Hq-;rnb?x{.{f:éf-*f

Q
MARK
CORPORATE ADVISORS

Cctober 31,2020
MCAPL: MUM: 2020-21: 0036

T,

Board of Directors

Kotharl Tndustrinl Corporation Limited
Kothari Bldgs, 20,

Mungabakikam High Road,
Chennai-600 035

Sub | Fairness Opinion Certificate on the Valuation of shares in the matter Heduction of Share
Capital of Katharl Industrial Corporation Limited (*KICLT)

Dear Sir,

This has refevence to the request made by the management of Kothas Industrinl Corporacion  Limied
{“KICL™). The Beard of Directors of KICL has appainted us on Qctober 29, 2020 and has requested WE [ Esue
Faimess Ompinion Certificate in connection with the valuation exercise being carried out by Mr L K
Sivaramakrishnan, Chartered AccoustantRegistered Valuer (hereinafier referred 1o s “the Valuer®) for
recommending the Fair Yalue for the Reduction of Share Capital of Kothari Industrial Corporation Limied

1. PURPOSE OF VALUATION

1.1 The Board of Directors of have considered Reduction of Share Capital of Kathari [ndustrinl Corpoestion
Limited to the tune of §6,27,000 Equity Shares of the Company which were alloited 1o the Promoter Group
on March 31, 7076 and ot yet listed on BSE Limited

12 In this'regard, Mr. L K Sivaramakrishnan, Clanered AccountantRegistered Yaluer were appointed 1o carry
out the valuation of Equity Shares 1o arrive at the' fair value of Equity Shares of BICL in the matter af
Reduction of Share Capital,

1.3 The information contained herein and our cerfificate ks confidential. 1t is intended only for the sole wse of
captioned purpose including for the purpose of obtaining requisite approvals as per SEBI (LODR)
Regulations, 213,

1. SOURCE OF INFORMATION

For the purpose of the valuation, we hive relied upon the following source of Infarmalion peavided by the
managertent of the Companies:

i} Memorondum and Aricles of Associatlan;

i} Audited Consolidated and Standalong Financial Ststements of the Company for the vears ended March 31,
2020 and March 31, 2009,

ili} Provistenal Financiol Sialements of the Company ended October 15, 20200

vl Sharehokding patiem of the Company s en | Ath Ocrober 20
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Vil Drafi Scheme of Capital Reduction of Kothari Industrial Corporation Ld and #s Shoreholders and
Creditors,

wii} Joiet Memo of Compromise filed by the Eothan Industrial Corperation Lid {Corporate et ) and Beakae
Properties P Lid (Financial Crediter) filed betore Matlonal Company Law Tribunal {NCLT). Chennai
Berch, Chenna,

vill} Discussions with the Management and athier quantitative and qualitative dats
3, EXCLUSIONS AND LIMITATIONS

1.1 Cenglusions reached by us are dependent on the iffonmotion provided 1 us being comphete & accurate in all
material respects, Cur scope of work does nol enablé us to nceept responsibility foe the accuracy and
completeness of the information provided to us. The scope of our assignment did nod invoive us performing
gudit vears Tor the purpose of Expressimg on opinion on the fximess or acguracy of anv financial or analytical
nformation wed during the course of owr work, We have pot performed any audit, feview or examinaions
of sy of the historical or prospective information used and. therefore, di not express any opinion with
regard to the same. In addition, we o not take any responsibility for any changes in the mformation used for
any resson, which may oocur subseguent Lo the date of our cestificale,

13 This certificate is prepared with a limited purpese/scope as identified stated earfier and will be confidential
being foe use only 1o whom it is issied. 1t must pol be copled. disclosed or circulated in any correspandende
ar disclssions with any persin, except 16 whom iLis issued and to thise who are involved in this transaction
and For various approvals for this transaction.

4, VALUATION METHODOLOGY ADOFTED BY THE VALLUER

in arviving at the Fair Value of Equity Shares af KICL. we have determined the values independently but oo
a relutive basis. We kave considered the niethods relevant and applicable, which included:

Iy Assel Approach - Book Value Method
1) Income Approach
(2 Discounted Cach Flow Method
iy Copitalization of Free Cash Flow Method
1) Market Approach
(1) Comparable Companics Multiple ¥ethod
i} Comparable Compankes Transaction hethod

1y Asset Approach = Beok Value Method,

The zsset based (net underlying ossets) approsch |5 8 form of cost:appronch. The sum af individual
asset valies represents the toml asset value ol the enterprise, The enierprise’s linhilithes related 10
working cupital are deducted to-armve at an indication af value for the invesied capital of the busmness,
Because the codt approach does mot abways reflect the full valwe of intangible assets, it is often nol
appropriste 1o valee an operating husiness, An assel’s book value is equal to its carrying wilie o1l the
balance sheet, and companies calculase it metting the asset agains its accumulated depreciation

1y Incame Approach:
(8] Briscounted Cosh Flow et fvied

2, The DCF method values the &sset by discounting the cash flows expected 1o be generated by the
.| @ased for 1k explicit forecadst period and also the perpetuity waliie (or terminal value) in case of
oy, ESEG With an indefinite Yife, The DCF method is one of the mos comman melhods for valuing
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various assors such as shares, businesses, renl estate projects, debt instruments, ote. The method
invalves discounting of future cash flows expected 10 be generated by an assel over its life using an
approprinte discount rate (o wive at the present value.

{h) Capitalization of Free Cashiiow fethod:

The capitalization of free cash faw Is-an ircome bassd approach which #s wsed 10 value o business
based on future astimated free cash flows o equity or fres cash flows to the Tirm generaied by the
company. The projected free cash flow is capitalized using an appropriale capimalization rate. This
method assumes that all the assets, tangible or intangibile are indistinguishable pans of the husiness
and dies not attempt 1o separate the values of the two. The capualization of free cash flow metbod
is a single period method that assumes a stable level of cashflow, The methad is not appropriate for
valuing companies in which the projected stream of cashflows is expected to vary. In the case of
Katharl Industrinl Corporation Ltd the free cashifiows in last few guarters have varied. Further
considering Company's growth plan, there may be variability in free cashflows in coming persads,
Thercfore, it i considered sppropriste not fo use capitalimiion of free cashflows method for
aforesaid voluation.

3} Comparable Companies Multipie Method:

Under this method. value of equity shares of & company is arcived 8 by using multiples derived from
the valuations of comparable companies, &5 manifest through their stock market valuations of listed
companics. This wvaluation i based of The principle that market valuations. mking place hetweeh
nformed buyers and informed sellers, incompore all factaes relevant 1o the valuation

5 CONCLUSION

&1, We have reviewed the methodology as mentioned abave adoped by the Valuer for arniving at the [air
vahuation of the equity shares of KICL and aiso reviewed the working and underiining assumptions sdepted
to arrive at the values under each of the abuve approaches, for the parposes of recommending Fabr value of
Equity shares of KICL, The Book value as an Valuation Date ie. October 15, 2020 has been colculated at
2(2.52) per Equity Share. The value of the share of a company cannat be less than Ferd. ln view of the same
the walue of share is consldered as ' Fern”

52 O the basis of the foregoing points, we are of the opinjon that fair value of Equity Shares of KICL of Mil

made by L K Sivaramakrishnan, Chartered Accountant'Registered  Valuer is fair & reasonable for the
purpese of Reduction In Share Capital of Kothari Induserial Corporation Limited,

Thankimg you,
For Murk Corporate Advisors Privale Liimated

Hajendra Kanoongo
I Managing Director

Place: Mumbal
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