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SECTION | - BACKGROUND, SCOPE AND LIMITATIONS

We have been informed that the Board of Directors of the JHS Svendgaard Laboratories Limited
in its meeting held on 9" October, 2020 have approved the Scheme of Arrangement considering
the Valuation report of Registered Valuer for Demerger and Amalgamation in the matter of Scheme
of Arrangement for Demerger of ‘Retail Investment Division’ (“Demerged Undertaking") of JHS
Svendgaard Laboratories Limited (“Demerged Company") and vesting of the same with JHS
Svendgaard Retail Ventures Private Limited (“Resulting Company”) on a going concern basis and
immediately thereupon, Amalgamation of JHS Svendgaard Brands Limited (“Transferor
Company”) with JHS Svendgaard Laboratories Limited (“Transferee Company"). Further Stock
Exchange, BSE Limited, has asked to comply the SEBI Circular no. CFD/DIL3/CIR/2017/21 dated
March 10, 2017 which provides the valuation is required from an Independent Chartered
Accountant for Scheme of Arrangement. Hence, for complying the said SEBI| Circular the
Management of the company has approached us to issue the valuation report for Demerger of
‘Retail Investment Division’ (“Demerged Undertaking") of JHS Svendgaard Laboratories Limited
("Demerged Company”) and vesting of the same with JHS Svendgaard Retail Ventures Private
Limited (“Resulting Company’) on a going concern basis and immediately thereupon,
Amalgamation of JHS Svendgaard Brands Limited (“Transferor Company”) with JHS Svendgaard
Laboratories Limited (“Transferee Company”) as on 9" October, 2020.

Further, based on discussion with the Management, we understand that the Company’s promoters
are evaluating the possibility of Demerger of ‘Retail Investment Division'’ (“Demerged Undertaking”)
of JHS Svendgaard Laboratories Limited ("Demerged Company”) and vesting of the same with
JHS Svendgaard Retail Ventures Private Limited (“Resulting Company") on a going concern basis
and immediately thereupon, Amalgamation of JHS Svendgaard Brands Limited (“Transferor
Company”) with JHS Svendgaard Laboratories Limited (“Transferee Company”). We understand
that the appointed date for the transaction is 015! April, 2020,
Therefore, the Group is contemplating the following arrangement in the chronological order as
mentioned below:
« Demerger of “Retail Investment Division” ("‘Demerged Undertaking”) of JHS Svendgaard
Laboratories Limited (*‘Demerged Company”) and vesting of the same with JHS
Svendgaard Retail Ventures Private Limited (“Resulting Company”) on a going concern
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basis;

* Immediately thereupon, Amalgamation of JHS Svendgaard Brands Limited (“Transferor
Company") with JHS Svendgaard Laboratories Limited (“Transferee Company”) as per the
provisions of Section 230-232 of the Companies Act, 2013,

OBJECTS AND RATIONALE OF THE SCHEME:

1. The Board of Directors of the Companies are of the view that the (a) Demerger of the Retail
Investment Division of the Demerged Company into the Resulting Company and (b)
Amalgamation of Transferor Company with the Transferee Company, pursuant to this
Composite Scheme of Arrangement, inter alia, would lead to the following benefits:

2. The demerger of the Retail Investment Division of the Demerged Company into the Resulting
Company shall provide the following benefits:

.. Creation of a separate, distinct and focussed entity housing the Retail Business leading
to greater operational efficiencies for the Retail Business;

ll. Independent setup of each of the undertaking of the Demerged Company and the
Resulting Company will ensure required depth and focus on each of the companies
and adoption of strategies necessary for the growth of the respective companies. The
structure shall provide independence to the management in decisions regarding the
use of their respective cash flows for dividends, capital expenditure or other
reinvestment in their respective businesses;

lll. Unlocking of value for shareholders of the Demerged Company by transfer of the Retail
Business, which would enable optimal exploitation, monetization and development of
both, Residual Undertaking and the Retail Business by attracting focused investors,
joint venture partners and strategic partners having the necessary ability, experience
and interests in this sector and by allowing pursuit of inorganic and organic growth
opportunities in such businesses: and

IV. Enabling the business and activities to be pursued and carried on with greater focus
and attention through two separate companies each having its own separate
administrative set up and dedicated management,

3. The amalgamation of the Transferor Com pany into the Transferee Company shall provide the
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following benefits:
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l. The Transferor Company and Transferee Company are engaged in similar nature of
business, i.e. Oral Care Products. Hence, the amalgamation of Transferor Company with
Transferee Company shall result in the consolidation of similar line of business and result
in saving of administrative costs and various other overheads.

Il. Apart from above, the amalgamation shall result in following benefits -

» Financial strength and flexibility for the Transferee Company, which would result
in maximising overall shareholder value, and will improve the competitive position
of the combined entity.

* Achieve greater efficiencies in operations with optimum utilization of resources,
better administration and reduced cost

» Cost savings are expected to flow from more focused operational efforts,
rationalization, standardization and simplification of business processes,
productivity improvements, and the elimination of duplication, and optimum
rationalization of administrative expenses and utilization of human resources,

* |mproved organizational capability and leadership arising from pooling of financial,
managerial and technical resources.

* Alarger growing company will mean enhanced financial and growth prospects for
the people and organization connected therewith, and will be in public interest.
The amalgamation will conducive for better and more efficient and economical
control over the business and financial conduct of the Companies.

SCOPE OF SERVICES:

As a part of the advisory services and to comply SEBI Circular dated 10t march, 2017, the Board
of Directors of the Company has appointed M/s Abhay Kaushik And Company, Chartered
Accountants to undertake Valuation Process to determine the Share Entitlement Ratio and Share
Exchange Ratio of the above mentioned Companies as on 9t Octaober, 2020.

SCOPE & LIMITATIONS:

v To arrive at share entitlement ratio under ‘Transaction 1;

e Discussions with the Management:

* Audited financial statements for the year ended 31.03.2020;
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Detail of further allotment of shares after 31.03.2020 till the date before board
meeting for approval of this scheme.

v To arrive at share exchange ratio under ‘Transaction 2':

Discussions with the Management;

Audited financial statements for the year ended 31.03.2020;

Market price from the official sites of the NSE and BSE;

Comparable companies’ data and valuation multiples;

Detail of further allotment of shares after 31.03.2020 till the date before board
meeting for approval of this scheme;

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

v 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.

v" Draft Composite Scheme of Arrangement as provided by the management.

CAVEATS 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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SECTION Il — SHARE ENTITLEMENT RATIO UNDER ‘TRANSACTION-1'

BACKGROUND OF COMPANIES INVOLVED UNDER ‘TRANSACTION 1’:

The Registered office of Demerged Company / Transferee Company JHS Svendgaard
Laboratories Limited is situated at Trilokpuri Road, Kheri (Kala Amb). The. Nanhan Dist Sirmour,
Himachal Pradesh — 173 030. The Company is bearing CIN L24230HP2004PLC027558 was
incorporated on 08-10-2004. The Transferee Company is widely held Listed Company and shares
are listed on BSE Limited and National Stock Exchange Limited.

The Transferee Company is engaged in the business manufacturing and selling of Toothbrushes,
Toothpastes, Mouthwash, Denture Tablets and other allied oral care product. Apart from working

on its own brands the company also offers Contract Manufacturing Partnership to brands in the
domestic and the international market

The Capital Structure of the Demerged Company/ Transferee Company as on 31st March, 2020
are as follows:

‘— Particulars Amount (Rs.) \
Authorized Share Capital j
‘ 6,50,00,000 Equity Shares of Rs. 10 each 65,00,00,000
Total 65,00,00,000
Issued, Subscribed and Paid up Share Capital ___f
6,09,00,465 Equity Shares of Rs. 10 each 60,90,04,650
Total 60,90,04,65!L

Subsequent to appointed date i.e. after 1% April, 2020 the Demerged Company/ Transferee
company has issued and allotted 40,00,000 (Forty Lakh) warrants on 22nd September, 2020
at an issue price of Rs. 20/- per warrant aggregating to Rs. 8,00,00,000/- (Rupees Eight
Crore only) convertible into equivalent number of equity shares of face value of Rs, 10/-
each of the Company ("“Equity Shares”) on or before 18 months from the date of allotment.

The capital structure of the company after conversion of these warrants and increase of
authorize share capital is as under:

| Particulars
~ Authorized Share Capital

70,000,000 Equity Shares of Rs. 10 Each

Total
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‘ Issued, Subscribed and Paid up Share Capital ]
| 64,900,465 Equity Shares of Rs. 10 each 649,004,650 ‘
| Total 649,004,650 |

Further, to avail the relaxation from Rule 19 (2) of the Securities Contracts (Regulation)
Rules 1957 (SCRR) it is mutually decided by the management of the Company and warrant
nolder that they will convert the warrant into equity before effectiveness of this Scheme of
Arrangement or on or upon the order of any regulatory authority for conversion of the same,
so that no warrant holders shall have any right to take equity shares in the Resulting
Company at any future date.

JHS SVENDGAARD RETAIL VENTURES PRIVATE LIMITED (“Resulting Company"), bearing
CIN U52100DL2007PTC 159306 was incorporated on 15th February, 2007 under the provisions of
Companies Act, 1956 with the name and style of JHS Svendgaard Infrastructure Private Limited
thereafter the name was changed to JHS Svendgaard Retail Venture Private Limited and fresh
certificate of incorporation has been issued on 29th December, 2016 by Registrar of Companies
—Delhi. The Registered office of the Company is situated at B-1/E-23 Mohan Co-operative
Industrial Area, Mathura Road New Delhi — 110044, India.

The Demerged Company holds 99.82% equity shares of the Resulting Company.

The Capital Structure of the Resuiting Company as on 31st March, 2020 are as follow:

[ Particulars Amount (Rs.) |
'Tuthon’zed Share Capital
 1,00,00,000 Equity Shares of Rs. 10 Each 10,00,00,000 ‘
E Total 10,00,00,000 ‘
Issued, Subscribed and Paid up Share Capital
‘ 65,12,000 Equity Shares of Rs. 10 each 6,51,20,000 |
Total 6,51,20,000 |
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SHARE ENTITLEMENT RATIO FOR DEMERGER (‘Transaction 1')

The consideration for such proposed demerger will be discharged by issue of equity shares by
JHS Svendgaard Retail Ventures Private Limited (Resulting Company) to the equity shareholders
of the JHS Svendgaard Laboratories Limited (Demerged Company).

The Demerged Company holds 65,00,000 equity shares (99.82%) of the Resulting Company.
Upon effectiveness of the draft scheme, pursuant to Demerger, the entire shareholding of
Demerged Company will be cancelled.

The Chapter 4 — Clause 1.1 of the draft scheme of arrangement provides that, the management
of the companies has decided equity share entitiement ratio for Demerger of Retail Investment

Division of JHS Svendgaard Laboratories Limited into JHS Svendgaard Retail Ventures Private
Limited as follows:

“1 (One) Equity Share of Rs. 10/- (Rupees Ten) each at par in the Resulting Company for

every 10 (Ten) Equity Share of Face Value of Rs. 10 (Rupees Ten) each held by them in the
Demerged Company”.

‘To. of shares of Demerged Company No. of shares of Resulting Company
- 64900465 65,00,000

—_—

1 ]‘ 0.1
e

10 ‘ 1

Thus, for every fresh issue of shares of the Resulting Company to the shareholders of Demerged

Company, there ig corresponding cancellation of existing shares of Resulting company as held by
the Demerged Company.

Accordingly, the shareholders JHS Svendgaard Laboratories Limited shall become shareholders
of JHS Svendgaard Retail Ventures Private Limited.

Hence, the valuation approaches as prescribed have not been undertaken as they are not relevant
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in the instant case,

' Valuation Approach Demerged Company \ Resulting Company ]
Value per share | Weight Value per share | Weight
Asset Approach N.A. N.A. N.A. N.A.
Income Approach N.A. N.A. N.A. N.A.
Market Approach N.A, N.A. N.A. N.A.
Relative Value per share N.A. N.A.
Exchange Ratio N.A, N.A.
Bﬂded off) N

Note: Valuation Approaches are not applicable in the present case of Demerger as the equal
number of equity shares are being issued against the cancellation of equity shares of
Resulting Company in the proportion as prescribed above.

We have also been represented that the Pre and Post Demerger shareholding pattern of JHS
Svendgaard Laboratories Limited will be as under;

Particulars Pre-Demerger (% Holding) Post-Demerger (% Holding)
| Promoters 44.17 42.22
' Non-Promoters 55.83 57.78
| Total 100 100

It is represented to us that JHS Svendgaard Laboratories Limited had allotted 40,00,000
convertible warrants at an issue price of Rs. 20 per warrant on 227 September, 2020,
convertible into equivalent number of Equity Shares of Rs. 10/- within 18 months from the
date of allotment. It has been mutually decided by the management of the Company and the
warrant holder to convert the warrants on or before effectiveness of this Scheme of
Arrangement or upon the order of any regulatory authority, so that no warrant holders shall
have any right to take equity shares in the Resulting Entity at any future date to avail the
relaxation from Rule 19(2) of Securities Contracts (Regulation) Rules, 1957. Thus the Post
Arrangement shareholding pattern has been Prepared after taking into consideration that
the warrant holder of JHS Svendgaard Laboratories Limited will convert the warrants
(40,00,000 warrants) into equity share.

JHS Svendgaard Retail Ventures Private Limited will be as u
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~ Particulars

Pre-Demerger (% Holding) Post-Demerger (% Holding)

Promoters 100.00 42.32%
Non-Promoters - 57.68%
Total 100.00 100.00 J

Based on above and after considering that the companies involved in the scheme of arrangement
belong to the same group and shareholders of Demerged Company are getting shares in Resulting

Company against the cancellation of shares in the proportion mentioned, hence, we certify the
share entitlement ratio to be fair,
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_ SECTION Il - SHARE EXCHANGE RATIO UNDER TRANSACTION
PART -A COMPANIES ASSESSMENT
BACKGROUND OF COMPANIES INVOLVED UNDER ‘TRANSACTION 2':

The Registered office of Demerged Company / Transferee Company JHS Svendgaard

25

Laboratories Limited is situated at Trilokpuri Road, Kheri (Kala Amb). The. Nanhan Dist Sirmour,
Himachal Pradesh — 173 030. The Company is bearing CIN L24230HP2004PL.C027558 was
incorporated on 08-10-2004. The Transferee Company is widely held Listed Company and shares
are listed on BSE Limited and National Stock Exchange Limited.

The Transferee Company is engaged in the business manufacturing and selling of Toothbrushes,
Toothpastes, Mouthwash, Denture Tablets and other allied oral care product. Apart from working
on its own brands the company also offers Contract Manufacturing Partnership to brands in the
domestic and the international market

The JHS Svendgaard Laboratories Limited (Demerged Company / Transferee Company) holds
42.68% equity shares of the Transferor Company.

The Capital Structure of the Transferee Company as on 315t March, 2020 are as follows:

: Particulars Amount (Rs.) |
" Authorized Share Capital ‘
1 6,50,00,000 Equity Shares of Rs. 10 each 65,00,00,000 |
= Total 65,00,00,000 |
Issued, Subscribed and Paid up Share Capital

6,09,00,465 Equity Shares of Rs. 10 each 60,90,04,650 ‘
N Total 60,90,04,650 |

Subsequent to appointed date i.e. after 1% April, 2020 the Demerged Company/ Transferee
company has issued and allotted 40,00,000 (Forty Lakh) warrants on 22 September, 2020 at
an issue price of Rs. 20/- per warrant aggregating to Rs. 8,00,00,000/- (Rupees Eight Crore
only) convertible into equivalent number of equity shares of face value of Rs. 10/- each of the

Company (“Equity Shares”) on or before 18 months from the date of allotment. The capital

structure of the company after conversion of these warrants and increase of ‘a(ithorize share
N ol \

X 3 - B &
capital is as under; [ = /
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Particulars Amount (Rs.) |
Authorized Share Capital
70,000,000 Equity Shares of Rs. 10 Each 700,000,000
Total
Issued, Subscribed and Paid up Share Capital
64,900,465 Equity Shares of Rs. 10 each 649,004,650
B Total 649,004,650

Further, to avail the relaxation from Rule 19 (2) of the Securities Contracts (Regulation) Rules

1857 (SCRR) it is mutually decided by the management of the Company and warrant holder
that they will convert the warrant into equity before effectiveness of this Scheme of
Arrangement or on or upon the order of any regulatory authority for conversion of the same,

so that no warrant holders shall have any right to take equity shares in the Resulting Company

at any future date,

JHS SVENDGAARD BRANDS LIMITED (“Transferor Company’), bearing CIN
U52100DL2008PLC176320, was incorporated on 3rd April 2008 under the provisions of
Companies Act, 1956 with the name and style of JHS Dental Care Limited thereafter, the name
was changed to JHS Svendgaard Brands Limited and fresh certificate of incorporation has been
issued on 25th April'2017 by Registrar of Companies —Delhi. The Registered office of the Com pany
is situated at B-1/E-23 Mohan Co-operative Industrial Area, Mathura Road New Delhi — 110044,
India. The company is engaged in selling of toothbrushes, toothpastes, mouthwash and other allied
oral care products under its own proprietary brand “aquawhite”. Whereas the transferee company
manufactures and sells the Oral Care products as per the specifications and designs as are
provided and/or approved by its third party customers under their brand name, the transferee
company deals into its own proprietary branded products only.

Also considering the risk and returns of the proprietary branded segment and considering its bright
future prospects, the Transferor Company has raised funds from independent investors in recent
past at arm's length price.

The Capital Structure of the Resulting Company as on 31% March; 2020 are as follow:

F 4
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Particulars | Amount (Rs.) |

’ Authorized Share Capital ' T

I 1,00,00,000 Equity Shares of Rs. 10 Each 10,00,OD,DOOJ
| Total 10,00,00,000

hsued Subscribed and Paid up Share Capital ‘
65,12,000 Equity Shares of Rs. 10 each 6,51,20,000 |

‘ Total 6,51,20,000 |
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PART B: METHODS OF VALUATION ADOPTED FOR TRANSACTION 2

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 (SC)

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 because 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 aperation 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, 69 CLR 1) where it was said that ‘the real value of shares in a company will depend
Mmore on the profits which the company has 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,
MahadeoJalan’s case (S.C.) (86 ITR 621) and Additional Commissioner of Gift Tax v. Kusumben
D. Mahadevia (S.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. Based on the facts of the case, we have applied Net Asset Valuation (NAV)
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Methodology and Market Approach Method (Market Price Method) for JHS Svendgaard
Laboratories Limited (Transferee Company) and we have applied Net Asset Valuation (NAV)
Methodology and Market Approach (Comparable Companies Multiple (CCM) Method)
Methodology for Svendgaard Brand Limited (Transferor Company). Since the Transferor

Company is an unlisted company hence, we have not applied Market Price methodology for
Transferor Company.

Further, we have not applied DCF method as Transferee Company being a listed Company
has not provided its future projections to us as they are considered as price sensitive. On
relative basis, we considered it appropriate not to consider DCF method for Transferor

Company.
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PART C: VALUATION ANALYSIS FOR AMAL GAMATION (‘TRANSACTION 2')

The Registered office of Demerged Company / Transferee Company JHS Svendgaard
Laboratories Limited is situated at Trilokpuri Road, Kheri (Kala Amb). The. Nanhan Dist Sirmour,
Himachal Pradesh — 173 030. The Company is bearing CIN L24230HP2004PLC027558 was
incorporated on 08-10-2004. The Transferee Company is widely held Listed Company and shares
are listed on BSE Limited and National Stock Exchange Limited.

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.

JHS Svendgaard Laboratories Limited
Book Value as on 31.03.2020

L Particulars Amount in INR Million

LShare Capital 609.01

il Reserves and Surplus 1.205.98
| Appreciation in the Value of Investments 142 46

“Less: Investment in JHS Retail Venture Pvt.

Li-td-_______ ) _ 65.00
|_A@ Proceeds of Preferential issue of warrant 80.00
i_Net_Asset Value_ | 1’972_4j
_No of Shares* as on BM date. ... .. 64,900,465

. Value Per Share (INR) 30.39

"It is represented to us that JHS Svendgaard Laboratories Limited had allotted 40,00,000
convertible warrants at an issue price of Rs. 20 per warrant on 22" September, 2020,
convertible into equivalent number of Equity Shares of Rs. 10/- within 18 months from the

date of allotment. It has been mutually decided by the management of the Company and the
/e KAN Page |17
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warrant holder to convert the warrants on or before effectiveness of this Scheme of
Arrangement. Hence, we have calculated the value per share on fully diluted basis

considering that all the 40,00,000 convertible warrants have been converted into similar

number of equity shares.

2. MARKET PRICE METHOD:-

The Market price method is generally the most preferred method in case of frequently traded

stock of the companies listed on stock exchange as it is perceived that market value method
reflects the real value of the company in an efficient economy.

Equity shares of Transferee Company is listed on stock exchanges BSE Limited and National
Stock Exchange of India Limited and is frequently traded. Thus to arrive the market price of the
company we have considered the closing quoted price of last 26 weeks and 2 weeks dated 8"
October, 2020 available at National Stock Exchange of India Limited and taken higher of two
as per SEBI Preferential allotment guideline.

Fair value of shares of JHS Svendgaard Laboratories Limited

: Average market price of 26 weeks (A) 14.64
Average market price of 2 weeks (A) 20.96
~ Fair Value (Max of A or B) 20.96

JHS SVENDGAARD BRANDS LIMITED (“Transferor Company”), bearing CIN
US2100DL2008PLC176320, was incorporated on 3rd April 2008 under the provisions of
Companies Act, 1956 with the name and style of JHS Dental Care Limited thereafter, the name
was changed to JHS Svendgaard Brands Limited and fresh certificate of incorporation has been
issued on 25th April'2017 by Registrar of Companies —Delhi. The Registered office of the Company
is situated at B-1/E-23 Mohan Co-operative Industrial Area, Mathura Road New Delhi — 110044,

India. After looking into the business model, we have carried the Valuation as per Net Asset
Valuation Methodology.

1. NET ASSET VALUE METHOD:-

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

~wnPage |18
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building blocks to construct the value of the company.

. JHS Svendgaard Brands Limited —|
I Book Value as on 31.03.2020

Particulars | Amount in INR Million “

‘ Share Capital
—
|' Reserves and Surplus

131.97
| Appreciation in the Value of Investments in Listed Bonds (Post

| Tax)

| | ]

| Add: Proceeds of Right issue | 15.00 |
_Add: Proceeds of Preferential allotment } 30.00

[

_Nit Asset Value 162.27

' No of Shares as on BM date

. 15.69?.2@{
Value Per Share (INR)

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 mea-sure 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 itis 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 oOperations of a given company, important information can be

drawn from the way similar enterprises are valued by public markets.

Market Cap to Sales Multiple
Particulars

Amount in INR Million

| |
_Eavenue from operations 89.86 |
o U
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;_A(_ijgsted Market Cap to Sales Multiple 4.82

. Adjusted Multiple (DLOM & Size Marketability-17.5%) 5.3i‘

: Tuity Value 479.;‘

 Add: Investment, Cash & Cash Equivalents 28.43

‘ Add: Proceeds of Right issue 15.00 |

_Add: Proceeds of preferential allotment 30.00

.| Adjusted Equity Value 553.26

' No of Sh BM dat

| U—O ares as on ate 15,69?,256

Value Per Share (INR) 35.25 |

g2t
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PART D: SHARE EXCHANGE RATIO FOR AMALGAMATION (‘TRANSACTION 2)

SHARE EXCHANGE RATIO FOR AMALGAMATION:-

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 Transferor Company.

|
‘ JHS Svendgaard | JHS Svendgaard—‘
Valuation Valuation Brands Limited Laboratories Limited
Approach Msthod ' Value per | Weiaht Value per Weight
Share(INR) 9" | Share(INR) 9
Azgat NAV Method 10.34 10% 30.39 10%
Approach
o DCF Method# NA - NA .
Approach ,
’T\ﬂarket
CCM Method## 35.25 90% NA -
 Approach - 4‘
siicat MP Methodi## NA x 20.96 90%
'_Approach | | |
Relative Value per Share 32.76 ' 21.90
' Exchange Ratio for Every 1 p 1.50
"»shﬂe  (rounded off) | ‘
Exchange Ratio for Every 100 '
| share (rounded offy o0 0

#We could not apply the DCF method as Transferee Company being a Listed Company has not
provided its future projections as they are considered price sensitive. On a relative basis, we
considered it appropriate not to consider the DCF method for Transferor Company.

##We have applied Market Price Method in case of Transferee Company as per SEBI Preferential

Allotment guidelines in case of Listed Companies and have not considered CCM Method in the
Market Approach for Transferee Company:.

###Since the Equity shares of the Transferor Company are not listed on any stock exchange, we
have not used the Market Price Method in the Market Approach to arrive at the equity value of the
Transferor Company, As the Transferor Company is in earfy-"stége and fast growing we have
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considered Market cap to sales Multiple of Comparable Companies.

150 (One Hundred and Fifty) Equity shares of face value of Rs. 1 0/~ (Rupees Ten) each in
Transferee Company for every 100 (Hundred) Equity shares of face value of Rs. 10/ (Rupee
Ten) each held by them in “Transferor Company”,

Thanking you

For Abhay Kaushik And’Company
Chartered Accountants — \L
CA Abhay Kaush|k\

Partner

Membership No.: 552881
Date: 31/12/2020
Place: Delhi
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