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IDBI Capital Markets & Securities Ltd.
Regd. Office :
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Fax: +91-22-2215 1787
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STRICLTY CONFIDENTIAL

Ref: Inv. Bk/M&A/GD/24-25/ 06 9 December 17, 2024

The Board of Directors

Ambuja Cements Limited

Adani Corporate House,

Shantigram, Near Vaishnav Devi Circle,
5. G. Highway, Khodiyar,

Ahmedabad, Gujarat 382421.

Dear Members on the Board,

Subject: Fairness Opinion on the Share Exchange Ratio for the Proposed Scheme of Arrangement between Sanghi

Industries Limited and Ambuja Cements Limited and their respective shareholders.

This is with reference to our appointment vide letter dated December 9, 2024 {“Appointment Léneﬂ') wherein Ambuja
Cements Limited {(hereinafter referred to as the “Transferee Company” or “Ambuja”) had engagéd IDB! Capital Markets
& Securities Limited (“IDBI Capital”) to provide Fairness Opinion to the Board of Directors of Ambuja on the Share
Exchange Ratio determined by GT Valuation Advisors Private Limited (the “Valuer”) appoinfed by Ambuja for the
proposed scheme of Arrangement between Sanghi Industries Limited and Ambuja Cements Limitéd and their Respective

Shareholders under Sections 230 to Sections 232 and other applicable provisions of the Companies Act, 2013

{“Proposed Scheme”).

1. Company Background and Scope of Engagement:
{i} The Transferor Company (as defined hereinafter] was incorporated on June 14, 1985, as Sanghi Leathers Private
Limited, a private limited company, with the Registrar of Companies, Andhra Pradesh, under the provisions of the

Companies Act, 1956. its name was changed to: {a) Sanghi Industries Private Limited on September 18, 1992; and (b}
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(i)

Sanghi Industries Limited on October 28, 1992. The Corporate Identification Number of the Transferor Company is
L18209TG1985PLCO05581. The registered office of the Transferor Company is situated at Sanghinagar P O, Hayath
nagar Mandal, R.R District, Hyderabad, Telangana, 501511, :

The Transferor Company is engaged in the business of manufacturing and marketing of cement, clinker and other

related products.

The Transferor Company is a subsidiary of the Transferee Company (as defined in the iProposed Scheme). The
Transferee Company as on November 30, 2024 holds 58.08% of the paid-up equity share jcapital of the Transferor

Company. The equity shares of the Transferor Company are listed on the Stock Exchanges (as defined in the

Proposed Scheme).

The Transferee Company was incorporated on October 20, 1981, as Ambuja Cements Private Limited, a private
limited company, with the Registrar of Companies, Gujarat, under the provisions of the Companies Act, 1956. Its
name was changed to (a) Ambuja Cements Limited on March 19, 1983; (b) Gujarat Ambuja (?:ements Limited on May
19, 1983; and (c) Ambuja Cements Limited on April 5, 2007. The Corporate Identification Nfumber of the Transferee
Company is 126942GJ1981PLC004717. The registered office of the Transferee Compaby is situated at Adani
Corporate House, Shantigram, Near Vaishno Devi Circle, S. G. Highway, Khodiyar, Ahmedafbad, Gujarat — 382 421,

India.

The Transferee Company is among the leading cement companies in India, renowned fér its hassle-free, home-

building solutions with its unique sustainable development projects and envimnment—fﬁendly practices since it

started its operations.

The Transferee Company is part of Adani Group of companies. The equity shares of the Transferee Company are
listed on the Stock Exchanges. The global depository receipts issued by the Transferee Company are listed on the

Luxembourg Stock Exchange.

By way of separate schemes of amalgamation, it is proposed (a) to merge Adani Cementation Limited {a wholly
owned subsidiary of Adani Enterprises Limited} with the Transferee Company ("Adani Cementation Merger

Scheme”); and (b) to merge Penna Cement industries Limited {a subsidiary of the Transferee Company) with the

Transferee Company (“Penna Cement Merger Scheme”).

“Entities” collectively means Transferee Company and Transferor Company;
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For the purpose of Proposed Scheme, the Transferee Company has appointed the Valuerf to determine the Share
Exchange Ratio (as defined below) and has in terms of the Appointment Letter requestedz IDBI Capital to examine
the Valuation Report issued by the Valuer and other related information provided by the Company and issue our
independent opinion as to the fairness of the Share Exchange Ratio (“Fairness Opinion”) as%per the requirements of
the relevant SEBI circulars {“SEBI Circular”). This fairness opinion is being provided solely to ithe Board of Directors of
Ambuja Cements Limited and strictly within this context and is not intended to represen;: the valuation at which
such a transaction is carried out, and does not address Ambuja (or any other party's) underlying business decision to

proceed with or effect any commercial decisions relating to the Proposed Scheme.

As per the Valuation Report dated December 17, 2024, the valuers have recommended the Share Exchange Ratio of
12 (Twelve) equity shares of Ambuja Cements Limited of INR 2 /- each fully paid up for every 100 (One hundred)
equity shares of Sanghi Industries Limited of INR 10/- each fully paid up (“Share Exchange Ratio™).

All terms not specifically defined in this Fairness Opinion Report shall carry the same meaning as in the Proposed

Scheme,

For the avoidance of doubt, this Fairness Qpinion is not to be construed as financial advice in relation to the sale of,

or subscription for, any shares in Ambuja Cements Limited to any person.

2. Proposed Scheme 3
Rationale of the Scheme

The Transferee Company is the promoter of the Transferor Company and holds 58.08% of the paid-up equity share
capital and 100% of the 8% - non-convertible cumulative redeemable preference shares of the Transferor Company. As
both the companies are under the same line of business, this amalgamation will enable the Transferee Company to

absorb the business of Transferor Company completely for carrying on more effectively and beneficially.

The Scheme will enable the Transferee Company to integrate the Transferor Company's operations, leading to more
efficient and economical business management. This includes better resource utilization, reduced overheads, cost

savings, economies of scale, elimination of duplicated efforts, and streamlined compliance rgquirements through

amalgamation.

The amalgamation will enhance business potential of the Transferor Company, add value to both the companies, and

ultimately increase the shareholders’ value.
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The amalgamation will lead to reduction and rationalisation of multiple entities in the group.

The Promoters/Persons belonging to the Promoter Group/Persons related to the Promoters Seeking Reclassification: (a)
would not hold more than ten percent of the total voting rights in the Transferee Company; (bi do not exercise control
over the affairs of the Transferor Company and the Transferee Company either directly or indirectly; (c) do not have any
special rights with respect to the Transferor Company and the Transferee Company through%any formal or informal
arrangements including through any shareholder agreements; (d} do not represent on the bc}ard of directors of the
Transferor Company and the Transferee Company including a nominee director; (e} do not éct as a key managerial
personnel in the Transferor Company and the Transferee Company. Further, the Promoters/?érsons belonging to the
Promoter Group/Persons related to the Promoters Seeking Reclassification, (a) have not been declared ‘wilful defaulter’
as per the guidelines issued by the Reserve Bank of India; and (b} are not fugitive economic offenders. Accordingly,
reclassification of the Promoters/Persons belonging to the Promoter Group/Persons related to the Promoters Seeking
Reclassification of the Transferor Company from ‘Promoter and Promoter Group’ category to ‘Public’ category in the

Transferee Company has been contemplated upon the coming into effect of this Scheme, in accordance with the

requirements of Regulation 31A of the SEBI LODR (as defined hereinafter}.

Parts of the Proposed Scheme
The Scheme is divided into the following parts:
Part | deals with the definitions, interpretation, date of taking effect and share capital of the Transferor Company and the

Transferee Company,
Part Il, inter alia, deals with the amalgamation of the Transferor Company into and with the Transferee Company in

accordance with the provisions of Sections 230 - 232 of the Act; and

Part lil deals with the general terms and conditions that would be applicable to the Scheme

. Source of Information:
In arriving at the opinion set forth below, we have relied on the following:

a) Valuation Report dated December 17, 2024 prepared by GT Valuation Advisors Private Limited;

b} Draft Scheme of Amalgamation;

¢} Financial Projections of Ambuja and Si;

d) Historical Audited financial statements;

e) Representations from the management of Ambuja Cements Limited;

f) Additional information provided through email. Information including but not limited to those mentioned
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hereinabove.

4. Scope Limitations and Disclaimers:

e This Fairness Opinion is being provided solely to and from the perspective of Board é)f Directors of Ambuja
Cements Limited and only in connection with the Proposed Scheme. |

» This Fairness Opinion is confidential and is provided pursuant to and subject to the terms of our appointment and
terms of business. |

e Jtis being made available for information purposes only and on a confidential basis.

e This Fairness Opinion is for the exclusive use of Board of Directors of Ambuja Cementsé Limited and it may be
disclosed to such persons and authorities as may be required under Law. ’

¢ This Fairness Opinion must not be copied, reproduced, distributed or passed, in whole %qr in part, to any other
person at any time without our prior written consent,

s FEach recipient acknowledges that some or all of the information contained in the Fairne$s Opinion is or may be
inside information and that the use of such information may be regulated or prohibited by applicable legislation
including securities law relating to insider dealing and market abuse and each recipient undertakes not to use any
information contained in the opinion for any unlawful purpose. ‘

« This Fairness Opinion does not constitute an offer or invitation or a solicitation of any oi’fer or invitation for the
sale or purchase of securities or of any of the assets, business or undertaking of Ambtj}a Cements Limited. In
addition, it is not intended to‘ form the basis of or act as an inducemeﬁt to enter into any contract or investment
activity, and should not be considered as a recommendation by us, Ambuja Cements Limiﬁed or any other person
in relation to Ambuja Cements Limited.

e The information used for this opinion, which does not purport to be comprehensive, has been provided to us by
Ambuja Cements Limited and its advisors and/or obtained from publicly available sources; We have assumed the
accuracy of the information so received and this has not been verified by us. No représentatian or warranty,
express or implied, is or will be given by us or our respective directors, officers, empio{:ees or advisers or any
other person as to the accuracy or completeness of this opinion and, so far as permitted by law, no responsibility
or liability is accepted for the accuracy or sufficiency thereof, or for any errors, omissicns or misstatements,
negligent or otherwise, relating thereto.

s In particular, but without limitation, (subject as aforesaid) no representation or warrant‘?, express or implied, is
given as to the achievement or reasonableness of, and no reliance should be placed on, ény projections, targets,

estimates or forecasts and nothing in this opinion is or should be relied on as a promise or representation as to
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the future. Accordingly, (subject as aforesaid) neither us, nor any of our respective directﬁors, officers, employees
or advisers, nor any other person, shall be liable for any direct, indirect or consequential ioss or damage suffered
by any person as a result of relying on any statement in or omission from this opinion or ainy other written or oral
communication with the recipient or its advisors in connection with its evaluation of Entitfes and (save in the case

of fraudulent misrepresentation or wilful non-disclosure) any such liability is expressly disclaimed.

The receipt of this opinion by any person is not to be taken as constituting the giving of investment apinion by us to any

such person, nor to constitute such person our client.

For avoidance of any doubts, it is clarified that fees payable to IDBI Capital by Ambuja Cements Limited is not in any

way contingent upon nature of opinion provided to Ambuja Cements Limited.

. Conclusion:

In our opinion, in the given circumstances, based on all relevant factors, information and subject to the scope
limitations & disclaimers on the date hereof, and to the best of our knowledge and belief, we} are of the opinion that

the Share Exchange Ratio as recommended by the Valuer, is-fair and reasonable.
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6. Distribution of the Fairness Opinion

The Fairness Opinion is addressed only to the Board of Directors of Ambuja Cements Limited. The Fairness Opinion
shall not otherwise be disclosed or referred to publicly or to other third party without IDBI Capital’s prior written
consent. However, Ambuja Cements Limited may provide a copy of the Fairness Opinion if réquired / calied upon by
any regulatory authorities of India subject to Ambuja Cements Limited promptly in’dma‘dngE IDBI Capital in written
about receipt of such request from the regulatory authority. The Fairness Opinion should be read in totality & not in
parts. Further, this Fairness Opinion should not be used or quoted for any purpose otﬁer than to whom it is
addressed or for any purpose than the purpose stated hereinabove, then, we will not be Iiablée for any consequences
thereof & shall not take any responsibility for the same. Neither this Fairness Opinion nbr its contents may be
referred to or quoted to / by any third party, in any registration statement, prospectus, bffering memorandum,
annual report, loan agreement or any other agreement documents given to third partieg, in no circumstances
however, will IDB! Capital or its management, directors, officers, employees, agents, advisdrs, representatives and

controlling persons of IDBI Capital accept any responsibility or liability including any pecuniary or financial liability to

any third party.

Yours Faithfully,
For and on behalf of

IDBI Capital Markets & Securities Limited

Authorised Signatory
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Vivro Financial Services Private Limited

Regd. Office:

Vivro House, 11, Shashi Colony, Opp. Suvidha Shopping Center,
Paldi, Ahmedabad, Gujarat, India - 380 007

Tel.: +91(79) 4040 4242

www.vivro.net

VIVRC

December 17,2024 Private and Confidential

To,

The Board of Directors
SanghiIndustries Limited
SanghinagarP O,

Hayath nagar Mandal,
R.R District,

Hyderabad - 501511

Dear Sir(s) / Madam(s),

Subject: Fairness Opinion on the recommendation of the Fair Equity Share Exchange Ratio Report for the

proposed Scheme of Arrangement between Sanghi Industries Limited and Ambuja Cements
Limited

Sanghi Industries Limited (‘SIL, ‘the Transferor Company’) is engaged in the manufacturing and selling of
cement and cement products. The equity shares of SIL are fisted on BSE Limited (‘BSE’) and National Stock
Exchange of India Limited (NSE) (BSE and NSE are together known as ‘the Stock Exchanges’). Ambuja
Cements Limited (ACL, ‘the Transferee Company’) is one of the leading companies in India engaged in the
manufacturing and selling of cement and cement products. The equity shares of ACL are listed on the Stock
Exchanges. ACL holds 58.08% equity shares of SIL. ACL and SIL are together referred to as ‘the Companies”.

A scheme of arrangement has been proposed by the Board of Directors of the Companies for the
amalgamation of SIL with and into ACL, in accordance with the provisions of Sections 230-232 and other
applicable provisions of the Companies Act, 2013 ('the Scheme’). The terms not defined herein would carry
meaning as per the Scheme.

ccordingly, SiL is required to obtain a Fairness Opinion Report under the extant SEBI SEBI/HQ/CED/POD-
2/P/CIR/2023/93 dated June 20, 2023, (‘the SEBI Circular’) issued under the applicable regulations 1, 37 and
94 of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 {‘the SEBI LODR Regulations’) and other extant applicable provisions of law.

SIL has appointed Vivro Financial Services Private Limited, a Merchant Banker registered with SEBI having
Registration Number INM00G010122 (‘Vivro’, ‘Merchant Banker’, ‘we’, ‘us’, ‘our’), through an Engagement
Letter dated December 2, 2024, to issue a Fairness Opinion Report under the SEB| Circular on the Fair Equity
Share Exchange Ratio Report dated December 17, 2024, issued by BDO Valuation Advisory LLP (‘Fair Equity
Share Exchange Ratio Report), registered with the Insolvency and Bankruptcy Board of India (‘1BBI} with
registration number [BBI/RV-E/02/2019/103 and enrolled with 1OV Registered Valuers Foundation
(‘Registered Valuer’), as on December 16, 2024 (‘the Valuation Date’).

Page 1of7
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Private and Confidential

The attached Fairness Opinion Report (‘Fairness Opinion Report’) has been issued to facilitate SiL in

complying with the extant provisions of the regulations as mentioned above and shall not be valid for any
other purpose.

Our Fairness Opinion Reportis to be read in conjunction with the scope and purpose, sources of information
and the assumpticns, exclusions, limitations, and the disclaimers, as have been detailed hereinafter. This
letter should be read in conjunction with the Fairness Opinion Report.

Should you require any further information or explanations, please contact the undersigned.

For, Vivro Financial Services Private Limited

ﬂhan Vaishnav

Director

Page 2 of 7
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Private and Confidential

SOURCES OF INFORMATION

We have relied on the following information made available to us by the management of SiL for the
purpose of this Fairness Opinion Report;

Draft Scheme of arrangement between ACL, SiL and their respective shareholders and creditors as
may be submitted to the Stock Exchanges;

Fair Equity Share Exchange Ratio Report of the Registered Valuer dated December 17, 2024;
Detailed business profile and information of current business operations of the Companies;
Audited financial statements of the Companies for the year ended March 31, 2024;

Limited review consolidated financial statements of SiL as on September 30, 2024;
Limited review financial statements of ACL as on September 30, 2024;

Shareholding pattern of ACL and SIL as on the Valuation Date;

Master Supply Agreement entered into by SIL with ACL;

Management certified financial projections of ACL from FY2025 to FY2030;

Management certified financial projections of SIL from FY2025 to FY2028;

Such other information and explanations as required and which have been provided by the
management of the Companies, which were considered relevant for the purpose of this Fairness
Opinion Report.

The Companies have been provided with the opportunity to review the draft Fairness Opinion

Report (excluding our opinion on recommendation of the Fair Equity Share Exchange Ratic Report)
as part of our standard practice to make sure that factual inaccuracy / omissions are avoided.

SCOPE, PURPOSE AND USAGE OF THIS FAIRNESS OPINION REPORT

The Board of Directors of the Companies propose to enter into a scheme of arrangement in
accordance with Section 230 to 232 and other applicable provisions of the Companies Act, 2013 as
amended, rules framed thereunder as well as other applicable laws, regulations and applicable
circulars. The Scheme provides for provides for the amalgamation of SiL with and into ACL.

Page3of7
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Private and Confidential

The scope of our services is to issue a Faimess Opinion Report on the Fair Equity Share Exchange
Ratio Report of the Registered Valuer for the proposed Scheme as required and applicable under
the SEB! Circular and SEBI LODR Regulations. The scope of our services does not involve opining on
the fairness or economic rationale of the Scheme per se.

This Fairness Opinion Report is our deliverable on this engagement. The Fairness Opinion Report
has been issued to facilitate SIL in complying with the extant provisions of the regulations, as
mentioned above, and shall not be valid for any other purpose.

The distribution of this Fairness Opinion Report shall be restricted to the Companies, Shareholders,
SEBI, the Stock Exchanges and such other regulatory bodies required to give effect to the Scheme,
including but notlimited to the Registrar of Companies and the National Company Law Tribunal,

This Fairness Opinion Report is subject to the scope, assumptions, exclusions, limitations, and

disclaimers detailed hereinafter. As such, the Fairness Opinion Report is to be read in totality, and
notin parts, in conjunction with the relevant documents referred to herein,

OVERVIEW AND UNDERSTANDING OF THE PROPOSED SCHEME

ACL (‘CIN: 126942GJ1981PLCO04717 formerly known as Ambuja Cements Private Limited and
Gujarat Ambuja Cements Limited) is a public limited company incorporated on October 20, 1981,
engaged in the business of manufacturing and marketing of cement and cement related products.
The equity shares of ACL are listed on the Stock Exchanges and the Global Depository Receipts
(‘GDRs) are listed under the EURQ Multilateral Trading Facility (MTF) platform of Luxembourg Stock
Exchange {'LuxSE).

The share holding pattern of ACL as on the Valuation Date, is as follows:

{ No.
Promoter and Prbmote‘ré’rouﬁ)ﬂ - i,663,381,052
Non-Promoter Non-Public* “ 1339843
ot . e e e . 246‘:’.153“47#8 S

Source: www.bseindia.com accessed on the Valuation Date

*Includes 13,39,841 equity shares represented by 13,39,841 GDRs

SIL ('CIN: L18209TG1985PLCO0S58T), is a company incorporated on June 14, 1985, engaged in the
business of manufacturing and marketing of cement and cement products in domestic and export
market. The equity shares of SiL are listed on the Stock Exchanges.

Pagedof7?
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The share holding pattern of SIL as on the Valuation Date, is as follows:

Sty Shares with a fnce value of INR 10.00 sach

Shareholder Cat e
~Promoter and Promoter Group 193,744,040
o reroup e
Total 258,326,000

Source: www hseindia.com accessed on the Valuation Date

1

ble Preference Shares of INR10.00 each
' - No

~2,200,000,000
Toral e 3300.000.000"
Source: Quarterly filling of SIL

s

3% NMon-convertible Qumulative Redeem

Promoter and Promoter G'r‘oijp k

BASIS OF OPINION ON THE REGISTERED VALUER'S REPORT

The Registered Valuer has assessed the value of ACL and SIL, under the going concern premise using
the International Valuation Standards 2022 (1VS') issued by International Valuation Standards
Council ('IVSC). The Registered Valuer has considered the valuation base as ‘Fair Value’ and the
premise of value is ‘current use/existing use’ for estimating the value of the Companies.

On the basis of all the relevant factors and circumstances as discussed and outlined in the Fair Equity
Share Exchange Ratio Report dated December 17, 2024, the Registered Valuer has concluded that:

" 12 (Twelve) equity shares of Ambuja Cements Limited of INR 2/- each, fully paid for every 100
(Hundred) equity shares of Sanghi Industries Limited of INR 10/- each, fully paid-up.’

LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS &
DISCLAIMERS

This Fairness Opinion Report has been prepared for the purposes stated herein and should not be
relied upon for any other purpose. This Fairness Opinion Report is restricted for the purpose
indicated in the Engagement Letter but does not preclude the management of the Companies to
provide a copy of this Fairness Opinion Report to third-party advisors whaose review would be
consistent with the intended use. We do not take any responsibility for any unauthorized use of this
Fairness Opinion Report.

Page50f7
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Private and Confidential

In the course of the Fairness Opinion Report, we were provided with both written and verbal
information. We have however, evaluated the information provided to us by the Companies
through broad inquiry, analysis and review but have not carried out a due diligence or audit of the
information provided for the purpose of this engagement.

This Fairness Opinion Report, its contents, and the results herein (i) are specific to the purpose
agreed as per the terms of our engagement; (i) are specific to the date of this Fairess Opinion
Report and other conditions in general and the written and oral information made available to us
by the management of the Company as on date of this Fairness Opinion Report. The events
occurring after this date may affect this Fairness Opinion Report and the assumptions used in
preparing it, and we do notassume any obligation to update, revise or reaffirm this Fairness Opinion
Report.

We have not provided any accounting, tax, or legal advice to the Companies neither are we required
to in terms of the Engagement Letter. -

We have not examined the tax implication of the present transaction neither are we required to in
terms of the Engagement Letter.

We have notrevalued any asset, nor physically verified any assets of the Companies neither are we
required to in terms of the Engagement Letter.

We have not opined on the legality of the scheme neither are we required to in terms of the
Engagement Letter.

This Fairness Opinion Report assumes that the Companies are fully compliant with relevant laws
and regulations applicable in their area of operations. Further, this Fairness Opinion Report has
given no consideration to matters of a legal nature, including issues of legal title and compliance
with local laws, and litigations and other contingent ligbilities that are not recorded / reflected in
the financials provided to us and not relevant or applicable to the subject matter of our analysis.

We are independent of the Companies and hold no specific interest in the Companies or its assets,
nor do we have any conflict of interest with the Companies.

The fee for this engagement is not contingent upon the results reported and the conclusion arrived
at by us.

This Fairness Opinion Report is furnished on a strictly confidential basis. Neither this Fairness
Opinion Report nor the information contained herein may be reproduced or passed to any person
or used for any purpose other than stated above.

Page 6 of 7
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Private and Confidential

CONCLUSION

Pursuantto the facts and circumstances as detailed above, we are of the opinion that the conclusion
drawn in the Fair Equity Share Exchange Ratio Report issued by the Registered Valuer, is fair.

For, Vivro Financial Services Private Limited

Roshan Vaishnav/
Director

Date: December 17,2024
Place: Ahmedabad
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