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STRICTLY PRIVATE & CONFIDLN'IIAI-

iune 28. 201 8

L I 'l'hs Board of Directors of the Alt, has considered and approvcd 1he composite schcnrc

arrangementattheirmeetiligheldonJune28'2018provi<ling|orthedemergerol.t
,1"*"*aPersonalCareUndertakingofAlLintoArtiSurfactantsl-imitedandt
demerger of the Manufacruring Undertaking olNascent into the All-' As consideration

the deircrger of Home and pcrsonal Care tJflclcrtaking. Arri Surl'actanrs L]ti
h{ $TE|?C plral.ggRl/lcEsl.Mre0

-l 
hc L'|oard o1'Direcrors

Aarti Industries Limited
I'lot No.80l/23. C.l.D.C !state,

Phase II1, Vapi, Dist', Valsad.

0ujarat - 396 195

l)ear Sirs.

Sub.:Fairaessopinionf-.trtificateonthcrepOrtonrecomtnendatiorrofSharclntillclll.llt
Ratio b-v N, M. Raiji & Co. {Chortered Acsountlnts)'

Ref.:CompositeschemeofArralgeme0tlrehyeenAtrtilnrlustriqsLimited(.',.\lL.,or
..DemcrgerlComparryA,,or.lRcsultantComprrnyl}'.)rrntlN,stontChc:nicallndustries

Limi(ed ("Nascent'" or "Demerged Company B") anrl Arti Surflctants Limited ("ASL" or

..Resultant Comp*ny A") l|nd their respective shureholders and ereclitors (htrtiarl'ter

rcfcrred to as the "Scheme").

This has reference to the request macie by the nllnagcment of l\lrli lndustries l inriltti irr

.()nrlcction ,"vith taimess opinion on thl} icport on recommentlation ol'Share [ntillenrent llatit' b)

N. M.Ral.ii& (--o. (Chartered Accountants) lhereinal'tcr referred lo as "\'alucr"):

(i)lbrissueofcquitl,slrarti:sorRedeerrrcblePrelerenceshar'es(''Rt,S,'itllthcRcsLrltant
Company A ro the equit.,-.' shareholclers of ths AiL' rt their opiion itt conncclion *ilh

p.opo,"d rlemerger of rhe [{on'ie ant] l)crsotlal (are L]ntjcr.lllkinu irrlrl Arti Surij}clxllt\

l.irnitcdl and

(ii)lbrissucoicquitysharcsol.LhtAl{,tr'rtheequityshtrelroldtrsol'1heDtnl..ll.ged(itlitllrallr
B.inconncctioltrviththeproposedtiemt'I.gelol'thc\1anul.:rctLrrinuLlndcrtakirlgrrl\tsccltt
into the AlL.

1.PUl{PosEoFSHARI,trNTI,I.LI,N1ENTIl 1.101{liP0ltTI]Y]"HIi\,Al-t]Ell.

,',,ind.r{iq P }For AARTI I NZSTRIFS t
': i-\ tB' l:
,.i.\' --'",,"lni'ln'l /M/\/MdY* ..r,)::j,i',

A-_i_YJt-::*Y- \','{99]---
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issue equity shares or l{PS to the cqtrity shaLeholdels 01'thlr AIl" at thcir optio Whrlc

regarding the consideratitir tl''in" lt*"'*"' of \ltrtui"acturing Llrrdertaking ol Nascerrt'

Alt, would issue equity t"^'"' 
'" 

thr: etluit;- shnreholders o1 \ascent' ollrcr lhan tlrosi: held

by Aarti Corporatt S"*i"t'f i"'ri"J' ttre appo;ntert datt lbr thc pr"rrposc oi the rlcmcrge r

ot'the Honre uoa p".ronot"c-u'" i'nat*',tting .,na Nlanufacturing Llndc'tukirrg "tt lllli'.':
20r8 antr Aprir r,20r8 '"'p""iu"tv 

ArL holdr til.l'u' "lliL'" ll1l,:.',:i,i:1.:"tl:l'l:]:
lOO.Oq'" "i 

,f-l" total equitl shar'' capitrl ol'ASl'' I he cu

t y ett- i. proposed ro be canceiled as patt of the proposctl Schetnc'

l.?. rn rhis regard, N. N,t. Raili & co. (Chartereci Accounlants) was appr:inted by trie conrpl:ni

to recomrnend a Share Entillernent Ratio ibr thc proposcd Schcmc'

.l.he intbrmation containcii rrcrein u6 our fcporl i\ confidentiirl. rr is jnte'rded only 1i'r tlrc

soie use o1'captioned purpose i*tf"Jing for the purpo-'t ofoLrtritring rr"'eluisi1e tpprtlrrris rls

pcr Regularion :r of s".uriti"s J,ii"i*.rlrlg" Bon[1 ot' Indio (L.isting ohl]g01ion! itn!l

Disciosurc Requiremenrs; n"gur;i*" iorsi"u"u, (t,urn). Rcgularions 2015") r''.rl

rvirh SEBI circular no. c.l'olriiililt'z0ti2t datert N{erch l0' 201? rlilculiir \rr

U|DIDIL3/CIR/201?126 dated V*"f1-i:,2017' (lircular No Clt''''lMD/Dtr/50lll) li ti:rttd

r''lay 26, 201?, Circular ll" ciolnf iycllv20lTl105 datctl September 2l' 1017 irllrl

Circular No' C!'D/DlLl/ClR/"ln 
' 'i' 

autta Janr'rary 3' 1018 (hereinaf'ter collcclir':11

1.3

referred to as "Circu lars")'

2. llRllitr'BACKGROUNDOFCOllPANllrS

2.1.3 AIL is currently listed on the BSC Linrired (llSt..) anrl Nationrl Stock Excirange ol ln,.liLr

OSE),

?.1 Aarti Industries Limited

2.1.1 Aafti IndusLrics Limited is one of thc lcltling lndian trr an tt l'actrtrels ol specirlltr

Cherricals ona pn"'-nJ"uti"'i' 
-t"itt,l 

' global loorprint lts plotlucts xre LtsL'd in 
'1he

dorvnstream *unutttn'o ut fit^n"""uti*li'' agrocheinicals' polynrcrs & acldiiircs' lrrcl

additive. rubber ohenricals' suriactants' piglflcnts' dYes etc'

2.1.? The Company's inteurated manutacturing plants {backr'varri and lbrrvardj mrnut'acturt

more than:OO p'oautts' it "p"t'i"t '; 
ltranuiacturing plants 'l'hesc ttnits ittc localcd

across Gujarat, Maharashrra' Matlhya Pradesh and Silvrss't'

i'orAART
I E L"rrt!f:, 'i J,t. !. :t)t.,

urrSTER €AFI?LL SEr{Y|CES Lri{TEO
.!!,. : rArlcr}{glnnnq ilrlP,i?

Company SecretarY

\r'uralrrcw'1w _. 
-,;.."^.:j u,*"j..,ld& mi.iprnlql.ai.rnfi$1'ilil;dj!fi;;,; : il60*( o1t,ryjr'*?.. 1* "'lry:g

92



{s}
martgr*w&$s&'"

2.1.4 The Shareholding pattem ofAIL as on March 31' 2018 is as under:

2.2 Nascent Chemical Industries Limitetl

Nascent|.hemicalslndustriesl-tdo;ascont)isanentit,villcofpolstedintlrey.carl96{:,lt
is in the husiness of manulacluring operatiol'ls in Gujarnt rs rn'cll as-lrading ol'C'hcuriclls'

:\an]Industriesl,td(thloughitsl009;subsidiar.v.Aarti()orprlratcscr'-icesl,td)]rr:lds
50.,+9% smke in Nascent. l-he manuf'acluring clivision ol Nrscent nlanuloclutc-( 1i\\

i t'Kl ll ll-ti t t\vt' \-v' '

T'ASTER CAFITAL sERVKEs LIMfT€}
iri r,rl,rir,r,re!.i'rr1"tisir: 

:t--*r 
'\uL uv' ' 

"fur',r.,rt i.tsixr,t"r:lulli;; ' lsi rxBrtr,liil{ii6}i. rsr-*1rtu:l;; 
]Q$|.try|, No. A15526

i[,r,'::a*:sciii:'ri r:.rir ii. lt'r;t i'a tlar,: a:end]!a'l' ' iiiiilll ' l'rl l i]"'134itit-' ' itl-
.l.oi. Jfiie i.l 1t2ri?e'i.rr)0:trllrn$;a*r,f;riiie* flr'*lrrlar-]jt)*ii'-]-ti 

''-i2i28l:: 
' re( rr:2'z'li'{r'ii

inr..it{t tx.., 1f11. illfi !:bor AtMcrnl,r*.q' ig !":i"i*"* e"''l l'le{ tei :11)'Ll ':'l ilii 'r2111iil'r ' in! ll11-l?llli'ti

3.

2.1.1

specialirl chenricals on behalf ol Aarti lndustries f'1 "'1t: 
tl't. t:l'tjl-:li:--:,1:',1'.11"]t']1,

Thtse products are Part ol the

Industries Limited.

chain oi Specialir.v Chlnricals ol l'rti

l.l.l Ihe Sharcholding paltcm of \irscentason Marclr IL l0llii::tsuL'tder:

SOURCES OF INFORMATION

For the purposes of faiitess opinion' ue have relicd ttpon llrt lbllorrirl'^' \otrf!e\ rrt.

intbrmation:

Draft Cornposite Scheme of Arrangenrct'tl tt/s 2-10 to 232 o1'tht Companies Act' llj l 'l:

CertifiedReportonltecomntentjationofsharcEnt]tlcrlerrt[latitllbrthedemergersilat..lrl
June 28,2018. issued by N. l\4. Raili & [o (Chaltered Accor]nlxrllsl:

Certified Copy of Cenificate of lncorporillitln and \letloranrjum and Articlcs ol

z\ssociation of the,{lL. Nasccnt and ASI':

(d)AuditedFinancialslatements0l.the,\lL,anciNlsccntlbrthcllnancial),e0r{'.[Y..).n(icd
March 31, 2018,

: E RTI r i F N T iL' [. €il#RTI INDUSTRIES LTU

(a)

(b)

(c)

4,1s,23,8 I 6

),97,76,184

r
t

I r otrr

{i00n0q,
6.00,000 I

t00.0c

1\rtal 8.13,00,000 100.0"1,

Shareholders Na. of shnrcs o sh ureholding

Promoter

[$]
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(e)

(h)

4.1

Discussions rvith the Management ol All,. Nmcenl ud ASl. on vaLious issues rel$lnl
for the valuation inclucling the prospccts and oullo.,l. ibf tlrc ind!rslr-y, expccl!'(i gro\\'th

rate and other relevant intbrmation lelating lo llLure trpcclcd prolitabilitl'of thc bLrsiness.

e1c.

Other relevant details regarding the Companies such rs thcir history. tlleir pronloteri' pllsl

and prcscnt activities, luture plans and prospccts" csisting sharcholditrg patletn and olher

relevant infonnation and dara as provided by the iVlanagentcnt oi :\lL. Nasccnt rnd ASI..

Other such inlormation antl cxplatrations as $ere retluirerl end rlhich hare beetl pttrvitlr'd

by N. M. ttaiji & Oo (Chartered Accotr'ltarlls).

lnf'ormatir:rn avoilable in the public dt''main'

EXCLUSIONS AND LIMITATIONS

Conclusions reached by us are dependent on the inlbrnration provided lo Lrs beir'rg

compldle & accurate in all rnatcrial respects. OII scope ol'rvork does not enable us Lo

acoept responsibility fof the accrracy and completelless of thc information prol icltd to I'ts'

1'he scope of our assignment did nol involve us pcrforming lLrdit tesls for the prrrposc rrl'

expressing an opinion on thc t'aimess or accuracy of lny financial or analitirrl

inlbrmation used d uring the course of our r.vork. we. have not pcrlbrmed any autlit. t er i:!\

or examinations r:f any ofthe historical or prospectiYe information used and. therclbrc. tlo

not express aly opinion wiih regard to thc sallc. In addition, r.ve do ttr.rt lake rln)'

responsihilitv i'or any ohangcs in the inlOrnatiOn uSed lor an,'- t'tlson, $'hicil ul11\' L)crJlrr'

subsequent to the date ofour certifical..

NO invcstigation ol the [..)mptnies' ciairn to l.ille ol'assels has ltectl rt0ilc by rrs t'o| th.'

purposc of this cxercise and the Compelties' clainl to such rirjhls h:is hc,'n lssurned 1o lre

valid. NO cOnsideratiOn ltas been given t0 licns or cnctttttirr';rtlccs aglittst lilc asstli.

heyonti the l6ans disclosecl in thc accoullt. 
-l hereforc, no resporlsibilitf is ltssunlcii lirt'

matters ol a legal nature.

l'his sertificate is preparecl with a limited purpose I scope as identillerl I stateLi eatlir:t ;ilxi

$,ill be confiderrtial being lbr ilse onll lo whom it is isstrcd. lt musl not bc copieLl.

disclosetl or circulated in an,v corrcspondcnce or discussions lrith any pcfs0ll, c.\ccpl lo

whom it is issued and to those \\,ho arc in,-olvcd itr lhis trlnsaciion ancl tirr vari0itr

approvals for this transaclion. ,..L ,:-r!t/; i.- it,i t ( ()t, l

1.1

(0

G)

4.?

4-4 Our opinion is not, nor should it he construed as our opining or certifying the complialrttl

MASTEN*$q
il,N llallqatlriSn4PLi
iiaE :NE,lht,iu::l)i'1
tin{ii,n. ldii $tl:)

.1.

,lfr'p,,.-r.l JLlll!l'j.,l' rr tr' Il .t.. ..'r " rr ,' 
r 

'' ' ; ' r , l' ' l : . L Il' 'll '

.. ','!:,:::r:" i.'(
1ni , /-\ ; .i .r' \'-l]rti:t 

,*r ni:;.,,1,,t,r:,.1 :f.r:.t-ri,rrrii: 
.itr:;::rirl)fr-ii,. ,"y'.^,r,d 

- 1) ,r;+'.,,.^;it'artr. ti: :.i.r,.1:,.t; l.J!! at,tt,'jlia.,,rir,_;::r, l.l

.,!- "r'(r{|,.rr ' H.b i,,asi l.',rr'3ta3i3.a' *,t}iile s,''!d$a{sni,lr.. t A.tmf ^nvw .q;jra*^>:1 - }I}h:<
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othcr regulatory provisions or as regards any legal implicati<,ns or issLtcs arisitt* ihcrcorl.

our opiuion also <Joes not address ally fi1at1ers 0lller$ise than as expressll' slated hercin.

including but not linrited t0 matters such 0s corpor.rte govcrn3ncc mattcrs, shareho[let

rights or any other cquitable considefations. we havc also rlol opined on the liirncss ol'

u,.,y ta.rnli and conditions of the scheme othcr thtn lhe lairncss. liom {inarlcial poi[t of'

view. of the Share Entitlemcnt Ratio.

wr do n,lt express any opinion as to the pricc at rvitich slrares tlf the oonpany tttal lritile

at an). lime. inc!uding subsequent to the datc ol this opinion. ln |cndering our opittiolt. ue

harc assume<l. tha! the scheme rvill be irnplcmentcd on th. tcf[']s dcscribeii lher(in.

wiLhout any rvaiver or modificarion olan) nTaleliiil tcrms or conditit)nl. ond thel in the

course ol ohlaining the neccssary Regulator-v or thirtl-partv lpp|ova1s lor tlre Scltemc. tltt

tlelay, limitation, restriction or condition will bc irnposed tltat $ould havc on adi'crsc

ellect on the Companies.

The Fairress opinion is acldr.esse<i only to thc Board ol Directors of companie s ancl is lbr

thc pulpose ol subrnission r0 the stock Exchanges urtder the sLBI circulars. FLrtlher. thc

Faimess Opinion may be disclosed on Lhe $,ebsitc ol'Conrpanies and the Stock l,xchilni]cs

and alsn be made part ol the explanatory slatcment 10 bc circulated tho shaLcholdors

and/or creditors offie cotnpany. The Fairness opinion shall not olherwise bc tiisclosccl

or referred to publicly or to any other third part.v rvithout \lasler capiul Serviccs l,imittd

prior written conscnr. T'lle Faintess opinion shoLrld be read in rotality and not in |lrn5.

We have no! revicrvecl the tems and conrlitions of'Redeemrblc Preltrence Share-q (l{l'SI

to be issuerl by ASL to the equit)' shareholders ol All- in casc <il'I)cnlcrgcr ol llotrrt' lrttd

Personal Care LJndertaliing of AIL into Arti Surf&cunts Limited'

In n0 circumstances however. \\,ill Nlaster Cnpital Ser.]yiccs l.irnited or ils .lircclt)rs.

ofncers, employees and controiiing pcrsons ol'Mastcr Capital Scrvices l-itIit"'ri acccpt

any responsibiiity or Iiabilit,v including an,r.' pccuniery or llnrncial Ii1lbilitl- to arl) lhirJ

party.

Further, this Faimess Opinion shoukl nilt bc Lrscd or qtrolcd li-,r an), puIpOSe oLhcI lhxn lllc

purpose nrentionerl hereinabovc. lf this Fairncss Opinion is Lrsed by any pcrson olhel lllilrl

tr: rvhon it is addressed or firr any ptlrpose othcr thiln tlle nLtrpost stalcd hclcillabo\'e. lhljn

rve rvill not bc liable lor an-v- consequcnccs thcrcoi'. Neither ihis Fairncss Opinion rror its

conlents may be referreri to or quoted lo /'[r-v lt]) third prnl', irt lnl' rcgistratiorl stalellltnt.

prospectus, oflering memorandum, a|rual report. Ioan agrccment or an) otllcr ilglecrl'rar]r-

(rrdocumcnts given tr, tlriL..l prni,.'s ForAJ,R-, I I ;:,L,:,, ii,.iuS Llr_).

4.5

4.6

4.7

1.8

4.9

.'' i !. "., i, :' i,L,i._..-trr:,t--r-iy'-:,/ll ; f:)
[rAsTERcAPmALsmVffisLn,uTED .... XI/ALIIGM ,

,I l;',fl":J;Y',ji::':i., .,. , i:nil L, ,n cori"n]-soiorr"vYr'rs[ . rfter\r/!Ni:2:r6d3r.i4 . !sra. Narlf a].re;3{i.r, !Ni},ri5.iii.rl uompany Secrelary '
i*.c,ra, Cfii" !:02:.23 Se.:id 9). lll:il.$ liil!.|n.rdi{n:. ' ll} ' i.i l:r:iJ&lr.i' Fa; ": l08l M. NO.A15516
Rrll lllrr Ci 11',]c i.*r,ai ilrjii;ili!. a*:trati P:tlel Sltel. ft1 i.r,rtn _'lililltl' ":.ir :,:li_-i1 'rI'i -i:r il-.:lIn.':.
aijr.:r:8 Oii.3 .:i2:atit|.']1trrr.:r.:!rrlai.4 lt altlariiir:il ilan!. !'it ileii! 1'.':la l'rj:, I :: ':: I I l(:rir " t;rx tll i:'111i41
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5. t

5.2

(s$
maStcrtr$it'"

i! !i:iilirrl -:rril'

CONCLUSION

We have reviewed the approach used by the Valuer for recommending of Share

Entitlement Ratio for the proposed Scheme.

On the basis of the foregoing points read with regulation 37 of the SEBI (I,ODR)

Regulations, 2015 and in terms of SEBI Circulars, we are of the opinion that the

recommendation made by N. M. lir'rji & Co. (Chartered Accountants) is falr & reasonable

with regards to Sharc Entitlement Ratio for the dcmergers which is as under:

.@:

I (One) equity shlru of NR lOi. each fully paid up or I (One) Redeemable Preference

Share of INR l0/- eartr fully paid up of ASL for every l0 (Ten) existing equity share of
INR 5l each fully paid of AIL in consideration for the demerger of Home and Personal

C;r"r: Undertaking would be fair and reasonable, considering that a.ll the shareholders of
AIL ;rr; and will, upon the demerger, be the ultimate beneficial owners of ASL in the

sante ratio (inter se) as they hold shares in AIL.
Based on the above entitlemont ratio, the resultant fair value per equity shares / RPS

comes to INR 167.70.

. Ior ljeuitr' Sh rcholdlt{lr{ ilrsc{nr qlgf.rd$tl&dU$flg:ltnXg !

I5l (One Hundred and Fifty One) Equity Shares of AIL of face value INR 5/- each for
every 100 equity shares ofNascent of INR l0/- each. Shareholders holding less than 100

equity shares of Nascent will be issued proportionate shares of AIL based on above

mentioned share exchange rutio.

Thanking you,

Yours faithfully.
Se rvices Limited

Designation : Senior Vice President
Category [ Merchant Banker
SEBI Regn. No.: INM000000107
PIace: Chandigitt h

i.RTtiit i:r.ii iioP)
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W,ffi#r
lCSl M. No. A15526
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