Walker Chandiok & Co LLP

STRICTLY PRIVATE & CONFIDENTIAL

Date: 26 September 2018
To,
Wabker Chandiok & Co LLP
16t Fisar, Tower |
The Company Secretary iniels Fnance Cente
Godrej Agrovet Limited $ B Marg, Elphinstone (W)
Godrej One, 3rd floor. Manb 400013
Pirojshanagar, Eastemn Express Highway,
; i T +91 22 6626 2600
Vikhroli (East), Mumbai ~ 400 079, F :91 73 6626 2601

Maharashtra, India

Sub: Recommendation of Share Exchange Ratle pursuant to the Scheme of Amaljamation b en
Godrej Agrovet Limited and Astec LifeSciences Limited and their Respective Shareholders

Dear Sir,

This refers to the letter bearing reference no. NSE/LIST/18611 issued by the National Stock Exchange of India
Limited ("NSE")} and your email dated September 26, 2018 whereby you have requested us to provide the
workings of the market price recommended in the Valuation Report dated September 14, 2018 for the
proposed amalgamation of Astec LifeSciences Limited (“Astec’} with Godrej Agrovet Limited ("GAVL") (the
“Report”), issued by Walker Chandiok & Co LLP ("We” or “WICC") in the format required by the NSE.

In this regard, the workings of the market price recommended in the Report have been reproduced in
Annexure 1a and Annexure {b to this letter. The Workings enclosed therein are prepared solely for the
purpose of submission to NSE Limited and other relevant regulatory authorities as required. The same should
be read in conjunction with the Report and the caveats therein. Further, none of its contents may be
reproduced or circulated to any person or for any purpose cther than as mentioned above without the prior
consent of WCC.
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\For Godrej Agrovet Limited

Respectiully submitted,
For Walker Chandiok & Co LLP
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Annexure 1 (a) : Workings of the Market Price of GAVL recommended in the Report
Date VWAP (INR)
12 September 2018 581.3

11 Seplember 2018 576.5
10 September 2018 573.7
7 September 2018 §72.7
B September 2018 569.2
5 September 2018 552.0
4 September 2018 556.9
3 September 2018 581.7
31 August 2018 685.7
30 August 2018 585.1
29 August 2018 588.9
28 August 2018 bo2.9
27 August 2018 598.0
24 August 2018 601.4
23 August 2018 596.7
21 August 2018 587.1
20 August 2018 604.6
17 August 2018 804.5
18 August 2018 - | 6058
__14 August 2018 608.7
13 August 2018 610.8
10 August 2018 635.4
9 August 2018 645.1

8 August 2018 647.4

7 August 2018 6548.5

6 August 2018 654.5

3 August 2018 651.8

2 August 2018 638.6

1 August 2018 638.0
31 July 2018 628.9
30 July 2018 639.7
27 July 2018 649.3
28 July 2018 650.8
25 July 2018 647.5
24 July 2018 631.0
23 July 2018 608.6
20 July 2018 593.4
19 July 2018 595.6

18 July 2018 605.0

17 July 2018 608.5

16 July 2018 605.2

Chartered Accountanis
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Chariered Accountanis

Date VWAP (INR)

(VWAP) of GAVL on NSE preceding relevant date

13 July 2018 610.7
12 July 2018 615.6
11 July 2618 615.2
10 July 2018 616.3
9 July 2018 €11.6
6 July 2018 609.9
5 July 2018 610.7
4 July 2018 611.6
3 July 2018 620.0
2 July 2018 619.9
29 Juna 2018 619.6
28 June 2018 611.5
27 June 2018 '615.7
26 June 2018 £30.0
25 June 2018 638.6
22 June 2018 640.9
21 June 2018 641.0
20 June 2018 652.6
19 June 2018 654.7
18 June 2018 860.7
15 Juna 2018 666.0
14 June 2018 656.0
13 June 2018 659.2
Particulars INR
Average of 3 months Volume Weighted Average Price 6185
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Annexure 1 (b) : Workings of the Market Price of Astec recommended In the Report

Date VWA F'?NR.}

12 September 2018 808.5
11 September 2018 677.6
10 September 2018 688.1
7 September 2018 697.4
6 September 2018 708.1
5 September 2018 672.8
4 September 2018 655.7
3 September 2018 621.3
31 August 2018 623.4
30 August 2018 620.9
. 29 August 2018 635.2
28 August 2018 634.56
27 August 2018 628.3
24 August 2018 615.8
23 August 2018 622.1
21 August 2018 633.7
20 August 2018 824.4
17 August 2018 616.0
16 August 2018 ’ 617.8
14 August 2018 613.8
13 August 2018 610.1
10 August 2018 601.5
9 August 2018 604.9
8 August 2018 615.7
7 August 2018 617.4
6 August 2018 827.6
3 August 2018 6825.3
2 August 2018 600.9
1 Au_gust 2018 625.9
31 July 2018 - 651.4
30 July 2018 653.6
27 July 2018 656.3
26 July 2018 668.9
25 July 2018 654.7
24 July 2018 647.2
23 July 2018 635.7
20 July 2018 636.2
19 July 2018 6843.9

18 July 2018

17 July 2018

16 July 2018

Chariored Acoountanty
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Date VWAP (INR)

13 July 2018 657.9
12 July 2018 687.4
11 July 2018 657.7
10 July 2018 : 836.7
9 July 2018 628.9
8 Juiy 2018 631.1
5 July 2018 §32.0
4 July 2018 639.7
3 July 2018 635.3
2 July 2018 646.8
29 June 2018 847.3
28 June 2018 643.5
27 June 2018 674.1
26 June 2018 696.0
25 June 2018 712.7
22 June 2018 698.8
21 June 2018 707.5
20 June 2018 _ 718.4
18 June 2018 727.6
18 June 2018 736.2
15 june 2018 ‘ 750.7
14 June 2018 741.8
13 June 2018 746 8
Average of 3 months Volume Weighted Average Price 853.0
{VWAP) of Astec on NSE preceding relevant date
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or Godrej Agrovet Limited

Walker Chandiok & Co LLP

Vivek Raizada

Head-Le al & Co
Compliangca Ofﬂcglrpany Secretary &

Strictly Private and Confidential

To,
Bourd of Directors
Chandiok & Co LLP

Godrej Agrovet Limited m'?ulm. Tw:anr ||& o
Godrej One, 3rd floor. Indiabulls Fman_::e Cenire
Pirojshanagar, Eastem Express Highway, o5 Morg, Lt nstone 10
Vikhroli (East), Mumbai — 400 079, India
Maharashtra, India T +51 226626 2600

F +81 22 6626 2601
Board of Directors
Astec LifeScisnces Limited

Godrej One, 3rd Floor,

Pirojshanagar, Eastern Express Highway,
Vikhroll (East), Mumbai — 400 079
Maharashfra, India

Date: 14 September 2018

Sub: Recommendation of Share Exchange Ratio pursuant to the Scheme of Amalgamation
between Godre! vet Limited and LifeSciences Limited and their Respectiv

Shareholders
Dear Sir / Madam,

We refer to our Engagement Letter dated 10 September 2018 whereby the Management of Godrej
Agrovet Limited ("GAVL" or the “Resulting Company”) and Astec LifeSclences Limited ("Astec” or
“Subsidlary Company”) (collectively referred to as the “Management’) have requested Walker
Chandiok & Co LLP (“WCC* or the “firm™) for a valuation report recommending the Share Exchange
Ratio for the proposed amalgamation of Astec with GAVL (“Proposed Transaction”), as on 12
Seplember 2018 (hereinafter referred to as the “Valuation Date”) pursuant fo a Scheme of
Amalgamation pursuant io provisions of Sections 230 to 232 of the Companies Act, 2013, and other
applicable provisions of the Companies Act, 2013 {"Scheme” or “Scheme of Amalgamation”). The
appointed date for the Scheme is 1 April 2019.

GAVL and Astec are together referred {o as the "Specified Companies”.

WCC has been hereafter referred to as ‘Valuer or ‘we' in this Share Exchange Ratio Report
(‘Report’).

In the following paragraphs, we have summarized our valuation analysis together with the description
of the methodologies used and limitations on our scope of work.
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CONTEXT AND PURPOSE
Godre] Agrovet Limited

GAVL listed on BSE Limited (hereinafter referred to as "BSE®) and National Stock Exchange of India
Limited (hersinafter referred to as “NSE"), is diversified agri-business company engaged in various
operations broadly classified under five verticals, namely: animal feed, crop protection, ofl paim, dairy
and pouliry and processed foods. As on the Valuation Date, GAVL holds 57.4% stake in Astec which
operates in agrochemical segment, 100% stake in Godvet Agrochem Limited ("GAL") which does not
have significant operations and 51.8% stake in Creamline Dairy Products Limited (“GDPL") which
operates in the dairy segment. The company also has Joint Ventures ("JVs”) which are Godrej Tysen
Foods Limited (“Godrej Tyson™ & company which is engaged in poultry business in which GAVL
holds 49.9% stake, ACl Godrej Agrovet Private Limited ("ACI") which ls engaged In animal feed
business in Bangladesh in which GAVL holds 60% stake and investments in units of Omnivore India
Capital Trust ("Omnivore®). GAVL also owns 49.9% stake in Godre] Maxadmilk Private Limited
{“GMMPL") which is an associate company of GAVL which is at nascent stage of operations.

Astec LifeSciences Limited

Astec fisled on BSE and NSE, manufactures and sells agrochemicals and phamaceutical
intermediates in India and intemationally. Established in 1994, the company is primarily involved in
the manufacturing and marketing of active ingredients and intermediates for agrochemicals. The
campany has manufacturing facllities located at two locations in Maharashira comprising of three
uRits viz. one unit at Dombivii and two units at Mahad (Unit 1 and Unit 2).

Astec has investment in three subsidiaries namely, Astec Europe SPRL ("Astec Europe®) in which
Astec has 50.1% stake, Comercializadora Agricola Agroastrachem ClA Lid (*CAACL"), which is a
wholly owned subsidiary of Astec and Behram Chemicals Private Limited ("BCPL") in which Astec
holds 65.63% stake as on the Valuation Date. All the three subsidiaries of Astec do not have
significant operations as on the Valuation Date.

GAVL holds 57.4% stake in Astec as on the Valuation Date.

Proposed Transaction

We understand that the Management of the Specified Companies are contemplating a Proposed
Transaction wherein there would be merger of Astec into GAVL.

As a consideration for the Proposed Transaction, equity shareholders of Astec would be issued Equity
shares of GAVL. Share Exchange Ratio for this Report refers to the number of equity shares of face
value of INR 10/- each of GAVL, which would be issued to sharsholders of Astec.

For the aforesaid purpose, the Management of the Specified Companies have requested WCC to
submit the Report recommending the Share Exchange Ratio in cennection with the Propesed
Transaction. The scope of our services is to conduct valuation in accordance with generally accepted
professional standards for the purpose of the Proposed Transaction.

This Report is our deliverable for the above engagement.
This Report is subject to the scope, assumplions, exclugions, limitations and disclaimers detailed

hereinafter. Ae such, the Report is to be read in totality, and not in parts, in cenjunction with the
relevant documents referred to thersin.

Ghartered Actountants




Walker Chandiok & CoLLP

SOURCES OF INFORMATION

In connection with this exercise, we have used the following informsation received from the
Management and/or gathered from public domain:

1. Sharehofding Pattern of GAVL and Astec as on 12 September 2018;

. Provisional Standalone financial statement of GAVL. and Astec along with their subsidiaries,

JVs and associate companies viz.,, CDPL, GAL, Godrej Tyson, ACI and Nagavalli Milkfine

Private Limited for the period ended 30 June 2018 and financial statement of GMMPL for
period ended 31 March 2018;
Standalons Financial Projections of the GAVL, Astec and CDPL from FY19 to FY21;
Draft Scheme of Amalgamation;
intermational Database; World Wide Web;
Correspondence with the Management including Management Representation Letter;
In addition {o the above, we have also obtained such other information and explanations
which were considered relevant for the purpose of our analysis.

N oA

The Specified Companies have been provided with the opportunity to review the draft Report
(excluding the recommended Share Exchange Ratio) as part of our standard practice to make sure
that factual inaccuracies / omissions are avoided in our final Report.

APPROACH TCO VALUATION ENGAGEMENT AND VALUATION METHODS FOLLOWED
In connection with this exercise, we have adopted the following procedures fo carry out the valuation:

« Discussions with the Specified Companies to:

o Understand the buginess and fundamental factors that affect its income-generating capability
including strengths, wesknesses, opporfunity and threats analysis and historical financial
performance of the various business segments of GAVL. and Astec.

o Enquire about business plan and future performance estimates of the GAVL and Astec.

* Undertook Industry Analysis:

o Research publicly available market data on the respective industries that may impact the
valuation.

o  Other publically available information.

= Analysis of information.

o Selection of appropriate internationally accepted valuation methodology/(ies) after deliberations

= Determination of fully diluted per share value of the GAVL and Astec to amive at the Share
Exchange Ratio.

Management has informed us that - Karvy [nvestor Services Limited and Keynote Corporate Services
Limited have been appointed by GAVL and Astec respectively, to provide fairness opinion on the
Share Exchange Ratio for the purpose of the aforementioned Proposed Transaction.

Chartered Accountants
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SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

Provision of valuation opinions and consideration of the issues described herein are areas of our
regular practice. The services do not represent accounting, assurance, accounting / tax due diligence,
consulting or tax related services that may otherwise be provided by us or our affiliates.

The recommendation contained hereln is not intended to represent value at any time other than date
of the report.

This Report, its contents and the results herein are {i} specific to the purpose of valuation agreed as
per the terms of our engagement; (if) the Valuation Date and (i) are based on the data detailed in the
section — Sources of Information. An analysis of this nature is necessarily based on the prevaliling
stock markef, financial, economic and other conditions in general and industry trends in particular,
and the Information made available to us as of the Valuation Date, Events occurring after the date
hereof may affect this Report and the assumptions used in preparing it, and we do not assume any
obligation to update, revise or reaffinm this Report.

The recommendation rendered in this Report only represents our recommendation based upon
information till date, furnished by the Management (or its representatives) and other sources and the
said recommendation shall be considered to be in the nature of non-binding advice, {our
recommendation will however not be used for advising anybody to take buy or sell decision, for which
specific opinion needs to be taken from expert advisors).

The determination of a Share Exchange Ratio is not a precise science and the conclusions arrived at
in many cases will, of necessity, be subjective and dependent on the exercise of individual judgement.
There Is, therefore, no single undisputed Share Exchange Ratio. While we have provided our
recommendation of the Share Exchange Ratio based on the information available to us and within the
scope of our engagement, cthers may have a different opinion. The final responsibility for the
determination of the Share Exchange Ratia at which the Proposed Transaction shall take place will be
with the Board of Directors of the Specified Companies who should take into account other factors
such as their own assessment of the Proposed Transaction and input of other advisors.

In the course of the valuation, we were provided with both written and verbal information, including
information as detailed in the section - Sources of Information. In accordance with the terms of our
engagement, we have assumed and relied upen, () the accuracy of the information that was publicly
available and formed a substantial basis for this Report and (i) the accuracy of information made
available to us by the Companies. As per our Engagement Letter and in accordance with the
customary approach adopied in valuation exercises, we have not audited, reviewed or otherwise
investigated the historical financial information provided to us. We have not independently
investigated the data provided by the Companies. Accordingly, we do not express an opinion or offer
any form of assurance regarding the truth and fairness of the financial position as indicated in the
financial statements. Also, with respect to explanations and information sought from the Specified
Companies, we have been given to understand by the Specified Companies that they have not
omitted any relevant and materia)] factors and that they have checked the relevance or materiality of
any specific information to the present exercise with us In case of any doubt. Qur conclusions are
based on the assumplions and information given by/on behalf of the Specified Companies. The
Management has indicated to us that they have understood that any omissions, inaccuracies or
misstatements may materially affect our valuation analysis/results. Also, we assume no responsibility
for technical information furnished by the Specified Companies.

Chariared Accountanta
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Accordingly, we assume no responsibility for any erors in the information fumished by the
Management or obtained from public domain and their impact on the Report. However, nothing has
come to our attention to indicate that the information provided was materially mis-stated/ incorrect or
would not afford reasonable grounds upon which to base the Report.

The Management has represented that the business acfivities have been carried out in the normal
and ordinary course between 30 June 2018 and the Valuation Date for the Specified Companies and
that no material adverse change has occurred in their respective operations and financial position
between the respective aforementioned dates.

The Report assumes that the Specified Companies, their subsidiaries and JVs comply fully with
refevant laws and regulations applicable in all their areas of operations unless otherwise stated, and
that all the companles will be managed in a competent and responsible manner. Further, except as
specifically stated to the contrary, this Report has given no consideration to matters of a legal nature,
including issues of legal fitle and compliance with local laws, and litigation and other contingent
liabilities that are not recorded in the audited/unaudited balance sheet of the Specified Companies,
thelr subsidiaries and JVs. Our conclusion of value assumes that the assets and liabilities of the
Specified Companies, their subsidiaries and JVs, reflected in their respective latest balance sheets
remain intact as of the Valuation Date.

This Report does not look Into the business/ commercial reasons behind the Proposed Transaction
nor the likely benefits arising out of the same. Similarly, it does not address the relative merits of the
Proposed Transaction as compared with any cther alterative business fransaction or other
altematives or whether or not such alternatives could be achieved or are available.

No investigation / inspecfion of the Companies’ claim to fitle of assets has been mada for the purpose
of this Report and the Companies' claim to such rights has been assumed to be valid. No
consideration has been given to liens or encumbrances against the assets, beyond the loans
disclosed in the accouris. Therefore, no responsibility is assumed for matters of a legal nature.

The fee for the engagement is not contingent upon the resuits reported.

We owe responsibllity to only the Boards of Directors of the Specified Companies that have appointed
us under the terms of our engagement letter and nobody else. We will not be liable for any losses,
claims, damages or liabilities arising out of the actions taken, omissions of or advice given by any
other advisor to the Specified Companies. In no event shall we be liable for any loss, damages, cost
ar expenses arising in any way from fraudulent acts, misrepresentaticns or willful default on part of
the Specified Companies, their directors, employees or agents.

We do not accept any liability i any third party in relation to the issue of this Report. It is understood
that this analysis does not represent a faimess opinion on the Share Exchange Ratio. This Report is
not @ substitute for the third party's own due diligence/ appraisalf enquiries/ independent advice that
the third parly should underiake for his purpose.

This Report is subject to the laws of India.

The Report sheuld be used in cornection with the Scheme.

Chartered Accountanis



Walker Chandiok & Co LLP

Neither the Valuation Report nor its contents may be referred to or quoted In any registration
statement, prospecius, offering memorandum, annual report, loan agreement or other agreement or
document given to third parties other than in connection with the Proposed Scheme of Amalgamation,
without our prior written consent except for disclosures to be made to relevant regulatory authorities
including stock Exchanges, SEBI and National Company Law Tribunal.

This Report does not in any manner address the prices at which equity shares of GAVL and Astec will
trade following announcement of the Transaction and we express no opinien or recommendation as.
to how the shareholders of either Company should vete at any shareholders’ meeting(s) to be held in
cannection with the Proposed Transaction. '

SHARE HOLDING PATTERN OF SPECIFIED COMPANIES

GAVL

The issued and subscribed equity share capilal of GAVL as on 12 September 2018 was INR 1,920.3
million consisting of 192,028,739 equity shares of face value of INR 10 each. The shareholding
pattern was as follows:

§r. No. (Sharsholder Parcantage
1. Promoter and Promoter Group 68.8%
Public 31.2%
Total 100.0%

Astec

The issued and subscribed equity share capital of Astec as on 12 September 2018 was INR 185.5
million consisting of 19,546,155 equity shares of face value of INR 10 each. The shareholding patiem

was as follows:
Sr. No. | Shareholder Percentage
1 Promoter and Promoter Group 67.3%
2 Public 32.7%
Total 100.0%

Further, 60,700 Employee Stock Options (ESOP) are granted and not lapsed as on the Valuation
Date. The diluted number of equity shares, as on the date of this Report, after considering the
exercise of all the granted and not lapsed ESOP would be 19,606,855 equity shares.

VALUATION APPROACH & METHODOLOGY

Valuation Base: Valuation base means the indication of the type of value being used in an
engagement. Different Valuation bases may lead to different conclusions of value. In transaction of
the nature of merger or amalgamation of companies or merger or demerger of businesses, the
consideration. is often digcharged primarily by issue of securities in the nature of Equity of the acouirer
or transferee entity with reference fo an exchange ratiof entitlement ratio considering the relative
values.

Considering the nature of this exercise, we have considered Relative Value as the Valuation base.

Chwiared Accountants
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Premise of Value: Premise of Value refers to the conditions and circumstances how an asset Is
deployed. We have considered Going Concern Value and “As-is-where-is" Value as applicable to the
companies being valued, as the Premise of Value.

Intended Users: This report is intended for consumption of the Board of Directors of the Specified
Companiles for the purpase of submission to the relevant regulatory authorities.

The Scheme contemplates the merger of Aslec info GAVL. Arriving at the Share Exchange Ratio for
the Proposed Transaction would require determining value of the equity shares of GAVL and Astec
independently but on a relative basis and without considering the current transaction. The Scheme
contemplates the Proposed Transaction pursuant to the provisions of Sections 230 to 232 and other
appiicable provisions of the Companies Act, 2013.

GAVL holds Investments in equity shares of other companies. As mentioned earlier, Astec, COPL and
GAL are the subsidiaries of GAVL. GMMPL is an associate company of GAVL whereas Godrej Tyson
and AGi are Joint Ventures of GAVL. Further, GAVL has also invested in units of Omnivore which has
been valued based on the fair value reported by the Fund. Censidering the aferementioned, equity
value of GAVL has been arrived at on a ‘sum of the parts’ basis, considering value of its own business
operations and value of its investments held in other companies.

Similarly, as mentioned earfier, Astec has investment In three subsidiaries namely, Astec Europe,
CAACL and BCPL, accordingly the equity value of Astec has been arrived on a ‘sum of the parts’
basis after considering fair value of the three subsidiaries of Astec.

As discussed below, there are several commonly ﬁsed and accepted methods for determining the
Share Exchange ratio for the proposed merger of Astec into GAVL, which have been considered in
the present case, to the extent relevant and applicable, including:

1. Market Approach:

a. Market Price method

b. Comparable Companies Multiples

¢. Comparable Transaction Multiple Method
2. Income Appreach: Discounted Cash Flows Method
3. Cost Approach: Net Asset Value Method

As discussed below for the Proposed Transaction we have considered these methods, to the extent
relevant and applicable.

Thig valuation could fluctuate with lapse of time, changes in prevailing market conditions and
prospects, industry performance and general business and economic conditions financial and
otherwise, of the Companies, and other factors which generally influence the valuation of companies
and their assets.

We have relied on the judgment of the Management as regards contingent and other llabliities,

The application of any particular methed of valuation depends on the purpese for which the valuation
is done. Although, “different values may exist for different purposes, it cannot be too strongly
smphasized that a valuer can only amive at ane value for one purpose. Our cheice of methodology of
valuation has been arrived at using usual and conventional methodclogies adopted for transactions of
a similar nature, regulatory guideline and our reasonable judgment, in an independent and bona fide
manner based on our previous experience of assignments of a similar nature.

Churtared Accountants
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The generally accepted valuation methodologles, as may be applicable, which have been used to
arrive at the value of the Specified Companies are discussed hereunder:

Market Price (MP) Method

The markst price of an equity share as quoted on a Stock Exchanges is normally considered as the
value of the equlty shares of that company where such quotations are arising from the shares being
reguiarly and freely traded in, subject to the element of speculative support that may be inbuilt in the
value of the shares,

in the present case, equity shares of GAVL and Astec are listed on BSE and NSE and there are
regular transactions in their equity shares with adequate volumes. For determining the value of the
Cornpanies under MP Method, the share price observed on NSE for the respective Companies over a
reasonable period have been considered as the fraded tumover of the shares of the Companies on
NSE is higher than that on BSE.

Comparable Companies Markat Multiple (“CCK”) Method

This method is also known as Guideline Public Company Method. It involves valuing an asset based
on market multiples derived from prices of market comparable companies traded on active market.
This valuation is based on the principle that market valuations, taking place between informed buyers
and informed sellers, incorporate all factors relevant to valuation. '

Relevant multiples need to be chosen carefully and adjusted for differences between the
circumstances, Since the business of the GAVL involves cash flows from diversified segments, the
multiples of the comparable companies for each such business vertical would not reflect a good
benchmark to derive the value of the subject company. Hence, we have not used this method for
valuing GAVL. Aithough we have considered EV/Revenue multiple for arriving at the value of GAVL's
investment in its Bangladesh based subsidiary ACI by considering listed comparable companies in
Bangladesh which are inte animal feed business.

Further, the business of Astec involves cash flaws from a niche business segment of crop protection
industry with B2B business model and there are no direct comparable companies / transactions.
Hence, we have not used this method for valulng Astec.

Comparable Companies Transaction Multiple (“CTM"} Method

This method is also known as Guideline Transaction Method. It involves valuing an asset based on
transaction multiples derived from prices paid in transactions of assets to be valued /market
comparable (comparable fransactions).

Relevant multiples need to be Achosen carefully and adjusted for differences between the
circumstances.

Similar to the CCM Method, it is difficult to find similar transactions to benchmark to arrive at the
equity valuation of both the Companies. We have therefore not used this method for valuation of
GAVL and Astec. Although, as informed by the Managément, GAVL has recently acquired 1780
equity shares of Godrej Tyson from Tyson India Holdings Limited at INR 15,400 per share valuation
based on the fair valuation report dated 1 March 2013 obtained from a Chartered Accountant. As the
transaction has happened recently in May 2018, we have relied on the same ag a benchmark price to
arrive at the valuation of Godrej Tyson which has been considered in arriving at the value of
investment of GAVL In Godrej Tyson as on the Valuation Date.

Chartered Acsountants
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Net Asset Value (NAV) Method

The asset based valuation technique is based on the value of the underlying net assets of the
business, either on a book value basis or realizable value basis or replacement cost basis.

We have not considered this method to value GAVL and Astec. Although we have considerad this
method of valuation for arriving at the value of investment of GAVL in GAL and GMMPL and value of
invesiment of Astec in BGPL, Astec Europe and CAACL, considering afl of them to be non-operating
or not fully operational companies as on the Valuation Date.

Discounted Cash Flows {DCF) Method

The DCF method values the asset by discounting the cash flows expected to be generated by the
asset for the explicit forecast period and also the perpetuity valye {or terminal value} in case of assets
with indefinite life.

Using the DCF analysis involves determining the following:
Estimating future free cash flows:

Free cash fiows are the cash flows expected to be generated by the company that are avallable to all
providers of the company’s ¢apital — both debt and equity.

Appropriate discount rate to be applied to cash fiows i.e. the cost of capital:

This discount rate, which is applied to the free cash flows, should reflect the opportunity cost to ali the
capital providers (namely shareholders and creditors), weighted by their relative contribution to the
total capital of the company. The opportunily cost to the capital provider equals the rate of retum the
capital provider expects to @am on other investmenijs of equivalent risk.

Considering that DCF method is based on future potential & is widely accepted and since the value of
the business of GAVL involves cash flows from diversified business verticals, we have used DCF for
the valuation of GAVL on standalone basis We have also considered this method to arrive at the fair
value of investments of GAVL in CDPL and Astec.

Broad steps followed to derive the velue of GAVL, CDPL and Astec under this method are mentioned
below:

- The projected operating revenue of GAVL, CDPL and Astec for the period nine months
ending 31 March 2019 to FY21 have been considered.

- Amved at the adjusted operating Eamings before Depreciation, Interest, Tax and
Amortization ("EBITDA") after making adjustments for total non-operating income and
expenses to operating EBITDA for all the three Companies.

- Adjusted operating EBITDA has then been adjusted by the projected capital outlays,
projected increase or decrease in non-cash working capital and projected tax so as to arrive
&l the “Free Cash Flows®

-  Terminal value beyond the projection period has been considered for the three companies in
order fo compute the enterprise value on a going concern basis using H-Model. Appropriate
high growth is considered for a period of 16 years post the projection peried for all the three
companies and a2 nominal growth rate of 5% has been considered in perpetuity.

Free Cash Flows for the projected years and perpetuty are discounted using the Weighted
Average Cost of Capital ("WACC") as the discounting factor to arrive at the Net Present Value
{"NPV") as on the Valuation Date for the three companies.
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Aggregate of such NPV of free cash flows and perpetuity value is the Discounted Free Cash
Flows as on the Valuation Date.

- Enterprise value so arrived at has been further adjusted for the fair value of investments
{wherever applicable), cash and cash equivaients and debt to arrive at the value atiributable
to the equity shareholders of each company. Additicnally for Astec, we have considered
diiuted shareholding after adjusting for ESOP which are granted and have not lapsed and
which are assumed to be exercised fully in due course. We have further adjusted the
Enterprise Value of Astec for the cash receivable on exercise of ESOPs to arrive at the Equity
Value of Astec. Management has confirned that no contingent fiabilities are expected to
materialize in any of the companies. ’

- Equity value so arrived at has been divided by the fully diluled outstanding shares of each
Company to amrive at the Value per Share of each company as on the Valuation Date.

BASK OF SHARE EXCHANGE RATIO

The basis of the Proposed Transaction would have to be determined after taking into consideration all
the factors and methodologies mentioned hereinabove. Though different values have been arrived at
under each of the above methodologies, for the purposes of recommending a fair Share Exchange
Ratio of equity shares it is necessary to arrive at a single valus for each of the business / subject
companies’ shares. I Is however important to note that in doing so we are not attempting to arrive at
the absolute equity values of the business / Companies and / or their associates, joint ventures and
subsidigries but at their relative values to facilltate the determination of a fair Share Exchange ratio..
For this purpose, it is necessary to give appropriate weights to the values arrived at under each
methodology.

The Share Exchange Ratio has been arived at on the basis of a relative equity valuation of GAVL
and Astec. The Share Exchange Ratio is based on the various methodblogies explained herein earlier
and varicus qualitative factors relevant to each company and the business dynamics and growth
potentials of the businesses of the companies, having regard to available information base, key
underlying assumptions and limitations.

CONCLUSION

Based on the forgoing, and on a consideration of all the relevant factors and circumstances as
discussed and outlined hereinabove, pursuant to merger of Astec info GAVL, we recommend the
following Share Exchange Rafio:

11 (Eleven) fully paid up Equity Shares of INR 10 each of GAVL for every 10 (Ten) fully paid up
Equity Shares of INR 10 each held in Astec.

Respecifully submitted,

For Walker Chandiok & Co LLP

Chartered Accountants

ICAIl Firm Registration No: 001078N/ N500013

Contractor
Partner
Membership No: 41456
Date: 14 September 2018
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Annexure 1

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

GAVL | Astec
Valuation Approach @ ) Value pe ;
i] E:ZI:E.: Inhl'l:t: yesght () share :IF:H;# walaht (%)

Cost Approach NA - NA -
Market Approach : :

Market Price Methed 616.5 50% 653.0 50%

Comparable Companies Method NA - NA -
income Approach §19.0 50% 596.6 50%
Relative Value Per Share 567.7 100% 624.8 100%
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 verlicals of GAVL and future cash flows from
Astec's expansion plans.

2. Market Frice 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 invoives cash flows from a niche business segment of crop
protection industry with B2B business model and hence difficuit to find comparable
companles f 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.

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

Certified True Copy

For Godrej Agrovet Limited

Vivek Raizada
Head-Legal & Company Secretary &
Compliance Officer
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