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SECTION — IPURPOSE OF VALUATION, SCOPE & LIMITATIONS

PURPOSE OF VALUATION

Valuation of M/s Best Agrochem Private Limited (hereby referred to as "BAPL")andM/s Sahyog
Multibase Limited [hereby referred to as "SML")(hereby collectively referred to as “Companies”)and
suggest a share exchange ratio for the purpose of the proposed amalgamation of M/s Best Agrochem
Private Limited (“Transferor Company”) into M/s Sahyog Multibase Limited (formerly known as
Sahyog Credits Limited) (“Transferee Company”}and provide a recommendation of Share Exchange
Ratio pursuant to a proposed Scheme of Arrangement.

The Appointed Date for this amalgamation has been kept as 1% April, 2018.

IDENTITY OF VALUER
Management of ‘BAPL’ and'SML’ have appointed M/s SANJEEV JAGDISH CHAND & ASSOCIATES,
CHARTERED ACCOUNTANTS to independently analyse and undertake the valuation of the Companies.

BACKGROUND INFORMATION THE ASSET BEING VALUED

Valuation of equity shares of M/s Best Agrochem Private Limited and M/s Sahyog Multibase Limited
pursuant to a proposed scheme of arrangement.

It is pertinent to mention that valuation of shares is not an exact science and ultimately depends
upon a number of factors including purpose of valuation, stage of business, and % of shares to be

valued.

SCOPE OF WORK

+ Valuation Date: November 30, 2018
» Date of Report: December 25, 2018
» Base of value: Fair Value

+ Valuation Currency: INR

VALUATION STANDARDS FOLLOWED

We have performed this valuation in accordance with the International Valuation Standards andcustomary

valuation practices.
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NATURE AND SOURCES OF INFORMATION USED OR RELIED UPON

* To arrive at share exchange ratio under the said ‘Proposed Scheme of Arrangement’; we have

relied upon Management certifiedBalance Sheet of M/s Best Agrochem Private Limited as on
MNovember 30, 2018 and Profit & Loss Account for the Trailing Twelve months period ended
November 30, 2018. Since the company M/s Sahyog Multibase Limited is a listed Company

therefore we have relied upon the latest financials available in public domain as on
September 30, 2018,

e SML holds minority shareholding in M/s Bhurgi Super Tek Industries Limited, M/s Pride
Buildtech Private Limited, M/s Tavares Tradelinks Private Limited and M/s Industries Asia
Private Limited. The fair value of unquoted shares ofsuch companieshas not been
determined separately accordingly, it is equal to the Book value as on 3™ September, 2018
as represented by the management, since there is no material change involved,

» Draft Scheme of Arrangement as provided by the management.

CAVEATS, LIMITATIONS AND DISCLAIMERS

The scope of our work has been limited both in terms of the areas of the business and operations
which we have reviewed and the extent to which we have reviewed them. There may be matters,
other than those noted herein, which might be relevant in the context of the transaction and which a

wider scope might uncover.
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1. 'SAHYOG MULTIBASE LIMITED {herein after referred to as “SML” or “Transferee Company”)

bearing CIN L74110DL1992PLC116773, was originally incorporated on 10th January 1992

under the provisions of Companies Act, 1956 with the name and style of Sahyog Credits

Limited thereafter, the name was changed to Sahyog Multibase Limited and fresh certificate

of incorporation has been issued on 21st October, 2016 by Registrar of Companies =Delhi.

Transferee Company is listed on BSE Limited.

Extract of Limited Reviewed Balance Sheet of Sahyog MultiBase Limited as on 30"

September, 2018

Particulars Amount in INR Million y K
Total Shareholder's Fund 510.1
Mon-Current Liabilities 83.3
Current-Liabilities 2199

Total Equity and Liabilities

ASSETS

Fixed Assets 23
Other Non-Current Assets 36.9
Current Assets ¥74.1
Total Assets 8133

Extract of Limited Reviewed Profit & Loss Statement of Sahyog MuitiBase Limited for the

Trailing Twelve months (TTM) ended on 30" September, 2018

Particulars

Amount in INR Million

Revenue from Operation 790.6
Other Income 69.9
Total Income 860.5
Total Operating Expenses 892.8
EBITDA (32.3)
Depreciation 0.8
EBIT (33.1)
Interest 10.5

PET (43.6)
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The Capital Structure of Sahyog MultiBase Limited as on 31" March, 2018 are as follow:
PARTICULARS AMOUNT [INR Mn)

Authorized Share Capital
8,700,000 Equity Shares of Rs. 10 Each 87.00

issued, Subscribed and Paid up Share Capital . 75.76
7,976,072 Equity Shares of Rs. 10 Each

There is no change in the capital structure af SML as on 30 September, 2018.

2. BEST AGROCHEM PRIVATE LIMITED (herein after referred to as "BAPL" or “Transferor
Company”), bearing CIN U24100DL2007PTC171008 was incorporated on 3rd December,
2007 under the provisions of Companies Act, 1956. The registered office of the Company is

situated at 5-14 Bhagwan Dass Nagar, East Punjabi Bagh, New Delhi - 110026,

Extract of Management Certified Balance Sheet Best Agrochem Private Limited as on 30"

November, 2018

Particulars Amount in INR Million

SOURCES OF FUNDS

Share Capital 57.37
Reserve and surplus o - 216.48 |
Mon-Current Liabilities 153.63
Current Liabilities 2,231.66
ASSETS |
MNon-Current Assets 54:%
Current Assets 2,605.10

Total - Assets 2,659.14
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Extract of Management Certified Profit & Loss Statement of Best Agrochem Private
Limited for the Trailing Twelve months (TTM) ended on 30™ November, 2018

Particulars Amount in INR Million

Revenue 5,458.90
Other Income 6.49
Total Income 5,465.39
Total Expenses £,370.46
Profit Before Tax 86.03
Tax expense 0.11

Profit for the period after Tax

The Capital Structure of Best Agrochem Private Limitedas on 31" March, 2018 are as
follow:

Particulars " Amount (INR Million)
Authorized Share Capital
10,000,000 Equity Shares of Rs. 10 Each 100.00

Issued Capital

7,237,140 Equity Shares of Rs. 10 Each 72.37

Subscribed and Fully Paid up Capital
4,237,140Equity Shares of Rs. 10 Each 42.37

Subscribed but not Fully Paid up Capital

3,000,000 Equity Shares of Rs. 10 Each 30.00

Called up Share Capital )
4,237 140Equity Shares of Rs. 10 Each 4237

3,000,000 Equity Shares of [Rs 7.50 Called Up) 21.50

Total Called up Share Capital 64.87

Less Calls in arrears o _

Calls unpaid by others 3.75

Total Paid Up Share Capital 61.12

th

However, pursuant to approval of Board of Directors of the Company dated 28™ November,
2018 the Company has forfeited 1,500,000 partly paid up equity shares of Siddh Coal
Transport Private Limited on which total Rs. 20,250,000/- at the rate of Rs. 5/ - per share
towards equity capital and Rs. 8.5/- per shares as premium per share remains unpa_iqd_ an
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account of 1* call and 2™ call due thereon after due notice of which had been served upon

the defaulting shareholders.

The capital structure of the Transferor Company after the forfeiture of shares on 307

November, 2018 is mentioned below:

Particulars | Amount (INR Million)

Authorized Share Capital

10,000,000 Equity Shares of Rs. 10 Each 10.00
Issued, Subscribed and Paid up Share Capital ]
5,737,140 Equity Shares of Rs. 10 Each 5.74

Page 7




Private & Confidential

SECTION Il - METHODS OF VALUATION ADOPTED

In case of a merger valuation, the emphasis is on arriving at the “relative” values of the shares of the
merging companies to facilitate determination of the “share exchange ratio”. Hence, the purpose is

not to arrive at absolute values of the shares of the companies.

Judicial Pronouncements:-

Hindustan lever Employees’ Union v/s Hindustan lever Limited and others {1995) 83 Company cases
30 (5C)

The jurisdiction of the Court in sanctioning a claim of merger is not to ascertain mathematical
accuracy if the determination satisfied the arithmetical test. A company court does not exercise an
appellate jurisdiction. It exercises a jurisdiction founded on fairness. It is not required to interfere
only bacause the figure arrived at by the valuer was not as good as it would have been if another
method had been adopted. What is imperative is that such determination should not have been

contrary to law and that it was not unfair for the shareholders of the company which was being

merged.

The Hon'ble Supreme Court held “We do not think that the internal management, business activity or
institutional operation of public bodies can be subjected to inspection by the court. To do so, is

incompetent and improper and, therefore, out of bounds.”

The dominance of profits for valuation of share was emphasised in "McCathies case” (Taxation, €9
CLR 1) where it was said that “the real value of shares in a company will depend more on the profits
which the company hos been making and should be capable of making, having regard to the nature
of its business, than upon the amount which the shares would realize on liquidation”. This was also re-
iterated by the Indian Courts in Commissioner of Wealth Tax v. Mahadeolalan’s case (5.C.) (86 ITR
621} and Additional Commissioner of Gift Tax v. Kusumben D. Mahadevia (5.C.) (122 ITR 38).

In the ultimate analysis, valuation will have to involve the exercise of judicious discretion and

judgment taking into account all the relevant factors. There will always be several factors, e.g.
Present and prospective competition, yield on comparable securities, and market sentiments etc.
which are not evident from the face of the balance sheets but which will strongly influence the worth

of a share.
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Based on the facts of the case, we have applied Net Asset Valuation [NAV) Methodology and
Comparable Companies Multiple (CCM) Methodology in both SML and BAPL. Since the company
S5ML is an infrequently traded listed company so we have not applied Income approach and on

relative basis we have also not applied Income approach in BAPL.

SECTION - IV Valuation Analysis

1. NET ASSET VALUE METHOD:-

Asset based method (NAV)views the business as a set of assets and liabilities that are used as

building blocks to construct the value of the company.

M/S SAHYOG MULTIBASE LIMITED

Sahyog Multibase Limited (herein after referred to as "SML" or “Transferee Company”) bearing CIN
L74110DL1992PLC116773, was originally incorporated on 10th January 1992 under the provisions of
Companies Act, 1956 with the name and style of Sahyog Credits Limited thereafter, the name was
changed to Sahyog Multibase Limited and fresh certificate of incorporation has been issued on 21st
October, 2016 by Registrar of Companies —Delhi. After looking into the business model, we have

carried the Valuation as perNet Asset Valuation Methodology.

Sahyog Multibase Ltd

MNet Asset Value as on 30,09.2018

Particulars Amount in INR Million
Share Capital 79.76
Reserves and Surplus ] 427.62
Add: Fair Value of Investment# . 59.99 I

Net Asset Value

Mo of Shares ; 7,976,072
Value Per Share (INR)

# Notes:

»  SML holds minority shareholding in M/s Bhurgi Super Tek Industries Limited, M/s Pride Buildtech
Private Limited, M/s Tavares Tradelinks Private Limited and M/s Industries Asia Private Limited.
Accordingly, the fair value of unquoted shares such companies has been considered equal to the Book
value as on 30"September, 2018 as represented by the management since there is no material
change involved.

» The company also holds Investments in equity shares of Vikas Ecotech and Rushil Décor wherethe
market price on November 30, 2018 is considered as fair value of such shares,

# The shares of Vikas Multicorp Limited in which SML halds investments is valued at INR 1.99 per share
as per the Valuation Report issued by us on 29" May, 2017,
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M/S BEST AGROCHEM PRIVATE LIMITED

Best Agrochem Private Limited (herein after referred to as "BAPL” or “Transferor Company”),
bearing CIN U24100DL2007PTC171008 was incorporated on 3" December, 2007 under the provisions

of Companies Act, 1956. The registered office of the Company is situated at 5-1A Bhagwan Dass
Magar, East Punjabi Bagh, New Delhi - 110026. After looking into the business model, we have

carried the Valuation as per Net Asset Valuation Methodology.

BEST AGROCHEM PVT. LTD.

Net Asset Value as on 30.11.2018
Particulars o Amount in INR Million

Share Capital 57.37 ,
Reservesand Surplus 216.48 |
Add: Amount of unpaid calls as on 30.11.2018 - '

MNet Asset Value 273.85
Ma. of Equity Shares as on 30.11.2018 5,737,140
Value Per Share (INRY™= F5 3340 S P SIREI AN 5 5y WS pmmwnen

2. COMPARABLE COMPANIES MULTIPLE METHOD:-

Comparable Companies Multiples Method uses the valuation ratios of a publicly traded company
and applies that ratio to the company being valued (after applying appropriate discount). The
valuation ratio typically expresses the valuation as a function of a measure of financial performance
or Book Value (e.g. Turnover, EBITDA, EBIT, EPS or Book Value). A key benefit of CCM analysis is that
the methodology is based on the current market stock price. The current stock price is generally
viewed as one of the best valuation metrics because markets are considered somewhat efficient.
The difficulty here is in the selection of a comparable company since it is rare to find two or more
companies with the same product portfolio, size, capital structure, business strategy, and
profitability and accounting practices. Whereas no publicly traded company provides an identical
match to the operations of a given company, important information can be drawn from the way

similar enterprizes are valued by public markets.
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M/S SAHYOG MULTIBASE LIMITED
Particulars Amount (INR Million)
Consolidated TTM Sales for 12 Months ended 30.09.2018 | _ 1,032.80
| Industry Average Price to Sales Multiple l 0.15 |

Value from Business Operations

Add: Surplus investments as on 30.09.2018
Equity Value

Less:Discount on lack of marketability @15%

Adjusted Equity value 182,67
Mo of Shares as on 30.09.2018 7,976,072
Value per Share

To arrive at the value of equity shares, we have considered the Market Cap/Sales Multiple, wherein
we have multiplied the Trailing Twelve months Consoclidated Sales ended on 30.09.2018 and

multiplied it with the Market Cap to Sales Multiple as on 30.11.2018 of listed peer companies.

Note: We have considered Market Cap/Sales Muitiple in SML because the company is running into

losses.
Best Agrochem Private Limited

Particulars Amount (INR Million)

Consolidated TTM EBITDA for 12 Months ended 30.11.2018 127.81
Industry Average EV/EBITDA Multiple
Value from Business Operations” - "1481.31 Y
Enterprise Value 1,554.90
Less : Debt as on 30.1 1.2018
_Add: Amount of unpaid calls as on 30.11.2018
Add; Surplus Assets

Equity Value e s bailioaes 5 o L 302 et
Adjusted Equity value 1,045.69
No. of Equity Shares post forfeiture of 15 Lacs shares as on 30.11.2018 5,737,140
Value per Share 182.27

To arrive at the value of equity shares, we have considered the EV/EBITDA Multiple, wherein we
have multiplied the Consolidated Trailing Twelve months EBITDA ended 30.11.2018 and multiplied
it with the EV/EBITDA Multiple as on 30.11.2018 of listed peer companies.

Note: We have considered EV/EBITDA Multiple in BAPL because the company is running into profits.
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SECTION V ~SHARE EXCHANGE RATIO

SHARE EXCHANGE RATIO FOR MERGER:-
On the basis of above analysis the share exchange ratio has been arrived at and accordingly the
Transferee Company shall, without any further act or deed and without any further payment, issue

and allot equity shares on a proportionate basis to each member of the TransferorCompany.

Of hbase Lid H AGRO : »
aluation Approa 0 g EIE 0 alue BIE
Asset Approach 567.37 1.00 273.85 1.00
Market Approach 182.67 1.00 1,045.69 1.00
Relative Equity Value 375.02 659.77
No. of Equity Shares 7,976,072 5.?3?,14?.!

Value per Equity Share
Share Exchange Ratio for
every 1 share

Share Exchange Ratio for
every 100 shares

# Note: Since Sahyog Multibase limitedis an infrequently traded listed company, its projections are
confidential in nature, so we have not applied Income Approach and on a relative basis we have also
not applied Income approach in case ofBest Agrachem Private Limited. We have given equal weight
to Asset Approach and Market Approach, after considering appreciation in the value of investment

made by these companies.

« 245 (Two Hundred and Forty Five) Equity shares of face value of Rs.10/- (Rupees Ten) each
in Sahyog Multibase Limited for every 100 (One Hundred) Equity shares of face value of

Rs.10/- (Rupee Ten) each of Best Agrochem Private Limited.

For SANJGEVAT ERAND & ASSOCIATES

Date — 25" December, 2018
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