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STRICTLY PRIVATE & CONFIDENTIAL

Date: December 22, 2014

The Board of Directors, The Board of Directors,

Arihant Superstructures Limited Adeshwar Realty Private Limited,

302, Persipolis Building, Plot No.74, Sector 17, | 302, Persipolis Building, Plot No.74, Sector 17,
Vashi, Navi Mumbai-400703 Vashi,Navi Mumbai-400703

Dear Sirs,

Subject: Fairness Opinion for the proposed amalgamation of Adeshwar Realty Private
Limited (ARPL) with Arihant Superstructures Limited ("ASL’/ The Company) pursuant to
Scheme of Amalgamation in terms of Clause 24 (h) of the Listing Agreement.

Please refer to the engagement letter no. DSPL/ASL/ Fairness/1 dated December 15, 2014
regarding the Fairness Opinion in terms of Clause 24 (h) of the Listing Agreement, for the
proposed amalgamation of Adehswar Realty Private Limited with Arihant Superstructures
Limited (ASL) pursuant to Scheme of Amalgamation in terms of provisions of Section 391 to 394
of the Companies Act 1956 (the Act) and other applicable provisions of the Act and /or
Rules/Regulations made there under.

1. Background

1.1. Arihant Superstructures Limited (“ASL")

ASL is a public limited company incorporated under the provisions of the Companies Act,
1956 on March 26,1983 as Sakthiman Mercantile Limited whose name was changed to
Arihant Superstructures Limited on August 21,2007. ASL's registered office is located at 302,
Presipolis Building, Plot No:74, Sector 17, Vashi, Navi Mumbai. ASL is engaged in the
business of real estate development. The shares of ASL are listed on the BSE Limited.

Shareholding pattern of ASL as on September 30, 2014 is as under:

Category Shareholding of equity shares (%)
Promoters 73.90
Public 26.10
Total
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Summary of Financials (standalone) of ASL is as under: Private Limited
Rs. Cr
Year ending March 31, 2012 2013 2014

Total Revenue 68.83 78.5 56.34
Total Expenditure 52.16 359.47 349.89
Profit Before Tax 11.83 7.25 4.20
Profit After Tax 8.00 4.90 2.80
Equity (fully paid up) 2743 41.16 41.16
Net worth 43.74 64.15 65.74

For 6 months ended September 30, 2014 ASL had on income of Rs. 37.97 cr posted net profit

of Rs.6.99 cr.

1.2. Adeshwar Realty Private Limited (“ARPL")

Act, 1956 on December 20, 20
No:74, Sector 17, Vashi, Navi
holds 99.4% of ARPL equity
Sangeeta Chhajer hold 0.3%
development business. The sh
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Summary Financials of ARPL is as under:

302, Presipolis Building, Plot
owned subsidiary of ASL, (ASL
Z. Mr. Ashok Chhajer and Ms,
is also engaged in real estate
n any Stock Exchange.

Rs. Cr
| Year ending March 31, 20120 2013 2014
Total Revenue Negligible 0.75 17.65
Total Expenditure Negligible 0.74 14.99
Profit Before Tax Negligible 0.01 2.66
Profit After Tax Negligible 0.005 1.74
Equity 0.01 0.01 0.01
Net worth 0.012 0.017 1.75

@ The operations were very low and PAT was two thousand rupee,

2. Scheme of Amal gamation

2.1. We have been informed that it is proposed to merge ARPL into ASL with effect from
April 01, 2014 (hereinafter referred to as ‘Appointed Date') pursuant to the Draft
Scheme under section 391-394 of the Act. The Draft Scheme would need approval from
the jurisdictional High Court and other regulatory authorities, etc as applicable.

2.2. The Salient features of the Draft Scheme are as under:

a. The Draft Scheme provides for merger of ARPL into the Company.
b. The accounting treatment to be followed for the proposed merger of ARPL into the
Company will be as per "Accounting Standard-14’ issued by ICAL
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¢. Proposed Appointed Date for the amalgamation will be April 01, 2014.
d. ARPL being wholly owned subsidiary of the Company, no shares to be issued
pursuant to merger and the shares held by the Company in ARPL will be cancelled.

3. Scope of Engagement

For the aforesaid purpose, ASL has appointed us to issue a fairness opinion for the intended
Scheme in terms of Clause 24 (h) of the Listing Agreement. This report is intended only for
the sole use of ASL and ARPL and in connection with the proposed Scheme including for
the purpose of obtaining judicial and regulatory approvals for the amalgamation.

4. Sources of Information

We have relied on the following information in issuing this fairness opinion for the purpose
of the amalgamation:

® Draft Scheme of Arrangement under Section 391 to 394 of the Companies Act, 1956, with
regard to the proposed amalgamation.

* Copy of Memorandum and Article of Association of ARPL and ASL.

* Shareholding pattern of ASL and ARPL as on September 30,2014
Audited financial statement of the Company, and ARPL for the year ending March 31,
2014, March 31, 2013 and March 31, 2012

e Certificate of Exchange Ratio dated December 22, 2014 issued by Kailash Chand Jain &
Co. Chartered Accountants with Firm Registration Number 112318W and

* Such other information, documents, data, reports, discussions and verbal & written
explanations from ASL as well as advisors for merger/amalgamation to ASL, public
domain websites, as were considered relevant for the purpose of the Fairness Opinion.

5. Key Facts From The Scheme

5.1. Based on information provided by the management of the entities forming part of the
amalgamation and after analyzing the Scheme, we understand that ARPL  will merge itself
into ASL without any consideration.

5.2. The proposed scheme, as and when it becomes effective, would consolidate the operations
of the Group and have the following benefits: (a) Administrative and operational
rationalization (b) prevent duplication of operative, managerial functions thereby resulting
in economy of scale and reduction in overheads, managerial and other expenditure (c)
consolidation of land bank to enhance the valuation of the company and (d) greater value
for stake holders than could be delivered as separate companies.
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6. Exclusions and Limitations

Our report is subject to the scope limitations detailed hereinafter. The report is to be read in
totality, and not in parts, in conjunction with the relevant documents referred to therein,

financials and the information and representations furnished to us without carrying out any
audit or other tests to verify its accuracy with limited independent appraisal. Also, we have
been given to understand by the managements of the companies that they have not omitted any
relevant and material factors. Accordingly, we do not €Xpress any opinion or offer any form of

6.5. Our opinion is not, nor should it be construed as our opining or certifying the compliance of
the proposed transfer with the provisions of any law including companies, taxation and capital
market related laws or as regards any legal implications or issues arising thereon.

6.6. No investigation of the companies claim to the title of assets or property owned by the
companies has been made for the purpose of this fairness opinion. With regard to the
companies claim we have relied solely on representation, whether verbal or otherwise made, by
the management to us for purpose of this report.

6.7. Our analysis and results are also specific to the date of this report. An exercise of this nature

involves consideration of various factors. This report is issued on the understanding that the
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companies have drawn our attention to all the matters, which they are aware of copggvarg lthnited
financial position of the Companies, their businesses, and any other matter, which may have an
impact on our opinion for the proposed merger, including any significant changes that have
taken place or are likely to take place in the financial position of the Companies or their
businesses subsequent to the proposed Appointed Date for the proposed Scheme. We have no

6.8. This report has been issued for the sole purpose to facilitate the Company to comply with
clause 24(f) and 24(h) of the Listing Agreement and SEBI Circular No CIR/CFD/DIL/5/2013
dated 4 February 2013 and CIR/CFD/DIL/8/2013 dated 21 May 2013 and it shall not be valid
for any other purpose.

7. Opinion & Conclusion

Effective Date shall be extinguished and shall be deemed to be extinguished and all such equity
shares of ARPL held by ASL shall be cancelled and deemed to be cancelled without any further
application, act or deed. There is also no change in the promoter and public shareholding

pattern of the public listed Company i.e., ASL, Accordingly no valuation process is applicable to
the Scheme. .

In light of the forgoing and subject to the caveats as detailed hereinbefore, we as a Merchant
Banker hereby certify that, in our opinion the proposed Scheme of Amalgamation without any
consideration is fair and reasonable since the shareholders of ASL will continue to remain
beneficial owners of ASL in the same proportion as they held it prior to the Scheme.

For Dalmia Securities Private Limited

“Q @ (‘-’._.‘:J_c

Jeyakumar S py B
COO- Investment Banking

Place: Mumbaj
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