SCHEME OF AMALGAMATION
UNDER SECTIONS 391 & 394 OF THE COMPANIES ACT, 1956

BETWEEN
Sriyam Impex Private Limited Transferor Company
And
Ester Industries Limited Transferee Company
And

their respective shareholders, creditors and all concerned.

PART-I

This Scheme of Amalgamation is presented for the amalgamation of Sriyam Impex Private

Limited with Ester Industries Limited pursuant to Sections 391 & 394 of the Companies Act,

1956.

1.1

1.2

INTRODUCTION

Sriyam Impex Private Limited (herein after referred to as ‘Transferor Company’) is a
Company incorporated under the Companies Act, 1956 on March 5, 1998, and having its
Registered Office at Sohan Nagar, P.O. Charubeta, Khatima, Dist. Udham Singh Nagar,
Uttrakhand-262308, India. Transferor Company is authorised to and is engaged in the
trading of Polyester films, Metallized film, Adhesive Chemicals, Laminated papers etc.

etc.

Ester Industries Limited (herein after referred to as ‘Transferee Company’) is a Company
incorporated under the Companies Act, 1956 on February 4, 1985, and having its
Registered Office at Sohan Nagar, P.O. Charubeta, Khatima, Dist. Udham Singh Nagar,
Uttrakhand-262308, India. Transferee Company is authorized to and is engaged in the
business of manufacturing Polyester Films, Specialty Polymers and Engineering
Plastics. Polyester Films find applications largely in flexible packaging and other
industrial applications. Engineering Plastics are used for injection moulded components

finding applications in automotive, electrical, electronics, lighting and consumer durable.
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Specialty Polymers are high performance polymers for special applications in rigid

packaging, textiles, plastic sheets and other industrial applications.

Rationale for the Scheme

The Amalgamation will lead to the benefits of economies of scale, besides other
synergetic advantages particularly in view of the fact that the Companies involved in the
amalgamation are engaged in the businesses, which are complementary to each other

and can be conveniently combined with one another for mutual benefit.

The Transferor Company and the Transferee Company are companies within the same
group of Companies (‘Group’). A consolidation of the Transferor Company and the
Transferee Company by way of amalgamation would therefore lead to a more efficient

utilization of capital and facilitate creation of a linear shareholding structure.

The proposed amalgamation will result in reduction on overheads and other expenses,
economies of scale, reduction in administrative and procedural work and eliminate
duplication of work and will enable the undertakings concerned to effect internal

economies and optimize productivity.

The Scheme shall be beneficial and in the best interests of the shareholders, creditors,

employees of the Transferor Company the Transferee Company and all concerned.

PART-II

DEFINITIONS:

For the purpose of this Scheme, the following expressions shall have the following

meanings: -

“Act” means the Companies Act, 1956 or any statutory modification or re-enactment

thereof for the time being in force.
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“Amalgamating Undertaking” means all the assets and liabilities belonging to

Transferor Company and shall include:

(i)

(ii)

(i)

(iv)

The entire business of the Transferor Company;

All the assets (whether movable or immovable, tangible or intangible, real or
personal, corporeal or incorporeal, present, future or contingent), claims, estates,
interests, powers properties, rights and titles of every description of or relating to
the Transferor Company as on the Appointed Date (hereinafter referred to as "the

said assets");

All the debts, liabilities, duties and obligations including charges, liens and
mortgages of every description of or pertaining to the Transferor Company as on
the Appointed Date, whether provided for or not in the books of account of the
Transferor Company and whether disclosed or undisclosed in its balance sheet

(hereinafter referred to as "the said liabilities");

Without prejudice to the generality of sub-clauses (i), (ii) & (iii) hereof, all rights,
privileges, powers and authorities and all properties whether movable or
immovable, real or personal, corporeal or incorporeal, in possession or reversion,
present or contingent or of whatsoever nature and wheresoever situated
including brands, non-compete right, leasehold rights, tenancy rights, leasehold
improvements, software, goodwill, industrial and other licenses installations,
plant and machinery, furniture, fittings, office equipments, vehicles, shares,
securities, inventories, book-debts, cash-in-hand, bank balances (including
deposits with banks), loans and advances, deposits, advance payments, prepaid
expenses, tax credits, sales tax deferrals / remission, CENVAT credits, sales tax
credit and in particular all licenses, essentiality certificates, patents, trademarks,
logos and all allotments, reservations, import quotas, telephones, telex, facsimile
and other communication facilities and equipment, rights and benefits of all
agreements and licenses held by the Transferor Company or to which the
Transferor Company is entitled to and all debts, liabilities, obligations and duties

of the Transferor Company of whatsoever kind.
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2.5

(v)

(vii)

(viii)

PROVIDED that except as provided herein, this Scheme shall not operate to
enlarge the security for any loan, deposit or facility created by or available to the
Transferor Company and which shall stand vested in the Transferee Company by

virtue of the amalgamation.

All intellectual property rights of the Transferor Company pertaining to its

business including patents, copyrights, designs and trademarks.

All books, records, files, papers, engineering and process information, computer
programmes, software licenses (whether proprietary or otherwise), drawings,
manuals, data, catalogues, quotations, sales and advertising materials, lists of
present and former customers and suppliers, customer credit information,
customer pricing information, and other records whether in physical or electronic

form in connection with or relating to the business of the Transferor Company;

All permanent employees of the Transferor Company employed in the business

of the Transferor Company;

All earnest monies, security deposits, payments against warrants, or other
entittements, if any, in connection with or relating to the business of the

Transferor Company;

“Appointed Date” means for the purpose of amalgamation of Transferor Company

commencement of business on the 1st day of April, 2012 or such other date as the High

Court may direct or approve.

“Authorised Signatory (ies)” means any person authorized by the Board of Directors

for the purpose of this scheme

“Board of Directors” in relation to The Transferor Company and The Transferee

Company as the case may be, means Board of Directors of respective companies and

shall include a committee of such Directors.
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2.11

2.12

2.13

2.14

“Effective Date” means the last of the dates on which certified copy of the formal order
of High Court is filed with the Registrar of Companies by both the Transferor Company

and the Transferee Company.

"High Court™ means the High Court of Uttarakhand at Nainital.

“New Equity Shares” mean equity shares issued by Transferee Company to the
existing shareholders of Transferor Company referred to in clause 6, pursuant to

amalgamation of the Transferor Company with Transferee Company.

"Registrar of Companies"” means the Registrar of Companies, Kanpur.

“Record Date” means the date to be fixed by the Board of Directors or a committee
thereof of the Transferee Company for the purpose of determining the members of the
Transferor Company to whom shares will be allotted pursuant to Clause 6.1.1 of the

Scheme.

“Scheme” means this Scheme of Amalgamation where under the Transferor Company
is to be amalgamated with the Transferee Company in its present form or with any
modification(s) approved or imposed or directed by the Members or Board of Directors of
any of the companies made under Clause 15 and/or by the High Court and/or by any
other authority, in accordance and compliance with the provisions of Section 2 (1B) of
the Income Tax Act, 1961.

“Transferor Company” shall have the meaning given to in clause 1.1.

“Transferee Company” shall have the meaning given to in clause 1.2.

The expressions which are used in this Scheme and not defined in this Scheme shall,
unless repugnant or contrary to the context or meaning hereof, have the same meanings
ascribed to them under the Act and other applicable laws, rules, regulations, bye-laws,
as the case may be, including any statutory modification or re-enactment thereof from

time to time. In particular, wherever reference is made to the Hon’ble High Court in this
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Scheme, the reference would include, if appropriate, reference to the National Company
Law Tribunal (“NCLT”) or such other forum or authority, as may be vested with any of the

powers of a High Court under the Act.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or
imposed or directed by the High Court shall be effective from the Appointed Date but

shall be operative from the Effective Date.

SHARE CAPITAL

The Authorised, Issued, Subscribed and Paid Up Share Capital of the Transferor

Company as at March 31, 2012 is as follows:

Particulars Amount
(Rs.)
AUTHORISED CAPITAL 479,600,000.00

47,960,000 Equity Shares of Rs. 10/- each

ISSUED, SUBSCRIBED AND PAID UP CAPITAL 196,462,240.00
19,646,224 Equity Shares of Rs. 10/- each

As on the date of this Scheme being approved by the Board of Directors of the
Transferor Company and Transferee Company, there is no change in the authorized,

issued, subscribed and paid-up share capital of the Transferor Company.

The Authorised, Issued, Subscribed and Paid Up Share Capital of the Transferee

Company as at March 31, 2012 is as follows:



Particulars Amount
(in Rs.)
AUTHORISED CAPITAL 750,000,000.00

150,000,000 Equity Shares of Rs. 5/- each

600,000 cumulative convertible preference
shares of Rs. 50/- each 30,000,000.00

8,000,000 redeemable cumulative preference

shares of Rs. 50/- each 400,000,000.00

TOTAL 1,180,000,000.00

ISSUED, SUBSCRIBED AND PAID UP 314,468,530.00
CAPITAL

62,893,706 Equity Shares of Rs. 5/- each fully

paid up

As on the date of this Scheme being approved by the Board of Directors of the
Transferor Company and Transferee Company, there is no change in the authorized,

issued, subscribed and paid-up share capital of the Transferee Company.

PART - Il - AMALGAMATION OF TRANSFEROR COMPANY WITH TRANSFEREE
COMPANY

TRANSFER AND VESTING

5.1 Upon the coming into effect of this Scheme and with effect from the Appointed Date and
subject to the provisions of this Scheme in relation to the modalities of transfer and
vesting, the Amalgamating Undertaking belonging to the Transferor Company shall,
without any further act or deed, be transferred to and vested in the Transferee Company

pursuant to the provisions of Section 391 to 394 and other applicable provisions of the
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Act and pursuant to the orders of the High Court, for all the estate, right, title and interest
of the Transferor Company therein so as to become the property of the Transferee
Company but, subject to all charges affecting the same provided that the Scheme shall
not operate to enlarge the security for any loan deposit or facility created in the
Transferee Company by virtue of the amalgamation and the Transferee Company shall
not be obliged to create any further or additional security there for after the Effective

Date or otherwise.

Notwithstanding what is provided in Clause 5.1 above, it is expressly provided that in
respect of such of the said assets as are moveable in nature, including cash in hand if
any, or are otherwise capable of transfer by physical delivery or by endorsement and
delivery or leasehold improvements, the same shall be so transferred by the Transferor
Company to the Transferee Company immediately after the Scheme is sanctioned by the
High Court, without requiring any further order of the High Court or any deed or
instrument of conveyance for the same and shall become the property of the Transferee

Company accordingly by virtue of this Scheme.

All the assets, title, interests, licenses, essentiality certificates, authorities acquired by or
permits, quotas, approvals, permissions, incentives, sales tax deferrals / remissions,
loans, subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties,
rehabilitation schemes and other assets, special status and other benefits or privileges
enjoyed by or conferred upon or held or availed of by and/or all rights and benefits that
have accrued or which may accrue to the Transferor Company before and after the
Appointed Date and prior to the Effective Date in connection with or in relation to the
operation of the Transferor Company shall, pursuant to the provisions of Section 394(2)
of the Act, without any further act, instrument or deed, be and stand transferred to and
vested in and/or be deemed to have been transferred to and vested in and be available
the Transferee Company and shall remain valid, effective and enforceable on the same
terms and conditions as if instead of the Transferor Company, the Transferee Company

was a party thereto.

Since each of the permissions, approvals, consents, sanctions, remissions, special
reservations, sales tax remissions, incentives, concessions and other authorizations

relating to the Transferor Company shall stand transferred by the order of the High Court
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to Transferee Company, Transferee Company shall file the relevant intimations, if any,
for the record of the statutory authorities who shall take them on file and record the

change of name, pursuant to this Scheme.

Upon the coming into effect of this Scheme and with effect from the Appointed Date:

All secured and unsecured debts, (whether in rupees or in foreign currency), all liabilities,
duties and obligations of the Amalgamating Undertaking belonging to the Transferor
Company along with any charge, encumbrance, lien or security thereon (hereinafter
referred to as the “said Liabilities”) shall, pursuant to the provisions of Section 394 (2) of
the Act, without any further act, instrument or deed, be and shall stand transferred to and
vested in or deemed to have been transferred to and vested in the Transferee Company,
so as to become the debts, liabilities, duties and obligations of the Transferee Company.
Further, it shall not be necessary to obtain the consent of any third party or other person
who is a party to any contract or arrangement by virtue of which such debts, liabilities,
duties and obligations have arisen in order to give effect to the provisions of this Clause.
It is clarified that in so far as the assets of the Transferor Company are concerned, the
security or charge over such assets or any part thereof, relating to any loans, debentures
or borrowing of the Transferor Company, shall, without any further act or deed continue
to relate to such assets or any part thereof after the Effective Date and shall not relate to
or be available as security in relation to any or any part of the assets of the Transferee
Company, save to the extent warranted by the terms of the existing security
arrangements to which the Transferor Company and the Transferee Company are party,
and consistent with the joint obligations assumed by them under such arrangement.
However, the Transferee company may, at any time after the coming into effect of this
scheme in accordance thereof, if so required, under any law or otherwise execute deeds
of confirmation in favor of the creditors/lenders of the Transferor company or in favor of
any other party to the contract or arrangement to which the Transferor company is a
party or any writing, as may be necessary, in order to give the formal effect to the above
provisions. The Transferee company shall under the provisions of the Scheme be
deemed to be authorized to execute any such writings on behalf of the Transferor
company as well as to implement and carry out all such formalities and compliances

referred to above.
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Loans, advances, payables and other obligations (including any guarantees, letters of
credit, letters of comfort or any other instrument or arrangement which may give rise to a
contingent liability in whatever form), if any, due or which may at any time in future
become due between the Transferor Company and the Transferee Company shall stand

discharged and there shall be no liability in that behalf on either party.

Where any of the liabilities and obligations of the Transferor Company as on the
Appointed Date transferred to the Transferee Company have been discharged by the
Transferor Company after the Appointed Date and prior to the Effective Date, such

discharge shall be deemed to have been for and on account of the Transferee Company.

All loans raised and utilized and all debts, duties, undertakings, liabilities and obligations
incurred or undertaken by the Transferor Company in relation to or in connection with its
business after the Appointed Date and prior to the Effective Date shall be deemed to
have been raised, used, incurred or undertaken for and on behalf of the Transferee
Company and, to the extent they are outstanding on the Effective Date, shall, upon the
coming into effect of this Scheme, pursuant to the provisions of Section 394(2) of the
Act, without any further act, instrument or deed be and stand transferred to or vested in
or be deemed to have been transferred to and vested in the Transferee Company and
shall become the debt, duties, undertakings, liabilities and obligations of the Transferee

Company, which shall meet, discharge and satisfy the same.

Guarantees provided by third parties on behalf of the Transferor Company shall vest in

the Transferee Company and shall inure to the benefit of the Transferee Company.

All assets, rights, title, interests and authorities accrued to and/or acquired by the
Transferor Company in relation to or in connection with its business after the Appointed
Date and prior to the Effective Date shall have been deemed to have been accrued to
and/or acquired for and on behalf of the Transferee Company and shall, upon the
coming into effect of this Scheme, pursuant to the provisions of Section 394(2) of the
Act, without any further act, instrument or deed be and stand transferred to or vested in
or be deemed to have been transferred to or vested in the Transferee Company to that
extent and shall become the assets, rights, title, interests and authorities of the

Transferee Company.
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For the purpose of giving effect to the vesting order passed under Sections 391, 394 and
other applicable provisions of the Act, in respect of this Scheme, Transferee Company
shall at any time pursuant to the sanction of this Scheme by the High Court be entitled to
get the recordal of the change in the legal right(s) in respect of any right, asset or liability
of the Transferor Company in the record of any authority or person who shall take them

on file and record the change pursuant to and in terms of the Scheme.

This Scheme has been drawn up inter alia to comply with the conditions relating to
“amalgamation” as specified under Section 2(1B) of the Income Tax Act, 1961. If any
term or provision of the Scheme is found or interpreted to be inconsistent with the said
provisions at a later date including resulting from an amendment of law or for any other
reason whatsoever, the provisions of the said section of the Income Tax Act, 1961 shall
prevail and the Scheme shall stand modified to the extent determined necessary to
comply with conditions contained in Section 2(1B) of the Income Tax Act, 1961. Such

modification shall however not affect other parts of the Scheme.

CONSIDERATION

In consideration of the transfer and vesting of the Transferor Company in the Transferee
Company in terms of the Scheme, the Transferee Company shall discharge
consideration to the equity shareholders of the Transferor Company, whose names
appear in the Register of Members of the Transferor Company as the holders of equity
shares, on such date as may be determined as the “Record Date” for such purpose by

the Board of Directors of the Transferee Company, in the following manner:

The Transferee Company shall, without further application, issue and allot to the Equity
Shareholder(s) of the Transferor Company, 100 (One hundred only) Equity Shares of the
nominal value of Rs. 5/- each at a premium of Rs. 25.22, i.e., at a fair value of Rs. 30.22
each, as determined in the valuation report given by the independent valuer, in the
Transferee Company, credited as fully paid up, for every 197 (One hundred and ninety
seven only) Equity Shares of the nominal value of Rs. 10 each fully paid up held by them
in the Transferor Company. For the purpose of allotment referred to in this clause,

fractional entitlements shall be rounded-off to the next higher whole number.
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Equity shares to be allotted by the Transferee Company under this Scheme shall be
hereinafter referred to as “New Equity Shares”. The Transferee Company shall issue and
allot New Equity Shares either in physical form or dematerialized form to those equity
shareholders who hold the shares of the Transferor Company in dematerialized form
provided for issue of shares in dematerialized form, shareholders shall be required to
provide details of their respective accounts with the depository participant and such other
confirmations as may be required. All those equity shareholders who hold shares of the
Transferor Company in physical form shall be issued New Equity Shares either in physical
form or dematerialized form, provided for issue of shares in dematerialized form,
shareholders shall be required to provide details of their respective accounts with the
depository participant. The shareholders who fail to provide such details shall be issued
New Equity Shares in physical form unless otherwise communicated in writing by such
shareholders on or before such date as may be determined by the Boards of Directors of

the Transferor Company and the Transferee Company.

Notwithstanding anything to the contrary in this Scheme, upon the New Equity Shares in
the Transferee Company being issued and allotted by it to the members of the Transferor
Company as on the Record Date, the share certificates in relation to the Equity Shares held

by them in the Transferor Company shall stand cancelled.

The New Equity Shares shall rank pari passu in all respects with the existing Equity Shares

of the Transferee Company.

Approval of this Scheme by the Shareholders of the Transferee Company shall be deemed
to be the due compliance of Section 81 (1A) and such other regulations as are relevant and

applicable for the issue and allotment of New Equity Shares by the Transferee Company.

The New Equity shares of the Transferee Company issued in terms of the scheme shall,
subject to the applicable regulations, be listed and/or admitted to trading on the relevant
stock exchange (s) where the existing Equity Shares of the Transferee Company are listed
and/or admitted to trading.

On completion of the scheme, equity shares of Transferee Company held by the

Transferor Company shares shall stand cancelled.
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Combination of Authorised Share Capital

Upon sanction of this Scheme, the Authorized Share Capital of the Transferee Company
on the Effective Date shall automatically stand increased by merging the Authorized
Share Capital of Transferor Company with Transferee Company without any further act
or deed on the part of the Transferee Company, including payment of Stamp Duty and
Registrar of Companies fees, for the Authorized Share Capital of Transferor Company.
Further, if required, the Transferee Company shall take necessary steps to further
increase and alter its Authorised Share Capital suitably to enable it to issue and allot the

Equity Shares required to be issued and allotted by it in terms of this Scheme.

Upon the coming into effect of this Scheme, Clause V of the Memorandum of
Association of the Transferee Company (relating to the Authorized Share Capital) shall,
without any further act, instrument or deed, be and stand altered, modified and amended
pursuant to Sections 16, 31, 94 and 394 and other applicable provisions of the Act, as

the case may be, in the manner set out below and be replaced by the following clause:

“The Authorized Share Capital of the Company is Rs.1,659,600,000,/- (Rupees One
Hundred and Sixty Five Crores and Ninety Six Lacs only) divided into 600,000 (Six lakhs)
Cumulative Convertible Preference Shares of Rs. 50 (Rupees Fifty) each and 8,000,000
(Eighty Lakhs) Redeemable Cumulative Preference Shares (RCPS) of Rs.50/- (Rupees
Fifty) each and 47,960,000 (Four Crore Seventy Nine Lacs and Sixty Thousand) of Equity
Shares of Rs 10/- (Rupees Ten) each and 150,000,000 (Fifteen Crores) of Equity Shares
of Rs. 5/- (Rupees Five) each .”

DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the Scheme becoming effective, the Transferor Company shall stand dissolved

without winding up.

ACCOUNTING TREATMENT
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Upon the coming into effect of this Scheme and with effect from the Appointed Date, the
Transferee Company shall account for the amalgamation in its books of accounts as

under:

Consideration for amalgamation shall be recorded at fair value. Equity Share Capital
Account shall be credited with the aggregate face value of the New Equity Shares issued
by it to the members of Transferor Company. The premium on the New Equity Shares

shall be credited to the Securities Premium Account of the Transferee Company.

All the assets and liabilities as on the Appointed Date, recorded in the books of the
Transferor Companies shall be recorded by the Transferee Company at their book

values as appearing in the books of the Transferor Companies;

All the reserves (if any, including balance in securities premium) of the Transferor
Company will be credited to the account of the Transferee Company, in the same

manner and form as they appear in the books of the Transferor Company;

The difference between the amount recorded as consideration ie share capital (including
security premium account) on issue of New Equity Shares allotted by Transferee
Company and the existing equity share capital of Transferor Company pursuant to the

order of the High Court shall be recorded as Capital Reserve / Goodwiill.

On completion of the scheme, equity shares of Transferee Company held by the
Transferor Company shares shall stand cancelled. Accordingly, face value of such
shares would be reduced from the paid up capital of the Transferee Company. Further,
book value of such investment held in Transferor Company over the face value of these

shares shall be adjusted against the Capital Reserve of the Transferee Company.

Debit balance of Profit and Loss account and the Goodwill transferred from Transferor
Company including the Goodwill, if any, arising pursuant to clause 8.1.4 of this scheme
of amalgamation shall be adjusted by Transferee Company against security premium

account.
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The reduction, as specified above, in the share capital and security premium account of
the Transferee Company shall be effected as an integral part of the Scheme in
accordance with the provisions of Sections 100 to 103 of the Act and the order of the
High Court sanctioning the Scheme shall be deemed to be also the order under Section
102 of the Act for the purpose of confirming the reduction. The reduction would not
involve either a diminution of liability in respect of unpaid share capital or payment of

paid-up share capital, and the provisions of Section 101 of the Act will not be applicable.

The Accounting Treatment as stated in the Scheme is in compliance with the accounting
treatment as prescribed under Accounting Standard 14 i.e. ‘Accounting for

Amalgamations’ governed by the Companies (Accounting Standards) Rules, 2006.

In case of any differences in accounting policy between Transferor Company and
Transferee Company, a uniform set of accounting policies will be adopted by the Board
of Directors of the Transferee Company following the amalgamation. The effects on the
financial statements of any changes in accounting policies should be adjusted against in
accordance with Accounting Standard 5 ie ‘Net Profit or Loss for the Period, Prior Period
Iltems and Changes in Accounting Policies’ governed by the Companies (Accounting
Standards) Rules, 2006

Notwithstanding anything above, the Board of Directors of the Transferee Company is
authorized to account for any of these balances in any manner whatsoever, as may be
deemed fit, in accordance with the prescribed Accounting Standards notified by National
Advisory Committee on Accounting Standards and applicable generally accepted

accounting principles and any amendment made in Companies Act.

CONDUCT OF BUSINESS BY TRANSFEROR COMPANY UNTIL EFFECTIVE DATE

With effect from the Appointed Date and upto and including the Effective Date, the

Transferor Company shall:

carry on and shall be deemed to have carried on all its business and activities as hitherto

and shall hold and stand possessed of and shall be deemed to have held and stood
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possessed of the Transferor Company on account of, and for the benefit of and in trust

for the Transferee Company.

all the profits or incomes accruing or arising to the Transferor Company, or expenditure
or losses arising or incurred (including the effect of taxes, if any, thereon) by the
Transferor Company shall, for all purposes, be treated and be deemed to be and accrue
as the profits or incomes or expenditure or losses or taxes as the case may be, of the

Transferee Company.

carry on its business with reasonable diligence and shall not without the prior written
consent of the Transferee Company alienate, charge or otherwise deal with or dispose

off the Undertaking or any part thereof except in the ordinary course of its business.

Not vary the terms and conditions of service of its permanent employees except in the

ordinary course of its business.

Not, without the prior written consent of the Transferee Company, undertake any new

business or a substantial expansion of its existing business

With effect from the Appointed Date, the Transferor Company has carried on and
hereafter undertakes to carry on its business with reasonable diligence and utmost
business prudence and from the date of acceptances of the Scheme by the respective
Boards of the Transferor Company and the Transferee Company, the Transferor
Company shall not alienate, charge, encumber, mortgage or otherwise deal with its
Undertaking including any of the said assets or any part thereof, without the prior written
consent of the Transferee Company, save and except in the ordinary course of business,
or pursuant to any pre-existing obligation undertaken by the Transferor Company prior to

the Appointed Date

Provided however that the Transferor Company shall be entitled in the ordinary course of
business in relation to its borrowings required in connection with its business and
operations to borrow in the form of loans and further consent of the Transferee Company

shall not be required in this behalf.
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EMPLOYEES OF THE TRANSFEROR COMPANY

All the staff, workmen and other employees, if any, of the Transferor Company in service
on the date immediately preceding the Effective Date shall become the staff, workmen

and employees of the Transferee Company on the Effective Date.

The services of the said staff, workmen and other employees shall, for all purposes,
including accrued leave benefits, gratuity, provident fund, retirement benefits,
retrenchment compensation, and so on, be regarded as continuous without any break or
interruption of service by reason of the amalgamation of the Transferor Company to the

Transferee Company.

The terms and conditions of service applicable to such employees on the Effective Date
will not in any way be less favorable to them than those applicable to them immediately
before the Effective Date. The position, rank and designation of the employees would,
however, be decided by the Board of Directors of the Transferee Company, which shall
also have the right to exercise an option, if warranted, to transfer such employees to any

unit of the Transferee Company as may be deemed to be necessary from time to time.

It is expressly provided that as far as the Gratuity Fund, Provident Fund Scheme or any
other Special Fund including any surplus in such funds, created or existing for the benefit
of the employees, staff and workmen of the Transferor Company are concerned, upon
the Scheme becoming finally effective, the Transferee Company shall stand substituted
for the Transferor Company for all purposes whatsoever related to the administration or
operation of such Schemes or Funds or in relation to the obligation to make contributions
to the said Schemes or Funds as per the terms provided in the respective Trust deeds or
other documents. It is the aim and intent of the Scheme that all the duties, obligations,
powers and rights of the Transferor Company in relation to such Funds shall become
those of the Transferee Company. It is clarified that the services of the employees of the
Transferor Company will be treated as having being continuous for the purpose of the

aforesaid Schemes / Funds in the hands of the Transferee Company.

RIGHT TO REVISE TAX RETURNS
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It is clarified that all the taxes and duties payable by the Transferor Company including
all advance tax payments, tax deducted at source, tax liabilities or any refund and
claims, from the Appointed Date shall, for all purposes, be treated as advance tax
payments, tax deducted at source, tax liabilities or refunds and claims of the Transferee
Company. Accordingly, upon the Scheme becoming effective, the Transferee Company
is expressly permitted to revise and file income tax returns including tax deducted at
source certificates, sales tax/value added tax returns, service tax returns and other tax

returns, and to claim refunds/credits, pursuant to the provisions of this Scheme.

LEGAL PROCEEDINGS

All legal proceedings of whatever nature by or against the Transferor Company, if
pending, on the Effective Date, shall not abate, be discontinued or be in any way
prejudicially affected by reason of the vesting of the Transferor Company in the
Transferee Company or the dissolution without winding up of the Transferor Company or
of anything contained in this Scheme but the proceedings may be continued, prosecuted
and enforced by or against the Transferee Company in the same manner and to the
same extent as it would or might have been continued, prosecuted and enforced by or

against the Transferor Company as if this Scheme had not been made.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject to the other provisions of this Scheme, all contracts, memorandum of
understandings, tenders, bid documents, expressions of interest, deeds, bonds,
agreements and other instruments of whatsoever nature to which the Transferor
Company is a party, subsisting or having effect immediately before the Effective Date,
shall remain in full force and effect against or in favor of the Transferee Company and
may be enforced as fully and as effectually as if, instead of the Transferor Company, the

Transferee Company had been a party thereto.

The transfer of the said assets and liabilities of the Transferor Company to the
Transferee Company and the continuance of all the contracts or legal proceedings by or
against the Transferee Company shall not affect any contract or proceedings relating to

the said assets or the liabilities already concluded by the Transferor Company on or after
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the Appointed Date to the end and intent that the Transferee Company accepts and
adopts all acts, deeds and things done, executed for and on behalf of the Transferor
Company as acts, deeds and things done, executed for and on behalf of the Transferee

Company.

PART - IV - MISCELLANEOUS

APPLICATIONS TO THE HIGH COURT

The Transferor Company and the Transferee Company shall make necessary
applications under the provisions of Sections 391 to 394 and other applicable provisions,
if any, of the Act to the High Court inter alia for convening/dispensing with the meetings
of shareholders and creditors and sanction of this Scheme and for the consequent

dissolution without winding up of the Transferor Company and for other reliefs.

MODIFICATIONS OR AMENDMENTS TO OR IMPLEMENTATION OF THE SCHEME

The Transferor Company and the Transferee Company may assent from time to time on
behalf of all persons, creditors and employees concerned to any modification or
amendment or additions to this Scheme or to any conditions or limitations which either
the Boards of Directors or a committee of the concerned Board of Directors or any
Authorised Signatory as authorized by the Board of Directors of the Transferor Company
and the Transferee Company may deem fit, or which the High Court or any other
authorities under law may deem fit to approve of or impose and which the Transferor
Company and the Transferee Company may in their discretion deem fit and to resolve all
doubts or difficulties that may arise for carrying out this Scheme and to do and execute
and perform all acts, deeds, matters and things necessary for bringing this Scheme into
effect, or to review the position relating to the satisfaction of the conditions to this

Scheme and if necessary, to waive any of those for bringing this Scheme into effect.

In the event that the Transferor Company or the Transferee Company may find any of
the modifications or conditions which may be imposed by the High Court or other
authorities unacceptable for any reason, then the Transferor Company and the

Transferee Company are at liberty to withdraw the Scheme. The aforesaid powers of the
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Transferor Company and the Transferee Company may be exercised by the Authorised

Signatory of the respective Companies.

For the purpose of giving effect to this Scheme or to any modifications or amendments
thereof or additions thereto, the Transferor Company and the Transferee Company or
their Authorised Signatory may give and are authorized to determine and give all such
directions as may be necessary including directions for settling or removing any question
of doubt or difficulty that may arise on any account and between any persons including,
such determination or directions, as the case may be, shall be binding on all parties, in

the same manner as if the same were specifically incorporated in this Scheme.

The Transferor Company and the Transferee Company shall also take all such other
steps as may be necessary or expedient to give full and formal effect to and implement

the provisions of this Scheme.

COSTS, CHARGES AND EXPENSES

All costs, charges and expenses, including any taxes and duties of the Transferor
Company and Transferee Company respectively in relation to or in connection with this
Scheme and incidental to the completion of the amalgamation of the Transferor
Company with the Transferee Company in pursuance of this Scheme shall be borne and

paid by the Transferor Company.



| Repbrt of Aud'it'C'ofnmitt:ee recommending draft Scheme of Amalgamation

The Board of Directors of the Company at its meeting held on 17" January, 2013
had approved the draft Scheme of Amalgamation of Sriyam Impex Private Limited
{‘SIPL’) with Ester Industries Limited (‘EIL’). EIL was in process to file the Scheme
of Amaigamation along with other necessary documents with the National Stock
‘Exchange and Bombay Stock Exchange (hereinafter referred to as ‘Stock
Exchanges’) for their in-principal approval in terms of clause 24(f) of the Listing

Agreement.

In the meantime, Securities and Exchange Board of India (‘SEBI’), vide its Circular
No.CIR/CFD/DIL/5/2013 dated 4" February, 2013 (“Circular”) revised the
requirements for consideration and approvals of the Scheme by the Stock
Exchanges and SEBI under clause 24(f) of the Listing Agreement. As per the
circular, Audit Committee should recommend the Scheme of Arrangement taking
into consideration the Valuation Report on Share Entitlement Ratio.

In view of the above, Audit Committee in its meeting held on 11" February, 2013
considered and reviewed the Scheme of Amalgamation along with the following

documents —

1. Valuation Report dated 14" lanuary, 2013 issued by Goyal Malthotra and
Associates, Chartered Accountants, Noida on Share Entitlement Ratio of
equity shares issued in consideration of the amalgamation; and

2. Fairness Opinion  dated 15" January, 2013 of Corporate Professionals ‘
Capital Private Limited, Merchant Bankers, Delhi, on the entitlement ratio
recommended by Goyal, Malhotra and Associates.

3. Certificate issued by the Statutory Audltors of the Company on- the
Accounting Treatment prescribed in the Scheme.

Recommendation of the Audit Committee —

After considering and reviewing Valuation Report given by Goyal Malhotra and
Associates and Fairness Opinion given by Corporate Professionals Capital Private
Limited, the Audit Committee is satisfied with the report and finds the suggested




entitlement ratio of 100 equity shares of EIL for every 197 equity shares of SIPL, to
be fair and reasonable.

Further, the Audit Committee has approved and recommended the Scheme of
~ Amalgamation, as already approved by the Board of Directors in its meeting held
on 17" January, 2013, for the consideration and approval of the same by Stock -

Exchanges and SEBI.

By order of the Audit Committee
For Ester Industries Limited

Diwaker Agrawal
Company Secretary

Date — 2™ April, 2013
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1 REPORT LETTER

Private and Confidential
January 14, 2013

Board of Directors
i Sriyam Impex Private Limited and Ester Industries Limited
DLF Cyber City, DLF Building No.-8,
b Tower ‘A’, 2nd Floor, Sector 25, Phase-lf,

Gurgaon, Haryana 122002, India

Dear Sir,

Sub - Report on ratio for alfotment of equity shares of Ester Industries Limited (‘Ester’ or ‘Ell’) to the
equity shareholders of Sriyam impex Private Limited (‘SIPL’ or ‘the Company’), upon the merger qf the
SIPL with Ester as on Apnl 1 2012, -

This report sumrﬁarizes results of workings and analysis for allotment ratio for issue of equity shares of
‘Ester’ to thé-equity shareholders of SIPL upon merger of SIPL into Ester as at April 1, 2012 {Appointed -
I Date) carried out by Goyal Malhotra and Associates (“GMA” or “we”) in accordance with our terms of
' arrangement dated January 7, 2013 with Sriyam Impex Private Limited\Ester Industries Limited and

should not be relied for any other purpose.

li For the purposes of recommending allotment ratio, we have carried out the analysis of Ester and SIPL

on the basis of Net Assets Value Method, Market Price Method, Price Earning Capacity Value Method
and Discounted Cash Flow Method and our report on the same is enclosed herewith for your reference.
Read with underlying assumptions, scope of work and limitations defined in our report, the proposed
allotment ratio is 100 equity shares of Ester Industries Limited to be lssued for every 197 shares of

Sriyam Impex Private Limited

As per information and explanation given to us by the Ester and the Company, the allotment ratio has
been arrived at after considering the future profitability, future capital expenditure requirements in the

Goyal Mathotra and Associates _ 3
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busmess equuty serwcmg capac:ty, caplta[ employed in the busmess shareholders prof' !e and other
relevant factors provided by the management. We have not done any process to verify the same

Scope of Work: We understand that the Management of Sriyam Impex Private Limited is
contemnplating a restructuring exercise wherein it proposes to merge SIPL into Ester to achieve
synergies through focused business segments and !everage on its operations for future growth {“

Transaction”).

This would be achieved by a Scheme of Arrangement for merger (“Scheme”) under the provisions of

Sections 391-394 of the Companies Act, 1956.

For the purposes of merger, the Company requires Goyai Malhotra and Associates {“GMA”) to provide
share allotment ratio for the issue of shares of EIL to the equity shareholder of SIPL, pursuarnt to

merger.

As such the report is to be read in totality, and not in parts in conjunction with the relevant documents
referred to in this report. While utmost care has been taken however, our report is subject to the

limitations detailed hereinafter.

Date of the report- Valuation analysis and result are specific to the purpose of valuation and the
transaction date mentioned in the report is agreed as per the terms of our engagement. We have no
responsibility to update this report for the events and circumstances occurring after the date of this
report. The valuation has been conducted with reference to the information provided to us by the
management as on November 15, 2012 read with our scope limitations. Analysis and results for the
share allotment ratio are specific to the purpose of transaction and the Appointed Date i.e. April 1,
2012 mentioned in the report is agreed as per the terms of our engagement. We have no responsibility

to update this report for the events and circumstances occurring after the date of this report.

Reliance on the information provided: -
* We have been provided with certain written and verba! information & assumptions from

“Ester”, “SIPL” and its representatives. We have evaluated the information provided to us
through broad enquiry, analysis and review on the basis of information available in public
domain (but have not carried out a due diligence, review or audit of the Companies for the
purpose of this engagement, nor have we independently investigated or otherwise verified the

data provided).
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. The terms of this engagement were such that we were entitled to rely upon the information
provided by Ester and the Company without detailed enquiry. Also, we have been given to
understand that Ester and the company has not omitted any relevant and material factors that
could impact the share allotment ratio.

~« Accordingly, we do not express any opinion or offer any form of assurance regarding its
accuracy and completeness. GMA assumes no responsibility for any errors/fomission in the
above information furnished by Ester and the company and their impact on present exercise.

* Our work does not constitute an audit, due diligence or certification of historical financial
statements of the Companies or certification or verification of future projections\business plan .
referred to in this report. Accordingly, we are unable to and do not express an opinion on the
accuracy of any financial information referred to in this report. '

*  We have not provided any opinion on the valuation of Ester and the Compan'y but has
performed certain agreed upon procedures for the recommendation of share allotment ratio.

* No investigation of the Companies claim to title of assets of the Companies under transaction
has been made for the purpose of this engagement and the Companies claim to such rights has
been assumed to be valid. No consideration has been given to fiens or encumbrances against
the assets, beyond the loans disclosed in the accounts. No responsibility is assumed for matters

of a legal nature. We were not required to carry out a legal due diligence review

Financial Projections : - The conclusion arrived at depends upon the nature of financial information
provided and reliance placed on the same by the valuer. The financial projections provided to us by -
Ester and SIPL, has not been verified or validated by us and the accuracy and appropriateness of such
computations have not been verified by us. Further, we did not verify the assumptions used by Ester

and SIPL for determining net cash flows.

Based on representation provided by the management, all information on Ester and SiPL as required,
has been provided to GMA {subject to scope limitations), and is accurate and complete in all material
respects. In addition to the above documentary evidence, our valuation analysis is based on discussions
with management (éoverjng the nature and operations of Ester and SIPL’s buSinesses, historical
financial performances, existing business plans, future performance estimates, or budgets, the
assumptions underlying the business plans, estimates, or budgets, as well as fhe risk factors that could
affect planned performance} and our own researches into the market and industry within which Ester
and SIPL operates. Also, you have been provided an opportunity to review our draft report for the

current exercise as part of our standard practice to make sure that factual inaccuracies are avoided in

our report.
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'Competent management assumed It should be specifically noted that the vaIuatlon assumes that the

property / business will be completely managed and maintained over the expected period of
ownership. This appraisal engagement does not entail an evaluation of management’s effectiveness,
nor are we responsible for future marketing efforts and other management or ownership actions upon

which the actual results will depend.

Valuation analysis- Valuation of the business is not a precise art or science and the conclusions arrived

at will be subjective and dependent on the exercise of individual judgment.

Share Allotment Analysis — Share allotment analysis is not a precise art or science and the conclusions
arrived at are based on subjective and dependent on the exercise of individual judgment. There is
therefore no indisputable single value. Whife we have provided our analysis of indicative values based
on the information provided and within our scope and constraints of our engagement, others mey

place a different value to the same.

Purpose of the report- Our report is issued for the purpose of issue of shares of Ester to existing
shareholders of SIPL. This report and information contained herein are confidential. It is intended only
for the sole use and information of the client and only for the purpose mentioned herein, We are not
responsible to any other user of the report for any decision of such user based on the report. Any user
intending to provide finance / invest in the shares/ business of the compa'ny and/ or the client, its
subsidiaries, if any, shall do so after seeking their own professional advice and after carrying out their
own due diligence procedures to ensure that they are making an informed decision.

It is understood that this report is required in connection with the limited purpose and will not be used
to solicit either directly or indirectly — investments in Ester or SiPL or otherwise for any transaction. This

report is purely for the identified purpose in accordance with our terms of arrangement dated January

7, 2013 with SIPL and Ester.

Restrictions on use: This report shouid not be disclosed to any other party without our prior consent in
writing. This report is strictly confidential and no part thereof may be reproduced or used by any other
party other than Ester and SIPL for its intended purpose. The terms of reference for this engagement
have been established between Ester\SIPL and us and we will not accept any responsibility whatsoever
to any other party to whom the report may be shown or who may acquire a copy of the report. If
others choose to rely in any way on the contents of this report they do so entirely at their own risk.
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Sources of the Information: - During the course of our analysis, we were supplied'with written and
verbal information which we have relied upon. The set of information/ document etc, which has been

furnished to us, are as under:

We would like tg.re

course of our ¥

Brief background of the business of Ester and SIPL; .
Audited \Unaudited financial statements of Ester and SIPL the financial year ended 31* March
2010, 31° March 2011 and 31" March 2012;

Projected financial statements of Ester and SIPL;

Scheme of Arrangement of merger under section 391 to 394 of the Companies Act,_ 1956;
Shareholding pattern of Ester and SIPL as at April 1, 2012; -
Details of contingent liabilities of Ester and SIPL as at April 1, 2012;

Projected financial statements of Ester and SIPL for FY13, FY14, FY15, FY16 and FY17

We have also received necessary explanations and information, which we believed were

relevant to the present valuation exercise from the-Management of Ester and SIPL.

our appreciation for the courtesy and co-operation received by us during the

" Goyal Mathotra and Associates CERTIFIED TRUE COPY

Chartered Accountants -

307, Ocean Plaza, P-5,

Sector-18, Noida (U.P.} 201 301
 FRN 008075C

" Goyal Malhotra and Associates
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2 EXECUTIVE SUMMARY

Ester Industries Limited was incorporated on 4th February 1985 at Delhi. It manufactures polyester
chips, polyester films e'ngineering plastic and speciaity polymers. The commercial production of
polyester chips, polyester film and dyed polyester filament commenced from 1st July, 1988. The
c0mpa'n.y entered into technical collaboration agreement for polyester chips plant with Lutrans Limited,
Lurich, Switzerland for technical know-how and services. It also entered into a technical collaboration
agreement with Lindauer Dornier GmbH, West Germany. The profitability of the company would have
been still better but for poor availab:hty and higher price of raw material in the first six months
followed by a strike at Khatima Plant from March to April 1990. During 1989-90, the company changed

its name from Ester India Limited to Ester Industries Limited

SIPL is a subsidiary of Wilemina Finance Corporation, Mauritius (WFC). SIPL directly holds 16.25% Equity
Share Capital of Ester Industries Limited (EiL) The Company is an investment company only and is

engaged in business of Commaodity Trading.

Shareholding Pattern of Ester

As at March 31,2012 Noof Shares %

‘Promoter Group - 45,343,442 72.1%
Public Institutions 62,600 0.1%
Body.Corporatés 2,204,444 3.5%
Public Shareholding 15,283,220 24.3%
Total : . 62,893,706  100.0%

Shareholding Pattern of SIPL
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We understand that the Management of Srivam Impex Private Limited is contemplating a restrdcturing
exercise wherein it proposes to merge SIPL into Ester to achieve synergies through focused business

segments and leverage on its operations for future growth {“ Transaction”).

For the purposes of merger, SIPL and EIL requires Goyal Malhotra and Associates (”GMA").tb provide
share allotment ratio for the issue of equity shares of Ester to the shareholders of SIPL as on Appointed

Date.

Approach:

+  We have conducted a valuation analysis of Ester and SIPL as per Market Price Method, Net
Assets Value method, Price Earning Capacity Value Method and Discounted Cash Flow Method.
These are generally accepted approaches for the computation of share allotment ratio.

* The analysis and result refies upon the information substantively contained herein and which
inter alia has been provided by the Management of Ester and SIPL which we assume has been
duly approved by the concerned authority. |

*  We have given the appropriate weights to each of the methods {based on discussions with
Management) considering the business risks and other applicable factors to arrive at the share
allotment ratio.

» _in the course of performing our procedures, we have relied on financials and other
information, including estimates of future financial performance and assumptions thereof,
provided by management. Our conclusions will be dependent on such information being
complete and correct in all material respects. 'We have not conducted an independent audit,

review or validation of such mformatron including the estimates of future fi nanc:al

performance for the said purpose.

Results: _
* Results of our analysis {please refer slide 10 to 13 for details of procedures performed)

indicates a share allotment ratio of ~ 100 equity share of Ester for every 197 equity Shares of
SIPL. The same is subject to ‘scope limitations” detailed in the slides 13 to 16 of the report.
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3 AGREED UPON PROCEDURES

We have not relied on a single approach for determination of the share allotment ratio as all the

approaches have its limitations and data gaps, also no conclusion can be drawn from a single approach,

hence we have assigned the following weights (based on discussions with Management), to each of the

approaches :
Ester Sriyam Weighted Average
Summary Weight Industries Ester Industries
Net Assets Value 20% 2,764 M - 553 301
Market Price Method 20% 1,263 - 253 -
Pricing Norms ' 20% 1,560 - 312
Discounted Cash Flow Method 20% 1,723 - 345
Price Eaming Capacity Value 20% 2,194 - 439 -
Weighted Average Value 1,501 301
Number of Shares ' 63 20
Share Price Value : 30.22 15.36
Share Allotment Ratio _ - 197 100

- Workings under each of the method is given in annexure

¢ Market price approach takes into account the basic assumption of liquidation of the Cbmbariies
at the fair market value on the date of the transaction, which is not the intent of the
Management. Also information of the market price was not available for SIPL and there has
been reliance on the Management_ for use of significant assumptions for determination of
market/fair value, hence market price approach cannot be used, in its entirety hence equal
weights have heen assigned to every method.

¢ DCF method is one of the maost scientific methods amongst alf the valuation methods in terms
of conceptual framework. The value as derived is not impacted by accounting policies as it is
based on cash flows and not book profits. This method incorporates all factors relevant to the
business (i.e. tangible and intangible assets, current and future position, financial and business’
risks etc.)

+ Net Assets Value determines the value on the basis of hisforical cost of assets and liabilities and

does not factor the market premium.
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Price Earning Capacity Value is based on the normalized historical numbers of the Company_
which does not factor the value of growth plans of the Company going forward. Also this
method involves high level of subjectivity on the future maintainable profits and high degree of
reliance has to be placed on the Management estimates.

The effect of such allotment ratio would be that each sharehoider of SIPL becomes the
shareholder in Ester. No shareholder is or will required to dispose off any part of his
shareholding either to any of the other shareholders or in the market or otherwise,

We have arrived at the allotment ratio based on the information provided by the
Management and have not examined any other matter including economic rationale of
the merger per se or accounting and tax matters involved in the proposed merger

exercise.

4 KEY FACTORS USED IN VALUATION ANALYSIS

The Management of Ester and SIPL has represented that there are no outstanding
warrants/security/convertible instruments issued or granted by Ester or SIPL as of the date cn‘c
issue of this report till the date when Scheme will become effective, which would impact the
number of equity shares of Ester and SIPL;

We have further been informed that SIPL has not granted any stock option under ESOS to its
employees till the date of this report;

As per information and explanation given to us by the Company, this ailotment ratio has been

arrived at after considering the future capital expenditure requirements in the business, equity
servicing capacity, capital employed in the husiness, listing guidelines of the $tock exchanges
with respect to minimum paid-up capital, shareholders’ profiIe'and other relevant factors;

Our analysis is based on audited\unaudited financial statements of the Companies i.e. March

31, 2011 and March 31, 2012 of Ester and SIPL. All the allocations of assets, liabilities, revenues

and expenses have been done as per Accounting Standard 17 “Segment Reporting” by the

management and we have not done any analysis to verify or audit the above allocations. As

explained to us, current assets (other than cash/bank balances) and current liabilities

{excluding capex related liabilities) are all operating in nature and not interest-bearing except

as mentioned elsewhere in this report. Similarly, fixed assets and intangibles {except CWIP) are

all operating in nature and include no surplus assets except as mentioned elsewhere in this

report;
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. As exp[amed to us by the Company, nio mtra-group deaimgs {except those mentloned in thls

l report) were entered into. The intra-group dealings, if any, mentioned in this report were done
at arm’s Ie.ngth basis as explained to us and has been squared off wherever required; _

[ *  We have arrived at the aliotmeﬁt ratio based on the information provided by the management .
and have not examined any other fnatter including economic rationale of the merger per se or
accounting and tax matters involved in the proposed mergér exercise;

[ e The business of Ester and SIPL in the foreseeable future is expected to grow at least similar to
recent growth rates enjoyed by it except as mentioned elsewhere in this report. Also, as

l explained to us by management, growth achieved in recent years in revenue, profits, etc. are
based on organic growth and also real improvement in business and not due to accounting or

! similar réasons. As explained to us by management, recent years’ financial results are based on '
dealings with third barties and no intra-group dealings {except those mentioned in this report) |

! were entered into. The intra-group dealings, if any, mentioned in this report were done at
arm’s length basis as explained to us;

¢ As explained to u§ by the Management of the Company, the operating assets and liabilities of

l the Company as at Valuation Date are at levels {in relation to volume of business) as employed
on an average by the Company throughout last year except as rhentioned elsewhere in this

! “report. No capex has been incurred or assets capitalized or long term leases signed during last

_ . six months except as mentioned elsewhere in this report. Also, as explained'to us, operating

! assets have been well maintained by the Company and its subsidiaries; o

» Based on discussions with Management, we understand that no guarantees have been given by
I

the Company on behalf of companies which are insolvent or expected to be insolvent in
foreseeable future. As explained to us by the Company, there are no contingent liabilities or

assets other than those mentioned herein;

e The valdation analysis and resuits Signiﬁcantly depend upon the business plan of the' Company
and its subsidiaries which has not been validated by us and we have relied on the management
business plan for our workings. We have not validated the business plan bhased on historical

: numbe'rs, customer orders, loan disbursement and loan payments, current cost patterns,
working capital requirements, capex, yieids and profitébility etc;

* The current valuation analysis has been undertaken assuming that present business operations
represent optimum use of assets of the business except as mentioned elsewhere in this report.
We have relied on the management projections for and have not anailyzed the same wuth

historical and information available in public domain;

! o ~ CERTIFIED TRUE COPY
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. The Company has represented to us that there is no surplus / non»operatmg asset in the
Company as of the Valuation Date except those as mentioned herein. There are no contingent.
liabilities in the Company and its subsidiaries other than what is discussed in the report;

o Al information on Ester and SIPL as required, provided to GMA, and is accurate and complete
in all material respects. In addition to the above documentary evidence, our valuation is based
on discussions with management {covering the nature and opérations of Ester and SIPL's
businesses, historical financial performances, existing business plans, future performance
estimates, or budgets, the assumptions underlying the business plans, estimates, or budgets, as
well as the risk factors that could affect planned performance) and our own researches into the
market and industry within which Ester\SIPL’s operates. Also, you have been provided an
opportunity to review our draft report for the current exercise as part of our standard practice

to make sure that factual inaccuracies are avoided in our report,

5 STATEMENT OF LIMITING CONDITIONS

. Valuation analysis is not a precise science and the conclusions arrived at in many cases will, of
necessity, be subjective. There is therefore no indisputable single value. We have performed
agreed upon procedures over valuation analysis and do not provide any opinion on the
valuation thereof. While- we have provided our analysis of indicative \raiues based on the
information provided and with in our scope and constraints of our engagement, others may
place a different value to the same;

o Valuation analysis is specific to the purpose of valuation and the valuatr'on date mentioned in
the report as agreed per terms of our engagement. 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 company;

* Valuation analysis are also specific to the date of this report. An exercise of this nature involves
consideration of various factors including those impacted by nrevailing stock market trends in
general and industry trends in particular. As such, GMA’s results are, to a significant extent,
subject to continuance of current trends beyond the date of the report. We, however, have no
obligation to update this report for events, trends or transactions relating to the SIPL or the
market/economy in general and occurring subsequent to the date of this report. '

* Valuation analys;s herein are arrived based on genera!ly accepted principles

¢ The share allotment ratio and fair exchange ratio recommended herein are arrived based on

' generai!\; accepted principles . These do not consider specific provisions of tax laws prevalent in
India. The ratios specified are not to be construed as compliant with the tax regulations.

* Also, we have been given to understand by the Management of Ester or SIPL that it has made

sure. that no relevant and matenal factors have been ormtted or conceaied or gwen

13
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1naccurately by people ass:gned to provide information and cIarlfrcatlons to us for thlS exercise
and that it has checked out relevance or materiality of any specific information to the present
exercise with us in case of any doubt.

Our report on valuation anah}sis was based on inquiries of and discussions with management of
Ester {if any} / SIPL and reading of the documents provided to us. in the course of our over
valuation analysis, we have relied upon financials and other information, including estimates of ‘
future financial performance and assumptions thereof, provided by management of SIPL and
Ester . |

Our conclusions are dependent on such information being complete and correct in all material
respects. We have not conducted an independent audit, due diligence review or validation of
such information and estimates of future financial performance for the purpose of this
assighment. Accordingly, we don’t express an o'pinion or any other form of assurance thereon
énd we accept no responsibility or liability for any losses occasioned to Ester /SiPL, their
directors or shareholders or to any other party as a resuit of our reliance on such information.
No representatioh is made as to the accuracy or completeness of such information unless
expressly stated and nothing in our report should be relied as a representation of the future,
We provide no assurance fhat a tran.;saction can be completed successfully at or close to our
recommended ratio within a particular timeframe. Qur share allotment ratio recommendation
only represents the most likely ratio around which a merger should happen.

We make no representation or warranty as to the accuracy or completeness of the information
uséd for our analysis, including any estimates, and shali have no liability for any
representations (expressed or implied} contained in, or for any omission from, these
procedures. '
We have performed our analysis of Ester or SIPL and no account has been taken of'any
distounf or premium that may be negotiated in the market in the event of a distress sale.
Valuation analysis performed by us is not and should not be construed to constitute as an
audit. GMA is not expressing any opinion on any GAAP related issues or the valuation and does
not offer any attestation services. The above mentioned procedures were performed to the
extent of data provided to us by the management of Ester / SIPL. {We are not a public
accounting firm and do not issue opinions on financial statements or offer any attestation
services).

For the purpose of this engagement and report, we have made no investigation of and assume
no responsibility for the title to, or liabilities against the share/debt capital of Ester and SIPL.
Audited financial statements with respect to Ester ahd SIPL were made availabie to us as at

March 31, 2012 respectively..

“Gbydl Maihotra and Associates C ER T‘FIED TRUE C OPY R
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.

] It is understood that th:s report is requtred in connection w:th the Ilmlted purpose and w;IJ not
be used to solicit either directly or indirectly — investments in Ester or SIPL or otherwise for any.

| E—

transaction.
This repdrt is purely for the identified purpose in accordance with our terms of arrangement
' dated January 7, 2013 with Ester and SIPL and should not be a part of any public/ regulatory

filings.

e We have berformed valuation analysis of each of Ester or SIPL individually and no account has
been taken of negotiated in the market if ali or part of the portfolio was to be marrketed
simultaneously, either in lots or as a whole or in the event of a distress sale any discount or
premium that may be negotiated in the market if ali or part of the portfolio was to be marketed

simultaneously, either in lots or as a whole or in the event of a distress sale.

L

| - | ———

s Qur report on valuation analysis has been prepared solely for the use by Ester or SIPL . This .
report should not be relied upon for any other purpose or by any other party and GMA will not
accept any responsibility to any other party to whom it may be shown or into whose hands it

may come, other than the person or persons to whom it is addressed.
* This report was not prepared by GMA for use by prospective financing sources. If, at any time,
. a potential financing source reviews this report, such financing source should conduct their
own investigation and anaiysis of the data set forth in this document, obtain their owrt

L

L -

Independent advice, and reach their own conclusions

l | * GMA is not required to give testimony or to appear in court by reason of this valuation analysis,

- with reference to the projects mentioned in the report

e Any inferences drawn ftom this valuation report should consider the report in its entirety

e QOur valuation analysis are based on audited financial statements of Ester and SIPL as at March
31, 2012. As explained to us, current assets (other than cash/bank balances) and current

i liabilities {including unsecured loan) are all operating in nature and not interest-bearing except
as mentioned eisewhere in this report. Similarly, fixed assets {except CWIP) are all operating in
. nature and include no surplus assets except as mentioned elsewhere in this report.

- ¢ As explained to us by Ester or SIPL, no intra-group dealings {except those mentioned in this
report) were entered into. The intra-group dealings, if any, mentioned in this report were done

at arm’s Iéngth basis as explained to us.

s Based on discussions with Management, we understand that no guarantees have been given by
the Ester or SIPL on behalf of companies which are insolvent or expected to be insolvent in
foreseeabie future. As explained to us by the Company, there are no contingent liabilities or

assets other than those mentioned herein.
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* The current valuation analysis has been undertaken assuming business will be conducted under
I normal circumstances

» Nothing has come to our attention to indicate that the information provided was materially
I; ' ‘ mis-stated/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
1 ‘ provided to us, or that our inquiries could have verified any matter, which a more extensive
I examination might disclose. We are not responsible for arithmetical accuracy / logicai
consistency of any information provided by Ester or SIPL and used in our analysis. The terms of
our engagement were such that we were entitled to rely upon the information provided by

Ester without detailed inquiry.
Ester or SIPL shall be solely responsribie for applying independent business judgment with
respect to services and work products provided by us, and determine future courses of action

. .‘
[ ]

I : with respect to any matters addressed in any service / work products / deliverables provided

. by us to Ester. _
. Managemeht is confident of achieving the financial projections provided to us and we have

-used the same assumption for our valuation analysis.
s The recommendation rendered in this report only represent the recommendations of GMA
_ based upon information provided by the management of SIPL or Ester and other sources and
said recommendations shall be considered advisory in nature. Our recommendation will
however not be for advising anybody to take buy or sell decision for which specific opinion-

needs to be taken from expert advisors,
¢ No enquiry into Ester or SIPL’s claim to the title of assets or property has been made for the
purpose of this valuation. With regard to Ester/SIPL claim to title of assets or property, we have
relied solely on representations, whether verbal or otherwise, made by the management to us
' for the purposes of this report. We have not verified such representations against any title of

documents or any agreements evidencing rights or interest in or over such assets of property
and have assumed Ester/SIPL claim to such rights, title or interest as valid for the purposes of

this report
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6 ANNEXURE: NET ASSETS VALUE METHOD

As per the historical net asset method, 10 equity share of Ester will be issued to every 29 shares
of SIPL, details of the same are given below:

AV af Ester Industries — In Rs Million
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Audited
Particulars Unit  March 31, 2012

2

g

6

g
BlaaRE

Es?

23714

2,764
2,536
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e Audited
Pﬁrticulars ] Unit March 31,2012

Gross Fixed Assets 0.2
Less Acc. Dep. ' 0.2
Net Fixed Assets A 0.0
Capital Work in Progress B ‘ -
Investments ' _ C . 293
Current Assets
- Inventories E 2
- Debtors : : ‘ _ 16
- Cash and Bank 4
- Other Current Assets -
- Loans and Advances 0.2
| Less: ' e
{ "~ Current Liabilities C T 14
| - Provisions _ 04
Net Current Assets C : 8
Loan Funds D -
Contingent Liabilities E -
Net Worth (A+B+C-D-E) 301
Less Surplus Assets 4

Net Assets Value 297
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Report on ratio for allotment of equity shores of Ester Industries Limited to the equity sharefalders of Sriyam Impex Private
Limited upon the merger of the SIPL with Ester os on April 1, 2012

7 ANNEXURE : WORKING UNDER DCF METHOD — ESTER INDUSfRiES

March 31, farch 31, March 31, Mareh 31, March 31, Mareh 31, March 31,
_20izA 2013 201aP  2015P  2016P 2017  2018P°

Particulfars

Terminal

Valug

10,630

Total Revenue . - 6996 8,818 9,080 9514 - 9,948 10,169 10,422

Total Expenditure ' 6,892 8,134 8,275 8,663 9,053 9,281 9,518 9,709
Net Profit Before Tax and Dep 104 . 684 305 851 896 888 904 922
Finance Cost 275 353 321 270 202 123 61
Income Tax - - - - 62 134 166 276
Net Profit After Tax Before Dep 14 409 453 531 563 552 615 584
Add : . :
- (tncrease}/Decrease in Current Assets - 36 (463} (27} (137) {117 (64) {67) (69}
- Increase/f{Decrease) in Current Liabilities (24} 60 1 {37) (37} 33 (21) {21)
Cash Flow from Operations 116 6 426 7 410 521 527 494
Add:- ) .

- {Increase)/Decrease in Fixed Assets {4} - - - -

- {Increase}/Decrease in investments - - - - - ) -

- Increasef{decrease) in Loans (3) 115 {360} {365) {419} (440} - - (596} -
Frea Cash Flow Available to Equity 109 i 66 13 {9} B2 {69) 494
Opening Cash and Cash Equivalents
Closing Cash and Cash Equivalents
Terminal Vaiue @ growth rate of 2% 2.0% 3,394
Cost of Equity @ 16.56% ’ 16.56% 0.86 074 0.63 0.54 046 0.40 034
Present Value of Cash Flows - 104 48 8 {5} 38 {28} 1,330
Grand Total 1,495
Add : Ugquid Investments {cash + Investments) 228

Equity Valie. - : 1723

Per discussions and information provided by the management, we understand that the SIPL is
~ primarily an investment company and in the business of commodity trading and will not make
cash profits for next three years, hence the value of SIPL from DCF Method is coming negative,

hence not considered for our workings
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8 ANNEXURE : WORKING UNDER PRICE EARNING CAPACITY VALUE METHOD
{In Rs Miifion}
EsterIndustries
Particulars - FY11A FY12A
Sales 3,724 3954 6,716 699
Other Income - - - -
Total income 3,724 3954 6,716 699%
Raw Materfal Consumption 2,546 2,418 3,156 4,936.
Personnel Expenses 163 205 300 248
Manufacturing Expenses 404 565 860
Administrative and Other Expenses 137 198 . 252 247
Selling Expenses 144 123 200 336
Depreciation and Amortisation 134 142 179 265
Interest 96 64 119 264
Total Expenses 3220 3553 4771 7,157
Profit Before Taxation ' 504 - 400 1,845 { 161)
Less Taxation 151 120 584 -
Profit After Taxation 353 280 1,362 (161)
Weight 4 3 1 2
Average Profit 329
| o Capitalisation@ 15% 2,194

Notes : Following have been excluded from the computation of normaiised profits

1, Profit and Loss from foreign exchange derivatives

2. Loss or profit on account of exchange differences

3. Bad debts recovered and surplus from key man insurance poficies
4. Misceflaneous income

5. Loss from disposal of fixed assets

6. Provision for Obselete Inventory

Per discussions and information provided by the Management, we understand that the SIPL is an
investment company and in the business of commodity trading the Company is not making
~_profits for last three years as at March 31, 2012, hence we are not able to compute the value of

_iPL under this method.
CERTIFIED TRUE COPY
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Limited upon the merger of the SIPL with Ester as on April 1, 2012

él ANNEXURE WORKING UNDER MARKET PRICE METHOD

e COMPUTATION OF THE MARKET CAPITAI.IZAT[ON OF ESTER AS AT APRIL 01, 2012,

Ester

Particulars Unit Industries
Market Price Per Equity Share! Rs. Per Share . 20.1
Number of Equity Shares Numberin Mfilion 63
Market Capitalisation © In Milllion 1,263
Total Market Capitéiisation l In Milition 1,263

1. Weighted average market price per share as at April 1, 2012

Per discussions with management we understand that SIPL is not g listed company on any
of the stock exchange of India, hence the value of SIPL under this method cannot be

computed,

e COMPUTATION OF THE MARKET CAPITALIZATION OF ESTER AS AT APRIL 01, 2012 AS PER PRICING
GUIDELINES OF SEBI FOR PREFERENTIAL ALLOTMENT

___ Particulars i Ester Industries |
Market Price Per Equity Share’ Rs. Per Share 24.8
Number of Equity Shares Number in Million 63
Market Capitalisation In Millfion 1,560
Total Market Capitalisation , in Mililion 1,560

1.Average price as per SEBI guidelines on Issues of shares under preferential allotment

_ Per discussions with management we understand that SIPL is not a listed com'pany on any
of the stock exchange of india, hence the value of SIPL under this method cannot be

__ computed.
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[Asst. Vice President] [Manager]

Strictly Private & Confidential . r@ Corporate PrOfeSSlonalS

WHERE EXCELLENCE IS Law

Ref. No: CPC/MB/063/2012-13 : : _ Dated 15.01.2013
SEBI Reg. No: INM000011435 '
To,

" The Board of Directors
- Emter Industries Limited (Transferee Company)

&
8riyam Impex Private Limited  (Transferor Company)

ﬁu“ blect: Opinion on Ealrness of Valuation in the proposed Scheme of Arrangement for Merger
of Srivam Jmpex Private Limited with Ester Industries Limijted

Dear Sir,

We refer to our letter of engagement for the purpose of arriving at an opinion on the Valuation of Equity

shares carried by Goyal Malhotra and Associates, ,(here-in-after referred as “Valuer”) in respect of the
proposed Merger of M/s Sriyam impex Private Limited (Transferor Company / “SIPL’) with Mfs Ester
Industries Limited (here-in-after referred as “Transferee Company™ “EiL") w.e.f. the Appointed date i.e. 1%
April, 2012 pursuant to a Scheme of Arrangement for Merger to be sanctioned by the Hor'ble High Court of

- relevant jurisdiction u/s 391-394 of the Companies Act, 1956.

In terms of our engagement letter, we are enclosing our opinion along with this letter. Please note that this

Is just an opinion on the captioned subject on the basis of the documents submitted to us and does not
constitute our independent Valuation Analysis. All comments as contained herein must be read in’
conjunction with the Caveats to this apinion. _

Tha opinion is confidential and has been prepared exclusively for the management of the Transferor
company and Transferee Company. It should not be used, reproduced or circulated to any other person, in

whole or in part, without the prior consent of Corporate Professionals Capital Private Limited, such consent

will only be given after full consideration of the circumstance at the time. We are however aware that the

concluslon In this report may be used for the purpose of certain statutory disclosures and we provide

consent for the same. Please feel free to contact us in case you require any additional information or

clarifications.

Yours Faithfully,
For Corporate Professionals Capital Private Limited

C’k«m&ngq@ l‘v\omn et vy asares

Chander Sawhney Maneesh Srivastava
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Valuer Analysis =~~~ @

Conclusion & Opinion -~~~

Annexure .
I: Exchange Ratlo_ el
ll: Valuation Computatlons
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WHERE EXCELLENCE 15 LAW

We understand that M/s Ester Industries Limited (the Transferee Company) is a widely held public
COmpany having its Equ'rty shares listed at Bombay Stock Exchange {(BSE) and National Stock
Exchange (NSE). Now, pursuaht to a Scheme of Arrangement for Merger, M/s. Sriyam Impex
Private Limited (The Transferor Corﬁpany) are proposed to be merged into it pursuant to Sections
301-384 and other applicable provisions of Companies Act, 1956.

based as on 1% April, 2012.

in accordance with Clause 24(h) of the Listing Agreement and SEBI circular dated September 04,
2008 as applicable to the Listed Companies, the Jisted Company as well as the Unlisted Company
getting merged shall each be required to obtain a “Faimess Opinion” on the Valuation of assets /
Equity shares done by the Valuers for the Company and Unlisted Company from an independent

Merchant Banker. -

_ Clause 24(h} of the Listing Agreement reads as bélow-

“The company agrees that in the explanatory statement forwarded by it to the shareholders w/s 393
or accompanying a proposed resolution to be passed i/s 100 of the Companies Act, it shall
disclose the pre and post-arangement or amalgamation (expected) capifal structure -and
shareholding pattem, and the fairness opinion” obtained from én Independent merchant bankers
on Veluation of assets / Equity shares done by the Valuers for the company and unlisted

company.”

With reference to the above, we, Corporate Professionals Capital Private Limited, a SEBI
Registered Merchant Banker, have been appointed by the Transferee and the Transferor
Companies, to provide the “Fairness Opinion™ in accordance with the clause 24 of the Listing
Agreement, stated above. ‘
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24111UR1985PLC015063 was incorporated on 04" February, 1985 under the
panies Act, 1956. The registered office of the Company is situated at Sohan
'"tﬁ,Khatima Distt.Udham Singh Nagar, Uttarakhand - 262308. The Equity
iy.are listed at Bombay Stock Exchange (BSE) and National Stock Exchange
3 lhg producer of polyester films and engineering plastic compounds.

RiVATE LIMITED (herein after refemred to Transferor Company’ or ‘SIPL’),
SIN U51397UR1998PTC033659 was incorporated on 05" March, 1998 under the
provislons of Companies Act, 1956. The registered office of the Company is situated at Sohan
Nagar, P.Q.Charubeta Khatima, Distt.Udham Singh Nagar, Uttarakhand - 262308. ‘SIPL is
primarily an investment company and in the business of commodity trading.
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D
presents the value of the equity shares with".referenoe to the historical cost of
of Ester and SIPL as at the Appointed Date.

share Joing concem as this method assumes the liquidation of the company;

» In the Net Asset Method, the assets and liabilities are considered at their realizable (market) value
including intangible assets and contingent liabilities, which are not stated in the balance sheet.

« From the market value of the net assets, the potential liabilities, which would have to be paid, have
been deducted and the resultant figure is the Net Asset value of the business. Management informed
us that there is no materiat contingent liability as on March 31, 2012 other than provided in AR 2012
For valuing the shares of “EIL” valuer has applied Asset Based Method, as one of the method to amive
at the entry value of the Company. Further, for arriving at the valuation of shares of “SiPL” valuer has
only considered the NAV Method. '

MARKET BASED METHOD

The Market Value Method is generally the most preferred method in case of frequently traded Shares
of Companies listed on Stock Exchanges having nationwide trading as it takes into account the value

of the company as perceived by the investors.

Equity Shares of “EIL” are listed at Bombay Stock Exchange and National Stock Exchange. To amve
at the market price of “EIL”, valuer has computed the average of weekly high and low of the closing
prices of the equity shares as quoted on the Stock Exchange for the last 26 Weeks started from 7%
October 2011 ended 30th March, 2012.

Beside this the valuer has also calculated the value of Ester Industries Ltd as per market capitalization

of Ester as at Aprif 01, 2012

Since, “SIPL” is an uniisted company, thus this methodology is not applicable in the instant case.

CERTIFIED TRUE CopPy

1S Law




Strictly Private & Confidential

’a Corporate Professionals

_ P WHERE EXCELLENCE IS LAW
INCOME BASED METHOD . 52

broach methods determine the value of a business based on its ability to generate
anefit. The Income based method of valuations are based on the premise that the
hﬂs!ness is a function of the future value that an investor can expect to receive
Part of the business.

T"e®eeeu

Juﬁf_ has applied Price Eaming Capacity Value Method as per historicat
ntei Cash Filow Method as per the projection for valuing the shares of “EIL".

ot relled on a single approach for determination of the share allotment ratio
s have is limitations and data gaps, also no conclusion can be drawn from
QP _c'h hence valuer have assigned equal weight (based on discussions with
Management), to each of the approaches.
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| ~ CONCLUSION & OPINION

> Wit reference to above and based o infotion provided by the management Valuer of the

entities forming part of the Merger and after discussions with the Valuers, we understand that the

present Merger has been structured to consolidate the transferor and the transferee companies

resources and businesses. The proposed Merger of “SIPL” with “EIL", as envisaged in the

Scheme, is driven by the motive of consolidation and further expansion of the Transferee
Company and to fulfill the objectives and business strategies of both the companies.

> As the transferor company is not listed at any stock exchange and not making profit for last three
years ended March 31, 2012, therefore, the valuer has considered it fit to apply the Net Asset
Value (NAV) Methodology and as the transferee company listed on Bombay Stock Exchange
(BSE) and National Stock Exchange (NSE) and considering the future prospects of “EIL", valuer
has applied Net Asset Value (NAV) Method, Price Earning Capacity Value (PECV) Method,
Discounted Cash Flow (DCF) Method , Market Price Method and as well as applied the Pricing
guidelines prescribed by SEBI for preferential allotment and assigned equal weights td all the
methods to determine the value of equity shares of company and accordingly deciding the share
exchange Ratio. |
"Subject to above read with the caveats as detailed later, we as a Merchant Banker hereby certify
that pursuant to Clause 24 of the listing agreement and SEBI circular dated September 04, 2008,
we have reviewed the Valuation Report of the Valuer dated 14" January, 2013 for valuation baseil
as on 1% April, 2012 for the proposed arrangement as to the Assets/Fquify shares of the
Transferee Company and the Transferor Company and are of the opinion that these may be taken
as fair and reasonable from a financial and commercial point of view to holders of Equity shares of

both the companies.”
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We wish to emphasize that, we have relied on explanations and information provided by the
respective key managements, and other public available information while verifying the valuation
repott. Although, we have reviewed such data for consistency and reasonableness, we have not

independently investigated or otherwise verified the data provided.

We have not made an appraisal or independent valuation of any of the assets or liabilities of the-

companies and have not conducted an audit or due diligence or reviewedivalidated the financial

data except what is provided to us by the Companies.

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 in this Report, which might be relevant in the context of the transaction and

which a wider scope might uncover.

We have no present or planned future interest in M/s Ester iﬁdustries Limited and/ or M/s Sriyam
Impex Private Limited and the fee payable for this opinion is not contingent upon the opinion

reported herein.

Our Fairness Opinion should not be consfrued as investment advice; specifically, we do not

express any opinion on the suitability or otherwise of entering into the proposed fransaction.

The Opinion contained herein is not intended to represent at any time other than the date that is -

specifically stated in this Report. This apinion is issued on the understanding that the Management

I Valuer of M/s Ester Industries Limited and M/s Sriyam Impex Private Limited has drawn our

attention to all matters of which they are aware, which may have an impact on our opinion up to
the date of valuation as at 1% April, 2012. We have no responsibility to update this report for events

and circumstances occurring after this vaturation Date..

This Faimess opinion of ours as a Cat-1 Merchant Banker is subject to the Caveats above as well
as the Caveats of the valuer mentioned in its valuation report dated 14™ January 2013 for
valuation based as at 1% April, 2012.
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Amount in (Rs Million)
- . RA
» - - = = fA
n - .

Net Asset Value 20% 2,764 301 553 301
Market Price Method 20% 1,263 - 253 -
Pricing Norms 20% 1,560 - 312 -
Discounted Cash Flow _ |
Method 20% 1,723 : ~ 345 -
Price Earning Capacity
Value 20% 2,194 - 439 -
Weighted Average Value 1,901 301
Number of shares ' 63 20
Share Price Value 30.22 15.35
Share Allotment Ratio 197 100

* Detailed computation of methodology adopted is attached with this reportin  Annexure H.
On the basis of the aforesaid computations made by valuer, we are of the apinion that:

“EIL" shall issue and allot 100 (Hundred) Equity Shares for every 197 (One Hundred Ninety Seven)
Equity shares each held by the shareholders of “SIPL”.
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The following method of valuation have been used to arrive at the valuation of “EIL” and “SIPL”
1. VALUATION OF M/S ESTER INDUSTRIES LTD
b We have calcutated the price of each equity share of “EIL" on the basis of the methods, namely
. .
A, Net Asset Value Method
b |
——— _ Amount in Rs Million
’ Pamculars :
» Gross F ixed Assets _
[ ] Less: Acc. Dep. ' ' 3,047
’ Net Fixed Assets A 3,505
Capital Work in Progress ' B ‘ 172
» Investments ) C 8
» Current Assets .
® Inventories ‘ 1,043
_ Debtors _ 842
. Cash and Bank 212
Other Current Assets ‘ 44
Loans and Advances 440
2,581
Less:
Current Liabilities ‘ 084
Provisions 60
Net Current Assets D 1,537
Loan Funds T E 2,374
Contingent Liabilities : F 83

The Net Asset Value of Ester Industries Ltd as on April 1, 2012 is Rs. 2,764
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21

In arriving at the valuation of each equity share of “ElL”; we have computed the average of weekly
high and low of the closing prices of the equity shares as quoted on the Stock Exchange for the last

B. Market Price per Share Method

26 Weeks or price for the last 2 weeks whichever is higher.

7-Oct-11 T 27.05 27.25  26.70 26,98

14-Oct-11 29.20 29.50 28.00 28.75
21-Oct-11 . 28.85 25.05 28.45 28.75
28-0ct-11 29.15 29.55 28.80 29.18
4-Hov-11 3440 37.60 - 32.05 34.83
11-Hov-11 30.05 32.70 30.05 21.38
18-Hov-11 27.15 28.55 27.15 27.85
25-Mov-11 23.35 25.80 22.25 24.03
2-Dec-1l- 24.20 25.70 24.20 24.95
9.-Dac-11 23.20 23.95 22.00 22.4%8
16-Dec-11 22.70 23.70 22.65 23.1%
23.Dac-1 21.00 21,60 20.00 - 20.80
30-Dec-11 20.25 21.30 20,25 20.738

7-Jan-12 21.30 21.30 20.25 20.78
13-Jan-12 2410 24.65 23.30 23.98
20-Jan-12 23.40 24.20 22.90 22,55
27-Jan-12 25.25 25.25 23.30 24,28
3-Feh-12 25.35 25.35 24.65 25.00
10-Feh-12 2655 27.90 26.55 27.23
17-Feb-12 23.90 25.95 23.85 23.90
24-Feb-12 23.05 23.75 22.00 23,38
3.-Mar-12 21.70 23.45 21.70 22.43
9-Mar-12 22.00 23.00 22.00 2250
16-M ar-12 21.80 22.35 21.45 21.90
23-fMar-12 19.95 21.55 1 19.95 20.75
30-M ar-12 1950 19.50 18.85 1918

“Average of Last SbcMonths. -

- Average of Last Two Weeks

THE MARKET PRICE PER SHARE OF “EiL” COMES TO 24.80 /- PER SHARE.
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' C. Market Price per Share as per Market Capitalization of Ester as at Aprii 01,2012
& 5
» Particulars Unit ‘ Ester Industries

Market Price Per Equity Share* Rs. Per Share 20.1
) Number of Equity Shares Number in Million 63
Market Capitalization In Million 1,263
] Total Market Capitalization In Million 1,263
» * Weighted average market price per share as at April, 2012
9
[ ]
[ ] D. Discounted Cash Flow Method (DCF)
.a _ Amount in Rs. Million
Pa'r't_icuiars ~ . ‘March -March -~ March ~March ' al-
[ ] S 2012A 2012P. 1 2014P . 2015 P'g .. 2014 P 2018 N
Total Revenue 6,996 8,818 9,080 9514 9948 | 10,169 10,422 10,630
L Total Expenditure
® 6,892 8,134 8,275 8,663 | 9,052 8,281 9,618 9,708
Net Profit Before '
® | Tax and Dep. 104 684 805 851 896 888 904 922
' Finance Cost
G 275 363 321 270 202 123 61
- - - - 62 134 166 276
104 409 453 531 563 552 615 584
36 (463) (27) {(117) {117) (64) (67) (69)
¥ Decrease in -
» Current Liabilities (24) - 80 1 37) (37) 33 (22) {21
Cash Flow from :
5 Operations 116 6| 426 377 410 521 527 494
‘ Add:
» (Increase/
Decrease in Fixed
b | Assets (4) - - - - - - -
(Increasef
' Decrease in _
Investment - - - - - - - -
l (increase/
. . Decrease in Loans (3) 115 (419) (440) (596) -

‘ Free Cash Flow
‘ available to 108 121 (9) 81 (69) 494
) CERTIFIED TRUE COPY
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Equity

Opening Cash and
Cash Equivalents

Closing Cash and
Cash Equivalents

Terminal Value @
Growth rate of
2%

3,394

Cost of Equity @
16.56%

0.86

0.74

0.63

0.54

0.46 0.40 0.34

Present Value of
Cash flow

104

48

{5)

38 (28) 1,330

Grand Total 1,495

Add: Liquid
Investments
(Cash +.

Investments) 228

Equity Value 1,723

E. Price Earning Capacity Value

- Particulars

© Esterindustries . ..

Amount in Rs. Million

Fvia

.  FYO0SA ... . "FY10A . . . FYH1A. .
Sales 3,724 3,954 6,716 6,996
Other Income - S- - -
Total Income 3,724 3,954 6,716 6,996
Raw Material Consumptions 2,546 2,418 3,156 4,936
Personnel Expenses 163 205 300 248
Manufacturing Expenses 404 565 860
Administrative and Other -
Expenses 137 198 252 247
Selling Expenses 144 123 200 3356
Depreciation and Amortisation 134 142 179 265
Interest o5 64 119 264
Total Expenses 3,220 3,553 4,771 7,157
Profit Before Taxation 504 400 1,945 (161)
Less Taxation 151 120 584 -
Profit After Taxation 353 280 1,361 {161)

4 3 1 2
Average Profit 329
Capitalization @ 15% 2,194
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2. VALUATION OF M/S SRIYAM IMPEX PRIVATE LIMITED 5 0

The Valuer has calculated the price of each equity shares of “SIPL” on the basis of Net Assets

Value methods only:

Amount in Rs. Million

Gross Fixed Asset 0.2
Less Acc. Dep ' . 0.2
Net Fixed Asset A : ]
Capital Work In Progress | B 0
Investments ' C 293
Current Asset
Inventories - ' 2
Debtors 16
Cash & Bank : 4
Other Current Assets 0
Loan & Advances 0.2
22
Less
Current Liability 14
Provisions 0.1
Net Current Asset D 7
Loan Funds E : 0
Contingent Liabilities F 0
Net Worth (A+B+C+D-E-F) , 301
Net Asset Value 301

The Net Aséét Value of Sri_yam Impex Pvt. Ltd as on April 1, 2012 is Rs. 301

CERTIFIED TRUE COPY







PRE-MERGER SHAREHOLDING
(1){a) Statement showing Shareholding Pattern

Name of the Company : Ester industries Limited -

Scrip Code, Name of the scrip, class of security : ESTER/EQUITY
“AsonDate: 31-Dec-2012 :

Partly paid-up shares No. of partly paid- |As a % of total no. ~ |As a % of total no. of shares of the
vP Ps up shares of partly paid-up Shares company
Held by promoter/promoter group 0 ' 0
Held by public ' 0 - 0
Total 0 o .
. . "
’ “[No. of outstandin As 3 % of total no. of ?ffeacc/norz f ;zta Iar:;;.::iflhafﬁf o
Outstanding convertible securities : e B outstanding convertible mpany, g
_ : securities ", ‘ conversion of the
securities . .
convertible securities
Held by promoter/promoter group 0 0 '
Held by pubiic 0 0 0
Total 0 0
' As a % of total no. of shares of the
As a % of total no. of . .
Warrants _ No. of warrants company, assuming fulil conversion of
. watrants
: _ ‘ ) Warrants
Held by promoter/promoter group 0 0
Held by public g 0
Totai 0 o
Total paid-up capital of the company, assuming full

conversion of warrants and convertible securties 62893706




63
(1}{a) Statement showing Sharehdlding Pattern

_ ‘ Total shareholding as 2
Sr. Category of Numberof | Total Number of shares percentage of total number of Sha_n'es Pledgedor |
held in - otherwise encumbered
no, sharehoclder shareholders| number of X shares
dematerialized form - - -
: shares Asa Asa Asa
Number
‘ percentage of percentage of of shares | Percentage
n (n} () (V) V) {A+B)! (A+B+C) (vin) {1X) = (vin) /
. . (Vi) (vi) (v} * 100
(A) |Promoter and Promoter Group? . '
{1} jIndian ‘
(a) !ndl\{iduals/Hmdu Undivided 2 300 300 0.00 0.00 o 0.00
Family
(b)- Central Goyernme‘nt/State . 0 0 0 0.00 0.00 0 0
—_{Government(s)
{(c) [Bodies Corporate 1 10222650 10222650 16.25¢ 16.25 0 0.00
(d) |Financial Institutions/Banks 0 0 0 © 0.00 0.00 .0 0
{e) |Any Other (Total) 0 0 0 0.00 0.00] 0 0
Sub-Total (A}1) 3| 10222950 10222950 . 16.25 16.25 o 0.00
(2) [Foreign
Individuals (Non-Resident ' , :
(a) individuals/Foreign Individuals) 2 300 300 _ 0.00 0.00 0 0.00
{b) [Bodies Corporate 1l 35120192 . 35120192 55.84 55,84 0 0.00
{c) [Institutions 0 o . : 0 .00 0.00 0 0.00
(d) jQualified Foreign (nvestor 0 0 0 0.00 0.00 0 0.00
(e) |Any Other (Total) 0 0 : 0 ~ 0.00 0.00 0 0.00
Sub-Total (A)(2) 3| 35120492 35120492 55.84 55,84 0 0.00
Total Shareholding of Promoter : -
and Promoter Group (A)= - 6 45343442 2100 7210 - .O 0.00




(A)(2)+A)2)

(B)_|Public shareholding®

(1) [(Institutions

(a) |Mutual Funds/UT 5 27500 0 0.04 0.04) N.A. N.A.

(b} [Financial Institutions/Banks 10 34800 1000 0.06 0.06] N.A, N.A.

© Central Government/State 0 o 0 0.00 000 Na NA.

|Government(s) _ :

{d) [Venture Capital Funds 0 0 0 0.00 0.00] N.A. N.A,

(e) Insurance Companies 1 300 0 0.00 0.00 N.A. N.A,

{f) Foreign Institutional Investors 0 0 0 0.00 0.0  N.A, N.A,

(g} . |[Foreign Venture Capital Investors 0l - 0 g - 0.00) 0.00] N.A. NA.

(h) lQualified Foreign Investor 0 0 Q 0.00 0.00[ N.A. NA. |

(i__|Any Other (Total) 0 0 0 0.00 - 0.000  N.A, N.A.
Sub-Total (B)(1) 16 62600 1000 0.10 0.10, N.A. N.A,

(2} |Non-institutions ‘ ‘

{a) |Bodies Corporate 517 2090379 2058479 3.32 3.32 N.A, N.A,
Individuals - §, Individual -

(b) [Shareholders Holding Nominal 25955/ 11766186 9867579 18.71 18.71] N.A. N.A.

. [Share Capital Up To >Rs. 1 Lakh. ' :
Individuals - ii. individual _
g::::hc‘:’gﬁj ::fé:;’;if;;“;?_ﬂ 48 2694770 2694770 4.28 428 NA. N.A.
Lakh .

(c) |Qualified Foreign investor 0 0 0 0.00 “0.00] N.A. N.A,

(d) _|Any Other (Total) 171 936329 918529 1.49 1.49]  N.A. N.A.

(d1) INon Resident Individual 171 936329| 918529 1.49 149 N.A. N.A. '
Sub-Total (B)(2) 26691 17487664 15539357, 27.81 27.811  N.A. ,{\:‘/W
Total Public Shareholding (B)= 26707] 17550264 15540357 27.90 27.90, NA. NA N

| | N

e




_|(B)(3)+(B){2) | ' .

TOTAL (A)+(B) 26713 62893706 60883799 100.00 100.00 0.00
Shares held by Custodians and

(C} [against which Depository Receipts 0 0 0 N.A, .00 N.A, N.A,
have been issued '

C1 |Promoter and Promoter Group 0 0 0 N.A. 0.00| N.A. N.A.

C2 |Public 0 0 0 N.A. "0.000 N.A. N.A,
GRAND TOTAL {A)+(_B)+(C) 26713 62893706 60883799 ~N.A. 100.00 0.00

1Ft:ar_determining public shareholding for the purpose of Clause 40A,

2For definitions of "Promoter" and

*For definitions of "Public Shareholding"

"Promoter Group”, refer to Clause 40A.

s refer to Clause 40A.
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{l}{b) Statement showing Shareholding of persons belonging to the category "Promoter and Promoter Group"

Total Shares held Shares pledged or otherwise Details of warrants Detrails of c?l:wertible chtal sh..ares
- encumbered _ securities {(including
- underlying
2s 3 % of shares
, 5 \
Sr.| Name of the | - PAN of the asa % grand As a % total Asa % total assumufg fuli
No. shareholder | Shareholder of grand asa total Number number of Numbe!' of numbel.- of {conversion o
Number [total (A){Number percentage (A) + (B} + of warrants of convertible | convertible warrants. and
) ) ) +(B) + (C) of sub-| Warrants the same | S€Curities [securities of conv'ertlble ,
_ {v) {C) (vte) | (viy=(wv1) clause held class held the same securities) as
/ (Iv)*100 ()a) ' {x1) X) (x1) class a % of dilu‘ted
{v) {vin) (xn) share capital
()
Wilemina .
1 Finance AAAC“VXSQSQ 35120192 | 55.84 0 0.00 0.00 0 0.00 0 0.00 0.00
Corporation '
| Srivam Impex :
2 Private AAECS1145D | 10222650 16.25 0 0.00 0.00 0 0.00 0 0.00 0.00
Limited
3| UmaDevi | ps3zeiL 150 000 | o 0.00 0.00 0 0.00 0 0.00 0.00
Singhania :
Arvind :
4 . . AAVPS3280M 150 0.00 ] 0.00 0.00 0 0.00 0 0.00 0.00
Singhania _
5 | f2lvardhan | es7236M 150 0.00 0 0.00 0.00 0 0.00 0 0.00 0.00
Singhania ) ’ : ) ' ’
Ayush
6| Vardhan |BGRPS5481D| 150 0.00 0 0.00 0.00 0 0.00 0
Singhania
TOTAL 45343442 | 7210 | o 0,00 0.00 0 0.00 0
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“Public" and holding mare than 1% of the total number of shares
Shares as a . Details of convertible
N Details of warrants .
percentage of securities Total shares
. [total number of . : .
‘ shares {i.e (including underlying
T % W.r. shares as ing full
Sr. IName of the |PAN of the Number Grand Number | Asa % total Number of R w rbt tOt?! co:u:ei:ir:r:n:f Y
No.shareholder [Shareholder |of shares Total (A)+(B)+(C) of number of | convertible cr:)unr\'r‘eret'I-bC:e warrants and
:::Lz:::‘:;t wal:r?c:\ts wasrrar::s Io f :he " set;lur;;les securities of the |convertible securities)
para (1)(a) € ame clas € same class as a % of diluted
above} - .
TOTAL 0 ' 0.00 0 0.00 0 0.00 0

IMc) Statement showing Shareholding of persons belonging to the category "Public” and holding more than 5% of the total number of shares

Shares as a \ i Details of convertible
. Details of warrants .
percentage of securities . .
total number of Total shares {including
_ shares {i.e underiying shares
| » .' o : -
Sr. IName of the |PAN ofthe |Number |Grand Number | Asa%total | Numberof | % W-": t°t?| assu:;n"ng fu”f
No.sshareholder [Shareholder of shares [Total (A)+(B)+{C) of number of convertible -um el.-bo[ co:rv s;on od ,
— indicated in warrants |warrants of the| securities cor!v-ertl N w .ran san .
Statement at held same class held securities of the {convertible securities)
para (I){a) ' same class as a % of diluted
above}
TOTAL 0 0.00 0 0.00 0 0.00
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{1}{d) Statement showing details of locked-in shares

Sr,

No.

TOTAL

Name of the shareholder|PAN of the Shareholder

Number of locked-in shares

Locked-in shares as 3
{i.e., Grand Total (A)+
(1)(a) above}

percentage of total number of shares |-

{B)+({C) indicated in Statement at para

0

0.00

{(11)(a) Statement showing details of Depository Receipts. (DRs)

Sr,
No

"|SDRs, etc.)

Type of outstanding,
DR (ADRs, GDRs,

Number of '
outstanding DRs

Number of

outstanding DRs

Shares underlying outstanding DRs as a

shares underlyinelP €"¢eNtage of total number of shares {i.e., Grand
v gTc:atal (A)+(B)+{C) indicated in Stat

ement at para
(1)(a} above}

TOTAL

0

0

0.00

" (N){b) Statement showing holding

of the total number of shares
=2 0l the total number of shares

1%

of Depository Receipts (DRs), where underlying share

s held by 'promoter/nromoter Eroup’ are in excess of

Sr.
No.

Name of the DR Holder]

Type of

(ADRs, GDRs,
SDRs, ete.)

outstanding DR Number of shares

underlying
outstanding DRs

Shares underlying outstandin

number of shares {i.e., Grand Total

Statement at para (I}a) above}

g DRs as a percentage of total
{A)+(B)+(C) indicated in

TOTAL| . 0

0.00
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(i1} {a) Statement showing the voting pattern of shareholders, if more than one class of shares/securities is issued by the issuer,

. Number of Voting Rights held in Total voti ) . .
:;. sﬁ:feg:gd:t each class',oi‘g setilrities Rig::s (:Illc-:-l\?fv) Total Voting Rights .e. V)
Class X Class ¥ Class 2 As a;i:fg)t age| As :f'::'f::é?ge
0 () (i (v) V) (Vi) (Vi) (vin)
(A) |Promoter and Promoter Group? ‘
(1) lindian . .
{a) _{individuals/Hindu Undivided Family 0 0 0 0 0.00 0.00
{b) |Central Government/State Government(s) 0 0 0 0 0.00 0.00
{c) |Bodies Corporate 0 0 0 0 0.00 0.00
(d) [Financial Institutions/Banks 0 0 g -0 0.00 0.00
{e) |Any Other {Total) 0 0 0 0 0.00 0.00
Sub-Total (A)(1) 0 0 0 0 0.00 0.00
{2) iForeign
' () _lnd!vfduais {Non-Resident Individuals/Foreign Jd _ o o 0 0.00 0.00
Individuals)
{b) |Bodies Corporate 0 0 0 0 0.00 0.00
{c) [Institutions 0 0 0 0 0.00 0.00
(d}) lQualified Foreign Investor 0 0 0 0 0.00 0.00
(e) |Any Other (Total) 0 0 0 0 0.00|, 0.00
Sub-Total (A)(2) _ 0 0 0 0 0.00 0.00
Total Shareholding of Promoter and Promoter '
Group (A)= (A)1)+{A)2) 0 0 9 0 0.00 000
(B} |Public shareholding
(1) |Institutions
{a) Mutual Funds/UTI| 0 0 0 0 0.00




{b} [|Financial Institutions/Banks 0 0 0 0 0.00 - 0.00]
{c) [|Central Government/State Government(s) 0 0 0 0 0.00 0.00
(d) |Venture Capital Funds o 0 0 0 0.00 0.00
(e) (Insurance Companies 0 0 0 0 0.00 0.00
{f) [Foreign Institutional Investors 0 0 0 0 0.00 0.00
{g) |Foreign Venture Capital Investors 0 0 0 0 0.00 0.00
(h} |Qualified Foreign Investor 0 0 0 0 0.00 0.00
(h) |Any Other (Total) ) 0 0 0 0.00 0.00[-
Sub-Total (B}{1) 0 0 0 0 0.00 0.00
{2) INon-institutions
{a) . [Bodies Corparate 0 0 0 0 0.00 0.00
Individuals - i. Individual ‘ '
“i{b) [Shareholders Holding Nominal Share Capitai Up To 0 -0 0 0 0.00 0.00
>Rs. 1 Lakh,
Individuals - ii. Individual Shareholders Holdin -
Nominal Share Capital In Excess Of Rs, 1 Lakh ¢ 0 0 0 0 0.00 0.00
(c) Qualified Foreign Investor 0 0 0 0 0.00 0.00
(d) |Any Other (Total) 0 0 0 0 0.00 0.00
Sub-Total (B)(2) . 0 0 0 0 0.00 0.00
Total Public Shareholding (B)= (B)(1)+(B)(2) 0 0 0 0 0.00 0.00
TOTAL (A)+(B) 0 0 0 0 0.00 0.00
Shares held by Custodians g again ]

- € Depositor\:j Rgceipttsof?av:sber:adn ifs;efit e 0 0 0 0 0.00 0.00
C1 |Promoter and Promoter Group 0 0 o 0 0 0
C2  |Public 0 0 g 0 0 0

GRAND TOTAL (A)+(B)+(C) 0 0 0 0 0.00




POST-MERGER SHAREHOLDING

(1}{a) Statement showing Shareholding Pattern

Name of the Company : Ester Industries Limited
Scrip Code, Name of the scrip, class of security : ESTER/EQUITY

As orf Date : 31-Dec-2012 + )
. ' ' No. of partly paid- ]As a % of total no. As a % of total no. of shares of the’
. |Partly paid-up shares .
up shares of partly paid-up Shares company
Held by promoter/promoter group : 0 0 O
Held by public -0 0 0
Total 0 0 0
 lasa % of total no. of As a % of total no. of.shares of
. . - No. of outstanding . . the company, assuming full
Outstanding convertible securities ., outstanding convertible )
' securities - conversion of the
securities . s
_ convertible securities _
Held by promoter/promoter group 0 0 0
Held by public 0 0 0
Total 0 0 0
0,
- As a % of total no. of As a % qf total nr:n. of shares of thg
Warrants - No. of warrants company, assuming full conversion of
warrants .
. Warrants
Held by promoter/promoter group 0 0 0
Held by public - ' 0 0 0
Total . 0 0 0
Total paid- ital of i
ota pa_ld up capital of the company, assumipg full 62643759
cenversion of warrants and convertible securities




(1){a) Statement showing Shareholding Patter'n

: Number of shares Total shareholding as a Shares Pledged or
Sr. Category of Number of Tota! held in percentage of total number of otherwise encumbered
no. shareholder shareholders number of dematerialized form shares ‘ .
shares Asa Asa Asa
: percentage of percentage of 3‘;::;: percentage
{n (]l) () V) (v) (A+B)1 '(A+B+C) (vin) {IX) = (v /
_ i {Vi) {vin) : (V) * 100
(A) |Promoter and Promoter Group?
(1} [Indian
(a) [ndividuals/Hindu Undivided 2 178183 178183 0.28 0.28 0 0.00{
Family
(b) Central Government/State 0 0 0 0.00 0.00 0 0
Government(s)
{c) |Bodies Corporate 0 0 0 0 0 0 0.00
{d) |Financial Institutions/Banks 0 0 oo 0.00 0.00 o 0
(¢) |Any Other (Total) 0 0 0 0.00 0.00 0 0
Sub-Total {A){1) 2 178183 178183 0.28 0.28 0 0.00
(2) |Foreign
Indivi -Resi
(a) 1ggi:i33::2/(;32@:?:;3;; uals) 2 300 300 0.00 0.00 , 0 0.00
(b) |Bodies Corporate 1 44915012 44915012 71.70 71.70 0
{c) [Institutions 0 0 0 0.00 0.00 0
(d} |Qualified Foreign Investor 0 0 0 0.00 0.00 0
{e) |Any Other (Total)_ 0 0 0 0.00 0.00 0
' Sub-Total (A)(2) 3] 44915312 44915312 71.70 71.70 0
Total Shareholding of Promoter ‘
and Promoter Group (A)= 5| 45093495 45093495 71.98 71,98 0
(A)(1)+{A)(2)




(8)

Public shareholding®

(1) |Institutions

{a) |Mutual Funds/UTI 5 27500 0 0.04 0.04f N.A. N.A.

(b} [Financial Institutions/Banks 10 34800 1000 0.06 0.06] N.A, N.A,

(c) [central Government/State 0 0 0 0.00 0.00, NA. N.A.
Government(s)

(d)- [Venture Capital Funds o/ 0 0 0.00 0.00[ N.A. N.A.

(e) insurance Companies 1 300 0 0.00 0.00] N.A, N.A.

(f} |Foreign institutional Investors 0 0 0 0.00 0.00, N.A. N.A.

(g} Foreigllu Venture Capital Investors 0 0 0 0.00 0.00i N.A. N.A.

{(h) |Qualified Foreign Investor 0 0 0 0.00 0.00| N.A. N.A,

(i) _|any Other (Total) 0 o 0 0.00 0.00] N.A. N.A.
Sub-Total (B){1) 16 62600 1000 0.10 0.10 N.A, N.A.

(2) [Non-institutions

(a) [Bodies|Corporate 517 2090379 2058479 3.34 '3.34] N, N.A.
Individyals - i. Individual | -

{b} ISharehplders Holding Nominal 25955 11766186 9867579 18.78 . 18.78 N.A. N.A.
Share Capital Up To >Rs. 1 Lakh. :
Individisals - ii. Individual
22:::22'2;'; i’ 1'::’52&5 ;“8:::3’1 48| 2694770 2694770 4.30 430 N, N.A.
Lakh . :

{c) |Qualified Foreign Investor 0 0 0 0.00 0.000 N.A. N.A.

(d) |Any Other (Total) 171] 936329 918529] 1.49 1.45) NA, NA.

{d1) [Non Resident individual 171 936329 918529 1.49 1.49] N.A. MN.A,
Sub-Total (B){2) _ 26691 17487664 15539357 27.92 27.921 N.A. N.A,
(T;)ta'):g'(’;)s}‘areh"'d'"g ()= 26707 17550264 15540357 28.02 2807 N, N.A,

[TOTAL [A)+(B) 26712| 62643759 60633852 - 100.00 100.00 0.00
Shares held by Custodians and
(C) {against which Depository Receipts 0 0 0  NA. 0.000 N.A.
~ |have been issued

C1 |Promoter and Promoter Group 0 o 0 N.A. 0.000 N.A.

C2 |Public 0 0 0 N.A. 0.00] N.a.

' GRAND TOTAL (A)+(B)+(C) 26712 62643759 60633852 N.A, 100.000
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For determining public shareholding for the purpose of Clause 40A.

~ *For definitions of "Promoter" and "Promoter Group”

*For definitions of "Public Shareholding", refer to Clause 40A,

; refer to Clause 40A.

(1){b) Statement showing shareholding of persons belonging to the category "Promoter and Promoter Group"

Total Shares Shares pledged or Details of warrants | 2¢tails of convertible Total shares
held otherwise encumbered _ securities .
(including
' asa% underlying
|3sa% of 0 | shares assuming
Sr.|Name of the| PAN of the of grand Asa % As a % total full conversion
No. shareholder| Shareholder grand < asa total | Number | total Numher of numbel" of of warrants and
Number | total [Number percentage| (A)+ of number of| convertible convertible convertible
M) (1) () (A) + (B) + jwarrants| warrants | securities securities of securities) as a
: _ (Iv) (B)+ | (vI) fiviy=(vt) /| (C)of | held of the held the same % of diluted
(C) (IV)*100 | sub- (X1)  |same class {x1) class share capital
clause {X) (Xn)
(v) ()a) -
(v {Xtn)
Wilemina .
1 Finance [AAACWS8959M{44915012 71.70 0 0.00 0.00 0 0.00 0 0.00 0.00
Corporation
Uma Devi . :
2 Singhania AAVPS3281L 150 0.00 0 0.00 0.00 0 0.00 0 0.00 0.00
3| AV avess2som| 150 | 000 0 | 000 [000]| o 0.00 0 £ 0.00 0.00
Singhania ' ' ' ’ ' ' '
g |JVardhan| o oca3em| 150 | o 0| o 000 |o000| o 0.00 0 0.00 0.00
Singhania ' ' ) ' ’ ;
Ayush
5 | Vardhan | BGRPS5481D 178033 | 0.28 0 0.00 0.00 0 0.00 0 0.00
Singhania .
TOTAL 45093495/ 7198 0o 0.00 0.00 0 - 0.00 0 0.00




t}{c) Statement showing_ Shareholding of persons belonging to the category "Public" and holding more than 1% of the total number of shares

Shares as a , : Details of convertible
) Details of warrants .
percentage of securities Total share
total number of . . shares .
shares {i.e {(including underlying
.e., o .

Sr. [Name of the |PAN of the |Number Grand Number | Asa % total Number of % w.rl.: tOt?I sha;z;::::ir:;nfffuﬂ

No.shareholder {Shareholder |of shares Total (A)+(B)+(C)|  of number of convertible num e'f;: warrants and
indicated in warrants |warrants of the| securities COI‘!V.EITI e R L
Statement at held same class held securities of the [convertible securities)
para (t)(a) same class as a % of diluted
above}

TOTAL 0 0.00 0 0.00 0 0.00 0

Shares as a
percentage of

Details of warrants

Details of convertible

IM¢) Statement showing Shareholding of persons helonging to the category "Public” and holding more than 5% of the total number of shares

total number of securities Total shar?s (including
shares {i.e., underlyu_'lg shares
Sr. IName ofthe |PAN of the |Number Grand Number | Asa % total Number of % w.r.t total assumlrfg full
No.sharehoider |Shareholder |of shares [Total (A)+(B)+(C) of number of | convertible number of conversion of
A, : -, convertible warrants and
‘ indicated in warrants (warrants of the| securities s . .
Statement at held same class held securities of the [convertible se_cuntl_es)
para (I}{a) same class as a % of diluted
above}
TOTAL 0 0.00 0 0.00 0 0.00 0.00




{H{d) Statement showing details of Iocked'—in shares

Sr,

. ‘ Locked-in shares as a percentage of total number of shares
INo Name of the shareholder|PAN of the Shareholder|

Number of locked-in sharesi{i.e., Grand Total (A)+{B)+(C) indicated in Statement at para
: (1)(a) above} ‘

TOTAL 0

0.00

{1){a) Statement showing details of Depository Receigts (DRs}

. Shares underlying outstanding DRs as a

Type of outstanding Number of . :
Sr. Number of . . _|Percentage of total number of shares {i.e., Grand

DR (ADRs, GDRs, X shares underlying - .
No. outstanding DRs \ Total (A)+(B)+(C) indicated in Statement at para

SDRs, etc.) ) outstanding DRs

: (1{a) above}
TOTAL - C 0

0.00

1% of the total number of shares
1% of the total number of shares

Type of \ Number of shares|Shares underlying outstanding DRs as a percentage of total
Sr. cutstanding DR . . e .
Name of the DR Holder underlying number of shares {i.e., Grand Total (A)+(B)+{C} indicated in
No. ' (ADRs, GDRs, outstanding DRs [Statement at para (1}{a) above}
SDRs, etc.) g P
TOTAL 0 0.00




(i) {a) Statement showing the voting pattern of shareholders,

if more than one class of shares/securities

is issued by the issuer,

Sr. Categdry of Number of Voting Righi.:s.held in .Totai Voting Total Voting Rights i.e. (Vi)
no, shareholder each class of securities Rights (Ili+1V+V)
As a percentage | As a percenta e
Class X Class Y Class Z or;: (A+B) & o f? A+B+C) €
(1 (1) () (v) V) (V1) vl (vim)
(A) |Promoter and Promoter Group?
{1) [Indian '
(a) |Individuals/Hindu Undivided Family 0 0 0 0 0.00 0.00
(b) [Central Government/State Government(s) 0 0 0 0 0.00 0.00
(c) |Bodies Corporate 0 0 0 0 0.00 10.00
{d) |Financial Institutions/Banks ~ 0 0 0 0 0.00 0.00
(e) |Any Other (Total) o - 0 0 0 0.00 0.00
Sub-Total (A)(1) . - 0 0 0 0 0.00 : 0.00
(2) [Foreign '
(a) Indfv?dualrs (Non-Resident Individuals/Foreign ' 0 0 0 o 0.00 : 0.00
Individuals) :
{b) [Bodies Corporate 0 0 0 0 0.00 0.00
(c) linstitutions 0 0 0 0 0.00 ' 0.00
{d} |Qualified Foreign Investor 0 0 0 0 0.00 0.00
{(e) |Any Other (Total) . 0 0 0 0 0.00{ . 0.00
Sub-Total (A)(2) 0 0 0 0 0.00 0.00
Total Shareholding of Promoter and Promoter
Group { :)= (A1) f( A2) ¢ omote 0 0 0 0 0.00 - 0.00
(B) [Public shareholding
(1} linstitutions
{a) [Mutual Funds/uTi 0 0 0 0 0.00 0.00
o) [Financial Institutions/Banks 0 0 0 0 0.00 - 0.00] -
(¢} [Central Government/State Government(s) o - 0 0 of 0.00 0.04]
(d} |Venture Capital Funds 0 0 o 0 0.00 ‘ 0,60
(e) linsurance Companies 0 0 0 0 0.00 O‘OQ
{f} [Foreign Institutional investors 0 0 0 0 0.00 0.0




-|Foreign Venture Capital Investors

0 0 0 0 0.00 0.00
(h) |Qualified Foreign Investor 0 0 0 0l 0.00 0.00
{h} lAny Other (Total} 0 0 0 0 0.00 0.00
Sub-Total (B}{1) 0 0 -0 0 0.00 0.00

2) |[Non-institutions
fa} [Bodies Corporate ol 0 0 0 0.00| 0.00
~ {Individuals - i. Individual 7 |
" i{b) |Sharehoiders Halding Nominal Share Capital Up To 0 0 0 0 0.00 0.00

>Rs. 1 Lakh.
-1k I
ol . N R, o oo
(¢} jQualified Foreign Investor 0 0 0 0 0.00 0.00
{(d) |Any Other (Total) 0 0 0 0 0.00 0.00
Sub-Total (B)(2) 0 0 0 o 0.00 0.00
Total Public Shareholding (B)= (B)}{1)+(B)(2) 0 0 0 " 0.00 - 0.00
TOTAL (A)+(B) ' 0 0 0 0 0.00 0.00|
res he ustodians an i ich )

() ?Ji?)ositorl:-Rbgcgipts havesbeedna;gjtllr;ilt_wmc o 0 0 0 0.00 0.00
C1 |Promoter and Promoter Group 0 0 ol 0 0 0
C2 [|Public 0 0 0 0 0 0
GRAND TOTAL (A)+(B)+C} . 0 0 o 0 0.00 0.00

78




PRE-MERGER SHAREHOLDING

{t}{a) Statement showing Shareholding Pattern--

Name of the Company : Sriyvam Impex Private Limited

As on Date : 31-Dec-2012

_ |Partly paid-up shares

No. of partly paid-

As a % of total no.

As a % of total no. of shares of the

conversion of warrants and convertible securities

up shares of partly paid-up Shares company _
Held by promoter/promoter group 0 0 0
Held by public ' 0 0 0
Total 0 0 . 0
_ |Asa % of total no. of As a % of total no. of'shares of
. . . No. of outstanding ; . the company, assuming full
Outstanding convertible securities - outstanding convertible ' .
securities o conversion of the
securities . -
convertible securities

Held by promoter/promoter group 0 0 ' 0
Held by public 0 0 0
Total 0 0 0

As a % of total no. of As a % of total nt?. of shares of thg
Warrants No. of warrants : company, assuming full conversion of

warrants « :

Warrants
Held by promoter/promoter group 0 0 0
Held by public 0 0 0
Total 0 0 0
Total paid- i i
otal paid-up capital of the company, assuming full 19646224




{1)(a) Statement showing Shareholding Pattern

Total shareholding as a
Sr. Category of Number of Total Numbhe;l:fi:hares percentage of tqt'ai number of ot:;fu:?:epé‘::ﬁf:b::e d
no. shareholder shareholders| rumber of dematerialized form shar_es , )
shares Asa Asa Asa
_ percentage of | percentage of :f‘;r::;r percentage |
(1 () (m (Iv) V) (A+B)* (A+B+C) (vin) Sliy=(vimy /|
' (Vi) {vi) | (v)* 100
(A) |Promoter and Promoter Group
(1} |Indian
(a) [ndividuals/Hindu Undivided 1 350429 0.00 1.78 1.78 0 0.00
Family
(b) Central Government/State 0 o o 0.00 0.00 ol o '
Government(s)
(¢} {Bodies Corporate O 0 0 0.00 '0.00 0 0.00
{d) [Financial Institutions/Banks 0 0 0 0.00 0.00 0 0 _
(e) |Any Other (Total) 0 0 0 0.00) 0.00 0 o
Sub-Total (A)(1) 1 350429 0.00 1.78 1.78 a - 0.00
(2) [Foreign. o
Individuals {Non-Resident ' 1l
(a) Individuals/(Foreign individuals) 0 0 0 0.00 0.00 0 0.00
{b) IBodies Corporate 1] 19295795 0 98.22 98.22 0 0.00
(c) [institutions .0 0 0 0.00 0.00 0 0.00
{d) |Qualified Foreign Investor 0 0 0 0.00 0.00 0 0.00[
(e) |Any Other {Total) 0 0 0 0.00 0.00 0 0.00
Sub-Total (A)(2) 1 19295795 0 98.22 98.22 0 0.00
Total Shareholding of Promoter 0 '
and Promoter Group (A)= 2l 19646224 100.00| 100.00 s
(A)(1)+{A)2) '




Public shareholding

(B)
(1) |Institutions
[@) [Mutuat Funds/UTI 0 o 0 0 of NA. N.A.
{(b) [Financial Institutions/Banks 0 0 0 o . 0 N.A. N.A.
(c) Central Government/State 0 0 0 0 o NA NA.
Government(s) . i
{(d) [Venture Capital Funds 0 0 0 0 0| NA. N.A.
(e) [Insurance Companies 0 0 0 0 0 N.A. N.A.
(f) |Foreign Institutional Investors 0 0 0 0 O N.A. N.A.
(g) |Foreign Venture Capital Investors 0 0 0 0 .0 N.A. N.A.
(h} |Qualified Foreign Investor 0 0 0 0 O NA, N.A.
(i} |Any Other (Total} 0 0 0 0 0 N.A. N.A.
Sub-Total {(B){1) 0 0 0 0 O NA. N.A.
(2) |Non-institutions
(a) |Bodies Corporate 0 0 0 0 - [0 N.A. N.A.
tndividuals - i. Individual 0 0 0 0 0
(b) [Shareholders Holding Nominal N.A. N.A,
Share Capital Up To >Rs. 1 Lakh.
Individuals - ii. Individual 0 ] 0 0 0
Shareholders Holding Nominal
Share Capital In Excess Of Rs. 1 N.A. N.A.
Lakh ,
(c) |Qualified Foreign Investor 0 0 0 0 0 N.A. N.A.
(d) |Any Other (Total) o] 0 0 0 0 N.A. N.A.
(d1) {Non Resident Individual 0 0 0 0 0 N.A. N.A.
Sub-Total {B)(2) 0 0 0 0 0 N.A. N.A.
Totat Public Shareholding (B)= [0 0 0 0 0 -
(B)(1)+{B)(2) - N-A.
[TOTAL {(A)+(B) 2| 19646224 0 100.00] 100.00

fuomehe
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Shares held by Custodians and

(C) {against which Depository Receipts 0 0 0 N.A. 0.00[ N.A. N.A,
have been issued

Cl |Promoter and Promoter Group : 0 0 0 N.A. 0.00f N.A, N.A.
C2 |Public o 0 0 N.A, , 0.00;] N.A. N.A.
GRAND TOTAL (A)+{B)+{C) 2| 19646224 : : 0 N.A, _ 100.00 - 0 0.00
(N{b) Statement showing Shareholding of persons belonging to the category "Promoter and Promoter Group"
Total Shares held Shares pledged or otherwise Details of warrants | Details of c?l?vertlble Tc:tal sh.ares
encumbered , securities (including
underlying
as a- % of | sha.res
Sr.| Name of the | PAN of the asa% | grand As a % total As a % total assuming full
No.| shareholder | Shareholder - of grand , asa total Number number of Number of | number of |conversion of
- | Number |total {A)|Number{percentage (A)+ (B) + of warrants of convertible | convertible { warrants and
m any () +{8) + (C) of sub- warrants the same | S€curities |securities of| convertible |
() (€ (V) | (viny=(vi) dause | held class heid the same | securities) as'
/ (V)*100 ) {x1} X) X1 class |a%ofdiluted|
(v) (vin) (Xn) | share capital
)
Wilemina
1 Finance AAACWSB959M119295795] 98.22 0 0.00 0.00 0 0.00 0 0.00 0.00
Corporation :
Ayush _
2 Vardhan BGRPS5481D | 350429 | 1.78 0 0.00 0.00 0 0.00 0 0.00 0.00
Singhania
TOTAL 119646224 100.00 0 0.00 0.00 0 0.00 0 0.00 0.00 |




1){c) Statement showing Shareholding of persons belonging to the category "Public" and holding more than 1% of the total number of shares

Shares as a
percentage of
total number of
shares {i.e.,

Details of warrants

Details of convertible
securities

% w.r.t total

Total shares
(including underlying

' shares assuming full
Sr. [Name of the |[PAN ofthe |Number [Grand Number | As a % total Number of S ass .mlng !
. number of conversion of
No.shareholder IShareholder |of shares [Total {A)+(B)+(C) of number of | convertible convertible warrants and
indicated in warrants jwartrants of the| securities . ! . il
securities of the [convertible securities)
Statement at heid “same class held a las as a % of diluted
para (i)(a) Same class
‘ above}
TOTAL 0 0.00 0} 0.00 0 0.00 0

1){c) Statement showing Shareholding of persons belonging to the category "Public" and holding more than 5% of the total number of shares

Shares as a . ' Details of convertible
Details of warrants -, :

percentage of _ , securities . .

totalnumber of Total shares {including

shares fie." underlying shares

_ 2., .

Sr. [Name of the |PAN ofthe [Number |Grand Number | As a % total Number of % w.r.t total assumar-lg ful::
No.|shareholder [Shareholder |of shares [Total (A)+(B)}+(C) of number of | convertible “Umbef of conversion Od .,

' ' indicated in warrants [warrants of the| securities convertible warrants and
Statement at held same class held securities of.the | convertible securities)|-
para (I)(a} same class as a % of diluted
above}

TOTAL 0| 0.00 0 0.00 0 0.00 0.00
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(1)(d) Statement showing details of locked-in shares

‘ Locked-in shares as a percentage of total number of shares
Zrc': Name of the shareholder|PAN of the ShareholderiNumber of locked-in shares {i.e., Grand Total (A)+(B)+(C) indicated in Statement at para|

(1)(a) above}
TOTAL ‘ 0 ' 0.00

{I)(a) Statement showing details of Depository Receipts {DRs)

Shares underlying outstanding DRs as a
percentage of total number of shares {i.e., Grand
Total (A}+(B)+(C) indicated in Statement at para
(I){a) above}

TOTAL . 0 0 0.00

Type of outstanding|
DR (ADRs, GDRs,
SDRs, etc.)

Number of
shares underlying|
outstanding DRs

Sr.
No.

Number of
- |loutstanding DRs

i) (b) Statement showing holdin Qf Depository Receipts (DRs), where underlying shares held by’ romoter group' are in excess of

1% of the total number of shares

f .
Type o . Number of shares|Shares underlying outstanding DRs as a percentage of total
Sr. outstanding DR . . - o .
No Name of the DR Holder(ADRs GDRs underlying number of shares {i.e., Grand Total {(A)+(B)+{C) indicated in
L} ’ r

SDRs, etc)  |outstanding DRs \Statement at para (I)(a) above}

TOTAL 0 - 0.00




I} (a) Statement showing the voting pattern of shareholders, if more than one class of shares/securities is issued by the issuer,

Sr. Category of Number of Voting Right.s.held in .Total Voting Total Voting Rights i.e. (Vi)
ho. sharehoider each class of securities Rights (HH+1V+V)
As a percentage | As a percentage
- Classx | clase | classz oA AB) | o (AeBe)
n () _ (Vi) vy {vin
(A} |Promoter and Promoter Group
(1) |Indian
(a) |individuals/Hindu Undivided Family 0 0 0 -0 1 0.00 0.00
(b} |Central Government/State Government(s) 0 0 0 0 0.00 0.00
(c) |Bodies Corporate 0 0 0 0 0.00 0.00
(d} [Financial Institutions/Banks 0 0 0 0 0.00 0.00)
(&) [Any Other (Total) 0 0 0 0 0.00 0.00
"|Sub-Total (A}{1) 0 0 0 0 0.00 0.00
(2) |Foreign
(a) lndividuals {Non-Resident Individuals/Foreign 0 0 o o 0_00' 0.00
individuals)
(b} {Bodies Corporate 0 0 0 0 0.00 0.00
{c) {Institutions 0 0 0 0 0.00 0.00
{d) |Qualified Foreign investor 0 0 0 0 0.00 0.00
{e) |Any Other (Total) 0 0 0 0 0.00 0.00
Sub-Total (A){2) 0 0 0 0 0.00 0.00
Total Shareholding of Promoter and Promoter
Group (Al (A)(1) f( AN2) 0 0 0 0 0.00 0.00
(B) |Public sharehoiding
{1) [Institutions
(a) |[Mutual Funds/UT! 0 0 0 0 0.00 0.00
(b} |Financial Institutions/Banks 0 0 0 0 0.00
{c) [Central Government/State Government(s) 0 0 0 0 0.00
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{d) IVenture Capital Funds 0 0 0 0 0.00 0.00
(e} |Insurance Companies 0 o 0 0 0.00 0.00].
(f) |Foreign Institutional Investors 0 0 0 0 0.00 0.00
(g) |Foreign Venture Capital Investors 0 0 0 0 0.00 0.00
(h) |Qualified Foreign Investor 0 0 0 0 0.00 0.00
|th) |Any Other (Total) 0 0 0 0 0.00 0.00
Sub-Total {B)(1) 0 0 0 0 0.00 0.00
{2) |Non-institutions
{a) [Bodies Corporate 0 0 0 0 0.00 0.00
Individuals - i. Individual
(b) [Shareholders Holding Nominal Share Capital Up To 0 0 0 0 0.00 0.00
>Rs. 1 Lakh.
Individuals - ii. Individual Shareholders Holdin :
Nomin:IaShare C;jpital In Excess gf Iis. 1 I(.)akh ° 0 0 0 0 0.00 0.00
(c) |Qualified Foreign Investor 0 0 0 0 0.00 0.00
{(d) |Any Other {Total) 0 0 0 0 0.00 0.00
Sub-Total (B}(2) 0 0 0 0 0.00 0.00
Total Public Shareholding (B)= (B}1)+(B)(2) 0 0 0 0 0.00 0.00
TOTAL (A)+(B) o o - 0 - 0 0.00 0.00
Shares held by Custodians and against which
© Depository Re‘::eipts have been ifsued 0 0 0 0 0.00 0.00
Cl |Promoter and Promoter Group 0 0 0 0 0 0
- €2 |Public 0 o 0 0 0 0
GRAND TOTAL (A)+(B}+(C} 0 0 0 0 0.00 0.00




.
pradde
- -~
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Quarterly Compliance Report on Corporate Governance ‘
Name of the Company: Ester Industries Limited
Quarter Ending on: 31* December, 2012

Particulars Clause of Compliance | Remarks
Listing Status '
Agreement Yes/No
{1 Board of Directors 49|

{(A) Composition of Board 49(1A) Yes -

(B) Non —~ Executive Directors’ | 49(IB} Yes -

compensation & disclosures

(C) Other provisions as to Board | 49{IC) Yes -

and committees :

(D) Code of Conduct 49(ID) Yes -

Il Audit Committee 49(1}) -

(A) Qualified & Independent | 49(lIA) Yes -

Audit Committee

(B) Meeting of the Audit | 49(iIB) -

Committee Yes

{C) Power of Audit Committee 49(11C) Yes -

{D) Role of Audit Committee 49(11D) Yes -

(E). Review of Information by | 49(lE) Yes -

Audit Committee

fil. Subsidiary Companies 49(1Ir) NA There is no material non-listed
Indian  Subsidiary of Ester
industries Limited

IV. Disclosures 49(1v)

(A) Basis of related parties 49(IVA) Yes -

transactions '

(B) Disclosure of Accounting | 49(IVB) Yes -

Treatment

(C} Board Disclosure 49{I\/C) Yes -

{D) Proceeds from Public 49(1VD) NA -

issues, right issues,

preferential issues-etc.,

(E) Remuneration of 49{IVE) Yes -

Directors

(F) Management | 49{IVF) Yes -

{G) Shareholders 49(IVG) Yes -

V. CEO / CFO Certification 49(V) Yes Complied as part of the Annual
Report of the Company

VI. Report on Corporate 49(V1) Yes Complied as part of the Annual

Governance ‘ Report of the Company

VI, Compliance 49(vIY) Yes Complied as part of the Annual

Report of the Company

For Ester Industries Limited

\ VQ
/
;lwaker Dinesh

Company Secretary
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Name of the Company: Ester Industries Limited (Transferee Company)

17

{Rs. in Crores)

For the Nine For the year For the year For the year
Months ended ended on ended on ended on
on 31/12/2012 31/03/2012 31/03/2011 31/03/2010
(Unaudited) (Audited) {Audited) (Audited)
Equity Paid up Capital 31.45 31.45 31.45 31.45
Reserves and surplus* 234.59 232.59 246.65 146.94
Carry forward profit/ - - - -
{losses) )
Net Worth** 260.66 258.55 272.47 172.29
Miscellaneous Expenditure | - - - -
Secured Loans 260.59 237.42 218.89 54.39
Unsecured Loans - - - -
Fixed Assets 363.80 350.45 363.23 135.79
Income from Operations 672.10 699.58 671.64 395.37
Total income 676.28 705.36 673.28 396.58
Total Expenditure*** 673.17 726.33 479.89 355.24
Profit /(Loss) before Tax 3.11 (20.97) 193.39 41.34
Profit /{Loss) after Tax 2.10 (13.92) 129.47 27.87
Cash profit 24.52 5.57 211.32 55.49
EPS (in absolute Rs.) 0.33 (2.21) 20.59 4.85
Book value (in absolute Rs.) | 41.44 41.11 43.32 27.39

*Reserve and Surplus includes Net Surplus in Profit and Loss Statement.
**Net Worth = Equity Share Capital + Reserve and Surplus (excluding Revaluation Reserves, if any)

*#* Total Expenditure includes Depreciation & Finance cost and excludes income Tax.

Caiculation of Net Worth-

As on As on Ason As on
31/12/2012 31/03/2012 31/03/2011 31/03/2010
Equity Share Capital 31.45 31.45 31.45 31.45
Reserves and Surplus 234.59 232.59 246.65 146.94
Less: Revaluation Reserve 5.38 5.49 5.63 6.1
Net Worth 260.66 258.55 272.47 172,29
Calculation of Cash Profit -
For the Nine For the year For the year For the year
Months ended ended on ended on ended on
on 31/12/2012 | 31/03/2012 31/03/2011 31/03/2010
Profit Before Tax 311 (20.97) 193.39 41.34
Depreciation 21.41 26.54 17.93 14.15
Cash Profit 24,52 5.57 211.32 55.49
TOUST
~&
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Name of the Company: Sriyam !Impex Private Limited (Transferor Company)

(Rs. in Crores)

DS

For the Nine For the year For the year For the year
Months ended ended on ended on ended on
on 31/12/2012 31/03/2012 31/03/2011 31/03/2010 .
{Unaudited) {Audited) (Audited) {Audited)
Equity Paid up Capital 19.65 19.65 19.30 0.01
Reserves and surplus* 27.14 28.33 28.17 .{0.12)
Carry forward profit/ (1.43) (0.24) (0.39) (0.12)
(fosses)
Net Worth** 46.79 47,98 47.47 {0.11)
Miscellaneous Expenditure | - - - -
Secured Loans - - - -
Unsecured Loans - - 0.39 0.17
Fixed Assets 3.67 4.89 6.52 0.01
income from Operations 0.71 1.91 3.64 -
Total Income 0.71 3.80 5.48 0.00
Total Expenditure*** 1.90 3.63 5.72 0.00
Profit /{Loss) before Tax (1.19) 0.17 (0.24) {0.00)
Profit /(Loss} after Tax {1.19) 0.16 {0.28) (0.00)
Cash profit ' 0.03 1.80 1.39 (0.00)
EPS (in absolute figures) {0.61) 0.08 {10.77) (1.53)
Book value (in absolute 23.81 24.42 24.60 _ ’
figures)

*Reserve and Surplus has been taken after deducting carry forward losses.
**Net Worth = Equity Share Capital + Reserves and Surplus (excluding Revaluation Reserve if any)

*** Total Expenditure includes Depreciation & Finance cost and excludes Income Tax.

Calculation of Net Worth.-

Year As on As on As on Ason
31/12/2012 31/03/2012 31/03/2011 31/03/2010

Equity Share Capital 19.65 15.65 19.30 0.01

Reserves and Surplus | 57 14 28.33 28.17 (0.12)

Net Worth 46.79 47.98 47.47 {0.11)

Calculation of Cash Profit -

Year For the Nine For the year For the year For the year
Months ended ended on ended on ended on
on 31/12/2012 | 31/03/2012 31/03/2011 31/03/2010

Profit Before Tax (1.19) 0.17 {0.24) 0.00

Depreciation 1.22 1.63 1.63 0.00

Cash Profit 0.03 1.80 1.39 0.00
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< \ ' Golt View Corporale Tower-8
SR.Barupor& Co | Sector 42 Secior Rosd

Lhartered Azcountants

1 ?
o
Gurgaon-122 002, Haryana, India

Tel . +81 124 464 4000
Fax:1+9] 124 464 40350

Limifed Review Report

Review Report to

The Board of Directors
Ester Indusities Limited

"
1

i

We have reviewed the accompanying statement of unaudiled financial results of Ester

Industiies Limited (‘the Company’). for the quarter ended December 31, 2012 (the
“Statement”), except for the disclosurés regarding ‘Public Shareholding’ and ‘Promoter
and Promoter Group Shareholding’ which have been traced from disclosures made by
the management and have not been reviewed by us. This Statement is the responsibifity
of the Company’s management and has been approved by the Board of Directors/
commitiee of Board of Directors. Our reSponSibthy is to issue a report on the Staternent

based on our review.,

We conducted our review in accordance with the Standard on Review Engagemenis
(SRE) 2410, Review of interim Financial Information Performed by the Independent
Auditor of the Entity issued by the Institute of Chartered Accountants of india. This
standard requires that we plan and perform the review to obtain moderate assurance as
fo whether the Statement is free of material missiatement. A review is limited primarily to
inquiries of company personnsl and analytical procedures applied to financlal data and
thus provides less assurance than an audit. We have not perforrmed an audit and
accordingly, we do not express an audit opinion. :

Based on our review conducted as above, nothing has come fo our attention that causes
us {o believe that the accompanying Statement of unaudited financial results prepared in
accordance with recognition and measurement principles laid down in Accounting
Standard 25 ‘“Interim Financial Reporting”, [notified pursuant {o the Companies
(Accounting Standards} Rules, 2006, (as amended)] and other recognised accounting
practices and policies has not disclosed the information required to be disclosed in terms
of Clause 41 of the Listing Agreement including the manner in which it is to be disclosed,

or that it contains any material misstatement.

Gy g e
For S.R. BATLIBOI & CO. _ CEHTIHE[} TRUE COPY

Firm registration number: 301003E
Chartered Accountants

per Manoj Gupta
Partner '
Membership No - 83808

Place. Gurgaon, Haryana
Date Fabruary 11, 2013

W
K\ FAMAR
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ESTER INDUSTRIES LIMITED
REGD, OFFICE : SOHAN NAGAR. P.O. CHARUBETA
KHATIMA - 262 308, DISTT. UDHAMSINGH NAGAR {(UTTRAKHAND)

STATEMENT OF UNAUDITED FINANCIAL RESULTS FOR THE QUARTER ENDED ON DECEMBER 34, 2012

130

) (RS, In lacs)
8r. Particalars. Thiree mouths 'P.receding.-'rhr_ee {r‘;lrxp“?::::f ‘Nine months (:‘::?2?”;(:;’:3 Previous Year
Ho caded months énded ended ended
ended ended
31Dec-12 30-Sep.12 Fi-Dec-11 3t-Dec-i2 31-Dec.it FLMag-12
{Unawdited) {Unaudited) (Unaudited) {Unaudited} (Unsudited) {Audited)
PARTT : -

1]  jlireome from Operations ] :

u} Net selesineome from Ciperations (Net of Exvise Duty) 23,146.34 20,7786 17.030.79 6598236 50,047.3% 648,394.29
b) JOther Operating Income 4996 420,45 424,11 1.227.87 126398 1,563.72
1 [Totat Tucome Trime aporation { net} (ki) +His) 23,856:30: 11,191.31 17:454.90 | 67,210.23 5131136 63.958.01
2 |Expeases ’ :
) [Cost of murerials consmmiad 17.673.50 14,190.42 ¥3.098.79 48,799,15 309067 51,8333
b} |Changes in nverories of Finished goods and work i progress 144340 580.81 {1,266.74)y {508.48); (1652233 {2,474.46)
o) [Employee benefiis expenses 7805 73502 64344 2,246 37 181729 248220
oy | Depraciation and amorization expense 736,06 71292 678,88 214075 2,002.42 2,653.54
&5 (Lossi( Protit) on Foreign Bxchange Fluctuation (Net) (185.96) (40483} 2052 (305.14) 1434 (318243
fj {Other expeuses . 4,53443 4,1 98_,}-& 360151 §2,638.43 10,733.42 $4,589.34
[Total Expenses (nrbreresems) 23,112.08 20,035.45 17.676.40 £5,031.08 £0,025.9¢ 68,769.21
3 Profit/ {loss} from Qperation before Other Income, Finance cost-and Exeeptional lems (1-2) 443.22 1.135.86 221.30) 2,170.15 128545 1,188.80
4 lOther Income : 27.33 30,55 43.49 112.80 19187 264,07
5 Profit./ ( loss) from erdinnry activities before Finance cost and Exceptional ltem ¢ 3+4) 470.55 1,186.41 (178.01) 1,291,958 1,477.32 1.:452.87
[ Tinance cost - 438.i7 661.59 958.51 F98G.50 2,640.87 3,549, 48
7} {Profit/{ loss) frem ordinary activities after Finance cost but before Exceptional ftem (5-6) 32.38 524,82 ¢1,136.52) . 31145 {1.163,55) (2,096.61)
8| [Exceptional items - B < - - -
31 [Profit/ (loss) trom Ordinary Activities before tax (7+8) 32,38 524.52 (1,136.52) 31145 [1,163.55) {2,096.61}%
16} {Tax expense. 639 173.92: Al 101.16 (395.02) (704.70)
11 Net Profit / (loss) trem Ordinary Activities after (ax (9-10). 26,65 350,90 (788.37) 2H29 (768.53) (1,391.91)
12p  [Pranedinacy hem (net of tax expense) - . - . - R
13 Net Profit / (Joss) for the perfod (13-12) 2609 350,90 (748.37) 210,29 {768.53) (1,391.91)
] [Paid-up equity share capital 3. 144,69 3.144.69 314469 313469 3.144,69 3,144 .69
{Face Value of Share Rs. 5/- each) : ’

S| [Reserves - - . . . 2271026
(exciuding Revaluation Reserves as per balance shewt of previdus aceaubting yeary

16 |Eaming Per Share { fiee value of Rs. 'S cach)
Basit arid diluted EPS before Extraordinary items for the period, for the year to date and for the previous year (nof .04 0.36 (1.25) 0,33 (1.22) (220
annuakized) . )
Basx'ca1 zfn;id v.;iiubed EPB after Extraordinary iterns for the period, for thé yearto date and for the previous year {not 0.04 .38 {1.233 0.33 1.2} {2.21)
annualiz "
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ESTER ANDUSTRIES LIMITED.

REGD. OFFICE : SOMAN NAGAR, PO, CHARUBETA
KHATIMA ~262 308, DISTT, UDHAMSINGH NAGAR (UTTRAKHAND)

STATEMENT OF UNAUDITED FINANCIAL RESULTS FOR THE QUARTER ENDED ON DECEMBER 31,20 12

131

{Rs. Ia lacs)

4 Subseqguent to quarter end, the Board of Directors jn its meeting held on January 17, 2013 sccorded thie.appraval of Scheme of amalgamation of Srivam Impex Private Limited ("the Promoter geoup tompany”} with Ester Industries -

AR
FRDMETE
. Q"\r( - rﬁ""}m - %/‘{5\
LQ; Biggyes VO, \}
1]

NOTES :

Directors at its meécting held on February 11, 2043,

2 Previous year / previeus period figures have beeu regrouped / reclassified 1 confinm to current period. classification.

3 Pursuznt to a Ministry of Company alfuirs clarifiention of Paea A6A on Acepunting Standard -1 | relating to "he effects.of changes in Foreign Exchange Rutes”, dated August 09, 2012, the Company has agcounted for the exchange
differences arising on reporting of leng term fareign currericy moneary itms for acguisition of a depreciable capital asset.as an addition 1 or deletion from the cost of da

of foreign exchange fuctuation of Rs, 82411 lacs and depreciation of Ry 16,40 lacs for the nine monthy peritd ended December 31, 2012,

Limited ("{he Corapany”) subject to regulatory and other approvals.

Place © New Delhi
BDate : February 11,2013

For
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Sr. . Three months Preceding Three Corresponding Nine months Cﬂ:respoudmg Previous Yerr
Particulars . Three months Ning months
ne ended months endee cuded ended ended ended
31-Dee-12 30-Sep-12 31-Dec-1 3i-Dec-12 3-Dec-il | 3i-Mar-12
{Unaudited) (Unaudited} {Unaudited) (Unandited) {Unaudited) {Audited)
PART 1 .
A L PARTICULARS OF SHAREHOLDING
§ [Public Sharcholding ) : ‘ .
Number of Shares 17.530.264 1'7,550;264 17,550,264 17,530,264 17,550,264 F7.530,265
Percentage of Shareholding 27.90%] 17.‘}(}%; 27.90% 27.90%| 2790% 2750%
| 2[Promoters and promoter group Shareholding
) Pledged/ Encumbered ‘
Nurmiber of $hares il Ml wit Nl il Nii
Pereentage of shiees (as's % of the tofal sharcholding of prommoter and promoter group) . - - -
Percentage of shures (as s % of total shure capital of the Company} - - - -
13Nén - gneumbered -
‘Number of Shares . 45,343,442 45343 442 43,343,442 | 45,343 442 45,343,442 435,343,442
Percentage of shares (as o % of the total shareholding of promoter and promotér group) 0% 100% 100% 100% % 160%
Percentage of shares (as a % ofwtal share capital of the company) 72.10% TE10% 72108 72.10% T2 0% 7210%
Parﬂc‘uiam 3 Months mdf‘ﬂ
on Dec 31, 2042
B INVESTOR COMPLAINTS
Pending at the beginning of the quarter Nit
Received during the quarter . 4
Digpased of during the quarter 24
Remaining unresolved at the end of the guarter Nil

1 The upaudited results for te quraner ended December 31, 2012 have been subjected to a limited review by the stettory duditors. These resufly bave been roviewed b} the Audit Committee and bave been approved by the Bourd of

preciabls asset wae.f April 01, 2012 resuiting in capitatization.

\!
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SEGMENT WISE REVENUE, RESUL'TS AND CAPITAL El\:ﬂ.‘LOYE!}
FORTHE QUARTER ENDED ON DECEMBER 31, 2412

{Rs. In laes)

‘Three months | Preceding Three | Corresponding Three | Nine months | Corresponding Niae
ended months ended months ended ended months ended Previous Yeur
Particulars ended
: 3i-Dec-i2 30-Sep-12 31-Dec-11 31-Dec-12 31-Dec-11 3i-Mar-12
{Unawsdited) {Unaudited) (Unaudited) (Linaudited) (Unaudited) {Audited)
1. Segment Revenue P ;
a. Polyester Chips and:Film 2105635 18,553.01 13, 850L66 . 59,676.83 46.028.70 62,921.17
b. Engineering Plastic '2,499.95 263830 1,604.24 7,533.40 5,282.60 7,036.84
Net sales/Income From Operations 23,556.30 21,191.31 17,454.90 67,210.23 51,311.36 £9.958.01
2. Segment Resilts '
(Profit / (toss) before tax and interest from each segment} . !

a. Polyester Chips and Film ' ' 894,32 1,424.06 993.16 418941 | 4,190.20 4,083.32
b, Engineering Plastic 15742 274.37 0.42 W7.66 306,77 348.96
Total £,0651.74 1,698:43 993,58 4,587.07 4,496.97 4,432.28
Less @
i, lmteresl 438.17 661.59 93851 1,980.50 | 2,640.87 3,549.48.
i, Other un-allocable expenditure net off from Un-sHocable income 581.19 512.02 1,171.59 229511 3.019.65 2.979.41
‘Totul Profit Before Tax 3238 524.82 (1,136,524, 311.45 (1:163.55)] (2,096.61)
3. Capital Employed '
(Segment assets— Segment Liabilities),
9. Polyester Chips and Film 43,005.15 42.259.77 4786284 43,005.15 42.862.84 41,133.41
b. Engincering Plastic 4.900.56 427372 3,508.54 4.900.56 3,508,54 3,040.09 |
c. Unallocated | (21,302.8%) {19,933.03) (19,340.77) {21,302.83) (19,340.77) (17,769.91)
Total 26,602,.88 26,550.46 27403061 26,602.88 | 27,030.61 26,403.59
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