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Date: 26" August 2015 ?“ AR NESS Pinon

To,

The Board of Directorss
The Waterbase Limited
Ananthapuram

Nellore — 524 344
Andhra Pradesh

India

Subject: Fairness Opinion on the Share Exchange Ratio recommended by M/s SSPA & Co., Chartered
Accountants, in their report dated 26" August 2015, in connection with the proposed transfer
and vesting of the entire business and the whole of the undertaking of Pinnae Feeds Limited to
The Waterbase Limited under the Scheme of Amalgamation of Pinnae Feeds Limited with The
Waterbase Limited and Their Respective Shareholders and Creditors.

. We refer to the discussion wherein the management of The Waterbase Limited (“the Transferee Company™)
requested Saffron Capital Advisors Private Limited (“We”, “Our” or “Us”) to give a Fairness Opinion on the
Share Exchange Ratio recommended by M/s SSPA & Co., Chartered Accountants, in their report dated 26
August 2015, in connection with the proposed transfer and vesting of the entire business and the whole of
the undertakings of Pinnae Feeds Limited (“the Transferor Company”) to the Transferee Company under
the Scheme of Amalgamation of Pinnae Feeds Limted with The Waterbase Limited and Their Respective
Shareholders and Creditors (“the Scheme”).

1 Background

1.1 The Transferee Company was incorporated as a public company under the name and style of “Thapar
Waterbase Limited” on 23+ November 1987. Subsequently its name was changed to “The Waterbase
Limited” on 11" February 1992. The registered office of the Transferee Company is located at
Ananthapuram Village, Nellore - 524 344, Andhra Pradesh. The equity shares of : the Transferee
Company are presently listed on the Bombay Stock Exchange (“the Stock Exchange”). The Company
Identification Number of the Transferee Company is LO5005AP1987PLC018436.

1.2 The Transferor Company was incorporated as a public company on 5% July 2012. The registered office
of the Transferor Company is located at “Thapar House”, No.37, Montieth Road, Egmore, Chennai ~
600 008, Tamil Nadu. The Transferor Company is an unlisted public company. The Company
Identification Number of the Transferor Company is U05004TN2012PLC086634.

1.3 The Transferor Company proposes to transfer its entire business and whole of its undertakings to the
Transferee Company with effect from 1s August 2015 (“Appointed Date”) pursuant to the Scheme
under Sections 391 - 394 of the Companies Act, 1956. The Scheme would need approval from High
Court of appropriate jurisdiction and relevant judicial, quasi-judicial, statutory and other regulatory
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. 4 M/s S5PA & Co., Charternd Accountants has been appomteé 0. provxde 2 recommendahon on; the S_h_'are':

Exchange Ratio in c*mmectmn thh lhe pr(}posed’_rdmfer and vestmg of the' entxre busmess and : he v
- wholeof the unda.rtakmgs of the T I‘ﬁﬂbf{.l‘(}!‘ Lﬁmpany to the Iransferec Company

1.5 The Fairriess Opmitm requested from: Us is-40 be. iprowded in Our capacity as Catcbory 1 Merchant :
- Banker (Registration Codé: INMm}oonzn) and-xs'ﬁqum_d to-be submitted 1o the Stock Fxchange to
:{amimte the Transferee C ompany S compham with clause 24(() and 24(11) ‘of the. Lxshn& Agreement'
and thg Sf_cumues Txchanbe Buaud':of i ”SEBI”) ercular No CIR{CE«D/DIL]:)}ZOB dated A, _:
» iﬂebruary 2013 aud LIR/C[‘D/DTL/S/?.D] dated 21“

2. S;iurqc's of information

For the said examination.and for qrrwmg atthe Ymrness Opm:on set forth below, We have mvxewed the'
: .followxng cioc‘uments ;ernded to Us by the Transferee__ umpany -

* . Report on the remmmcndah(}n of fair ‘share: exchange rafio. lssued by M/s S5PA & (.{) Chartered
Agcountants, dated 260 Au gusi 2{)} ’5 and réldttd workmg,s )
w - Draft copy of the Scheme, ‘ :
' Such other information and explanattons as, We requlred and whxch have been pmwded by the
- amanagement of the Tmmfeme Company ' ) ' : '

3. Limxta!_;mns

3.1 .Our Fairness Opmmn is bas.t,d ory thc. mformamm furnished 1o U.s bemg complete amd acwmte inall
"maicrial aspects We | wave relied: upon the mformation (mcludl' : fmancaal information), expianauons
and Iepresentatlons Iurmshtd to Us- w1thout carrymg out any audxt or other tests to verx[y thelr-
accuracy with limited mdapendenl appraxsal S

'32 We haye not conducted any. mdependent valuation or appialsal of any of th{_ assets or habihhgag, of the _
'I‘ransferue Company and/ or the: Iransferor Lompanv o o .

3.3 Our work does not constitute ver:fua ionof any f irancial mformatxon {mcludmg the: workmg result&) of
the’ Transferm Company and/ or the ’Iransferor Company ' ccordmgly, We donot u\pross any opmmn
on the fanness oraccuracy of any. fmanaal mformat:on rofured to in th1s roporl. '

34 Qur Fairess Opinion is not miended to and does not’ conshtute ar\y r(*commmdaﬁmn to any’
-'shamho]dor 0! the Eransfcrco C ompany as to° haw such sharcholdex should vote or act in connecllon'._

3.5 Our Fairness Opinion is not, nor shouid it be conshued ‘a8 Our opinion on/ or cemixcahon of
compliang his oroposed transfer of: the enhre bnsmesb and the wholc of the uudertakmg of the
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36 We do not assume any. mspmm;bshiy for updatmg or Iewsmg Our T a:rness Opmxon based (m
circumstances.or- events occunmg aftm the: date. thereof, ' SR

3.7 We do not.express any opmtom as 1o the prlc:., at :which equity shares of- thc ".lransfuee Company ay :
{rade atany hme 1nc§ud1ng auhsequrznt m the datc of 1his I’annosﬁ Opmmn

.CIR/CE*DM!L/%L?OIB dated 4“’ ifs;bruary 2{)13 and (_11{;’(" i D/i)lL]bj’ZOlS dated 21*‘ May 201' X
not be used and/ or vahd for any other: purposg

39 Ttis unduqtond that thzs }*mrnes‘; Opmaon is” 1ssuod to the Board o{ D;rwtorq of thc I‘ra'sferee'_ _

requ:red &0 make waih S!“BI : nd/ or

transfer and vestmg _' the enure bu ine: siand the'wholo of the undertakmg of the Tmnsferor Company
to the Transferce Ccmpany, ﬁ such usmn is rcquxred by applrmb]e law

3.10 In no-event shall Wc be liable for any ioss damage, cost or expense - ar;smg in- any . way from the_
fraundulent: acts,: m:srepresantahmw or wﬂifu] defdu%t on’ the part.of the ’Iram{eme Company or ﬁw
Transferor: (,ompany, thexr I)xrectms, employces or agonts

311 Qur Hability (statutory, fmanc&al of otherwise). for any.economic loss or damage ansmg out of the-
rendermg of this: Tmrncss Op:mon shal! be hrmted 10 t}m amt}unt of fe;--; recewad for render;ng th:s

Fa:mcss Opmmn as per Our engagement wuh h{, Ixamfﬂ Ge jC’ ompany

4, Key extracts: of M/s: SSI’A & Co., Charten,d Acmuntants Teport

4.1 In their report-dated 26m August 2{)}5 M/s SSPA & Co., Chartered Acmuntants, have adopled the
following valuation: met!m&s for the va]uahon oi the. eqmty share% of %he I‘ransfe;e 0. ompany and the
Transferor Company: i

A. Nel-Asset Value method
B. Discount_ed _Cés_h’ﬁﬁw -'n}_ei_im_{i

42 M/s 55PA & Co,, Chartered. Ac«:ountanis, has recommended a Share Exchange I«Zatso of 4. (I'our) eqmty
share of ihe Ir ?msferee Company of INR 10; 00 oach ful]y p.:ud up: for evexy 17 (‘SQventem) cqulty shares
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-jS._'F_airn'e's_s Opinion

On the basigof the foregomg and based onthe mfmmation and prlanaimﬂ pwwdad fo Us, in Our opinion,
_-the Share Lxchange Ratio, a8 recommended. by Mjs 5&;1’!\ &: Co.,’ 'hartered Accoumants is. fmr and
reaspnable.
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