
Alnbuja
Gement

AMBUJA CEMENTS LIMITED
Begd.ofitce : po. Ambujamgar, Tatuka-Kodinar, Dist cn somnath, cuja€t 362 715 .

Corporale Ofico : Elegarn Busin€ss paik, M|DC Cross noad .B,, 
Ofi Andher-Ku a noad, Andhed (E), Mumbai,4oo 059

19th October, 2013

Dear Shareholders,

we refer to the Notice of the postar Baflot dated 15'h october. 2013 s€nt earrier Due to oversight
the Joint valuatlon Report and Fairness opinion reterred as Ann€xure vl and Annexure vll at
Point No.20 ofthe Explanatory Statement were lelt out while sending the postat Ballot Notice to
the Shareholders.

We are now encloshg herewith the said Joint Valuation Report as Annexure Vl and Fairness
Opinion as Annexure Vllfor your consideration.

Inconvenience caused is deeply regretted.

Yours taithfully,

For Ambuja Cements Lhited

gy:gx
Raiiv Gandhl
Company Secretary
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22 JDb 201:

Dear Sits.

I" lili,l-*.r""'*.' oJlen r r j.b )0 r 1 ii: E s r end As(ocrare' r"Bs\ l $m"e n H'lcrr'" 
,i"oi"if;** l-l'r'*, Hlpl ';nd .\'b'i3 c.mcn|' Lrm;-d -1ci rrhgerrf'4r'!'nci
;;;- ; ; ;;1",r:". at 'r;'np,'ies ' or "You") have rcqu*led BsR to rclo'nnend "
*<l.anre -rio 1-r- tch""3e Rin'o ' :o 'h: P oPo!'d mrr8er r' Ili'L ido A' I

l, '1" *"'"**,,,.*, d;Eo 8Jdl' 2ulr "ti' Pna\\dre'(-"& i0 r''P$&ic)$id*rn
mpr- 

".i ac: h.te req:P.'c r t\'&c, ro r"6" nrend u r \"h"r8t Rmo fo l ' r'or'd
nergerd{ ltlPL ido ACL.

BSR 4d Pw&\'o 1rc cnrlectrv(r) "eiereo 
lo c. rh. Valu'r5 or -! f or 's- : rfo": l ' lt

eerea ro ar -Vaue'" ;n rl'. to nr t\.h.xge Rd o p.ooi t-\'el rdiod R.Po 
'a

scoPs ANo gtRPosE or Tsrs RIPORT

w. ddeNand ln'l lh. Bo*d o' DiMbrc or rhe Compm er propo'e lL nsF ll Pl {o \ct
wi,h effe.i from 01e Aonoinlrd Dare of I AF;r :0D,, rhe,Js1":i;l 

l;,.1.:;r;.:.'"^::ah&led b\ sey of a *hen€ oI malgnm$on 'd'
iqle.a'oLtttrnp*p*"0mergu.ttlrr'ltce;'eroe\;de'iacon'd<aiionfo nei: qib
i""* i" rrsU tt'".i*il" aes oi rlrPL 

" 
ill o- i sued :q jr) I a e or'f i

BsB 6nd PW&Co L6te be.n rBque.led tJv {r€ Bdd .f Di@1ob 'l t!* Companid to sbmit '
*o"n reco'.nendine * Et.hdg Rllio.arrdri!o rn'reoor'|-\'ludn\nDdle'\'ilornRl'or

iifff iH#J:} l'j:,;i!{":Ji;H#r T :'T::::';fi i:yi' ;;ili.'I;il ;:':i
ii v,,. iii;i -a, * ,he e\,$, rurdsio.i) requi.ed roer r"d'! r4 b'|

omOuceU Uefnre ru,r'c,ar, re:ulalaq or Bove:I nr e1r nitho' lies in 
'o' 'e' 

r' n v rf lhe 1 
' 

n -cr 'o-

Tlgvalu€t iare bean appoinM ieYenily ar1d lot joinlly atd !av' vo'kd indap€ndently in lhs'f

anaty:is a* at*r u'ir,ing at a.odensus on Er.hang€ Rttia' are issuitg th;s Valtliion Relon



,roir{ reconmend;rtion dt tt. erchaig. Btio alr r}e 0leposed rrnrg.r of I{IPL rltg .{CI?

Pri\ale$d contiddtial
22luly20l3

ftk val&lionRelod;s subjeci io lbe scope' as.tltrpdons' ei6iusio.!, llnitaiiots and disolaimsri
dei&ihd ltednaner. A! sr.]r lhe Valualjan P'qio.t it to be t€ad in tolalilyr snd e1 in.pa{s' it
@ojurdion witn tlFd*in' d@'metrls rtuFd b tltrr;i

SOURCtrS OF INFORMA"TION

In cdlne.lion witlr lreparing tbis Valu3iion i€prd: \ye hal€ $c€i!9d ahe,olloei]1g inforftation
fiori the rnanagement of lhe Conpanies ('fianaeemeni'll

. A"r'€d fuucidl qnren'dls ol idPL Io' I1€ro eodediiDshabir.0l/:

. Unaudied/ pmvisional .esulls ot H1PL $r lte I motrdls psriod endedJ I March 2013;

. Audned finarEirl st8l€mens ofAcl and ACc Li$ited ('ACC") tur lb! pedod.ft,m 1 Jtualar}
?010 to 3i Dec.rrbs 2012t.

i lhaudiled/ pi{,visional re$,1$ ofACL and ACC fo' th.3 nontls period 6ded 3I Ma't! 20131

. itBan.ia, ph.iectiors of AC]- &d nCC, atong wr& the urdeflying .tsep'noni li)r thb leriod I

Jrnu8at 201 i to 3 r D,:cenber 2020, as provid€d lo us by 1le manage'lent otACL .,rd tllPl-
reipe6drely (&l'etir'elr nf.rrsl ro as 'Tinarcial lrojedions");

. DnA sdFnte of Analgamatloi (iSell.hd");

. Inl(dirvrddd)csriorb*rtth.MJnaCe,nc'ntoargnedoL.kno\r4edgeol$eoPeraliorB
ofrlD Comlanies. Othe inlorrratioi, explsnatio$ anC Fpreser$saions thal *crs lequhed ,nd
plolidrd by $e Mnia€detut and

. Such ofier ua1:ri!, reliEws nnd inquniEi, as {E co$td!-.ed n€es.a.1'-

scoPF. Lr\ltIAflo\s. Assr \lPtlots Qt ALlFtcATlor\rj, txcLUsto\5 AliD
DlscLAt\lE|ti5-.'

Prcvision of\€lualion opinio4s od coniid.ratior ofi}e i$!$ des.hb€d tfrcit ae drc€s afo r
rogrlar l'ncric€. The servic€ does nol rel|esrnt accountirg risturln.e acstntit8l ia! due
dilige{re, conslhrg or iax rclel€d seryi{'€3 thar may otlwis. bc proiided by w or ol.f 4filu.ier.

This Vailalid Report, it5 .orLoh and ih!: r€$lt! h*iit aE speaifi. fo {') $e !!$o!e .f ed}ualidt
agr€ed as pef th. te.ra ot o$ eigagenenx; (iii the date oi this Yaluaiior Relon &I}d [ii) arc based
on tl€ balance s,lreel of the Compankr as a! : I De€emt€r 201?, Tne Meoag€ment lias €prcsetued
ihai the hlines! actiairies of HlPl-, ACI and ACC (t gerher relelred 10 as 'Specified Conpaiies')
inv€ besn .ntied out in tle ronnal aid oidinslt cou.sc b3twis 3l Dec.nber 201? ed ibe
Vallalio! Dare and thal no mat€rial adrc|le .h.ree bs occireil in l]reir resBecliv€ ol).htions and
nnarcial posilion lrel1r9ir 3 1 D.cca.hFr ?01 2 8rd lhe Yalraliln Oate.

A €lmrion of lhi. 119116 is ne.6sa ly !.rsed cn pr.vailiqe slo-.k rrule!, {i{s.ciil, eoDrni..txi
olher conrjltiois in general ad jn&rs1ry htds in !3 i{llar as in effect on and lhe informaion
bade E€iLatte 1o u6 d 04 !h! dar, h.et Evenrs oacrring 6ner fie date let1'of ney aff.{i rhis

Vahation Rqlod aird thc $srwions used ir ilreparing il, md we do lol as$rm! any obligalion lo
wd41e. revise or reafinrl this Yalletior Lepoc,

;ff!li,-",1
.!, ";-i. !,



Jaint re.oiinerit.tior rftn! eiehsnse r.lio fof ih€ !fo!ro!€d n€fg.r otlttPL irto ACL

Prilate and conirdential

Tle rccolnnalda?ion -endercr ir rl'i{ \s uat'oi Reoon i5 bsed upol|oioflrar;on retfr\cd .torn
ths Conp& rs Cll20lul) 20il Md orh* {u*" or d rhe ,!'d .@-lmenda'.o. .hi r De tu.-ido€d
to b€ in tlle lalurE of non-binding advi€ (o!r .eiommenddljan {ill, hor€!€r. nor be used iof
.dvising antbodl lo ialf try or sell d-cisior, for vhlcli slec;fi. opi,iioi !i'ds ro be tater fiom
.xp€rt adviso$). Fufter, the derendnation of exchange |ari{] js tlor a pre.ise sci.nre and *e
conclusions mired al jn mdt eaes viU ofnecasity. be lrbjectiw snd dependent on the e\€rcise
oi idiyidual idgenreni,Ile€ is, uiereiorii no indispnabie sitrsl' lrchange mdo. '\{.hile $n have
psvide<l o$ ac()nncndation ofihe L\.hang€ Raiio bared on ti. nrlomarion avrilable 10 !s ard
withit the 5iop6 ard aonltfi1in* of ou. Ergagemfit. olhers may irve a different 0p;nio as10tle
Erclanee Ratio ofttre €qlity shars of HIPL rnd ACL. Yo! aclrowledse and agrcs tlat r1]r have
{re final re3ponsililiry for the deiErmi&lion l)f fie F;ciange Ratjo il r,hich ti€ prgpo'ed meiger
3n!ll take pl4e dd fr.rolE orher * os V.lualio! R€polt lvill need io be rake' inro accou!! in
d€rc&ining the Ex.lange R*ioi rhcse will ii.lude y!!r oM 4sessrnor of fte plopcsed
T@,s.(-rion &d tu) in( llde rhe ntu' o. oL!4 fror6!:o, al et i.., !.

It the couse of rte qrAagemert, 3e {*e prclided \!irh bo{h lrinen ud vsbal lnibinaton,
ioc:ludlng Ina*et linalicini.nd o$rari.g dar&

h accold&r€ will: lhe re$r6 .f o!! rpspe.ijv€ €dgag€nEnls, \1! hrle lssunid and ..ti!d upor.
wiinod ilde!6ndedt verjtcriiol! {i) ile @ra!y ot jnfomadon made slailable 1I) us by the
Cmnpanies 6nd (ii) rlle accu"cy olthe infonnation rtrat w3s pLLblicly availabi!, a&d foined
sDtstariial bais fo. this Vsiorlior Repoi. We lale nor catie<l o1l1 a dlle dilisas or aodil of the
Specined Companies, lor hsve $e indepenilsnllJ inverigakd or ofieiwise lerified rhe data
provided liy ihe Companier. We n e nor legal of tegularoq adtisoN *jrtr .esp*r io lcgrt dd
ngdatory mattrs lor the Trdn$n !iar. Vr do no! exp$s adr lbnl of assurar1(e 1!a! tt€ firall'ial
info|nitio]r or oNher islollndion !s p.epmd sd phvlded by llre.Conpoics is scelElc. Also, Irilh
rspecl Ir explaralions and info.mnion soughr fiorx th. Comlrn'us, we have tlen gilen ro
underslad !y the Conpeies that thq hare not omihed any rclevart and lrnf€.i.I itcros;.d {lar
rh9 hd\< Lh(kqi rlF re lfldN or fl<r3.:r/ordy.p*ifi" lfomar.o- 

'oterre.ererer.iscwr$ r' i- case of tr) dorb. Arco.d;ne /. sc .io nor e\DF". aD op:rro. or rrqr In) forn or
arsuran(f, Rg&-dii8 irs 5c!u@y rnJ sn,pletrl$r

Os conrlusioil tut brs€d on drse . rim!.:o4s ud i.)ro,rn:\r:on e:\$ b) o. behrlf o{ rtre
( ompalres. Ihe resre.tite,nandgcren 'I 'he 

Con!"4 e{ hr'::ndi,de]] ro r( tt-Jj Ur,r ia,€
dnderslood lhar rn) on tsion.. irsfrumc;e: or nili2lerre,:!! rcar . rerdjl) dttar o_, vdt_a,ion
ealys;s'RsLh,. Acs.d:'CI\. qe i.5ure no r*pon:b.ti|\ ror dD em6 n Ll.e :Dfor6ario-
iomshed b) lhe Compsni:s and rrFir ;mba( on ne valLar,on Ripor. Fo{e\e,.. rorhilg has come
ro ou atiennN to indicsle lha' $e irforsacor pr.dea { rr ad:., r..! LN-s("led ,rnne\l o:
rculd nor afrod rcendblc Sround. Lpq, vtich ,o bec r|( Vot.rio,, R.po.1. Wc oo nor nr!t)
sd rl should nol be @nslrued Lfat se |13\6,s.ncd !n, ofthe inlo*i,,ol ororrJed io b. d lhlt
ow irquiriet cerrd lraye vediid m) n1efter. r,,lirli a nor€ .riensi€ exaninaiion $ig!t disctose,

l" notkm shall ue be rhbte fo, .hy 16. dJn.gs .rii.ng i. ir) .E ft.m
trlud!'.Fl (G. nisrclr5qbLjoa n, $illful dsilll "n p,a o. rt.c L onpa4.s. Jrar oiriol,
Emtloyees or agents. h no cilcumitsnc4 *dl 1ie tiai'lit] ofa Vatller, i!. panne6, iis dle.tols or
snplor.eeq Ielaring 10 &e seni.es lto dtsd 

'n 
cond$rrjon l|iflr the engagemerr ser our ii l11i5

\ehation Repod snall exc€ed llre rJnollnt laid ro slih yalle. in r€s$.r ,f1tle fes chagid by il lof

. tF t-.
{,1



Joilt r€conmendltior oi itc exchrsg. yltir for the p.oposed A!{ger of HJIL tnto ACL

**"*iTfff#',8

The vairaiinl &apo* erm.s t\al thq Spe.ilied Conpeie rdnrplr lulty witL rel4*t hv( .nd
r€eulalions applic.ble ir all its a!% of op.rarionr wiless oderMle slrred, rnd fiat iheslecified
Companies 1,llll he nana$d i! a c6n:!et€( ad respolsible $rnner. F$-t!er, ej(eeli a! lpa.ifira1ly
s8ted to the rorftry,. lhis Vslllation Report las gilen ro conside*iion to malto$ ofa l€gal natu€,
ineludirg issres of legal litle ad cohplian e wilh local laws, md litigador and otlrer .nntin€drt
liabjlilirs rl5t an: not !€corded audiled balanEe sbeel ofthe Specified Compdnigs. Our conohsion
of !r1ue rlsurnes thal rhe assets and lhbilities of rhe Speeilied Compaaiei r€Jlect€d h th€if
rcspe4rive late{ hiance sh€els remain lntact $ of ile Vahraiion Repo.t &te

ftrs valuat:or 8,|ofl do.. for aJ hes ( € r,re aer,. of '" ' d,r.a.non as crmpsrcd wrn an,
o!:ci alie ative bujrless lransacri.n, $ otlid alt ftatiyss, or rh€1b* or rcr such sltemoiees
colld be xchiereC of ;:s r!.rilnble. \1:e rlldi|jand lro th! S.lrlme firr ACL praposee lo acq ir.
cefain eq,it slnres of }IIPL ircm ilolde{nd rN-esnnerB Linitod ('Hll"'), lfior to ite
tonslmnalion ol lld Tnnsacrion, This Vaiuedon Reporl 

'l]ld 
ou ricommendat;on of Excl$rge

Ralio herd,t is blsed,rn the preld5e thd drc atorceeltionld e9lisidon ol eq{iry ri{* oflJlPI"
by ACL ftom HlL. slidll be crried o|l1 al a pdce within 1ie value lljrge &comrrended by BSR a{d
PW&Co. :1 rhe,r espcc':,c rpcns o. r\ e.) dare for €1, rrior ol equ:'y shds ofHlPl .

No irvestigati@ ofrhe S!3dlied Clomtanies .laim ro tjtje ofls.rets h8s been f,ide tof rhE lurpo*
ol lhh Ytluation Rrpo( ard ft€ rcspelrjvE Comi :ny's rkin {o suoh righls has been asMned io b.
v:lid- No @sideralion h!! bee. giren to lien. or eno&biancs aga;nst the $s!tr beyond the
loans dkclo6.d in the aceounts. Tlleiali'ti ro relponsibiljl is rssm€d for nalle.! ol.n lcg.i

'Ihe fs fo' 5n.le.eeacr:. ror (04 r'8.nt.,po' te 
'e.ulc 

ofLne veil.':on P..p^d

We o\re respoJ$ibilily 1o only ure a@d ofDircctors ollh. C.hprlia whiah haw fttdred qs, &d
tobony else. Ea.n of us hay€ b€err alpqinl€d s.lercily and lot jnhtll ard re will no{ be liablo f.r
My losses, ckins. damages or liabilili,as addng oui oflte actions iake4 rlrnlsionsdf the otier. We
do rol aca€pl ary liebilil) to any thiid panr" in rclsd$n to *e issue ofllis Valu:iiion Re}!rl. Tlds
valuadon Repon is loi o sutdtitute trr the ihird pa*y's ,is due dilis.ne, sppaisal/ mqlirjci/
indepen{lenl adviee lhnl tlr,r thi.d pafiy siould llndertakc lbr }is purpose lt is undslr.od rh.a ih;s
sarlaF dos nor rpreserl i ld- e$.p ricn.

Thk vel@fon Rel)olt i. ssEsn ro ihe laws ,frrdia.

Neltlier the Valualion R€!6rt nor its .6!le ls llla) be ref€.red ro ar qtic'ted ;n 
't!y 

Eeisiratjor
statell}erl. prospelilus, oifering medora'dt1q annual r€pon, loan agrcendl q oiltr agrosne{.
Flrnhef, it cr]lnor be Ged fo. lnnpos orhs rfirn i4 .onnectioi *i!h tae Tmsa.t;oa {irh.ul o}]r
prior r,!ri$cn cotrsellt. Ir addition, llris Valudjon RBpon does rot il] zlry maruer addr.ss tho prlces
.i which Nirit) \n.re, s 1l rnne follnq.n3 c.tuurrm-lion o'lhl ,rdr,'cion and v. <xper no
op'rion or rLdnm(.J.lrqn as b hoq rhe J'tueroJes ole:lher Co-pd1' bho.ld loh s1 ar'J
shorel.ldels' $eeiins{s) 10 be held in .onnelior wi* t\e Transsaiion.

BACKCNO'JND OT T'IE SPf,CIFIED COMPANI!:S

Hol.i6 0ndi!) Pr;v{& United

HIPL is r el1olly awned iubsidiary ofHolderind Inlestnelis Limiied {"HlL'1. HIPL r,3 foj$ed
td &cl ,s ar invirln€oi cunpany ior drwl]ilreafit inveslmer$ in .erlrenl manufadu ng vrnirr.s it



ioi{tiso;ndd.{nn 6f|ie .x.lt,nep r&dd &r$€}r$d,!rd qrr'gaidlllt*L tn}o ACt, i

A6!bl:.r. g€r$ne.f lmir€d

6cL, irrdt&afid ir lgb!".is't lsiiiid.iairtddifiindi6ajier iiiltdia *i& ,ri',iri3miad $4rrini

'n "racrurilg 
crprcity of -274J dJlon todr€s per a,nnD Ir i63 fire integ .d oeoern

ffinrbnur{tls dait! and dglr .€tftd grinding ults 6o5s hdln ute eqsiry 3hN6 of ACL lte
liiieil on the Nilio's] Slt!.* Bxd\rng$ oi I'dia.Limi1.d ("1,18E,1.nd lSE Ll!!i!o! CgSE")...lrr ,l
SdM D4,osltorx Rcc.bB. ara lllted ar dre !1]ro MIT Plalform of dlc Lulenborjrc SLct
Ixola'ngs. . .

ACCIItdT€d



Joibl edd s.odrfiotr of tte e{cttsnSe rrdo r4r the p*posld ln€rslx ot}llt|, irro ACL

Prilate and oorfiden ial
22 ldly 2913

The.e.Eoiidared reponed net i!e.s snd EBITDA.oiACC for rhe ye!! €nded 3 I D€pc1rber ?012
*ore l\R l'5.2l5milhor?nc lNRl,.549nill:ur r\{pelliret).

As a1 30 Jlne m 13. the paid dp eq.iir snare l;atirnl of ACC oon i$s ot ! 87!?4j!!56 e{tuiq
shara, of Se v.lrE of iNR I0 each ed 

'ts 
ll$eholding pntrern, h lts i.llrws:

Prcmotef and F l'loler Cmllo i0.30
InsLirutions :lt -l,r

iE.34
0.21

r00.0t]
sorr.e : Manas.r'ent at HItL

TncmMgemenrofHrPrreq..€dedLI&rJIhditLredequuqLdeep.rsotACCtuarddLet6fii,
,onsidoing:-tu.s lcpr ir m) dd r ,, r86228,r18 e dr) st.des o, rac \ atuc tNR t0 a.h.

AIPI{OACU. AAS$ OT AMALGAMATION

Tbe poposed Tnnsaction conl€llllire lhe nerg€I of}'Ilri- tnro ACL pll8ant !o thd S.!ene.

An1lltg at lhe excirng€ latio of eqt]iiy sh*s for r,le nerge. of HIPL ifio ACL i{outd rcqrire
dtsni-inS rte vJue or rhF eqrir. ch*. o. Hlt,l ii reffir of rh. \rtue ol riE equit shr6c oi
AcI rhere ,alLB m lo s deLn'i'^ed 

'roependeir,) 
bu, or a re'ar.!c basis, rtui trirhnd

snside.ing the clrrent ftaisrclior.

}]lPL k an i.v$ine'l coiipary ard lolds in!€nnsl in equi{ sh4s of ACC and ACL. Apait
&en ln*e invenmmIs. Hi.PL does rc1 hale an] mhe. rignjficBddr ope.atimv assels. Cohsiderins
rhe afo€menli.ne4 ellitr lalue of I IiP! na len ani'€d ai e a ,.!e .tpens' basis, colsidain!
val!"- {Ji its iw€slmenls in equily shaR, of ACC, ACt and h)ol ldo€ of orie! a5s€ts ana

Thse nre seveftl lommonly r$ed and ar€epred m€thft for dc&ffitning $te lahe ot;h€ €qdry
sbd€s ola colllpaoy, whicn iave bicn coniid€red i, rle prdred ralE to {r extq:r let<r.a!)t ard
0$licatle,for!-aluinsrmd. yins in€snnats ir ACL ald ACC,. inctLrd;ns:
l. {rornparable ComFanies' Multirles nerhed
2. Mdkel gdc€ mstnod
J. Discounted Cll5h alow rreihod
4. Net Ass* Value method

I should be udeslood dlat tie raluarion ofarl conpsl,6'n: astets h inlerenny subj.cUye and
is slbjecl to cal1ain ulce{aird€s ard e&iingenci€s, att of wbi.h a|€ difficulf 10 Dr.did ard t e
belMd ol'r @nl'o1, In lerlrmiru ou.nllysis, re r€d. numer.ls .ssrnplons *iii respec! lo
industr.psfornran€edf.noalb6jne..-.ie.oaomicco-nirior\-eJo,whirhsrbelo.drnc
cortrci of 1!e Conp.ni6. ln additior, dis ralualior fill flu.1l6re {ith clsg€s i! p}evalijrg
nt*et conditions, the condiion! and lros})ecrs, fi|lanc;at alrli orherwisq of gre Coapanies, and
!!n6 fec|ors *iri.h e.ne*tly infhede 1]1e val$tor of codpNnies lrd rheir $s&s.

Tn€ appiirr'tJon oI .n\ ?daiculr nrernod ot,duafton deper.L on tm plrpo.€ tor shrch lxe
valual;on r do,,c, Our,hoic€ at nft\odnrog) ot ,dlustirn r)as been ari,od ar uiin_ usual an
cJr\ennora, mellrodoto;ie. ad.rf,J ror ra lcdor( of I \i itar mture lnd rla €rsorabtc



Joint.remmlnendadot of ti. exchangf .!tio lor tho pr0posd rnrry.. of HI?L ldto .4CL

Privale a.d confidenlial
?2lult:013

]udgtneol jn e ird€pind€rt ind bond {ide mdr€r b'3ed or' our ptlrios experi.'rce of
,s$gnrDe{rts ofr si}rilar mnl

C.mprmble Com't|nl€s' M$ltipl( (r'CCMn)

Under liis nLelhod, !3lue olrhB eqrity shafes ofa conpany is ardled a1 by using muliiples derived
Iro$ lsluaroos of orrlarable carmpades or conla!f,ble ira$acrioq as mrnifstcd rhrouglr slock
maiket valuaiions of lisl€d coripanjes aDd {r! {anraction valu*ior. This !&luaiion is bared or the
pd$jple rrar raarkrt yalualiors, akiig placa beleenn irlorlrred tli€rs and iNfomed selleln,
incorpople all fe,mr! rsl€vo ! to \rlluation. Rrl.lafi nulrltl.s. ne.d i. be clrosen la.efurlr and
.djrst d lof diflrrences be,sis lbe circrtrsldrcs.

We lfle lsed lhe p.onldbiiit} bdled ratratim nllrjple of compaBirle listed lo111p.nies for ihe
llrpose of our a&lysis. We lav{i not ulrd $c cofttarable r.ansactlons analysis as hnsacrion
ln!lri!16 fial includ. aequif.r spejlled.omidv;lions, s)nagy berefil!, @nt{J pr€m'unl lnd

Ope|3thg€31-IDA ofACl- ar.d Arc har been conpuiid mnsidering their !ff{ornancs for sailing
tq!,!!€ nontl]s ended lJ Marcn 20lj and nljlsihsts. as dtpropriate, 1i! raD{peraling in@me
,lrd expenset. To afli!8 a! lh8 lolal lnlue available ro rhe .qliry slr*l|oldel! fo! ACL and AajC.
EIE aaived s above ladar CCM n.$od is adjused. s aplr.pliaie, for crsh dd 6sh equivrlen.,
bolro*ingr, tash reoeilable on e\efsis€ ofuuabnding llrrlaft3 and optio'r.:, €ontng€nl linbililies
ed ofier lnsli.n. Tlo htal vilu. ol equilr is !h& divided by futly diluled equity sharcs

{con.rJerirG .dvc I o- of { xrc_b a. or.r.or}. 3nd .l.d.J. r.Lot .o ab./2re. a dtp-ottr:b,i ro
arrive nr *e rab€ per equiry sfi.re.

lqart<ei P.ift $e&!d

Tlte narker pric€ ol an Edw shale a3 quoted oll a s&'d! exchaige ir normally co$idered a! tie
yal$e ofrhe equiiy sheer ofdral.onpany *here s*h qloiarion$ ar. a{sing fron &s shares b.ils
reCuia.b sd tudy n?ded in- Fnrll1cA i' t[e .e oi a u{eer, whse rh* is a qu*tion of
evelMting n\€ shares ol om company againsr $rase of an.|hef, the v{llme.of ransactigns md dte
number ofslalts ar€ilable tor l|adil€ o! ihe $ock excialrse sver . rca3onab'e pedod 1{o!ld have
1o be ofa comparable slaffiad

rr ft e pe.ed cr:f, r' r e,l"i') .hde.. iAC: s1c Ar ( de rieed.n rc. N\t rnd BSE ft c. otume
veiglt€d shde gic€ of ACL od ACC ove. an appropti.te peliad lFs been comidsed.for

Db.omtril Cssh riorx ("DCr") M€drod

Undar nF DCF meihod, the psjeled fl.e casi {Io$s r. the lin $€ discounred rr r!€ !€i€Si€d
,vslge cosl ofcapilal.'rh! s$1of rhe <llscounled *tue of$ch fre c.sir !o${ is rlri !d!e otthe

Using rhe DCF lnalyris irvolles deternlning l'e lbllowing:

unwarn I fl r w 4 I tk ta \ h Jt.vs :

Free i6! fiss ae fie .dn flors .rp€.led io be g.ndaied by i}e conpdt rt at e:| avrii.ble ro all
proyided oflhorontpar),'s oalilt'-borh debr a d e$it}..

l.pproptiale dxcoler rar: nj he appli.l to Na.!h llo*t i.e. the cost af.d.tnal.

ffiii.,-.-.,.,,
':.i-..{ir:.



Joirx rc.olnme{drtlor ot &e c:cha g€ tltio ftr !h€ pmpo!€d !na'g.r ol illP|, htlo ACL

Privale and corndential
22lull20l3

This discoud rale, lthich is applied to the Iile .ash ilots. sl{uld rcflecl ik oppomiry oosl !o lll
ite ldpilal lmridsrs (nam.ly shateholdets nnd let&.s), weigrled bv lheir !€lative contlibiniot lo
the bral cpiLal ot rhe rcmFdl th' rpp tlun rt cr s, o r\e equiD 6pir,r n'J. iJc, .qr"r' u(',le
or re{'!tn rhe crlrtal so!r'rdr e\p.cl. ro tun o.r oina it .dir..enrs ote-tslrerr 'isi
To rhe va]res so obtdned genemlly tron DCf anal)sjs, de anounl of loans is adjlsted !o airiw a1

the tdtal lrl!€ zva'labl. to ihe eqliq sh.reitlde1s. The rolal value lor equily sh$eloldes is th€n

diyid.d b) &e lolal runbef of Erily s["Lcs it ords lo lvotli. ou .le 1aile Psr eq']iiJ trl"e.

for the lnqDrB ofDcf aatualio!,ll|e lr!'0 casi fio$ inr!:casr is bnsed ot riratrcial P.ojectiors a!

Fovided by tle 1lldrugdent.

\v€ rust mFhasize dla! tealisations of .'iae ldh llow ioedi wili be dePend.ni on the .ontirui'g
yalidiiy of a;sr),'nplions on which iftq! arc ba:ed. olLr sndbsis, n|lrsforc. rvill m1, ad .annor be

d;e..€d to peviding ary as$mn.e aholt !h. {.ljelabilitv o{ $e ilbt' Prcj€ctions' sine tle
finalcial f'r*cas6 relste tu luture tclual $sults 8r€ liiely io be iifferell! Rlm the prcjdcled tesllls
b.cilsc evenrs cnd .ircdslan.es rlo .ol occtr. i5 8Fs15d, and tie d:lferences av be m.ierial.

Wtilr.arying s1 ris engagend1q we nave rellcd extensiv.lv on lisro kl information nFde

available to lrs ov the naugaranl of 1iQ Cotnpalries and l|e respecllE finatNidt PrDjection, 1'or

fntuE reltted infonation. Wc did r'rt cat! ollt nlit lilidalion prcedtr$ or ds. diligenc. wir,
.esldl to ik. irl-oNatior !6!idedl exltacted o. !$ry oli ar! leiitic!1ion ofllre d5ds of emm{t
or lhe a.hievab;lity .nd reasor{bldr€ss oi tle $slmttions utdedying tte fio.noial P.oi@iis.rs,

save for eatisfyiie orrelve3 to fire ertenl po*jbl. fi41 tl'e! d {onsistetl with othef intbrmalion

'pilvi&d ro l]s ilr th€ course ol lhis .ngageneni.

To mrite tte iotal value a\"llable lo tire equiry share}oldeE ot ACL and ACC' valn€ arriv€d

abor€ under DCI merrod i5 adlurled. ss .pptop.i3ls. tnr.es! and .ash equival€nl" boflo&tngs'

caih receirdb]€ on qwise of outstnd;ng ttarmls.nd oplions, delflred tax liabil;ties, conling€tl
liabllitie! and sth.i mailes. The lo1l:l !ah. is thet dilide! by ftLlly ditut.d €quii sha€s
(considering .on!r6i!n !l wanlni5 aM optiors and shares kepl io abelanc€. as aPpropriale) i{'
eive ,i &e wlrc per Eqrig siare.

N.r a$et Vdm (tlAV) qetiod

Tlt€ $s€1 bss.d ll|lualioIt la{ihnique h btsed on th. r'a]ue nf th. md€flying net aslels of lhe
b slmsr 6i{rcr o$ a book value bt5is oi €allarble vals b*is or rcplace$mt cosi basis A scleme

of alnalganralion }}o!ld nornratly be proerded wi$, on tlre assunttio! lhat *e mmpanies
aindlamste e5 Soing .on."ns and ar ac1lai rcal'zalion of rhe oporaliig assets is nsr coti3nllat€d
Il] luch a go'og conc€rn scenario, tile nladtr, e3.ning po$€r h of inporlance 1Ir &e bi:.k of
inlalganation, vilh the wlues ariled at ot the net assel b3sis being ol limiteC r€levance Tnis
vahation approsclr is mainlr used i! !a$ viet the 1lm is to\e iiqridaled ie- il dos not 

'neet 
tle

'gojre crffern" dj€ria or in .a* whelc ih! asels base dominete srlin8s cap&iljiy and h€nca,

$e have not eonsidercd thi! ne*od lbf !.lt.ijdl.

}ASTS OF AMALGAMAT{ON

n€ basiiJ ol meep| of HIPL inio ACL would lrvo ro be detefllined alier Bkiig inio consider.lo!
alt the tuclors ed m.tlbdologies )ierrjoled hereix.bovejlorgh diffe.ent valu$ tave be€n

anlvod at !rd6r enc| of dle sboye melhodologies, tbf the lxryoses oI relommsnding an exclmge
ntio of eqlitt shotes it is nece$a4, 10 ,rh€ at a single vahe tor ihe eqriiy shaFs ofHl?L.nd of
AC!. F r tlis prpos€. 

'i 
ls aecessary ro sive aptltopriale weigh$ ta fie valLles 3riled ai rnder



Jont r..dmiir.n&*itr ;f,itc.iidirnle rgri; tdr iL. pntpi&4-i$&€r;l kf'!" ti!6 acL

Pdist ndliia$d9llljal
2? Jirr?!r3

nesp.ctfu[y.ubniljlied.

For B t 3. nmd Aslsdatai
Chdar.$d Acixirttfiit!

Dried: 22 &lit$iS tatrdl 2a:tiih Z013

Finn Regisfia{io'No: 12890t 
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ll. Aari6 or Orht.n

h the Ration€le d$€ Scheme as €rrl:i.ed ic !s h! |rr Mr;ineenelr ni $e Arn:lg:il1lt€d Compary
Siven ihe businers oppofrlrnties wirrr iel,Jei !r rir: ifr:r.)ii o,,rir.:.,r,iii1r, iN. rJoicimGi6up is keen
ro rcsr!.t!re iis !.:;vi!ies t. ihe a.F.:l 9:r:i..

{".acc'l a d AcL inro c{jmpe.r !€ "-""",".":;';;:;ff :;fi ;#:::: #;equity slarer in ACC 
'.!'lrich,rnrequen! !!o, r.. FrcpLric a.:.riga G']o. ,it: ves! with tne!&alganat€d Company. Tha lrilt l\!, €n.bl, rhe Airljg€*ar.d Ca'lFary io ,e:t ; lrrg? p;nlial

slvings and improv€ it5 f€eei!,e and md€iir. :u{te., tr! J,re .t rin ioit5 .rd ,et ,q4h ot &econsoliftted busi'€ss !i tre Afiakanaied c!^,p', .5 rierr ," ..*;* *,* 
".,;;.;;;",","ronieque,rr irpolr th€. p$qrred 3matean*ion, .li,e 

Frrpossd alrdCa;riiai .i, tilis]' ro enhance
signiltcanrlv ine v.tles l|l1d stnsrcie! 1:}r brri in.Enn3ied clrnrP;*r ,! ,r*ri as Acc and ,or a| r.e
st!kehotde|a

A br'ea hjltory ol ej!* ot lte .fo.ijrd .r|llirarie:; ! as $de, *

ACI ,s d Pub'( L,-re! ('pr.. .-:.-:, r:e 6.T0r/ (.d!::(1o.e. 
ISSEJ and N.t.ona, Stftk

.*chanSe(NsE) Thcsioba ieros r)a.{.e.p:s r35.,€d ry Air :rc r1*ec nr rhe €sro MTF prarfo.d orthetue..bur8 5to.l !rc||a.ri? j: w.]3 .r..jrp.?Jt.C i, 196! atrd i, reistered lrnder the provisions ol lhe
LomFan,es Act/ l::C {ll-. tr'whtr,.ac.lsiEtri(trde:nirrarltoryre-e,}actm;ntarnrodtficitrio.
thereot.or ?rlende.nr !n€.aot, i nnr tirle tg !ine) nnd ljls ils .egistercd of1t.€ a! ltegant su5jnes_
Pa.t! MIOC Cros icad iJ, OJt Anln:1r!a: irl).J .., rn,,. :r. MLnDsi 4![1059. ACL,s one of lheleaornBce{entqaiLia-.J:,n€(rpr1,e r.:nc.! x4,. rcar"-kvol^2EmnMetrcTonepe,.nrum

HlPt is! privar€ cFoan, t^n ?d tn La..r,r.er!o.3tf,, ii the,€r2002 underihe A.t {as her€inafie,
dsrnedj, harnS <,.€,i...elorr-..ju.t.tcc.rt/.,joo,,3LL5ortt.oL,l L:.rAl \rrel Diskrcr
c.n!g,saketo€thi*11o0x7.rr.s!l{iillrswie;5lrbsidiary.i|loldsjnCtl*e!,trn6ni1imi(ir,.Mau.,li;.

{BlU 3nd was forned |' ,c,i * .. tnr,€sheil conpany ief dorrnsliranr ,"",,";;", ," .i'ra* .''o:t.utaciur'nglent{rr€r rn txdi: lr hotd, jr.t1:. tqsirl slate In ACC, l|htah ij o€ ,f rla fn.a;ng $oid;manuf?(turir8 compr,,{- Inn I r,-ts 
" r r r. -. ol .lOhnVetri(rr,\ro,,-4v,n,,",.,"r,;....";

fie ket tg"trtrcs oa tte S.leae and .Jtrer inlornnrioi provideC to aid rclieij ]rrdll by {, td ,{aniig an
Opd,on on Snare Licr."g. ?a-,.r.- a< "rderl

t2
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,&.XI$CAftTAI-

in the ordlnary dr$ oflheir regectlv€ b!5it'et!et, .hntnt$ or A's Cedtal Ltd. roY tnven 'n t€curities

o{ th€ amalg.mat€d conplny ard I or its subsidiailer br€!'!rp csttiiaties of fo. tlter dwn &eount!

and lor lie accounB ot ihek cusloneri .5iil,.;.(icrdi|lgiy;i{8y al ?tr. ii ne }nld . ponrion ln su.h

secu.r'ries. ou' e'g.seftenr a'd'.ibt:dai!.iiiti,€indi;,6dlhd4rila&r6arhe&&6t of ihe soard of

Dire.tors of the A'lalgaftated,

non€ orher. Nerther Alis C.oitai td., Fo :ti atfih.ter p3'tn€|', d{6.1o4 stDrrnolders, manaEe6

empioyees or aset*s ofu,rtori;ein nri*e!r!ni;b!td&,'q.iiii;i!aiiiit*;ie*ii*;*i"*tied,. a' to
the ilforhatioi and do@h€nl! prond.d to u\, h!*d on whidr rl€ Cxr.nn h3e b€ei 

'$r,ed. 
fll such

pa*les ard entiti€s exe.€i'ly dis.l.'iti..tit,n.d :!J, li!-!'iliai &r. !r.rq(*!,.i, atii'lelatini!.1p anv su.h

informatio. corraired tl^ei?..

. This Opiraon

t6


