Niranjan Kumar

Registered Valuer- Securifies and Financial Assets

Date: 09 May 2020

To,

The Board of Directors, The Board of Directors,

Blue Circle Organics Private Limited, Jet Chemicals Private Limited,

34, Empire Building, 1% Floor, 3/2, Milestone Kalyan, Murbad Road,
D N Road, 146 Fort, Village Vapar, Shahad,

Mumbai — 400001 Thane — 421103

Subject: Recommendation of fair share exchange ratio for the proposed amalgamation of
Blue Circle Organics Private Limited ('BCPL") with Jet Chemicals Private Limited ('JCPL").

Dear Sir/ Madam,

We refer to the engagement letter and discussion undertaken with the Management of Blue
Circle Organics Private Limited and Jet Chemicals Private Limited (hereinafter together referred
to as ‘the Management’), wherein the Management has requested Niranjan Kumar, Registered
Valuer - Securities and Financial Assets (‘NK', ‘we’ or 'us’) to undertake a valuation exercise and
recommend a fair share exchange ratio for the proposed amalgamation of Blue Circle Organics
Private Limited ('BCPL' or the ‘Transferor Company') with Jet Chemicals Private Limited ('JCPL’
or the "Transferee Company’).

Hereinafter, the aforesaid proposed transaction shall be referred to as the 'proposed
amalgamation’, the Management including the Board of Directors of transferor company and
transferee company, together, shall be referred to as ‘Management’; and the transferor
company and transferee company shall be referred to as ‘Companies’,

Please find enclosed the report (comprising 30 pages including annexures) detailing our
recommendation of fair share exchange ratio for the proposed amalgamation, methodologies
employed, and the assumptions used in our analysis.

This report sets out our scope of work, background, procedures performed by us, source of
information and our recommendation on the fair share exchange ratio,

BACKGROUND, SCOPE AND PURPOSE OF THIS REPORT

Blue Circle Organics Private Limited ('BCPL’ or ‘transferor company’) was incorporated on 07
April 2003 and is engaged in the business of manufacturing of active pharmaceutical
ingredients  (APIs), X-Ray contrast media products, pharmaceutical intermediates,
pharmaceutical excipients, specialty chemicals such as saccharin and its salts.
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Jet Chemicals Private Limited (‘JCPL' or ‘transferee company’) was incorporated on 07
December 1968 and is engaged in the business of manufacturing specialty chemicals such as
saccharin and its salts, X-Ray contrast media intermediates along with custom synthesis and
toll manufacturing.

The Management of BCPL ('transferor company') and JCPL (‘transferee company’) (hereinafter
together referred to as ‘the Management’) are contemplating a restructuring proposal
wherein they intend to amalgamate the transferor Company with the transferee company
pursuant to the provisions of Section 230 to 232 and other applicable provisions of the
Companies Act, 2013 or any statutory modifications, re-enactment or amendments thereof
for the time being in force (“the Act") read with the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 (“the Rules"), as amended from time to time and all other
applicable provisions, if any, of the Act and any other applicable law for the time being in
force and in the manner provided in the Scheme of Amalgamation ('Proposed Amalgamation’
or ‘Proposed Transaction’). As per the scheme of amalgamation, the equity shareholders and
preference shareholders of BCPL shall receive equity shares and preference shares respectively
of JCPL in the share exchange ratio determined by the Board of Directors on the basis of share
exchange ratio report prepared by a Registered Valuer as required under the applicable
provisions of the Companies Act, 2013.

In connection with the above-mentioned proposed amalgamation, the Management has
appointed Niranjan Kumar, Registered Valuer - Securities and Financial Assets ('NK') to submit
a report recommending a fair share exchange ratio for the proposed amalgamation.

We understand that the proposed appointed date for the amalgamation is 01 April 2019 or
any other date as maybe approved by the competent authority. We have carried out our
valuation analysis to determine the fair share exchange ratio as at the report date ('Valuation
Date’).

The scope of our service is to conduct a relative (and not absolute) valuation exercise as at
the Valuation Date to determine the value of the companies using internationally accepted
valuation methodologies as may be applicable to the subject companies being valued and
arrive at a share exchange ratio and report on the same in accordance with generally accepted
professional standards including ICAI Valuation Standards, 2018 issued by the Institute of
Chartered Accountants of India (ICAI).

This report is our deliverable for the said engagement and is subject to the scope,
assumptions, exclusions, limitations and disclaimers detailed hereinafter. As such, the report
is to be read in totality and in conjunction with the relevant documents referred to therein.
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COMPANY AND FINANCIAL OVERVIEW

Blue Circle Organics Private Limited ('BCPL’ or ‘transferor company’)

BCPL is engaged in the business of manufacturing of APIs, intermediates and X-Ray contrast
media products. API's and intermediates are used in the pharmaceutical industry for drug
manufacturing. Contrast media products are used in the medical imaging industry to increase
the contrast of structures or fluids in the body during x-rays, computed tomography (CT),
magnetic resonance (MR) imaging and ultrasound. The Company has a manufacturing and
research and development (R&D) facility at Ambernath. BCPL exports its products to various
countries such as USA, Norway, Switzerland, UK, Portugal, Denmark, Sweden etc.

The manufacturing facility of BCPL is spread across an area of 3.5 lakh square feet with
multiple manufacturing plants. Of the total area owned by the Company about 60% area of
the area houses the current facility and ~ 40% of the land area is still available for future
expansion. The existing facility complies with the cGMP requirements as per ICH Q7
guidelines. The plants are designed to accommodate multi-step synthesis of the advance
intermediates and APIs. The facility handles many reactions such as nitration, oxidation,
grignard reaction and various type of unit processes.

The R&D facility of BCPL is spread across an area of 10,000 square feet and carries out research
activities in relation to chemical research and generic product development, analytical
research and also contract research and custom synthesis services for its customers.

Snapshot of the unaudited provisienal financial statements for eleven months period ended
29 February 2020 and audited financial statements for the financial year ended 31 March 2019
of BCPL is set out below:

Balance sheet as at Profit and loss for the pericd/ year anded
MR in Million IR in Mililan
Particulars 29-Fep-20 31-Mar-19 31-Mar-1EB 29-Feb-200  31-Mor-19  31-Mar-18
Unaudited Audited  Audited Unaudited Audited Auditad
Equity and liabilities Revenue from operations 4,708.0 2,394.0 1,797.5
Share capital 130 310 330 Other aperating Income 950 82 25
Reserves and surplus 1,854 571 3954 Total revente 4 8040 24023 LBW.E
Non current liabilities: & Gl i dvene e A i
Ling-tern borrowngs 4459 6454 5273 Less: Expanses
Other non current liabilities ERRL El 31 Cost of guods sokd (LE13E) (1,169.0 {950, 4)
Current |iabilities: Tnelirect expenses (LOG7.4) (764.0)  (5964)
Short term borrowings 536 4457 3645 ERITOA 1,922.8 4692 2535
Trade:payables fR4 403 348 % of rovenive 400% 95 %
Other current llabifities 3202 2164 1688 Depreciation (155 %) (1354} (72,6}
Totel equity and liabilities 3.415.4 2.365.4 1.888.9 EBIT 1.767.3 332.8 1807
hssels & of revenue B 439% 0%
Non current assets: Finance cost {74.5) 197.0) . 2)
Met fieed assets 9765 L0754 HOO.9 EBT ; 16927 2358 136.4
Oher non carent assets E [ 3.8 348 Chthét iacotia 760 i Le
Current sesals PBT 1,7187 2659 142.0
Invertories 397 .8 3630 1527 Tak {44004 (85,9 {4z
Trade receivables L4044 6095 4180 PAT 1,279.1 180,6 99,8
Cashrand cash equivalents L] 765 735
iOther current ascets 1723 20R1 3R
Total Assets 34154 23654  1888.9 g amastiy [/
N
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Jet Chemicals Private Limited ('JCPL' or ‘transferee company’)

JCPL is engaged in the manufacturing of specialty chemicals, X Ray contrast media
intermediates along with custom synthesis and toll manufacturing.

The manufacturing facility of JCPL is located in Suburban Mumbai and is spread across an
area of 1.5 lakh square feet. The manufacturing facility is focused on manufacturing of
advance intermediates and pharmaceutical excipients like saccharin and its salts,

Snapshot of the unaudited provisional financial statements for eleven months period ended
29 February 2020 and audited financial statements for the financial year ended 31 March 2019

of JCPL is set out below:

Balance sheet as at

Profit and loss for the period/ year ended

INR in Millizn
Particulars 29-Feb=20  31-Mar-19- 31-Mar-18
Unaudited Audited Audited
Revenue from operations 2717 2173 40
Total revenue 27L7 217.3 244.0
% growif; i revenue Sat -d0 9% 15%
Less: Expenses
Lost of goods soid {146.5) 1122 {103.5)
Indirect expenses (137.0y (107 9) {1230}
EBITDA 28.2 (2.9 171
% Of reveriue KA I % 7 0%
Deprecition (7 9y (8.4) {10.1}
EBIT 20.3 {11.3) .0
& of roverme 255 5.7 7
Finarce rost (2.9) (39 (0:0)
EET 174 (15.2) 1o
Oither incorme 33 10.4 22
PBT 20.6 (4.8) 8.2
Tax (5.0 07 (2.6}
PAT 15.6 (4.2) 6.6

TR in Million
Particulars 29-Fab-20 31-Mar-19 31-Mar<18
Unaudited Audited  Audited
Equi { linbiliti
Share capital &0 &0 6.0
Reserves and surplus 1024 BLE 6,2
Maon current lisbilities:
Long-term borrowings 440 65.5 491
Current liabilities:
Trade payables 4450 124 441
Other current liabilities I3 5.8 A4
Total equity and liabilities 2368 2315 205.8
Asgets
Non currenl assets:
Met fixed assets 463 431 e
Morn-current Investments 358 g6 203
Other nan current assels 12 27 20
Current assets
Irvenkories 07 268 342
Trade receivables 877 57 23
Cash and cash equividents 172 231 35
Other current 3ssets L6 2 245 7
Total Assels 236.8 2315 205.8
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SHAREHOLDING PATTERN

Blue Circle Organics Private Limited ('BCPL' or 'transferor company’)

a) Equity share capital

The equity shareholding pattern of the transferor Company as at the report date is set

out below:
Name Number of shares Percentage
(Face value INR 10 each) %

Aleshay Bansarilal Arora 1,404,372 78.2%
Shiven Akshay Arara 220,129 12.2%
Archana Akshay Arora 100,000 5.6%
Jat Chemicals Private Limited 71,450 4.0%
Total 1,795,951 100.0%

b) Preference share capital

In addition to the above equity shares, the transferor company has issued 0.1% non-
cumulative redeemable preference shares on 25 March 2014, the details of which are set

out below:

Name Number of shares Percentage
(Face value INR 10 each) %

Gautam Kumra 1,500,000 100.0%

Total 1,500,000 100.0%

The key terms of the above mentioned redeemable preference shares issued by the
transferor company are set out below:

Particulars

Type of security 0.1% MNon-cumulative Redeemable Preference shares
Mature Non-cumulative, redeemable preference shares
Face value INR 10/- per share

Rate of dividend 0.1%

Redemption period Redeemable at the end of fifteen years from the date of allotment, but
may be redeemed at any time after 2 years from the date of allotment
at the option of the Campany.

Redemption price  INR 10/- per share (redeemable at par)
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Jet Chemicals Private Limited ('JCPL’ or ‘transferee company’)

The equity shareholding pattern of the transferee company as at the report date is set out

below:

Name MNumber of shares Percentage
(Face value INR 100 each) %

Akshay Bansarilal Arora 30,420 50.4%

Shiven Akshay Arora 23,580 39.6%

Archana Akshay Arara 6,000 10.0%

Total 60,000 100.0%
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SOURCES OF INFORMATION

In connection with preparation of this report, we have used and relied on the following
sources of infermation:

A. Company specific information
Information provided by the Management which includes:

« Audited financial statements of BCPL and JCPL for the year ended 31 March 2019 ('FY19')
and 31 March 2018 ('FY18');

« Unaudited provisional financial statements of BCPL and JCPL for the eleven months period
ended 29 February 2020;

= Financial projections of BCPL and JCPL from FY20 to FY25 ('Management Projections’)
which represents Management's best estimate of the future financial performance
of BCPL and JCPL;

e Audited financial statements of investee companies of BCPL and JCPL for the year ended
31 March 2019;

e Terms of redeemable preference shares issued by BCPL and outstanding as at the
report date;

» Terms of redeemable preference shares proposed to be issued as a consideration for the
proposed amalgamation to the preference shareholders of BCPL by JCPL including its
dividend terms, duration, redemption terms and price;

» Shareholding pattern of BCPL and JCPL as at the report date;

» Draft scheme of amalgamation; and

» Discussions and correspondence with the Management in connection with the business
operations, past trends, key developments, proposed future business plans and prospects
etc,;

B. Industry and economy information:

« Information available in public domain and databases such as Moneycontrol, Capitaline,
NSE, BSE etc.

«  Such other information and documents as provided by the Management for the purposes
of this engagement.

Besides the above listing, there may be other information provided by the Management which
may not have been perused by us in detalil, if not considered relevant for our defined scope.

We have also considered/ obtained such other analysis, review, explanations and information
considered reasonably necessary for our exercise, from the Management,
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PROCEDURE ADOPTED

Procedures used in our analysis included such substantive steps as we considered necessary
under the circumstances, including, but not necessarily limited to the following:

« Discussion with the Management to:

~ Understand the business and fundamental factors that affect the business of the entities
including their earning generating capability.

~ Enguires about the historical financial performance, current state of affairs, business plans
and the future performance estimates.

e Analysis of information shared by the Management.

* Reviewed the draft scheme of amalgamation.

» Reviewed the unaudited provisional financial statements for the eleven months period
ended 29 February 2020 and audited financial statements for the financial year ended 31
March 2019 of BCPL and JCPL,

* Reviewed the cash flow projections provided by the Management for BCPL and JCPL
including understanding basis of preparation and the underlying assumptions.

» Reviewed the terms of redeemable preference shares issued by BCPL and cutstanding as
at the report date.

* Reviewed the terms of redeemable preference shares proposed to be issued by JCPL as a
consideration for the proposed amalgamation to the preference shareholders of BCPL
including the dividend terms, duration, redemption terms and price;

e Selection of appropriate internationally accepted valuation methodology/ (ies) after
deliberations and analysis of the business operations of the Companies;

» Arrived at valuations of the Companies using the method/(s) considered appropriate; and

e Arrived at the fair share exchange ratio for the proposed amalgamation of BCPL with JCPL.
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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.

This report, its contents and the results herein are specific and subject to:

i) the purpose of valuation agreed as per the terms of this engagement;

ii) the date of this report;

iif) are based on unaudited provisional financial statements for the eleven months period
ended 29 February 2020 of BCPL and JCPL and no significant changes in net assets
position between 29 February 2020 and the Valuation Date.

iv) realization of cash flow projections as provided by the Management for BCPL and JCPL;

v) shareholding pattern of BCPL and JCPL as at the report date; and

vi) data detailed in the section — Sources of Information.

A value analysis of this nature is necessarily based on the prevailing stock market, financial,
economic and other conditions in general and industry trends in particular. It is based on
information made available to us as of the date of this report, events occurring after that date
hereof may affect this report and the assumptions used in preparing it, and we do not assume
any obligation to update, revise or reaffirm this report.

The ultimate analysis will have to be tempered by the exercise of judicious discretion by the
valuer and judgment taking into account the relevant factors. There will always be several
factors e.g. Management capability, present and prospective yield on comparable securities,
market sentiment etc., which are not evident on the face of the financial statements, but which
will strongly influence the worth of a share.

The recommendation(s) rendered in this report only represent our recommendation(s) based
upon information furnished by the Companies till the date of this report and other sources,
and the said recommendation(s) shall be considered to be in the nature of non-binding advice
(our recommendation should 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 fair value 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 judgment.
There is, therefore, no indisputable single fair value. While we have provided our
recommendation of the fair share exchange ratio based on the information available to us
and within the scope and constraints of our engagement, others may have a different opinion.

In the course of our analysis, we were provided with both written and verbal information,
including market, technical, financial and operating data including information as detailed in
the section - Sources of Information by the Management.
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In accordance with the terms of our engagement, we have assumed and relied upon, without
independent verification of,

1) the accuracy of information made available to us by the Management, which formed a
substantial basis for the report; and

ii) the accuracy of information that was publicly available;

We have not carried out a due diligence or audit or review of the Companies for the purpose
of this engagement, nor have we independently investigated or otherwise verified the data
provided.

We are not legal or regulatory advisors with respect to legal and regulatory matters for the
transaction. We do not express any form of assurance that the financial information or other
information as prepared and provided by the Management is accurate, Also, with respect to
explanations and information sought from the advisors, we have been given to understand
by the Management that they have not cmitted any relevant and material 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.

Accordingly, we do not express any opinion or offer any form of assurance regarding its
accuracy and completeness. Our conclusions are based on these assumptions and information
given by/ on behalf of the Management. The Management have indicated to us that they
have understood any omissions, inaccuracies or misstatements may materially affect our
recommendation. Accordingly, we assume no responsibility for any errors in the information
furnished by the Companies and their impact on the report. Also, we assume no responsibility
for technical information (if any) furnished by the Management. However, nothing has come
to our attention to indicate that the information provided was materially misstated/ incorrect
or would not afford reasonable grounds upon which to base the report. We do not imply, and
it should not be construed that we have verified any of the information provided to us, or that
our inquiries could have verified any matter, which a more extensive examination might
disclose.

The report assumes that the Companies comply fully with relevant laws and regulations
applicable in all its areas of operations and that the Companies will be managed in a
competent and responsible manner. Further, except as specifically stated to the contrary, this
report has given no consideration on to matters of a legal nature, including issues of legal
title and compliance with local laws and litigation and other contingent liabilities that are not
represented to us by the Management.

This report does not look into the business/ commercial reasons behind the transaction nar
the likely benefits arising out of the same. Similarly, the report does not address the relative
merits of the transaction as compared with any other alternative business transaction, or other
alternatives, or whether or not such alternatives could be achieved or are available. This report
is restricted to recommendation of fair share exchange ratio only.
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We would like to emphasize that both the transferor company and transferee company holds
investment in equity shares of Adhir Barter Private Limited ('ABPL’). We have been informed
by the Management that ABPL does not carry out any significant business operations and
hence the carrying value of the equity investment in ABPL can be considered to be
representative of its fair value. Accordingly, we have considered the carrying value of
investment in equity shares of ABPL as fair value for the purpose of our value analysis.

Further, we would like to emphasize that since JCPL holds investment in equity shares of BCPL,
we have considered the fair value of investment in equity shares of BCPL alongwith the value
of the business in order to arrive at the fair value of equity shares of JCPL.

We understand that BCPL has issued 0.1% redeemable preference share, which are
outstanding as at the report date. We have considered the book value of preference shares
outstanding as at the report date as a liability and adjusted the same for the purpose of our
equity value analysis. Further, as per the scheme the existing preference shareholders of BCPL
would be issued preference shares of JCPL having similar terms as that of the existing
preference shares of BCPL.

We must emphasize that realization of free cash flow forecast used in the analysis will be
dependent on the continuing validity of assumptions on which they are based. Our analysis
therefore, will not, and cannot be directed to providing any assurance about the achievability
of the final projections. Since the financial forecasts relate to the future, actual results are likely
to be different from the projected results because events and circumstances do not oceur as
expected, and the differences could be material. To the extent that our conclusions are based
on the forecasts, we express no opinion on achievability of those farecasts. The fact that we
have considered the projections in this valuation exercise should not be construed or taken
as our being associated with or a party to such projections.

The fee for the Engagement is not contingent upon the results reported.

We owe responsibility only to the Board of Directors of BCPL and JCPL, who have appointed
us, and nobody else.

We do not accept any liability to any third party in relation to the issue of this report. It is
understood that this analysis does not represent a fairness opinion. In no circumstance, shall
the liability of NK exceed the amount as agreed in our Engagement Letter.

This valuation report is subject to the laws of India.

Neither the report 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 relevant filings with the
statutory authorities with respect to the proposed amalgamation, without our prior written
consent.
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VALUATION APPROACHES

It should be understood that the valuation of any company or its assets is inherently subjective
and is subject to uncertainties and contingencies, all of which are difficult to predict and are
beyond our contral. In performing our analysis, we made numerous assumptions with respect
to the industry performance and general business and economic conditions, many of which
are beyond the control of the company.

The application of any particular method of valuation depends on the purpose for which the
valuation is done. Although, different values may exist for different purpose, it cannot be too
strongly emphasized that a valuer can only arrive at one value for one purpase. Our choice of
methodology of valuation has been arrived at using usual and conventional methodologies
adopted for transactions of similar nature and our reasonable judgment, in an independent
and bona fide manner based on our previous experience of assignments of a similar nature,

The following are commonly used and accepted methods for determining the value of the
equity shares of a company:

1. Asset Approach — Net Asset Value method
2. Market Approach:

a) Market Price method

b) Comparable Companies Market Multiple method
3. Income Approach — Discounted Cash Flow method

For the proposed amalgamation, we have considered the following commonly used and
accepted methods for determining the value of the equity shares of the Companies for the
purpose of recommending fair share exchange ratio, to the extent relevant and applicable:

1. Asset Approach — Net Asset Value method ('NAV’)

The asset-based value analysis technique is based on the value of the underlying net assets
of the business, either on a book value or realizable value or replacement cost basis. This value
analysis approach is mainly used in case where the firm is to be liquidated i.e. it does not meet
the "going concern" criteria or in case where the asset base dominates earnings capability. It
is also used where the main strength of the business is its asset backing rather than its capacity
or potential to earn profits.

The transferor company and transferee company presently operate as a going concern and
are profitable and generate surplus cash and would continue to do so for the foreseeable
future. NAV does not value the fulure profit generating ability of the business we have
therefore not used this method to value the Companies.
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2. Market Approach

a) Market Price method:

The market price of an equity share as quoted on a stock exchange is normally considered as
the value of the equity shares of that company where such quotations are arising from the
shares being reqgularly and freely traded in, subject to the element of speculative support that
may be inbuilt in the value of the shares.

Since the equity shares of the transferor and transferee company are not listed on any stock
exchange, we have not used this method to arrive at the equity value of the Company.

b) Comparable Companies Multiple ('CCM") / Comparable Transaction Multiple ('CTM’)

Under CCM, the value of shares/ business of a company is determined based on market
multiples of publicly traded comparable companies. This valuation is based on the principle
that market valuations, taking place between informed buyers and informed sellers,
incorporate all factors relevant to valuation. CCM applies multiples derived from similar or
‘comparable’ publicly traded companies to a company's operating metrics. The appropriate
multiple is generally based on the performance of listed companies with similar business
models and size,

Based on our discussion with the Management, we understand that there are no comparable
listed companies which operate in similar line of business and have similar business model as
that of BCPL and JCPL, we have therefore not used CCM Method!

Under CTM, the value of shares/ business of a company is determined based on market
multiples of publicly disclosed transactions in the similar space as that of the subject company.
Multiples are generally based on data from recent transactions in a comparable sector, but
with appropriate adjustment after consideration has been given to the specific characteristics
of the business being valued.

Based on our discussion with the Managemen!, we understand that there are no recent
comparable transactions involving companies of similar nature and having a similar
operating/ financial metrics as that of BCPL and JCPL, we have therefore not used CTM
method.

3. Income Approach — Discounted Cash Flow Method

DCF method values a business based upon the available cash flow a prudent investor would
expect the subject business to generate over a given period of time. This method is used to
determine the present value of a business on a going concern assumption and recognizes the
time value of money by discounting the free cash flows for the explicit forecast period and
the terminal value at an appropriate discount factor. Free cash flows are the cash flows
expected to be generated by the company that are available to owners of the company, The
terminal value represents the total value of the available cash flow for all periods subsequent
period to the forecast period. The terminal value of the business at the end of the forecast
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period is estimated and discounted to its equivalent present value and added to the present
value of the explicit forecast period cash flow to estimate the value of the business.

The projected free cash flows to equity shareholders over the explicit forecast period and
terminal value are discounted using the Cost of Equity ('COE’). The sum of the discounted
value of such free cash flows to equity is the value of the business attributable to equity
shareholders.

Using the DCF analysis involves determining the following:

Estimating future cash flows:

Free cash flows are the cash flows expected to be generated by the company that are available
to the equity shareholders of the Company.

Appropriate discount rate to be applied to cash flows i.e. cost of equity.

This discount rate, which is applied to the free cash flows, should reflect the opportunity cost
to the equity shareholders of the company. The opportunity cost to the equity capital
providers eguals the rate of return the capital provider expects to earn on other investments
of equivalent risk.

To arrive at the total value attributable to the equity shareholders of the business, value
arrived through DCF method for the company is adjusted for the value of loans, cash, inflow
on exercise of options, nan-operating assets/liabilities (e.g. fair value of investments, any
contingent liabilities, etc.). The total value for equity shareholders is then divided by the total
number of equity shares (on fully diluted basis) to arrive at the value per equity share of a
company.

For the purpose of DCF value analysis, the free cash flows are based on projections and other
information that are provided by the Management.

Both the transferor company and transferee company are profit making and generates surplus
cash, going forward as well both the companies are expected to make profits and generate
surplus cash in future, we have therefore used the DCF method which is one of the most
commonly used and internationally accepted pricing methodology for valuing such
companies.
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RECOMMENDATION OF SHARE EXCHANGE RATIO FOR THE PROPOSED SCHEME OF
AMALGAMATION

The fair share exchange ratio has been arrived at on the basis of a relative (and not absolute)
equity value of the transferor company and transferee company for the proposed scheme of
amalgamation based on the various methodologies mentioned herein earlier. Suitable
rounding off have been carried out wherever necessary ta arrive at the fair share exchange
ratio.

In light of the above and on a consideration of all the relevant factors and circumstances as
discussed and outlined herein above including scope limitations and assumptions describe in
this repart and the engagement letter, we recommend the share exchange ratio as follows:

1) To the equity shareholders of BCPL

540 (Five Hundred and Forty) equity shares of JCPL of INR 100 each fully paid up shall be
issued for every 1,000 (One Thousand) equity shares held in BCPL of INR 10 each fully paid

up.

2) To the preference shareholders of BCPL

1 (One) preference share of JCPL of INR 10 each fully paid up shall be issued for every 1
(One) preference share held in BCPL of INR 10 each fully paid up.

Refer Annexure 1 for detalled share exchange ratio related workings.

Respectfully Submitted

Niranjan Kumar

Registered Valuer - Securities and Financial Assets
IBBI Registration Number: IBBI/RV/06,/2018/10137
Place: Pune ICAIRVO/06/RV-P000021/2018-19

Date: 09 May 2020 UDIN: 20121635AAAACG4761

Hegn No
IBBI RV /05 /
2078 f101a7
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Annexure 1;

Computation of share exchange ratio is given below:

IMR in Millien

Entity Name Transferory Equity Value Numberof — Walue per Share Swap ratic®
Transferee eguity shares: equity share  exchange

Blue Circle Organics Privete Limited Transfaror 221866 1,795951 123537 540 equity shares of JCPL far

[Refer Annexure-2] every 1000 equity sharas of

Jut Chermicals Private Lirmited Transfereg 13729 AO00 225810 (.54 BCPL

[Refer Annexure: 3]

* Preference shareholders of BCPL will get one preference share of JCPL of INR 10 each fully

paid up against one existing preference share held in BCPL of INR 10 each fully paid up.
Further the preference shares to be issued by JCPL to the preference shareholder of BCPL as
a consideration for the proposed amalgamation shall have similar terms as that of existing
preference shares of BCPL.

REGISTERED |
o\ VALLER

™

o o

z = Recammendation of share exchange-ratioforthe ————
"Iranlan K“mar proposed amalgamation of BCPL with JCPL Page 16 of 30
Registered Vaoluer- Securifies and Finongl Asser



Annexure 2
Blue Circle Organics Private Limited (BCPL)
Valuation Workings: Discounted Cash Flow (DCF) Method.

The value analysis of BCPL as at the report date has been carried out on a going concern basis.
In our fair value analysis, we have used DCF Method based on the cash flow projections
provided to us by the Management of BCPL ('Management Projections’) and have relied on
the unaudited provisional financial statements for the eleven months period ended 29
February 2020.

We have used the Free Cash Flow to Equity ('FCFE') method to determine the equity value of
the Company. The FCFE method involves an estimation of post-tax free cash flows over the
forecast period after considering the entity's requirements for reinvestment in terms of capital
expenditure, incremental working capital as well as project specific needs and interest and
loan repayment to providers of debt. The free cash flows represent the cash available for
distribution to the equity shareholders of the Company.

The free cash flows to equity shareholders are discounted by cost of equity. The cost of equity
represents the returns required by the investors of equity for their relative funding in the
entity. The returns expected would depend on the perceived level of risk associated with the
business of the Company and the industry in which the entity operates.

We have relied on the Management Projections for the period from FY20 to FY25, as prepared
and provided to us by the Management of BCPL. We did not carry out any validation
procedures or due diligence with respect to the information provided/ extracted or carry out
any verification of the assets or comment on the achievability of the assumptions underlying
the Management Projections, save for satisfying ourselves to the extent possible that they are
consistent with other information provided to us during the course of this engagement

We have considered the audited financial statements for the year ended 31 March 2019 and
unaudited provisional financial statements for the eleven months period from 01 April 2019
to 29 February 2020. We have adjusted the performance during the eleven months period
ended 29 February 2020 from the annual estimate of FY20 in order to arrive at the projected
cash flow for the one month period from 01 March 2020 to 31 March 2020 (PE20).

The projected free cash flows based on these Management Projections are set out on
subsequent page:
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Prajectad Cash Flow Statement

IMR: ir billion

Perticuiars PEZD™ FY21 F¥22 FY23 FY24 FY25  Terniinal
ERITDA 833 2,2053 3,248.2 51481 73277 9.629.2 10,010.5
Less: Depreciation 27 04 7058 TaR 1 GAIO 5733 SC0.0
Less: Interest 2.2 76,5 978 1030 P4 40,5 404
EBT 58.4 1,758.4 24427 4,247.0 6,574.3 90154 9470.0
Less' Tay expenses 14.7 4426 E14.8 LOGED 16547 2,269.2 2383.6
PAT 437 1,315.8 1,827.8 3,178.1 49195 6,746.2 70864
Adiustments for

Depreciation 227 3704 7058 7981 6830 5733 5000
Changes in borrowings 1420 {4011} 7584 {E23.0) {5887 - z
Changes inwarking Capltal (RB) (2182} {6l34) {10437 {1,291.4) {LAD7 8] {43L1)
Changes in long term loans and other non-current liability &7 = - - - - -
Capital expenditure {997y (26364}  (2.2828) (216.5) {50.0 (50.0) {500.00
Free Cashflow to Equity 106.5 (1,569.6) 390.7 2,092.9 3,672.5 58617 6,855.4

PEAL One ol peviod eided 21 March 2020
FrXx: Fingncral pear ended 31 March 20KX

Perpetuity cash flow (terminal value)

The terminal value refers to the present value of the business as a going concern beyond the
period of projections up to infinity. This value is estimated taking into account expected
growth rates of the business in future, sustainable capital investments required for the
business as well as the estimated growth rate of the industry and economy. The cash flow of
FY25 has been used as the base to determine the terminal value.

Based on dynamics of the sector and discussions with the Management, we have assumed a
long term growth rate of 4.0% to calculate the terminal value. The terminal value after
discounting has been estimated at INR 17,552.7 Million.

Discounting Factor:

The discount factor considered for arriving at the present value of the FCFE is the cost of
equity. The cost of equity has been estimated at 20.6% (detailed workings provided in
Annexure-4) after giving appropriate allowances for illiquidity of the shares and company
specific risks including the risk associated with achieving the financial projections etc.

Given that cashflows are estimated to accrue evenly over the year, we have used the mid-
period discounting convention to discount the cashflows.

Other Consideration:

To arrive at the value attributable to equity shareholders, equity value arrived above using
DCF Method has been adjusted for the following:

Investment in equity shares of Adhir Barter Private Limited ("ABPL":

BCPL holds investment in equity shares of ABPL, Management has represented that ABPL does
not carry out any significant business operations and hence the carrying value of investment
in equity shares of ABPL can be considered to be representative of its fair value. Accordingly,
we have considered the carrying value of equity investment in ABPL amountmg to INR 34
Million as fair value for the purpose of our value analysis. K e (N

.
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Redeemable Preference shares:

We have adjusted the face value of the redeemable preference share amounting to INR 15
Million issued by BCPL and outstanding as at the report date for the purpose of our value
analysis.

Calculation of equity value per share of BCPL has been set out below:

Calculation of equity value per share

IMNR in Millian

Particulars Fyz2

Free Cashflow ta Equity 106.5 {1.569.6) 390.7 20929 3,675 58617

Discourting Factar 0.99 0.90 074 0.6 051 .42

Discounted cash flows 1057 (1,407.3) 290.6 1,290.8 18787 2.487.0 4,645.4
Terminal Value 17,552.7
Eﬁu"rt;r value (before adjustments) as at the report date 22,1982
Adjustments for:

Investrment in equity shares as at the report date 34
Preterence share capital as at the report date (15.09
Equity value as at the report date 22,1B6.6
Me of equity shares autstanding as at the report date 1,795551
Equity Value per share (INR per share) 12,353.7

PE2Q Ovie rronth pedod ended 31 March 2020
FYXX: Fnancial pear ended 31 March 205X
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Summary of the Management Projections in relation to BCPL is set out below:

Profit and loss for the periad/ year ended

MR in Millign
Particulars I1-Mar-21  31-Mar-22 31-Mer-23  31-Mar-24 31-Mar-25
Projected  Projected  Projected  Projected  Projected
Revenue from operations 61229 BB6T.8 13,5047 19,2376 234892
Ovher operating income 20 50 20 80 20
Total revenue 6,130.9 8,875.9 13,510.7 19,2456 25,497.3
0y growi & 250% &4 5% 522% 42 4% 32 5%
Less: Expenses
Cost of goods sold (2,713.5) (3.964.9) (5,980.4) (8,657.8) (1LG58.7)
& e mvenive LA % A4 35 85 o 457%
Indiract expenses (1,2122) {1,664.7) [2,382.3) [3,260.1) (4,200.4)
% of devenitie ro8H 19.8% 176% 15 T 15N
EBITDA 2,2053 3,246.2 51481 7.327.7 9,629.2
S of reveniue Jhi% ih 6 38 I Lo EFa s
Depreciation (370.4) {705.8) (798.1) (830 (5/3.3)
EBIT 1,834.9 2,540.5 4,350.1 6, 644.7 9.056.0
W of revenie 2000 SREY 2 7% 4 5% i b
Finance cosl {76.9) (S7.8) {103.0) {70.4) [401.6)
EBT 1,758.4 24427 4,247.0 £,5743 9,015.4
Other income 25.1 464 1569 353.8 6720
PBT 17835 2,489.1 4,404.0 6,928.1 9.687.4
Tax (A48.9) (6265)  {1,1085  (1,7438) (2,432.3)
PAT 13346 1,862.6 3,295.5 5,184.3 7.249.1

Balance sheet as at

IMNE ir Millicn

31-Mar-21 31-Mar-22
Projected Projected

31-Mar-23
Projectad
Equi | liabiliti

31-Mar-24
Prajected

Jl-Mar-25
Projected

Share capital 1,533.0 1,5330 1,533.0 1,533.0 1,533.0
Reserves and surplus 32356 50982 8.393.7 13,5780 208271
Mon current liabilities:
Long-term borrowings 3533 12117 588.7 - -
Other non current liabilities 360 360 36.0 380 360
Current liabilities:
Shart term horrawings 1000 - - - -
Trade payables R 1,214.8 1.849.7 26353 3,491.7
Other current liabilities 53.4 534 534 534 534
Total equity and liabilities 6,150.1 9,147.1 124544 17,8356 259411
Assets
Mon current assets:
Met fived assets 3,318.7 4,896.8 4,315.2 36822 31589
Cither non current assets 4.9 349 349 34.9 34.9
Current assets
Inventories 5871 8503 1,794.8 1E44.7 24442
Trade receivables 1.509.7 2.1866 33294 47435 2850
Cash and cash eguivalents 4832 914.7 23,1250 10622 13,426.7
Other current assets 2103 2647 356.1 469.0 592.2
Total Assets 6,150.1 9,147.1 12,4544 17,8356 259411
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Key balance sheet ratios:

Particulars Y21 Fyaz Fyz23 Fy24 FY2s

Trade Payables B38.7 1,214.8 1,849.7  2,635.3 3,491.7
Boys of COGS 113 11z i13 111 164
Trade Receivables 1,500.7  2,186.6  3,309.4 47435  6,285.0
Doys of soles S0 ') gt G 40
Irventary LT 850.3 1,494.8 1,844, 7 2,444 .3
Days of sales s a5 35 35 35
Fined assets 3,319.7 4,856.8 4,315.2 3,682.2 3,158.9
Fixed assel (inover ratio 1.8 18 3.1 52 81

Key assumptions considered while preparing Management Projections and valuing BCPL:

The Management expects potential new contracts to be entered into by the Company
having an average contract period of 3-5 years to supply new products to be introduced
by the Company in the contrast media and pharma intermediates segment. In order to
fulfill the existing and potential new contracts, the management is planning an
improvement in the utilization of existing capacity and also capacity addition by utilisation
of remaining unoccupied 40% of the manufacturing facility spread across a total area of
3.5 lakh square feet. Considering the above factors, revenue is projected to grow from INR
2,394 million in FY19 to INR 25,489.2 million in FY25 at a compounded annual growth rate
of 48% over the explicit period.

Based on the provisional financial statements as at 29 February 2020, the Company is
operating at an EBITDA margin of 40%. For FY21, the Management expects the EBITDA
margin to drop and earn an EBITDA margin of 36% on account of increase in cost of raw
materials. Going forward, the Management expects the Company to enjoy the benefits
arising from economies of scale and higher contribution from increased sales due to
improvement in capacity utilizetion and capacity addition. As a result, the EBITDA margin
is expected to improve and the Company is expected to earn an EBITDA margin 37% in
FY22 and 38% thereafter over the explicit forecast period;

The Management expects potential new contracts to be entered into by the Company to
supply new products in the contrast media and pharma intermediates segment. Given that,
to fulfill the potential new contracts the Company is planning to increase the existing
manufacturing capacity by utilization of the 40% unoccupied manufacturing facility and
estimates to incur capital expenditure as follows over the explicit period:

wilk
Tak

G
INR in Million £
FY21 Fy22 FY23 FY24 FY25 .f REGISTER]
2,636.4 2,282.8 2165 50.0 500 | VALUER
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The total capital expenditure during FY21 and FY22 as mentioned above includes an
expenditure of INR 2,463 million in FY21 and INR 2,127 million in FY22 respectively towards
capacity addition for supply of new products in the contrast media and pharma
intermediates segment by the Company;

e Trade receivables are assumed to remain constant at ~ 90 days of sales over the explicit
forecast period which is in line with last few years;

» Trade payables over the past few years have been declining from 178 days of cost of goods
sold in FY17, 152 days of cost of goods sold in FY18 to 128 days of cost of goods sold in
FY19. Going forward, the Company expects to rationalize its working capital as a result of
which trade payables are expected to decline further and remain constant at ~ 113 days
of cost of goods sold over the explicit forecast period;

¢ The inventory holding period is assumed to remain constant at ~ 35 days of sales over the
explicit forecast period;

s« The Company does not avail any tax benetfits and considering the same the Management
has represented that they will opt for the new tax regime and accordingly the tax rate of
25.17% has been considered for the purpose of calculation of tax expense.

REGISTERED
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Annexure 3

Jet Chemicals Private Limited (JCPL)
Valuation Workings: Discounted Cash Flow (DCF) Method.

The value analysis of JCPL as at the report date has been carried out on a going cancern basis.
In our fair value analysis, we have used DCF Method based on the cash flow projections
provided to us by the Management of JCPL ('Management Projections’) and have relied on
the unaudited provisional financial statements for the eleven months period ended 29
February 2020,

We have used the Free Cash Flow to Equity ('FCFE'} method to determine the equity value of
the Company. The FCFE method involves an estimation of post-tax free cash flows over the
forecast period after considering the entity's requirements for reinvestment in terms of capital
expenditure, incremental working capital as well as projéct specific needs and interest and
loan repayment ta providers of debt. The free cash flows represent the cash available for
distribution to the equity shareholders of the Company.

The free cash flows to equity shareholders are discounted by cost of equity. The cost of equity
represents the returns required by the investors of equity for their relative funding in the
entity. The returns expected would depend on the perceived level of risk associated with the
business of the Company and the industry in which the entity operates.

We have relied on the Management Projections for the period from FY20 to FY25, as prepared
and provided to us by the Management of JCPL. We did not carry out any validation
procedures or due diligence with respect to the information provided/ extracted or carry out
any verification of the assets or comment an the achievability of the assumptions underlying
the Management Projections, save for satisfying ourselves to the extent possible that they are
consistent with other information provided to us during the course of this engagement

We have considered the audited financial statements for the year ended 31 March 2019 and
unaudited provisional financial statements for the eleven months period from 01 April 2019
to 29 February 2020. We have adjusted the performance during the eleven months period
ended 29 February 2020 from the annual estimate of FY20 in order to arrive at the projected
cash flow for the cne month period from 01 March 2020 te 31 March 2020 (PE20).

The projected free cash flows based on these Management Projections are set out on
subsequent page:
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Projected Cash Flow Statement

IMR i MilEEon

Particulars PEZ2D™ FY21 Fy¥22 EY23 FY24 FY25 Terminal
EBITD# 3.8 48.6 712 105.8 150.2 165.2 1726
Less: Depreciation 0.7 B3 845 3} 9.0 9.1 10.0
Less: Interest 03 iB 15 06 00 00 an
EBT 28 36.5 61.1 96.4 141.2 156.1 162.6
Less: Tax expenses 0.7 92 154 243 355 393 4039
PAT 2.1 273 45.8 722 105.7 1168 1216
Adjustments for:

Depreciation 07 83 85 6.8 50 9.1 100
Changes in barrowings [28.2) {113) {7.5)

Changes in working capital {4.8) .2 {12.6) (12.H) (12.8) {11.9) (5.2)
Changes in long term loans 2nd advances {0.6) [0.2) [0.2) (0.2 (0.2) (0.4} (0.2}
Capital expenditure 0,00 {10.0) {10.0) {10.0) (10.0) {10.0) {10.0)
Frae Cashflow to Equity (0.4} is 203 504 91.8 103.6 116.2

PEZD e month penod ended 31 March 2020
FYX: FAnancial year ended 31 March 20XX

Perpetuity cash flow (terminal value)

The terminal value refers to the present value of the business as a going concern beyond the
period of projections up to infinity. This value is estimated taking into account expected
growth rates of the business in future, sustainable capital investments required for the
business as well as the estimated growth rate of the industry and economy. The cash flow of
FY25 has been used as the base to determine the terminal value.

Based on dynamics of the sector and discussions with the Management, we have assumed a
long term growth rate of 4.0% to calculate the terminal value. The terminal value after
discounting has been estimated at INR 340.9 Million.

Discounting Factor:

The discount factor considered for arriving at the present value of the FCFE is the cost of
equity. The cost of equity has been estimated at 19.2% (detailed workings provided in
Annexure-5) after giving appropriate allowances for illiquidity of the shares and company
specific risks including the risk associated with achieving the financial projections etc.

Given that cashflows are estimated to accrue evenly over the year, we have used the mid-
period discounting convention to discount the cashflows.

Other Consideration:

To arrive at the value attributable to equity shareholders, equity value arrived above using
DCF Method has been adjusted for the following:

Investment in equity shares of Adhir Barter Private Limited (ABPL'):

JCPL holds investment in equity shares of ABPL and Management has represented that ABPL
does not carry out any significant business operations and hence the carrying value of
investment in equity shares of ABPL can be considered to be representative of its fair value.
Accordingly, we have considered the carrying value of equity investment in ABPL amountlng

to INR 4 Million as fair value for the purpose of our value analysis. J_f ~
F % s \
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Investment in equity shares of BCPL:

For the purpose of estimating the value of investment in equity shares of BCPL held by JCPL,
we have considered the fair value of investment in equity shares of BCPL in order to arrive at

the fair value of equity shares of JCPL. (Refer Annexure-2 for fair value per share of BCPL)

Calculation of equity value per share of JCPL has been set out below:

Caloulation of equity value per share

INR in Million
Particulars PE20* F¥21 Fy22 FY23 FY24 FY25 Total
Free Cashflow to Equity (0.4) 3.5 203 50.4 91.8 103.6
Discounting factar 099 0.90 076 063 053 045
Discounted cash flows (0.4 31 15.4 3z.o 48.9 46.3 1453
Terminal value 34089
Equity value (before adjustments) as at the report date 486.2
Adjustements for:
Investments in equity shares of ABEL asat the repart date 40
Fair Value of investment in equity shares of BCFL as al the report date BB27
Equity value as at the report date 1,372.9
No of equity shares cutstanding as at the report date 50,000
Equity value per share {INR per share) 22,881.1
PEAY Clne monih period ended 31 March 2030
FYXX. Fngncial year anded 31 March 208X
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Summary of the Management Projections in relation to JCPL is set out below:
Profit and loss for the period/ year ended

MR in Million
Particulars 31-Mar-21 31-Mar-22 31-Mar-23 31-Mar-24 31-Mar-25
Projected Projected Projected Projected Projected
Reverue from operations 355.7 426.9 5122 6147 676.2
Tatal revenue 355.7 426.9 512.2 614.7 676.2
y-0-p groweth 5 200% J00% 0% 200% Mo%
Less: Expenses
Cost of goods sold (135.2) {157.9) (184.4) {215.1) (236.7)
% of revenug A5 % FIUR 3E0% FHU% ELRT o
Indirect expenses (1719 (1977 (222.0) (249.3) (2743
9% of revenue 8 I% b 3% 3T A 6% ] &%
EBITDA 43.6 71.2 105.8 150.2 165.2
% of revenue 13.7% 16.7% 207% 4% 2
Depreciation 8.3 (2.6) (8.8 (9.0} 8.1)
EBIT 40.3 62.6 §7.0 141.2 156.1
& of revenue 11.3% 14 7% 15 9% 2105 213%
Finance cost (3.8) (L.5) {0.5) - -
EBT 36.5 611 96.4 141.2 156.1
Other income 37 49 9.2 198 218
PBT 40.3 66.1 105.6 161.1 1779
Tax 9.7 (15.9) (27.5) {41.3) (44.8)
PAT 30.6 50.2 781 119.8 1331

Balance sheet as at

INR in Million
Particulars 31-Mar-21 31-Mar-22 31-Mar-23 31-Mar-24 31-Mar-25
Projected Projected Projected Projected Projected
Share capital 6.0 6.0 60 6.0 6.0
Reserves and surplus 1303 180.5 2587 3784 5116
Naon current liahilities:
Long-term borrowings 188 75 - - -
Current liabilities:
Trade payables are 136 50.2 57.7 B3.5
Other current liabilities 491 514 53.8 56.4 58.9
Total equity and liabilities 242.1 280.1 368.6 498.6 640.0
Assets
Non current assets: : e
Net fixed assets 472 487 49,9 50.9 51.7 / \
Non-current investments 359 363 368 373 373 B Rt B
Other non current assets 40 4.1 43 4.5 49 ¢ ‘i
Current asseis
Inventories 312 324 31.1 265 29.2
Trade receivables 8.7 105.3 126.3 1516 166.7
Cash and cash equivalents 183 17.7 236 24.0 1440
Current investments - 25.0 75.0 1800 180.0
(ther current assets 17.9 18.7 216 23.8 26,2
Total Assets 2421 2891 368.6 498.6 640.0
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Key balance sheet ratios:

Fasticulars FY21 FYz2 FY¥23 FY24 FY25

Trade Payables 37.9 43.6 50.2 N7 63.5
Days of COGE 102 101 @90 98 a8
Trade Receivables 87.7 105.2 126.3 151.6 166.7
Days of sales a0 a0 a0 a0 80
Inventory 3.2 2.4 311 26.5 29,2
Days of sales 32 28 22 16 14
Fixed assels &2 a8.7 44,9 50,9 51.7
Fixed asser turnover ratio 75 £ 104 123 13.1

Key assumptions considered while preparing Management Projections and valuing JCPL:

¢ The Management expects revenue to increase over the next few years on account of
improvement in capacity utilization and launch of new products. Also, the company is
expected to receive sub-contract business from BCPL and considering the above, the
increase in revenue is expected from INR 217 million in FY19 to INR 676 million in FY25 at
a compounded annual growth rate of 20%;

* Going forward, the Company is expected to enjoy the benefits arising from economies of
scale and higher contribution from increased sales due to improvement in capacity
utilization over the explicit period. As a result, the EBITDA margin of the Company is
expected to grow from 14% in FY21, 17% in FY22, 21% in FY23 to 24% in FY24 and
thereafter over the explicit forecast period;

e The Company estimates to incur capital expenditure as follows: ..
| REGISTERE!

INR in Millien tn | VALUER
FY21 FY22 FY23 FY24 FY25 *\
N
10.0 10.0 10.0 100 10.0 \\‘\?"/

e Going forward the Company is expected to rationalize its working capital and the
estimated terms are as under:
— Trade receivables are assumed to remain constant at ~ 90 days of sales over the
explicit forecast period;
— Trade payables are assumed to decrease from ~ 102 days of cost of goods sold in
FY21 to 98 days of cost of goods sold in FY23 and will remain constant at 98 days
of cost of goods sold thereafter;
- Inventory holding period is assumed to decrease from ~ 32 days of sales in FY21 to
28 days of sales in FY22, 22 days of sales in FY23 and 16 days of sales thereafter;
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e The Company does not avail any tax benefits and considering the same the Management
has represented that they will opt for the new tax regime and accordingly the tax rate of
25.17% has been considered for the purpose of calculation of tax expense.

S
i .

" | REGISTERED |
| vaLuer

<< << <This space has been left blank intentionally> > > > >
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Annexure 4

Blue Circle Organics Private Limited (BCPL)

Calculation of cost of equity used in calculation of DCF:

The cost of equity has been computed using the Capital Asset Pricing Model ('CAPM") formula:
re=rr + B(rv-r¢) + company specific risk premium

Where rF = Risk free rate; rM=Market return; B=Sensitivity to the market/ measure of market

risk.

Calculation of cost of equity:

Risk free rate () G.4% ' . g
Eqquity risk premium (B) 9.5% r.r' X
Levered Beta of BCPL (C) 0.9 O e g
Cost of equity before considering company specific risk [(D) ={A)+((B)*(C))]  14.6% "—"ef::,z -
Company specific Premium (£) C.0% \?‘f}ﬁ_ G
Adjusted cost of equity considered for discounting [(F) =(D)+(E)] 20.6% AR i
Notes:

e Cost of equity calculated using CAPM formula as mentioned above have been adjusted
for various factors such as:

o llliquidity of shares (i.e. illiquidity risk)
o Uncertainty associated with future financial projections (i.e. projections risk)

In light of the above, we have therefore considered a risk premium of 6.0% to arrive at the
adjusted cost of equity to be used for discounting purpose.

e Unlevered beta of the following companies have been considered to calculate the levered
beta for cost of equity:

Business description Levered Unlevered

beta beta
Aarti Industries Limitad Marti Industries Limited is engaged in the business of development and o7 [y
manulacturing of several basic chemicals, agrochemicals, spedialty chemicals
ard intenmediates for pharmaceuticals.

Al Lid, Atul Limited company is engaged in tha business of APTs and AP ;) 08
intermiediaries with spedialisation in phosgene-based phannaceutical
intermediates, I

Vimati Organics Limited Vinali Chganics Limited is engaged in the I:_Lusi_n;ss_-é-f-;n?m_i‘adu:ing basic 0.7 12|
arganic chemicals, specialty cherﬂ cals and niche specialty chamicals

Mavin Fluorine Intermational Limited  Navin Fluorine International Limited is engaged in the business of 0.8 04

manufacturing of value added specialty fluore Intermediates catering the
naeeds of industry segments like pharmaceuticals, crop protection,
hydrocarban, ete.
Alkyl Arnines Chemicals Limited Alkyl Amines Chemicals Limited is engaged in the business of marufacturing 04 10
and marketing various aliphatic amines, amine derivatives and ather
speciality chamicals
Mean _ 08
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Annexure 5
Jet Chemicals Private Limited (JCPL)
Calculation of cost of equity used in calculation of DCF:

The cost of equity has been computed using the Capital Asset Pricing Model ('CAPM’) formula:
re=r¢ + B(ru-re) + company specific risk premium

Where rF = Risk free rate; rM=Market return; B=Sensitivity to the market/ measure of market
risk.

Calculation of cost of equity:

Rick frae rate {A) 645 ;"“\::{” ;.;Ug\‘
Equity risk premium (8) 959 - o \
Levered Beta of JCPL (C) 08 :ei‘ T - |
Cost of equity before considering company specific risk [(D)=(A) +({B)*{O) 14.2% vk VALUER £
Company specific Premium (E) 5.0% \ ™ ﬁg":fi
Adjusted cost of equity considered for discounting [(F)=(D) +(E}] 18.2% \ R
Notes:

o Cost of equity calculated using CAPM formula as mentioned above have been adjusted
for various factors such as;

o lliquidity of shares (i.e. illiquidity risk)
a  Uncertainty associated with future financial projections (i.e. projections risk)

In light of the above, we have therefore considered a risk premium of 5% to arrive at the
adjusted cost of equity to be used for discounting purpose.

* Unlevered beta of the following companies have been considered to calculate the levered
beta for cost of equity:

Bus|ness description Levered Unlevered

heta beta
Aarti Industries Limited Aarti Industries Limited is engaged In the business of development and o7 a7
mardacturing of several basic chemicaly, agrechemicals, specialty chemicals
and intermediates for phamaceuticals.

At Lt Adul Linited company s engaged in the business of APTs and APE o8 08
intermediaries with specialisabon in phosgene-based pharmaceutical
s niates

Vinati Orgamics Limited Winati Qrganics Limited |s engaged in the business of manufacturing basic o7 ng
organic chemicals, specialty chemicals and niche specially chemicals

Mavin Fiucnine International Limited Navin Flupnine Intermational Limited s engaged in the business of na ne

manufacturing of value added specially fluoro intermediates catenng Lhe
needs of industry segments ke pharmaceuticals, arop protection,
hydrocarbon, ekc -
Ayl Amines Chemicals Limited ddley! Arnines Chemicals Limited is engaged in the business of marmidacturing 09 10
and marketing various aliphatic amines, amine derivatives and other
speciality chemicals
hean 0.8
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