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i INWARD SECTION

Date: June 6, 2016

i

To

0§ JUN 2016

The General Manager

Department of Corporate Services - Listing

BSE Limited,
Phiroze Jeejeebhoy Towers,

Dalal Street, Mumbkai - 400 001

Kind Attention: Ms. Neha D'Souza — Listing Operations

Subject: Scheme of Amalgamation of Oriental Aromatics Limited with Camphor and Allied

Products Limited.

Ref: Email dated 23" May, 2016.
Scrip Code: 500078

This is with reference to Scheme of Amalgamation (“Scheme”) of Orien:cal Aromatics Limited
{(“Transferor Company”) with Camphor and Allied Product‘;timiié’é'(;ifansferee Company”)
approved by board of directors of both the companies and submitted to BSE Limited on 27"
April, 2016 and uploaded on BSE Limited's website on 02" May, 2016 and your email dated

23" May, 2016 asking for certain comments and clarifications.
With regard to above mentioned e-mail we would like to state the following:

1} The valuation exercise for determining fair exchange ratio was conducted by M/s
Jignesh Goradia and Associates, Chartered Accountants which was submitted to BSE
Limited with application letter. As per your requirements we are attaching herewith
the relevant annexures to the various methods chosen which provides the necessary

calculations for determining the fair exchange ratio.
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2} Though post amalgamation public shareholding of the Transferee Company will

reduce from 42.34% to 25.83% but it is still in the interest of the public shareholders

due to the following reasons:

A. Quantitative Benefits:

Post amalgamation the minimum networth of the Transferee Company as at
December 31, 2015 will be Rs. 24,292.17/- lakhs as per the networth
certificate issued by the Auditor i.e., Lodha & Co., Chartered Accountants of
the Transferee Company and it is visible that the netwarth is increasing and
the absolute interest of public shareholders in the post amalgamation
remains almost same in spite of reduction in their shareholding in percentage
terms from 42.34% to 25.83% and thus their interest is more or less remains

same and hence it is not prejudicial to their interest.

Particulars Pre — amalgamation Post - amalgamation

15,244.20/- 24,292.17/-
Minimum Net-warth of

the Transferee

Company (Rs. In lakhs)

42.34% _ 25.83%
% share of Public —

Shareholding

6,454.39/T
Share of Public ="

6,274.67/-

shareholders (Rs. In

lakhs)

Please note that the above caicuiation of pre amalgamation and post
amalgamation networth is based on profitability and assets and liabilities
statement as on December 31, 2015, and if we consider various other factors
like net profit of the Transferor Company for the last quarter ended March,
2016 on finalisation of books of account and impact of changes in accounting
policy of the Transferor Company pursuant to Scheme being effective then

the slight decrease in post amalgamation share of public shareholders will not




be material at all and will have a positive impact on the net worth of the
public shareholders, Hence, if we consider the above calculation as oa the
appeinted date i.e., April 01, 2016, then the impact will be favourable on the

part of public shareholders.

Book Value Per share of the Transferee Company based on networth

certificate given by M/S. Lodha & Co., Chartered Accountants is:

Particulars Pre — amalgamation Post ~ amalgamation

296.94/- 288.73/-
Book Value Per Share

(Rs.)

It is apparent from the above table that reduction in Book Value per share
from pre amalgamation to post amalgamation is only 2.77% as against the fall

in % shareholding of the public shareholders which is 38.99%.

Further as stated above, the above calculation of pre amalgamation and post
amalgamation Book Value is based on profitability and assets and liabilities
statement as on December 31, 2015, hence if we consider the above
calculation as on the appointed date i.e., April 01, 2016, then the impact will

be favourable. -

+

The Market Price per equity share of the Transferee Company pre-
..
announcement of merger was Rs. 447/- and market pricépost announcement

i.e,, current market price as on June 03, 2016 is Rs. 534.20/-

From the above it is apparent that merger is beneficial to the public

shareholders.

B. Qualitative Benefits:

Amalgamation will provide significant synergistic benefits, ecenomies of
scale, consolidation of finances and operational efficiencies and backward

integration of the business of the Transferee Company which in turn will {ead




iil.

to further prosperity of the Transferee Company and their public
shareholders.

Both the companies are engaged in the related and interdependent activity
which is expected to result in higher net worth and cost savings for the
amalgamated company as presently, the raw materials and chemicals
produced by the Transferee Company are transferred to the Transferor
Company at Arm’s Length Price and now consequent to amalgamation being
effective, the raw materials and chemicals produced by the Transferee
Company will directly be used for manufacture of the finished products of the
Transferor Company. Thus, the Amalgamated Company will save on raw
material cost which in turn will increase the profit margin on the final
products and fetch more business in a competitive economy and benefit the
Transferee Company and its shareholders alike including the public
shareholders.

The Amalgamated Company will have the benefit of the combined resources
of the Transferor Company and the Transferee Company i.e., market share,
scale, efficiency, combined net-worth, combined employees base, reserves,
investments, and other assets, manpower, consolidated pool of finances,
including optimization of borrowing costs and administrative compliances
related thereto, larger size, consolidation® of o'pe_r'ations, mitigating
competition, future opportunities, etc. The ﬂnalgamated Company would be
in a position to carry on consolidated operations througﬁ? optimum utilization
of its resources and avoidance of duplication. This will in turn lead to higher
profitability and will thus result in to additional benefits to all the
shareholders, including public shareholders.

The Amalgamated Company would also have a larger net-worth base, and
greater borrowing capacity, which would provide it a competitive edge over
others, especially in view of the increasing competition due to liberalization
and globalization, which wilt be beneficial in more than one ways to the
Transferor Company and the Transferee Company and their shareholders,

including public shareholders, as the Transferor Company and the Transferee




Company plan to meet the competition in more effective way by combining

their asset base and operations,

In view of the above mentioned quantitative and qualitative benefits taken together we feel
that the proposed Scheme of Amalgamation will be in the interest of the public

shareholders of the Transferee Company.

We request you to take the above on record and oblige. We also request you to provide
necessary “No Objection” at the earliest so as to enable us to file the Draft Scheme with the
Hon’ble High Court.

If you require any further clarifications / information, we would be happy to provide the same.
Thanking You.

Yours Faithfully,
For Camphor and Allied Products Limited

Managing Director

Encl: As above,



Catcutation of Estimated NAV of the Company

Anrexore A

Orientsl Aromatics Limited

{Rs. in lakhs)

Pasticulars

Arnt Amt

Net Asset Value a3 on

31-03-16 31-03-16

TOTAL

Tangibie Assels [at Y]

3,179.21

Intanglble Assets

Capital work in progress

3,179.21

Imvestmants (a1 MV)

12,577.79

Lorg Term Loans & Advances

1,148.98

peferred Yax Asset

42.00

Current Ausets Loans and Advances

A,

Current Assets:

{inventories

3,528.37

Trade Receivables

3,3574.53

ash and Bank Balances

183.00

Short-Term Loans and Advances

850.00

m[afr o

Other Current Assets

Total (a) to {e}

7.935.89

Current Liabilittes and Provisions

Short-Term Borrowings

1,116.00

Trade Payabies

1,568.16

Other Current biabifities

150.00

CYE L4 L

Shori-Term Provisions

.00

Total {a) to [d}

2,834.16

Net Current Assets [A] - {B]

5,101.73

[Total Assets

23,050.72

Nom Current Liabilities

El Long-term Borrowings

280.00

Long-term Provisiens

c Other Long-tesm Liabilitics

Lass:

Total Liabilitles

280.00

Deferred Tax Uability

NET-WORTH AVAILABLE

v . 2271072

Preference Shareholders Claims

NET-WORTH AVAILABLE TO THE EQUITY SHAREHOLDERS

22,770.72

Mo, of Sharas

4,000,000

VALUE PER EQUITY SHARE FOR FACE
VALUE OF RS. 30/ EACH

569,27
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CALTULATION OF BUSINESS VALUE AS PER MARKET PRICE METHOD
Camphor and AHied Products Limited

Annexuig O

Average of weekly high & low of the volume weighted average price
[VWAP) of the equity shares of Camphor and Allied Products Limnitesd
queted on the BSE Lid during the fast twenty six weeks preceding the
relevant date (considering reievant date as G2-Apris-2006}

Weaks From Te (AWAP High) | (AWAP Low) | Average
] 03-Apr-16| 26-Mar-16 444,42 43142 437.92
2 25-Mar-16| 19-Mar-16] 44998 442 88 445,48
3 18 Mar-16] 12-Mar-16 458.46 247,28 45287
4 11-Mar-16] 05-Mar-16 457.30 453.38 460.64
3 04.Mar-16| 27-Feb-16 46359 430,13 446,95
[ 25-Feb-16| 20-Feb-16 453.25 410,62 44493
7 19-Feb-26| 13-Feb-16 473,81 442,42 458.12
B 12-Feb-16f 065-Feb-16 472268 397.47 434.B5
] D5-feb-16] 30-Jan-16 500.02 47383 AR5.93
10 20.5an-16{ 23-Jan-16 S06.75 &92.22 499.48
11 22-Jan-16| 1&-lan-16 482.01 45207 467.04
12 15-Jan-16| 0S-fan-16 S70.91 s07 .52 539.35
13 0B-Jan-165f 02-Jan-16 £23.47 5E133 60235
14 Olan-16| 26-Oec-15 64642 584.32 615.37
15 25-Dec.15|  19-Dec-15 631.33 53170 571.52
16 18-Dec-15] 12-Dec-15 52110 46654 49447
17 11-Dec-15] 05-Dec-15 $12.54 47711 40482
18 D4-Dac-15] 28-Now-15 55256 52287 537.72
19 27-Now-15| 21-Now-15 542,88 42047 48167
20 20-%ov-15| 14-Nov-15 418.52 40763 413.08
21 13-fov-15) 07-Now-15 #1735 391.76 404,55
rd 06-Nov-15] 31-Oct-15 41550 387.41 401.45
23 30-0ct-15|  24-Oct35 453.03 408.35 A430.65
24 73-0ct-15|  17-0cte1% 416.07 367.04 391.36
25 16-0¢t-15|  10-Oet-15 364.69 357.87 351.28
26 D3-Oct-15)  03-0xx-15 35040 335.67 345.01

Average Priti A466.20

Avarage of weekly high & jow of the volume weighted average price
(VIWAP) of tho equity shares of Camphor and Allled Products Limited
quoted on BSE Limited duting the preceding two weeks precading the
relevant date (considering relevant date as 02-Api-2018)

Weoks From To (AWAP High} | {AWAP Low} | Average
1 01-Apr-16; 20-Mar-16) 444,42 431.42 437.92
2 25-Mar-36] 19-Mar-16 449.88 442 98 445 48
Average Price 44220
Minirnure tssue Price Higher of the above two 466.20




CALLULATION OF WEIGHTER AVERAGE VALUE AND EXCHANGE RATIO

Snrgre £
| Orlental Catrgyivoe sned
Aromaticx weighted | Allied frodurts
| Parviculars Uralted weight value Limited weight weighted value
Het Asset valie method {ar market
| pric) $63.27 010 5693 Nol considerad -
' Earnings & ion Method 31598 0.50 3160 Hot considered -
; Discounted Cash Fiow 799.21 0.50 €19.37 Nt considered -
|
' Markat Price KA - 46520 1.00 46530
Q TOTAL 100 RFLEE) 1.00 465 30 |
? Weighted Average ¥alue per Share 727.85 45624}
; Nrt Welghted Average Value per Share Iy
| Face Value of the $hares Rs. 10/- Fa. 1G/-
Exchange Ratic Lo 1.56
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