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(_‘A Sakariya And Associates
CHARTERED ACCOUNTANTS

2/15 Bhaktinagar Station Mot Near Sakariya Bottling Co., Dr. Dayabhai Clinic Chowk, Rajkot - 360 002

Comtact No.: 91-9638062500 Email: cavinaysakariya@ymail com

24" Seplember, 2018

To, Ta,

The Board of Directors, The Board of Directors,

indo Amines Limited, Core Chemicals (Mumbai) Pyt Lid

Plot No-W-44, Phase-11, 304 Floor 3A, Shah & Nahar

Dombivli (east) Industrial Estate Of f Dir. EMosas
Road, Worli

Dear Sies,

Sub: Recommendation of Share Exchange Ratio for the proposed Amalgamation of Core
Chemicals (Mumbai) Private Limited and Key Organics Private Limited, with Indo

With reference to the above-mentioned engagement letters dated 24 August 2018 wherein
Indo Amines Limited (“LAL") (CIN 199999\ H19QPLODA022) and Core Chemicals
(Mumbai) Private Limited("CCMPL") (CIN  U99999MH1969PTC014243) fcollsctively
referfed to as “Clienits”, “the Companies” or “you’) have requested Sakariya And Associates
. Chartered Accountants (hereinafter referred to as SAN, "we” ar "us") to recommend a
share exchange mtio in connection with the proposed amalgamation COMPL and Key
Organice Private Limited (“KOPL®), wholly owned subsidiary of AL with 1AL Further,
KOPL, being & wholly owned subsidiary of 1AL would also be the beneficiary to this

Valuation Repart.
L SCOPFE AND PURPOSE OF THE VALUATION REPORT:

lemrpmenfﬁmwlunﬁunfmpmthmpmﬁdethr&mdnf Dhrectors /
Management of , IAL and Cﬂuﬂ’Lwﬁ&iﬁerlﬂmntfpumt!fhaﬁiaﬂmtwﬂia]dm
determination of Share Exchange Ratio to be proposed for the amalpamation of IAL and

EEMFL”&mcmqmmr’-

The valuation has been done taking ints account the current and future prospects of the
enhties on an independent and standalone basis, without taking any potential synergios
from the merger into sccount,

We understand that the respoctive Board of Directors of the Companies proposes to
amalgamate COMPL and KOPL with |AL with effect from the Appointed Date of 1=
April, 2018, This Is proposed to be achieved by way of a Scheme of Amalgamation
under Section 230 to 232 of the Companies Act, 2013 and other applicable provisions of
the Companies Act. 2013, Under Proposed Scheme of Amalgamation, the shareholders
ol COMPL will be issued equity shares of 1AL as consideration for their equity shares in
CUMPL. Further, with reference to the information and explanation provided by thes
Management. we understand that KOPL is Whaolly Owned Subsidiary




ﬁmthgﬁallﬁmﬂﬂﬂfﬁﬂ:an[ﬂﬂﬂh&[{lh}'LﬂnLﬂmllbumxeﬂedmdd?m'd
mbfmlmEEdWiﬂm:mFﬁnﬂmrnﬂurdmd-Mummw. ML!Ianntbemquhﬁdm
e or allol any new shares to the shareholders of KOPL, Hereafter, taking into

parent Company e, IAL

Wehuwhumruqnuudh}- the rﬂpwﬁwﬁm:dniﬂhwtundthnfumpm&mm&:w
ot the relative valuation of Equity Shares of [AL and COMPL to recommend the Share
Exchange Ratio, having regard to the Securitiss and Exchange Board of India ("SERI")
Chrealar No CFD/DILS/CIR/2017/ 21 dated March 10, 217 read with Circular Ne,
CFD/ DIL3/CIR/2017,/26 dated March 23, 2017

We have carried out a relative valuation of the equity shares of LAL and COMPL as of
1% March 2018 with a view to arrive ot the Share Exchange Ratio of IAL and COMPL

Furﬂtpm;nmdﬁma]_gmﬂm

This Valuation Report is subject to the Scope, assumplions, exclusions, [imitations and
disclaimers detailed hereinafter. As such the Valuation Report is to read in tetality, and
NN parts, in conjunction with the relevant documents referred to therein.

SOURCES OF INFORMATION:

Audited financial Statements of [AL and CCMPL for the years ended 1o 3= March, 15 o
Agm March, 2018;

Limited Reviewed financial statements of LAL for the period endad 30 Jane, 2018;
Unaudited Financial Statements of COMPL for the perind ended 300 June, 2018

Drraft Scheme of Amalgamation;

Othier information, explanations and reprassntations that were required and provided by
the management;

For our analysis, we have relied an published and secondary sources of datn, whether ar
not made available by the Clients, We have not independently verified the dccuracy or
timeliness of the same; and

Such other analysis, review and enguiries, as we considerad NECessary,

We have also obtained explanations and information considered reasonably necessary
fmmnﬁ@fmhmﬁmmwhﬁvmmm&mpmﬂm
Companies have been provided with the opportunity to review the draft Valuakion
Report [a:duimglhembmmmﬂndﬁhumﬂrmu Ratio) for this engagement to make
ﬂmmuﬂcmdhmrﬂamamidndinmwﬁmlﬁluﬂt&mhpmﬂ

SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND
DISCLAIMERS:

Frovision of valuation opinions and consideration of the wsues described heretn are
arcas of our regular peactice. The service does not represent accounting, assurance,
accounting/ tax due diligence, consulting or tax related service that may otherwise be
provided by us or our affiliates,




This Valuation Report, its contents and the results hervin are specific to (i) the purpose of
valuation agreed as per the terms of our engagement; and (i) the date of this Valuation
Report and (ii) are based on the balance sheet of the companies as at 31= March, 2018,
The management has represented that TAL has acquired 100% stake in KOPL on 270
December, 2013 and Hlehusinﬁsﬂfﬁviﬁunfﬂuﬂnmpmiﬂ have been carried out in the
normal and ordinery course between 31w March, 2018 and the Valuation Date. A
valuation of this nature s necessarily based on prevailing stock rarket, financial,
umnunﬁrmdﬂthmmdmnmingmemlmﬂm&umj-uﬂujam particular as in effoct
an, and the information made available to us as of, the date hereof, Events occurring
afmﬂedmhnednmytﬁmmn}' this Valuation Report and the assumptions used in
preparing it and we do not assume any obligation to update. revise or reaffirm this
Valuation Report.

In the course of our valuation, wehnw:nﬂiudmﬂwlinumialdiu.pm}ecﬂnmnm
inﬁmmﬁmm:hnﬂﬂlhhtnmhyﬂwcmmyhummmmuﬂmhﬂ.ﬂur
conclusions are dependent on such information being accurate and complete in all
material respects. Although we have reviewed this information, the scope of our work
hﬂlm“ﬂrmm“ﬂptmﬁpmﬁhiﬁq’fmtheumumynndmmphmd&ﬁs
information. We have not conducted an independent audit, due diligence review or

Valuation analysis and result are specific to the purpose of valuation and are based on
the projected financial data provided to us by the Companies/ Management of the
Companies. It may not be valid for any other purpose or as at any other date, Also, it
may not be valid if done on behalf of any other entity,

Valuation results are. to a significant extent, subject to continuance of curtent trends
beyond the date of the report. We. however, have no obhigation to update this Report for
events, trends or transactions relating mmnfumpuuﬁmthrnm:kﬂfemnmnyin
gmn!mdmnhgnhnequfntmlhrdnhdmilﬂupuﬂ.

We have neither checked nor are we responsible for arithmetical accuracy / logical
consistency of any financial model or business plan provided by the Companies, and
used in our valuation analysis. The terms of our engagement were such that we were
entitled to rely upon the information provided by the Companies, without detailed
inquiry. Alse, we have been given to understand by the Companies that it has made sure
that no relevant and material factors have been omitted or concealed or given
mmrﬂyhypcupkanigmimpnﬂddeinfmﬁnﬂwchﬁﬁmHMMu!fmﬂm
exercise and that it has checked out relevance or materiality of any spocific information
to the present exercise with us in case of any doubt, Accordingly, we do not EXpTess any
opinion or offer any form of assurance regarding is accuracy and completeness,

The Companies has indicated o us that it has understood that any omissi
naccuracies or misstatements may materially affect our valuation analysis,/ resi)

<9




An:u:nd.mgi}r. W assume no responsibility for any errors: in the above information
hmhhndhytheﬂnmpuﬁﬁ.nndthmhnpartnnﬂhpmtmm.ﬂhn.mm
nnuspnmﬂiﬂtyfurt&&mﬁlhﬂmﬁnnfumi&mdh?thaCmnpmﬁ,Emy.md
believed it to be reliable, Weerpmssnnuphimunmendﬁwnﬁlirfnﬁhﬂfmumﬁ
given fo us,

Lﬂhdhrumpurpnmn!&mpmpmedlﬂnmniuhmunmﬂmdmpuum
and hence neither this Valuation Repnr:nnrihmntenhmy be disclosed 1o any third
party or referred W/ quoted in any statement except for the purpose mentioned hersin o
where :pmiﬁ:lﬂquuimdurdmuu}r Law in farce.

BACKGROUND OF THE COMPANIES:
Indo Amines Limited

Indo Amines Limited was mcorporated on 174 December 1992 as a Public Limited
Company, limited by shares under the provisions of The Companies Act, 1956 bearing
Corporate Identity No. L99999MH1992PLCOM022 and having its registered office at W
4. MIDC, Phase 11, MIDC, Dombivli, East Thane - 421203, The Company is inter alias
engaged in the business of manufacturing and marketing of arganic chemicals, fine
chemicals, spocialty chemicals for polymers and inorganic chemicals, chemical
miermediates for pharmaceuticals. The equity shares of TAL are listed on BSE Limited,

Ih:hnmimldingpnmdLﬂLLasalﬁiﬂLhrmEDﬂhalnﬂunﬁ:

Category | No. of Shares held " shareholding |
Promoters  and Promoter 247,64.178 74.26
Ciroup
| Public H5.54,602 2574
Total 3,33,48,780 100,00

Core Chemicals (Mumbai) Private Limited

Core Chemicals (Mumbai) Private Limited was ariginally incorporated under the name
"Nivatu Metals Private limited” on 315 March, 1969 a8 a Private Limited Company
under the provision of the Companies Act, 1956 and the said name was changed 1o
"Core Chemicals (Mumbai) Private Limited" vide certificate dated 194 September, 2002
as Private Company bearing Corparate Identity No. LI990OMH1969PTCO14243 and
having its registered office at 304 Floor- 34, Shah and Nahar Industrial Estate, off Dr
Moses Road Worll, Mumbai.

Y
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The sharcholding pattern of COMPL as gt 31% March, 2018 is as follows:

Name of the Shareholders | No. of Sharcs held * Shareholding |
Mr. Nandu Gupta ' 15,500 38.75 |
| Mrs Pramila Gupta 15,500 3875
Core  Chemicals  Private

Limnited %000 250
. Total , 40000 1040

C. Key Organics Private Limited,
Key Organics Private Limited was mncorporated on 17® March 1989 as a Private Lirmited

5. APPROACH - BASIS OF AMALGAMATION
Methodologies for valuation

The Future Eamings Capitalization Method involves determination of the
miintainable earnings Jevel of an entity from its normal operations. These carnings
are then capitalized at a rate, which in the opinion of the valuer, combines an
adeqmwupthﬁnnufvadErMnmh:rrm and risk to arrive at the business
vilue. This method is based on the eamings capacity of the business and #s consisteng
with the "Going Concern" basis applicable to continuing business entities,

€} Market Price Method:
The Market Price Method evaluates the value based on the prices quoted on the
Emﬂmhmgaﬂnnppmyﬂamawmgeufﬂmthd prices is considered as
mdicative of the value perceived by shareholders of & Company under free market
orrditions,

Such valuations rely on the past transactions in the equity of a Company as an
hhii:n!nrufthnw!tmnfu{:dn:pmy-ﬁu:hnmﬂmhnparﬂcuhﬂyuﬂd to value i
mu;mimwhm:hmﬂmsuhmmmu}rmdedmnmkwfunge.




d) Discounted Cash Flows:

The Discounted Cash Flow ("DCF") Methewd values the businoss ‘of a company by
dh:m&ngiuﬁeecaahﬂumfnrﬂmexpli:nfmmpemdmdme i

Since IAL is a listed on Bombay Stack Exchangy ("BSE") Company, in our opinion the
market price at which transactions take place between informed buyers and informed

adopted Ll]’mﬂrlimdfurdﬂa-mtdng the value of equity shares of TAL and as per the
SEBI (Issue of Capital and Disclosure Reqlrlrlfmmtn]-[ﬂrl}mdmuﬂ} Regulations, 2017
dated 15% February, 2017 rend with Circular No. CFD/DILY/CIR/2017/26  datud
March 23, 2007 when shares are allotied o a select group of shareholders or
shareholders of unlisted companies pursuant to sich Scheme: the “relsvant date" for
the purpose of computing pricing shall be ﬂwduhufﬂﬂtrdmﬂtthgmw}ﬂ:h the draft
Scheme s approved, e i September, 2NE but since 1AL have made an
announcement in public domain on 10 August, 2018 about 4 possible Amalgamation,
wie have considered the market price till g8 Aungust, 2018 (ie. last trading day prior to
announcement date)

The pricing of equity lhnrummmﬂﬂugluhlﬂlﬂshmﬂdm&nnemﬂmfulhwhg
hasis -

Not less than higher of the following;:

(a) The average of the weekly high and low of the volyme weighted average price of the
related equity shares quoted Gnﬂmn!mgnizndﬂtirkﬂdmngudurm;llw twenty six
weeks preceding the relevant date: or

{biTluhmgﬂuiﬂuweﬂjyhighand low of the valume weighted average price of the
related equity shares quoted on a recognized stock exchange during the two weeks
preceding the relevant date.

The resultant value per share warks oat fo Rs., 129.16/- (Rupees One hundred Twenty
Nine and Sixteen Paisa Unly) per share, (Refer Annexure A

Ordinarily, we would use an amalgamation of two or more of the methods of valuation
stated above,

Howgver, for the purposes of the Valuation we are unable to use:

<+ |




. ﬂnﬂﬂaﬂngEMd;thmputﬂmCCMFLhnm!upﬂmlrdmmfuﬂ
capacity and not earned lhupmﬁtlspl:rhlduutr}r norms and therefore this
method wm:ldnnta:-:umhzlympmtﬂwmrvaluunf the Company:: and

Accordingly, for the purpose of valtiation of shases of CCMPL as on 310 March, 2018,
we have used the Discounted Cash Flow Method, being the most appropriale

Thrrﬂ:r.llhmvnhepnruhuuwmksnutmh.ﬂijqf-ﬂtupeu.‘iitmundﬂmu
Hundred Fifty Two and Ten paisa anly) per share. (Refer Annexure B)

6. BASIS OF AMALGAMATION:

Thrhaﬁndtmllgmmummcﬂdﬂmth IAL would have 1o be determined after
taking into consideration all the factors and methodologies mentioned hereinabove. We
have arrived to the value per equity share of, CCMPL and 1AL by using the Discountid
Cash Flow Method and Market Price Method respectively,

hvhwdmalhwe,andmm:sidmﬂmdhmlwnmmmddﬂum:mu
discussad and outlined hereinabove, we recommend the Share Exchange Ratio of the
Equity Shares for the Amalgamation of

I CCMPL into TAL at 50 (Fifty) equity shares of LAL of Rs 10/- (Rupees Ten Only)
cach fully paid up for every 0 (Cne) equity shares of CCMPL of Rs, 100/ -
(Rupess Hundred Only) each fully paid-up.

Thanking You
Yours truly,

For Sakariva And Associates
Chartered
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('/‘\ Sakariya And Associates,
CHARTERED ACCOUNTANTS

2/15 Bhaktinagar Station Plot, Near Sakariys Bottling Co., Dir, Dayabhai Clink Chowk, Rajkot - 360 002
Contact No.- 91-96389%3500 Entail: cavinaysakariyaygmail com

Computation of Fair share Exchange Ratio

As per BSE Circular Na. LIST/COMP/02/ 201718 dated 29 May, 217 with reference to draft
cheme of arrangement fled with stock exchange in teems of SEBT circulars dy e march 10, 2017 or
November 30, 2015, a5 applicable, the computation of Share exchange Katio for the proposed draft

| Valuation Approach Indo Amines Limited | Core Chemicals 1
Mumbai Private
Limmited
Valoe Per | Weight | Value Per Weight
Share (In Share (In
Rs Rs.) il
Asset Approach = - -
Income Approach - - 645210 100%
Market Approach 129.16 100% . .
Relative Value per Share 12916 - B452.10 -
_Exchange Ratio (Rounded off) 50 | n |
Ratio:
cals
S0 {Fifty) Equity Share of Inde Amines
Equity Shares of Core Chemicals Mumbai Private Li
For Sakariva And Associates
Firn Reg. No.135889W
o P
Proprietor
CA Vinay
Mem. No. 153979

Rajkot, 24 September 2018 e
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m Sakaria And Associates,
=7 T % CHARTERED ACCOUNTANTS

2715 Bhaktinagur Seation Plot, Nuar Sakariyi Bottling Co., Dr, Dayabhai Clink Cherwk, Rajist - 380 o2

Coantact MNo.: ] - BATAGR 2S00 Email; cavinaysakaryagmadl com
Annesure - &
Company Hams L INDD AMINGS LTD
SCRIP CODE | SIEAR
Bvrige Prics-of {7 Weeks | 1 129,16
Neruge Price of {36 Weeks) 1 90,35
Wiichawnr o highar 1 129.15

Avaragn price of weekly High ard Law of the weehs of eighied svrage Frie=1 quoted on e BSE
 wineks Wusrigs price 1 138,15

Wonky From To High Price | Low Price | Average | Trading

15 =18 8- 2 1Mn LHE.TR 234 5
% [re) 08-Aup-15 133.37 138 &3 13607 5

Averagn | Trading

10K 50
BR.31

—
Haﬁl 98,16
g7.10

2274

&=
e fun fun o s om P fin i L fion |
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E’HH"'J'I.‘HH*HI-H

For Sakariva And Associates
Chartered Agcountants.
Firm Reg. No. S50

10 Sesac.

LA Vinay badaraya,
Miem, Mo 1599

Rajkot. 24" Septembar 2018
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Charteree Accountants

Dizcount Rate - WACC 15.11%
Long Term Growth Rate 4 00w
Hypothetical tax | 2T .HI%
Figures in INR/Lacs
Ulh;ﬂnu!!rlm Cash Hmtutlnl‘ﬁmiﬁ:fﬂ
|Finantial Year Ending March 31.03.2018 | 31.03.2019 | 31.03.2020 | 31.03.3021 31032022 | 31.032023
(Description 1 i ¥ 4 £
(FCFF method
PAT 17713 174.70 0195 AT4.88 S48 08
Add: Depreciation 29,30 3197 34 ER EFa 4050
Add: Interest {1 - tax rate) 58.17 G063 6063 60,53 6.63
ffess: CapEx . 5532 64,66 7181 4710
less; change in working capital 168 94 62.51 -115.93 13132 -116.60
FLFF 45,56 14506 17688 B4 4§52
Discouit Rats 0.28 o.rr 057 0.59 0.5
lﬂ‘u' of cush How far the projected period 67853 4089 11341 118.405 1586 18 250.99
Terminal Valur 4,7996.43
PV of Terminal Value 2,582 %5
Enterprise Value 3,281.50
Add: cach 55.24
bets: Dabat ~712.80
Lesy: Contingent Liabilities -23.00
Equity Value 2580 By
i par —Tie
aiue per hary
khu—-
IndaAmines share valup 12918
- -_—I-——"
iwag ratio 4955
For Sakanya And Adsaciates



