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14™September 2018

The Board of Directors,

Astec LifeSciences Limited

Godrej One, 3rd Floor,

Pirojshanagar, Eastern Express Highway,
Vikhroli (East), Mumbai — 400 079
Maharashtra, india

Dear Sir,

Reg: Fairness Opinion in connection with the proposed merger of Astec LifeSciences (the “Transferor
Company” or "ASTEC”} into Godrej Agrovet Limited (“"GAVL” cr the “Transferee Company”)}

Keynote Corporate Services Limited (“Keynote” or “we” or “us”) is a Category | Merchant Banker
registered with Securities Exchange Board of India (“SEBI”). We understand that the Board of Directors of
Astec LifeSciences is contemplating a Scheme of Amalgamation (“Scheme”) for the merger of Astec
LifeSciences Limited into Godrej Agrovet Limited. The proposed realignment is to be carried out pursuant
te the Scheme of Amalgamation under Sections 230 to 232 of the Companies Act, 2013 and other
applicable provisions of the Companies Act, 2013.

in consideration of the merger of ASTEC into GAVL pursuant to the Scheme, for every 10 {Ten) fully paid
equity shares of face value of Rs. 10/- each held by the shareholders of ASTEC, 11 (Eleven) fully paid equity
share of face value of Rs. 10/- each of GAVL shall be issued and aliotted (referred to as the “Share
Allotment / Entitlement Ratio”).

In connection with the aforesaid, we have been requested by the Board of Directors of ASTEC to issue a
Fairness Opinion as-of the date hereof, as to the fairness of the Share Allotment/ Entitlement Ratio to the
Equity Shareholders of ASTEC. We have perused the documents / information provided by you in respect
of the said Amalgamation and the Valuation Report as issued by Walker Chandiok & Co LLP (“WCC”) dated
12" September 2018 and state as follows:

Comipany Profile:

Astec LifeSciences (ASTEC) is engaged in manufacturing and commercialization of agro chemicals,
including fungicides and herbicides business. It manufactures a broad range of agrochemical active
ingredients.

The Company alsc has expertise in implementing new projects and providing customized manufacturing
service option to the clients at extremely competitive costs. The Company has also undertaken a number
of custom synthesis projects for customers in_Europe, Japan and the US, ASTEC has three subsidiaries
including, Astec Europe SPRL in which ASTEC has 50.1% stake Comergjaiizadora Agncola Agroastrachem
CIA Ltd, which is a wholly owned subsidiary and B ~ T ' 5.6
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ASTEC has strong focus on introducing new products as the operations are highly integrated both
vertically and horizontally. The Company has a multi-purpose production and R&D facilities located in
Dombivli, Mumbai and Mahad, which is over 180 kilometers from Mumbai. The multi-purpose plants are
based on 3,000 liters to 20,000 liters glassiined and stainless steel reactors, The Company is
headquartered in Mumbai and employs ~270 people.

GAVL Ltd is a diversified agro-chemical business company, focused primarily on animal feed, oil paim
plantations, agrochemicals and poultry. The Company’s product and services improves the productivity of
the farmers and increases the crop and livestock yields. Offers a range of products including Dripzyme, a
technique of drip irrigation. Dripzyme helps in growth of additional branches, flower and fruit buds. The
Company helps in creating a root system giving plants greater access to nutrients and water in the soil
thereby enhancing the nutritional value of the yield. GAVL also operates crop protection, Godrej Tyson
Foods, ACI Godrej Agrovet, Creamline Dairy products and Astec. The company has leading position in all
the segments they operate in. GAVL is headquartered in Mumbai and employs ~2,600 people

Rationale of the Report:
The Transferee Company GAVL is holding stake in the Transferor Company ASTEC. In order to consolidate

and effectively manage the Transferor Company and the Transferee Company in a single entity and to
achieve inter-alia economies of scale and efficiency, the merger of the Company is being undertaken.

Scurces of Information:

For arriving at the Fairness Opinion set forth below, we have relied upon the following sources of
information:

o Valuation Report by Walker Chandiok & Co LLP dated 12" September 2018;
o Draft Scheme of Amalgamation between ASTEC & GAVL and their Respective Shareholders.

In addition to the above, we have also obtained such other information and explanations, which were
considered relevant for the purpose of our Analysis.

Our Recommendation::

As stated in the Valuation Report by Walker Chandiok & Co LLP, they have recommended the following:

“11 {(Eieven) fully paid equity share of Rs.10 (Rupees Ten) each of GAVL for every 10 (Ten) fully paid
equity share of Rs. 10 (Rupees Ten) each held by ASTEC”

The aforesaid Amalgamation shall be pursuant to the Draft Scheme of Amalgamation and shall be subject
to receipt of approval from the National Company Law Tribunal or such other competent authority as may
be applicable and other statutory approvals as may be required. The detailed terms and conditions of the
Amalgamation are more fully set forth in the Draft Scheme of Amalgamation. Keynote has issued the
Fairness Opinion with the understanding that Draft Scheme of Amalgamation shall not be materially
altered and the parties hereto agree that the Fairness Opinion would not stand good in case the final
Scheme of Amalgamation alters the transaction i

Nz Keynote Corporate Services Limited
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Based on the information, data made available to us, including the Share Allotment Ratio Report, to the
best of our knowledge and belief, the Share Allotment / Entitlement Ratio as recommended by Walker
Chandick & Co LLP in relation to the proposed Draft Scheme of Amalgamation is Fair to the equity
shareholders of GAVL Limited in our opinion.

Exclusions and Limitations:

We have assumed and relied upon, without independent verification, the accuracy and completeness of
all information that was publicly available or provided or otherwise made available to us by GAVL and
ASTEC for the purpose of this opinion. Qur work does not constitute an audit or certification or due
diligence of the working results, financial statements, financial estimates or estimates of value to be
realized for the assets of GAVL and ASTEC. We have solely relied upon the information provided to us by
GAVL and ASTEC. We have not reviewed any books or records of GAVL and ASTEC (other than those
provided or made available to us). We have not assumed any obligation to conduct, nor have we
conducted any physical inspection or title verification of the properties or facilities of GAVL and ASTEC and
neither express any opinion with respect thereto nor accept any responsibility therefore. We have not
made any independent valuation or appraisal of the assets or liabilities of GAVL and ASTEC. We have not
reviewed any internal management information statements or any non-public reports, and, instead, with
your consent we have relied upon information which was publicly available or provided or otherwise
made available to us by GAVL and ASTEC for the purpose of this opinion. We are not experts in the
evaluation of litigation or other actual or threaten claims and hence have not commented on the effect of
such litigation or claims on this opinion. We are not legal, tax, regulatory or actuarial advisors, We are
financial advisors only and have relied upon, without independent verification, the assessment of GAVL
and ASTEC with respect to these matters. In addition, we have assumed that the Draft Scheme of
Amalgamation will be approved by the regulatory authorities and that the proposed Transaction will be
consummated substantially in accordance with the terms set forth in the Draft Scheme of Amalgamation.

We understand that the management of GAVL, ASTEC duﬁng our discussion with them would have drawn
our attention to all such information and matters which may have an impact on our analysis and opinion.

We have assumed that in the course of obtaining necessary regulatory or other consents or approvals for
the Draft Scheme of Amalgamation, no restrictions will be imposed that will have a material adverse effect
on the benefits of the Transaction that GAVL, ASTEC may have contemplated. Our opinion is necessarily
based on financial, economic, market and other conditions as they currently exist and on the information
made available to us as of the date hereof. it should be understood that although subsequent
developments may affect this opinion, we do not have any obligation to update, revise or reaffirm this
opinion: In arriving at our opinion, we are not authorized to solicit, and did not solicit, interests for any
party with respect to the acquisition, business combination or other extra-ordinary transaction involving
GAVL, ASTEC or any of its assets, nor did we negotiate with any other party in this regard.

We have acted as a financial advisor to ASTEC for providing a Fairness Opinion and will receive a fee for
our services.

In the ordinary course of business, Keynote is engaged in securities trading, securities brokerage and
investment activities, as well as providing investment banking and investment advisory services. in the
ordinary course of its trading, brokerage and financing activities, any member of Keynote may at any time
hold long or short positions, and may trade or otherwise effect transactions, for its own account or the
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accounts of customers, in debt or equity securities or senior loans of any company that may be involved in
the Transaction.

The Fairness Opinion is addressed only to the Board of Directors of ASTEC and is for the purpose of
submission to the Stock Exchanges under the SEBI Circular, Further, the Fairness Opinion may be disclosed
on the website of ASTEC and the Stock Exchanges and also be made part of the explanatory statement to
be circulated to the shareholders and / or creditors of the Company. The Fairness Opinion should be read
in totality and not in parts. The Fairness Opinion shall not otherwise be disclosed or referred to publicly or
to any other third party without Keynote’s prior written consent. If this Fairness Opinion is used by any
person other than whom it is addressed or for any purpose other than the purpose state herginabove,
then we will not be liable for any consequences thereof.

We express no opinion whatever and make no recommendation at ali as to ASTEC’s underlying decision to
effect to the proposed Transaction or as to how the holders of equity shares or preference shares or
secured or unsecured creditors of ASTEC, GAVL should vote at their respective meetings, if any, held in
connection with the Transaction. We do not express and should not be deemed to have expressed any
views on any other terms of Transaction. We also express no opinhion and accordingly accept no
responsibility for or as to the prices at which the equity shares of GAVL, ASTEC will trade following the
announcement of the Transaction or as to the financial performance of GAVL, ASTEC following the

consummation of the Transaction.

In no circumstances however, will Keynote Corporate Services Limited or its associates, directors or
employees accept any responsibility or liability to any third party and in the unforeseen event of any such
responsibility or liability being imposed on Keynote Corporate Services Limited or its associates, directors
or employees by any third party, GAVL and their affiliates shall indemnify them.

For KEYNOTE CORPORATE SERVICES LTD

For&6drej Agryvet Limited

Direr:tbr - Ih vestment Banking :
SEBI Registration No. INM000003606
(Category — | Merchant Banker)
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TRUE cop
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September 14, 2018

The Board of Directors

Godrej Agrovet Limited

“Godrej One”, 3rd Floor,

Pirojshanagar, Eastern Express Highway
Vikhroli (East), Mumbai- 400 079

Sub: Fairness opinion on the proposed Share exchange ratio for amalgamation of Astec Lifesciences
Limited (“the Transferor Company” or “ASTEC") with and into Godrej Agrovet Limited (“the
Transferee Company” or “GAVL") pursuant to provisions of Sections 230 to 232 of the Companies
Act, 2013, and other applicable provisions of the Companies Act, 2013,

Dear Sirs,

We refer to the engagement letter dated August 31, 2018 with Karvy Investor Services Limited
(hereinafter referred to as "KISL"), wherein GAVL have requested us to provide fairness opinion on
the proposed Share exchange ratio for merger of ASTEC with GAVL

1. BACKGROUND OF THE COMPANIES

a) Astec Lifesciences Limted (“ASTEC"): The Transferor Company is primarily involved in the
production or manufacture of active ingredients and intermediates for agrochemicals. The
equity shares of the Transferor Company are listed on BSE Limited and the National Stock
Exchange of India Limited.

b) Godrej Agrovet Limited ("GAVL”): The Transferee Company is a focused agribusiness
company with operations across five business verticals: animal feed, crop protection, oil
palm, dairy, ‘and poultry and processed foods. The Transferee Company is a highly
diversified company backed by Research and Development. The Transferor Company
directly holds 57.39% of the equity share capital of the Transferor Company. The equity
shares of the Transferee Company are listed on BSE Limited and the National Stock
Exchange of India Limited.

Karvy Investor Services Limited
Coroprate Office: 'Karvy Millennium’, Piot No, 31, Nanakramguda, Financial District, Gachibowli,
Hyderabad - 500 032. Telangana. T: +91 40 3321 1500 | F: +91 40 3321 8029

Registered Office: 'Karvy House', 46, Avenue 4. Sireet No 1, Banjara Hills, Hyderacad - 500 034
T: +91 40 2342 8774 / 2331 2454 | ¥ +91 40 2337 4714 / 2331 1968
Frmail: emg@hkarvy comfigmbd@kans.com | wiww karvy.com | CIN No. UB7120TG1997PLCO26253 | SEB! Hegistration No. MBINMO0000836S



A §COPE AND PURPOSE OF THIS REPORT

a.

We understand that the Board of Directors of both the companies are proposing amalgamation
of Astec LifeSciences Limited with and into Godrej Agrovet Limited pursuant to provisions of
Sections 230 to 232 of the Companies Act, 2013, and other applicable provisions of the
Companies Act, 2013. and have obtained a valuation report dated September 14, 2018 from
Walker Chandiok & Co, LLP (hereinafter referred to as “Valuer”) to arrive at the respective Share
exchange ratio.

In consideration of the amalgamation, following ratio is proposed i.e.

11 (Eleven) equity shares of GAVL (of INR 10/- each fully paid up) for 10 (Ten) equity shares
held in Astec (of INR 10/- each fully paid up).

In this connection, the management of GAVL has engaged KISL to submit a report on the fairness
of the Share exchange ratio as per the requirements of Securities and Exchange Board of India
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 read with SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 {“SEBI LODR") and subseguent amendments
thereto. Our scope of work includes commenting only on the fairness of the Share exchange ratio
recommended by the Valuer and not on the fairness or economic rationale of the amalgamation
per se or the valuation methods used by the Valuer.

This report is subject to the scope, limitations and disclaimers detailed hereinafter. As such the
report is to be read in totality, not in parts and in conjunction with the relevant documents
referred to herein. This report has been issued only for the purpose of facilitating the Proposed
Scheme of Amalgamation of Astec with GAVL and should not be used for any other purpose.

SOURCES OF INFORMATION

We have relied on the following information for framing our opinion on the fairness of the Share
exchange ratio:

Proposed Scheme of Amalgamation of ASTEC with GAVL as certified by the management of the
GAVL.

Valuation report dated September 14, 2018 from M/s Walker Chandiok & Co, LLP.

Discussions with the management of GAVL.

. Management certified projections of GAVL & ASTEC.

Other relevant information regarding GAVL & ASTEC.
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RATIONALE AND KEY FEATURES OF PROPOSED COMPOSITE SCHEME OF AMALGAMATION
RATIONALE

The Scheme is expected to achieve the following benefits:

a) Ensuring a streamlined group structure by reducing the number of legal entities in the group
structure;

b) Reducing the multiplicity of legal and regulatory compliances required at present;

¢) Simplification of the management structure leading to better administration and reduction in
costs from more focused operational efforts, rationalization, standardization and simplification
of business processes;

d) Greater potential to the combined entity to develop and further grow and diversify with better
optimization of funds and efficient utilization of resources;

€) Synergies arising out of integration of businesses, such as net worth of the combined business
which shall lead to better ability to leverage the business including reduction in cost of capital;

f) Eliminating duplicative communication and coordination efforts across multiple entities; and

g) Administrative and operational convenience.

KEY FEATURES OF PROPOSED COMPOSITE SCHEME OF AMALGAMATION

Extracts of the Proposed Composite Scheme of Amalgamation

a) Upon the Scheme becoming effective and upon the amalgamation of the Transferor Company
with the Transferee Company in terms of this Scheme, the Transferee Company shall, without
any further application or deed, issue and allot shares to the shareholders of the Transferor
Company whose name appears in the register of members of the Transferor Company as on the
Record Date as may be stipulated by the Board of Directors of the Transferee Company or to such
heirs, executors, administrators or the successors in title of such shareholders, as the case may
be as may be recognized by the Board of Directors, in the following proportion, viz.:

11 (Eleven) equity shares of GAVL (of INR 10/- each fully paid up) for 10 (Ten) equity shares held in
Astec (of INR 10/- each fully paid up).

b) In case any equity shareholder’s holding in the Transferor Company is such that the shareholder
becomes entitled to a fraction of equity share of the Transferee Company, the Transferee
Company shall not issue fractional share to such shareholder but shall consolidate such fractions
and issue and allot the consolidated shares directly to a person nominated by the Board of
Directors of the Transferee Company on behalf of such sharcholders, who shall sell such shares
in the market at such price or prices and on such time or times as the Board of Directors may in
its sole discretion decide and on such sale, he shall pay to the Transferee Company, the net sale
proceeds (after deduction of applicable taxes and other expenses incurred), whereupon the
Transferee Company shall, subject to withholding tax, if any, distribute such sale proceeds to the
concerned shareholders of the Transferor Company in proportion to their respective fractional
entitlements.
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2-} In the event that the Transferor Company / the Transferee Company restructures its equity share
capital by way of share split/consolidation/rights issue/issue of bonus shares during the
pendency of the Scheme, the Share Exchange Ratio shall be adjusted accordingly to take into
account the effect of any such corporate actions.

d) The Transferee Company shall take necessary steps to increase or alter or re-classify, if
necessary, its authorized share capital suitably to enable it to issue and allot the shares required
to be issued and allotted by it under this Scheme.

€) The shares to be issued and allotted as above shall be subject to and in accordance with the
Memorandum and Articles of Association of the Transferee Company.

f) The equity shares issued and allotted by the Transferee Company in terms of this Scheme shall
rank pari passu in all respects with the existing equity shares of the Transferee Company.

g) The approval of this Scheme by the shareholders of the Transferee Company shall be deemed to
be in due compliance of the provisions of Section 42, 62 of the Companies Act, 2013 and all the
other relevant and applicable provisions of the Act and the SEBI (Listing Obligations and
Disclosure Requirements), Regulations, 2015 for the issue and allotment of shares by the
Transferee Company to the shareholders of the Transferor Company, as provided in this Scheme.

h) The consideration in the form of equity shares shall be issued and allotted by the Transferee
Company in dematerialized form to all the shareholders of the Transferor Company holding such
shares in dematerialized form and in physical form to all those shareholders of the Transferor
Company holding such shares in physical form in accordance with applicable enforced. Further;
the Transferee Company shall ensure that the shares so allotted pursuant to this Clause are listed
on the Stock Exchanges where existing shares of the Transferee Company are listed.

i) Inter-company holdings, if any, amengst the Transferor Company and the Transferee Company,
shall be cancelled pursuant to this Scheme,

) The equity shares issued and/ or allotted pursuant to Clause 5.1, in respect of such of the equity
shares of the Transferor Company which are held in abeyance, if any, under the provisions of
Section 126 of the Act shall, pending settlement of dispute by order of court or otherwise, be held
in abeyance by the Transferee Company.

k) The Transferee Company shall, if and to the extent required to, apply for and obtain any
approvals from the concerned regulatory authorities including the Reserve Bank of India, for the
issue and allotment of equity shares by the Transferee Company to the non-resident/ foreign
citizen equity shareholders of the Transferor Company. The Transferee Company shall comply
with the relevant and applicable rules and regulations including the provisions of Foreign
Exchange Management Act, 1999, if any, to enable the Transferee Company to issue and allot
equity shares to the non-resident/ foreign citizen equity shareholders of the Transferor
Company.

1) The Board of Directors of the Transferee Company shall, if and to the extent required, apply for
and obtain any approvals from concerned Government /regulatory authorities and undertake
necessary compliance for the issue and allotment of equity shares to the Shareholders of the
Transferor Company pursuant to Clause 5.1 of the Scheme.

m) The Transferee Company shall apply for listing of the equity shares issued pursuant to Clause 5.1
on the Stock Exchanges in terms of the SEBI Circular. The equity shares shall be listed and/or
admitted to trading on the Stock Exchanges in India where the equity shares of the Transferee
Company are listed and admitted to trading, as per the Applicable Law. The Transferee Company
shall enter into such arrangements and give such confirmations and/or undertakings as may be
necessary in accordance with Applicable Law for complying with the formalities of the Stock
Exchanges. The equity shares allotted pursuant to this Scheme shall remain frozen in the
depositories system till relevant directions in relation to listing/trading are provided by the
relevant Stock Exchanges
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LIMITATIONS OF SCOPE AND REVIEW

a. Our Opinion and analysis is limited to the extent of review of documents as provided to us by the
GAVL and the Proposed Composite Scheme of Amalgamation approved by the Board of Directors
of FHL. Our opinion is based solely on the basis of discussion held with the valuers, in relation to
the approach taken to the valuation and the details of the various methodologies utilized by
them in preparing the valuation report & recommendations. Also various clarifications with
respective senior management teams.

b. We have relied upon the accuracy and completeness of all information and documents provided
to us, without carrying out any due diligence or independent verification or validation of such
information to establish its accuracy or sufficiency. We have not reviewed any financial forecasts
relating to GAVL & ASTEC. We have not conducted any independent valuation or appraisal of any
of the assets or liabilities of the GAVL & ASTEC. In particular, we do not express any opinion as to
the value of any asset of GAVL &, whether at current prices or in the future. This Report is
subject to the laws of India.

¢. We do not express any opinion as to the price at which shares of GAVL & ASTEC may trade at any
time, including subsequent to the date of this opinion. In rendering our opinion, we have
assumed, that the Composite Scheme of Amalgamation will be implemented on the terms
described therein, without any waiver or modification of any material terms or conditions, and
that in the course of obtaining the necessary regulatory or third party approvals for the
Proposed Composite Scheme of Amalgamation, no delay, limitation, restriction or condition will
be imposed that would have an adverse effect on GAVL and ASTEC and their respective
shareholders.

d. In no event shall we be liable for any loss, damages, cost or expenses arising in any way from
fraudulent acts, misrepresentations or willful default on part of the Companies, their directors,
employees or agents. Unless specifically agreed, in no circumstances shall the liability of a KISL,
its partners, its directors or employees, relating to the services provided in connection with the
engagement set out in this Report shall exceed the amount paid to KISL in respect of the fees
charged by it for these services

e. We do not accept any liability to any third party in relation to the issue of this opinion. This
opinion is not a substitute for the third party’s own due diligence/ appraisal/ enquiries/
independent advice that the third party should undertake for his purpose. This valuation Report
is subject to the laws of India.

f. Neither the opinion nor its contents may be referred to or quoted in any registration statement,
prospectus, offering memorandum, annual report, loan agreement or other agreement or
document given to third parties, other than in connection with the proposed Scheme, without
our prior written consent except for disclosures to be made to relevant regulatory authorities
including stock exchanges and SEBI.

g. We do not express any opinion as to any tax or other consequences that might arise from the
Proposed Composite Scheme of Amalgamation on GAVL & ASTEC and their respective
shareholders, nor does our opinion address any legal, tax, regulatory or accounting matters,
as to which we understand that the Companies have obtained such advice as it deemed
necessary from qualified professionals. -




h. We assume no responsibility for updating or revising our opinion based on circumstances or
events occurring after the date hereof. Our opinion is specific to the Share Exchange Ratio of the
amalgamation as contemplated in the Proposed Composite Scheme of Amalgamation provided to
us and is not valid for any other purpose. No responsibility of whatsoever is assumed for matters
of a legal nature. Further, we have not evaluated the solvency or fair value of the companies
under any law relating to bankruptcy, insolvency or similar matter. We express no opinion or
view with respects of the scheme (other than the proposed sharcholding and the interim
shareholding to the extent expressly specified herein) including, without limitation, the form or
structure of the proposed mergers. Our opinion is limited to the fairness, from financial point of
view, to the company of the interim shareholding & the proposed shareholding. We express no
opinion or view with respect to the financial implications of the merger for any stakeholders,
including creditors of the company.

i. We express no view as to, and our opinion does not address, the underlying business decision of
the company to effect the mergers, the relative merits of the proposed mergers as compared to
any other alternative business strategy, the effect of the mergers on the company or its affiliates,
including without limitations, possible implications on ownership structure, listing format,
capital structure or trading price of the company’s shares post completion of the mergers

j. We may currently or in the future provide, investment banking services to GAVL and ASTEC
and/or its subsidiaries or their respective affiliates that are unrelated to the Proposed
Composite Scheme of Amalgamation, for which services we have / may receive customary fees.
In addition, in the ordinary course of their respective businesses, affiliates of KISL may actively
trade in the securities of the GAVL and ASTEC or its group companies or for their own accounts
and for the accounts of their customers and, accordingly, may at any time hold a position in such
securities. Our engagement and the opinion expressed herein are for the use of the Board of
Directors of GAVL in connection with the Proposed Composite Scheme of Amalgamation and for
none other. Neither KISL, nor its affiliates, partners, directors, shareholders, managers,
employees or agents of any of them, makes any representation or warranty, express or implied,
as to the information and documents provided to us, based on which the opinion has been
issued. All such parties and entities expressly disclaim any and all liability for, or based on or
relating to any such information contained therein. Our opinion is based on assumption that all
the companies & management can within the ambit of law are eligible to float & are within their
rights to approve scheme of amalgamation. Our opinion also does not address any matters
otherwise than expressly stated herein, including but not limited to matters such as corporate
governance, shareholders rights or any other equitable considerations. We have also not opined
on the fairness of any terms and conditions of the scheme other than fairness, from a financial
point of view. Our fee is not contingent on the results of the proposed scheme.

k. Our opinion is not intended to and does not constitute a recommendation to any

shareholder as to how such holder should vote or act in connection with the Proposed
Composite Scheme of Amalgamation or any matter related thereto.

7. VALUATION REPORT

GAVL have appointed M/s Walker Chandiok & Co, LLP to recommend a fair and equitable equity
share exchange ratio for the proposed amalgamation.




The extract of the Valuation report issued by the Valuer is as follows:

“The Computation of Share Exchange Ratio as derived by us, is given below:

GAVL Astec
Valuation Approach Value per Weight | Valueper | Weight
share (INR) (%) | share (INR) | (%)

Cost Approach NA - NA -
Market Approach

Market Price Method 616.50 50% 653.00 50%

Comparable Companies
Method NA ’ H )
Income Approach 519.00 50% 596.60 50%
Relative Value Per Share 567.70 100% 624.80 100%
Exchange Ratio (rounded off) 11 10

NA= Not Applicable/Adopted

1. The Cost approach is not adopted in the current case as this methodology shall not capture
the future cash flows of the different business verticals of GAVL and future cash flows from
Astec’s expansion plans.

2. Market Price Method is applicable since the equity shares of both GAVL and Astec are listed
on both BSE and NSE.

3. CCM and CTM are not adopted since the business of GAVL involves cash flows from
diversified business verticals and hence difficult to find comparable companies /
transactions. Further, the business of Astec involves cash flows from a niche business
segment of crop protection industry with B2B business model and hence difficult to find
comparable companies / transactions.

4. The Income Approach has been considered since the business of GAVL involves cash flows
from diversified business verticals and this methodology shall capture the future cash flows
of such segments. Whereas, the business of Astec involves cash flows from expansion plans
and this methodology shall capture the future cash flows.

Share Exchange Ratio

11 (Eleven) equity shares of GAVL (of INR 10/- each fully paid up) for 10 (Ten) equity |
| shares held in Astec (of INR 10/- each fully paid up).
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8. OPINION

On the basis of the Rationale of the Proposed Composite Scheme of Amalgamation and considering
the Scope and Limitations mentioned in this report, we are of the opinion that the Share Exchange
Ratio is fair to the Equity Shareholders of the GAVL.

Thanking you,
Yours faithfully,

For and on Behalf of
Karvy Investor Services Limited

}:{ Prashanth Kumar

hole Time Director & CEO

Certified True COpY




