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Notice to Reader

Jr This report is prepared by Haitron (‘ )it‘al Advisers Private Limited (”S ttron”)

solely for the purpose of givtng a "Fairness Opinion” on
”

Valuation Certificate”

issued in connection with the proposed “Scheme of Arrangement” (the Scheme)

between Archidply Industries Limited ("Demerged Company" or "/\llr”) and

Arehidply Decor Limited ("Resulting Company "or "/\I)lr") and their respective

shareholders and creditors. 'l'he fairness opinion report is required to be

submitted to the sloek exchan 195 to facilitate the companies under regulations '1'],

37 and 94 of Slilil (Listing7 Obligations and Disclosure Requirements) Regula t‘ions,

2015 read with Securilies Exchange Board ot’ India (”Sltlit“) Circular Nos.

CID/Dilfi/ClR/Ztll 7/2] dated 10‘“ March 2017 including Circular

(SUD/Dilfl/CIR/ 2017/26 dated 23 March, 2017 (if applicable) and Circular

ClVD/DIL’S/CIR/ZOIB/Z dated 3 January, 2018‘ This report is not to he used,

circulated, and quoted otherwise than {or the purpose stated herein. This report

is subject to the scope oi limitations detailed hereinafter. As such the report is to

be read in totality and not in parts. This report has been prepared solely for the

purpose set out in this report and should not be reproduced (in part or otherwise)
in any other documenl whatsoever without Saffron‘s written consent

For the purpose of this assignment, Sattron has relied on the Valuation Certificate

dated May 30, 20'18 is. led by Ms. l’ayal Gada, Chartered Accountant

(Memlgnership No: 110424) {or Suresh Shah (it Cor Chartered Accountants, (liNN:

'lZSUHSW) tor the proposed ”Scheme of Arrangement" oi Alli and ADI , and their

rt‘srnielive shareholders and t’retlitors and intormation and explanation provided

to it, the accuracy whereot has not been evaluated by Saffron Saffron’s work does

not runslitute certification or due. tliligeuee ol any past working results and

Haitron has relied upon lln‘ information provided In it as set oul in Working; results

of the aforesaid reports

Sailiton has not carried out any physical verification of the asst‘ls and liahililies ol’

the mmpanies and takes no responsibility on the identification and availability
of Sixth assets and liabilities.

We hereby give our eonsenl to present and disclose the liairuess Opinion in Ihe

general meetings ot the shareholders and meelings of creditors of All. and ADL

and to the Stock ltxehanin‘s/ Securities and lixehange Board rtt India (”fililil"),

Regional Director, Registrar oi Companies and other relevant amn‘opriali:

authorities; whose. approval is required to the Scheme of Arralntt‘rnent,/Our
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opinion is not, nor should it be construed na our opinion in certify/mp, ll‘tt‘

mmphance of the proposed scheme of Al’l‘ittl)’,t!ttlt3ltl with the provrsinns ot any

lew including rompnnies, taxation and capital market related laws or as regards

any legal implications or issues arising thereon.

'l‘he information contained in this report is selet‘tive and is subject to updating,

expansions, revisions and amendment, it any. it does: not purport to contain all

the information recipients may require. No obligation is accepted to provide

recipients with access to any additional information or to Correct any inaccura . ,s

which might become apparent. Recipients are advised to independently conduct

their own investigation and analysis of the business of the Companies. The report

has been prepared solely for the purpose of giving a fairness opinion on Valuation

Certificate issued for the proposed Scheme of Arrangement between A1]. and

ADI. and their respective shareholders and (‘reditorby and may not he npplirable

or referred to or quoted in any other ('ontexl,

Manngen‘ient has been provided with an opportunity to revtew factual

information in our report as part of our standard practice to ensure that factual

inaccuracies/omissions/ctr. are avoided in our final signed report.

For Saffron Capital Advisory Private Limited

Managing Director



I. Demerged Company
~ Areliidply Industries Limited (AIL):

Airliidply Industries limited a Limited company incorporated under the Companies

Art, ‘I95611aving its registered office at Plot N071 SCClKH‘ - 9, Integrated Industrial Estate,

SIDCUL, l’ant Nagar/ Rudmpur, Udham Singh Nagar, Uttarakhand ~ 26%‘l53

All. is a well-established company, engaged in the business of wood panel products

and decorative surfacing products and has two manufarturing undertakingsk

a) Rndrapur (Uttarakhantl) Undertaking (to be retained by and part of All.)

b) Chintamani (Karnataka ) Undertaking (to be demergcd and part of ADL,

Resulting Company)

All, is a listed Company and its shares are listed on BSIZ limited and National Stock

Exchange of India Limited (NSIQ),

Resulting Company— Arcliidply Decor Limited (ADL):

Arehidply Decor limited is a public I ,imited company incorporated under [he

Companies Aet, ZUIII, ( as defined hereinafter) having its registered ()lliee nt

l’lol No7, Sector — 9, lntegrated industrial Estate, SIDCUI ,, ’ant Nagar, lx’udrapm‘,

Udliani 511ml} Nagar/ UR , 263 lfli .

ADI, is a newly Incorporated company with the main elvjeels ul inamilm‘tnrirnv] and

trading of Wood panel prod nets and other related activities

AD]. is an unlisted company as ontlate.

Valuation has been derided based on the Valuation Certificate dated May 30, 2018

prepared by Ms. l‘ayal (iada, Chartered [\cmuntant (Membership No; l Ill/1211) [or

Snresh Shah Kr Co, Chartered Accountants] (llRN : 19,5085W)

ADI . will he issuingl (One) qunity ShaTCOlADLOllNl<ll)/~Uflt‘l1itlllypilitl up for

(mil in exvhange (If), every 4 (l‘our) liquity Shares nl /\ll . at lle’ '[U/ reat'li lully paid

up in Consideration thereol
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We, Salt'ron (apitnl [\ilvisnrs Private limited, a ‘liBl registered (‘zilegoryl

Merchant Banker, have been engaged by All. to give a tmrnoss opinion on

Valuation Certificate issued (or the proposed Scheme of Arrangement of /\IL and

ADL and their respective shareholders and creditors

Exclusions and Limitations

Saffron has been requested by All. to submit a report by giving a lairnnss opinion

on Valuation Certificate issued for the proposed Scheme of Arrangement between

All; and ADL and their respective shareholders and creditors.

We have given the Fairness Opinion on the basis of the following information

provided to us by All, and ADL/ Collated by us from publicly available sources,

like website (it 13le and NSll:

a) Draft Scheme of Arrai'igement provided by All“

b) Certified true copy of the reanlutiona passed at the meeting of the Board of

Directors of All , and ADI _

C) Valuation (.ertitii'atv date May 3t), 2(118 issued by Mar l’ayal Gada, Chartered

Accountant (Membership No: 110424) for Suresh Shall & Co, Chartered

Accountants, (t‘RN
'

125(185W)

d) Such other information and explanations as we required and Wl|it‘l1 have been

provided by the management of All ,.

Our valuation exercise and rom'luslonh reached by us are dependent on the

information provided to us being complete and m‘rnrate in all material respects.

Our scope of work does not enable us: to accept responsibility for the nernracy and

completeness of the information provided to us. The scope of our emfiigmnt'nt dUOH

not involve performing nudit tests {or the purpose of expressing an opinion on the

fairness or m‘rnracy ot any linznn‘ial or unnlytit'al int‘orn‘talion usual during; the

iourse of our work As .sm‘h we have not performed any mntil, )(‘Vlt‘w or
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examinations ol any of the historical or prospective infornmllnn used and,

therefore, do not express any opinion with regard to the same. in addition, we do

not take any responsibility {or any Changes in the information used [or any reason,

which may occur subsequent to the date of our report

4. Our report will not be offered to any section of the public to subscribe {or or

purchase any Securities in or assets or liabilities of any company or business valued

by us. This report is prepared with a limited purposc/ scope as identified/ stated
'

sued. li must notearlier and will be confidential being for use only to whom it i

be copied, disclosed or circulated in any correspondence or discussions with any

person/ except to whom it is issued and to those who are involved in this

transaction and for various approvals For this transaction.

Conclusion and Opinion on Valuation Certificate

Conclusion:

We have reviewed the valuation certificate and based on the inlermation, material

data made available to us, to best of our knowledge and belieL the valuation prepared

by the Valuer Ms. I’ayal Gada ,
Chartered Accountant (Membership No: 110424) for

Suresh Shah & Co, Chartered Accountants, (liRN : 125085W) is Fair and Reasonable.

For Saffron Capital Advisory; Private Limited

Managing 1) cctor

For ARCHIDPLY INDUSTRIES LTD.

Fat ' —

Company Secretary


