Dhwanit Kashyap Vaidya
Registered Valuer lor Securities ar Binancial Assers
ABBUHVZ06/20097 11411

Seprember 28, 2620

To, o To,

The Boardof Pirectors, The Board of Birectors,

fopiter Wagons Limited Commercial Engineers & Body Builders Lo
472 Middleton St, Kankaria Estates, Limited,

Park Street Road Kalkata, A48, Vandna Vilar, Narmads Head,

West Bengah 700071, ‘ Gotakhpur, fabatpur

o . Madhva Pradesh- 482001

Sub: Recommendation of Fair Equity Share Exchange Ratio for the purpose of propoesed
atngiganmtiﬁn of Jupiter Wagons Limited into and with Comymercial Engineers & Body
Builders Co. Limited.

Beay Sir/Madam,

L Dhwanit Kashyap Vaidys (hereinafter refared tooas RV or "We') have heery engaged vide
sngageinent letler dated August 28, 2020 by Jupiter Wagons Uimited {hereinalter referred 1o ax
PWL ar-Analgamating Company’) and Commervial Enginesrs & Body Huiiders (o, Limited
(heceinalter reférred to ¢ ‘CEBBCO! or ‘Amafgamated Company’} {CEBBCO and WL e
collectively referred to as the ‘Companies’) to recommend the fair equity share sxchange ratis for
the proposed amalgamation of WL into and with CEBBCO, pursuaint to @ scheme of aralgamation
wnder the provisions of Section 230-232 and other applicable provisiens of te Companies ALt
2013 and sther applicable securitles and capital market laws and ruled, tothe extent applicable
{Proposed Transaction’), We understand that the proposed amalgamation of P intg and with
CEBBCO shall be on a gotng coniery basls with effect from October 01, 2019-0r such otherdate a3
sy be o mntially agreed between-the Amalgamuting Company and the Awdlgaated Ganpany
{Appointed bate)

I the following paragraphs, we hive summiarized our valuation analysis along withy desoriptioe wf
wrothodolagies used and limitations and disclaimers on our scope ol work, '

1. BACKGROUND OF COMPANIES

1.4, Commereial Engineers & Body Builders Ltd. .

CEBRCO matmFactures. vehicle “budies Tor commercial velide, belubt wagons and
components for wagon and locomotives with manufacturing facifity at Jabalpur, Indore and
Tamshedpur CEBBLY product portiolio comprises of tipper bodies, tanker bodies, tip traller,

“pmrge load hodies, water tnk bodiss, troop carvier vabiitle bodies, wagen éte. The suuity
shares of CEBROO are listed on Natonal Stock Exclange of India Limited {"NSE" Y and BSE
Limited ('BSE" {the NSEand the BSE ave collectively referred to asthe "Stock Exchanges™),
CERBCO had reported vevenue of 12,8084 Lakhs and lossof INR 4134 Lakhs for the vear
ended 21 March 2020,
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The issued, subscribed and paideup equity share ca pitalof CEBREO a8 at Axxgmt 31, 3020
stood al INR 6,948.27 Lakhs, comprising of 894, 82 {;%? equity shares of fac of INR 10
each, and the summarized sha mkim 2 patte A 15 ¢

UL Promoterand Promoter (}mup

Ll Public 350 14786

L2 Tupiter Wagons Lid.
IWL mdnufactures rallway wagons, passenger coaches, wagan comiponents and gasting
india. The m*mumcmrmg facility of the Wi is located dt Chinsurah, Safageni dnd West
Bengal jW1L hud repaited rovenue of INR 81,355 Lakhs and profit- of INR 3,941 Lakhy for the
year ended March 31, 2020, The lssued, subseribed and paidup equity share capital of [WLas
at Augugt 31, 2020 stosd at INR 614,57 Lakhs, comprising of 61,45,764 pquity shares pfface
viloe INR 10 bach.

smma: AND PURPOSE OF REPORT
1. Mamagement of IWEL and CEBBCO. {"Manpagement/s™) are contemplating the Proposed
Transacdon. In consideration thereof, equity shares of CEBBCO will be issued to the equity
sharveholders of TWL in Heu of thelr shareholding in WL The Fair Equity Share Exchange
- Rutio for this report réfers to number of equity shares of face value of INR 10 each of CEBBCU,
whidht would bessued to equity shateholders of WL in lieu of their equity shareholding in
WL pursuant to Proposed Transaction.

o

22, ¥of the aforeSaid purpese, the munagement of the Companies have appolnted BV to
recommentd the fair equity share exchange ratio, for the issue of CEBBCO's equity shares W
the ghuity shareholders of JIWL, 1o be placed before the andit committes/board of divectors of
Companies, and, to-the extent mandatorily required under applicable laws of India, this
reportmay be produced before Stock Exchangesand other $tatutory orregulatory authorities
a4 may berequired, in connection with Proposed Transaction.

23, The scope of our engagenent is to conduct 'a relative {and not absolute) valuation of the
eguity shares of the-Companies and repott on-the fair equity share exchange ratio for the
Proposed Trafisaction in accordance with ICAL Valuation Standards 2018 issued by the
fnstitute of Charteréd Accountatit of India and 1CAL Registered Valuers Organisation and
rules, regulations and circulars issued by Securities and Exchange Board of India

24, Valuation Basé and Premise of Value;
As.per ICAL Valuation Standards 107, definition of Valuation Base and Premise of Value is as
urfder:
» - Yalpation Baser Valuation Base means the dndication of the type of value being used inan
Assiprment: We have considered Valuation Base as "Fair Value™,
& Premise OF Values Premisé of Value refers to the conditions and eircumstiiicss how an
asset is deployed. We have considered"Going Concern Value” as the Premive of Valge, -

Anychangein the valuation base, or the premise of value muié have 5@31;@1:3131: mpact on oug
valuation exercise, and therefore, this Report. i Ty ‘*m\
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We have considered financial information of the Companies up to August 31, 2020

A Vaduation Date™) 4 our analysis anid the Companies have represented thit there 5 no

taerial change dnthe finandcial position ull the date of this feportwiich wil have o bearing
e the valuation analysis. We have relied on 'the above while asriving ab the fair eovity share
excliinge vatio for the Proposed Transactiop,

Thisreport is-our deliverible n vespett of our reeommnndation 1o the Companies of the faly

ety share pxchange vatie for the Propused Transaction,

This repolt and thedntoryiation contatted herein s absolutely confidentiasl Dafrepart will be
e by the Comnpaties only for the puspnse, as indicated i (s oot for whichwes Have
heen engaged. The vesults of vor valuation anslysis snd vur report cannot b usd of retind
by the Compantes for any atlier purpose or by dnyotiier party for any purpose whatsosver.
Weare pot responsible to anyother person/ party for any deciston 6F stuchi person / party
based on fhis repdid Ay persan / patty intendini to provide Basace / invest in e shares/

btisiness of the Copaniess their holdite companies/ subisidiaries/ assoviates/ fnvestee
3 £

companies/ other group companies, i any, shall do so after seeking their own professional
advice and after-carrying out their own dud diligence procedures to dngure that thiy are
making an informed Hodiston: [Fany person / party {(other than the Companies) chooses t
plaverelinnce upon any imattérs included In the report, they shall doso at thelr own riskand
withput recourse 16 ue 10 Bereby notified that usage, reproduction, distribution, circglativg,
copying erotherwisegusiing of this réportor any part thereof, except for the purpose Assel
oubgariier in this report witheat ou firior wetltén consenty isnot permittad anless therodb a
statutinyor g reguirteliy reguirdment todo se

SRR reprt B intended anly for the solé use and information of the Lompanies and only in

chnnecion with e Proposed Transaction including for e purpose of vbralning regulatory
approvale. 4% Fegquired under applicable Taws of India, for the Proposed Trapsaction. We

tndderstand that the Compantes may be vequitved to subumit this report to teibunal/ judicial /

ropulatory avthorities/ registtar of Company J stode gxchanges/ courts/ shacehiolders
profesdional advisors involved i Proposed Transactiony merchant bankers providing
fatrness dpiien on the Fair-Equity Shave Bxchiange Rado, in-conpection with the Propased
Trangaction under applicable laws, We heveby consent toosuch disclosure of thils reporgoon
the hasie that we owe responsibility 1o only the Companies that bave engaged sy under the
terms of gurengagement, and oo gther persony; and that, to the fullest extent permitted by
faw, ves fircapt no responsibility or Hability to-the shareholders of the Compantes ur any othey
party, insonnection with thisveport

it feelarified that reference to this valuation report in any docunent and / or illng with
aforementiomed tribunal/ judidal/ regulatory authiorities/ government authorities/ stock
exchanges 7 courts / sharehiolders / professional advisors 7 merchiant bankers, i conngction
with the Proposed Transaction, $hall wot be déened to be an acceptance by ns.of any

yesprnsibllity or Hability 1o -dny person / party ather than the Companies, 1o any case, dur
apgregate Hability shall beresteivted to the fee that we have recedved from this assignment, ag

setaitin our engagement JEter, - 4
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4.l

“The Compantes have Informed us that Systematiz Corpoeate Services Hlinited have been

appointed as merchant bankers for providing Fairness Opinion on. Fair Equity Share
Exchange Ratio for the purpose of Proposed Transaction, Accordingly, at the request of the
Companies, we have had discussions with Systematix Covporate Services Limited on the
valsation approach sdopted, assumptions considered and methodologies used by us,

dhds repsrt s Subject to the stope, assurrptions, exciusions, Hmitations and distialmers

detatled hereinalter. As such, e report 810 be vead in towlity, and aur inoparts in
conjunction with the relevant documenas seferred to thereln,

DISCLOSURE OF VALUER'S INTEREST OF CONELICT

We hirehy confirm that the valueris suitably quatificd and authorized to practice as g vaduer,
We do ot have o peeuniary Interest, floancisl or otherwise, tiat could conflict with the

“proper valuation of tie company (incloding the parties with whom the tompany is dealiog

including the lender orselling agent; i any).

We have no present or planaed future interest inthe Companies and the fée payable for this
valuation i not contingent upon the value reported herein,

2 SOURCE OF INFORMATION

Far the purpose of undertaking this vatliation exercise, we Have relied on the following

cststrees of inforimtion provided by the managementreprosentutives o fWLACEBBCO:
-

Annal report of CEBBCO for the year ended March 31, 2020 and March 31, 2019,

v Andited Srancial statementof JWEL ag on Mardlv 31,2020 and March 31,2019
Unatdited managemént signed financial statement of CEBBCO and (WL ag o August 35
2Oy

i Projected business model of PWhand CEBBCD;

» Bruity shareholding patteny o WL and CEBBCO 4% on August 31, 2020

» Relevant data, represertation and Information provided tous by the representatives of

CERBCO & JWLL eithey Inwritten or oral form or in formof soft copy;

s . lifermation provided by leadisg databage sources, market research reports and other
published data {incuding the Stock Exchanges)

»  Mamsgement Representation Letter issued by CEBBCO and JWL.

The Conipanies. have beew provided with. the oppartunity 1o review the dealt report
{excluding: the récommended Fair Byuity Share. Bxchange Ratio) 4y part of our standard

practive tr hake sure that fackiad fnaccaeaties / onissions ateivoided in surlinal teport,

Hatormmundation of Falr Equity Share Exchange Ratio
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LMITATIONS ANDDISCLAIMERS

Valiidtion soglesis and result are specificdo e purpose of vatuation and the valuation date
wenticned i the valuation report which is August 31, 2020.1 may not be valid forany other
pirpose o1 as ut any cthy date Events otourtiag alter the valuation date herend may alfert
g vepoviand the sssumptions whed in progaring i, and we do galassume any phligatibnte
apdare, vevike orroaffivm this Repord

Tl veport s inended only Tor thivwie by Companies and its relevant aithorities and for the

prpose mentioned n theyeport and aceordingy il oot be copied, coforred toor disclosed,

sl o lpary Wwooutside pariieg forany sthey purpose WHGBLGUY DUIET RpTess wirilien
et anless the Comppaiiesdre roquired o doso amder applicabile lawes,

Gurveportis nutaor should e constraed 45 ouropHingor ot ifying the complizme of the
Propused Trapsaction with the provisions of any law / standards including comipanies
fareiun oxchiange regulatory, accounting and taxation (Including tratisfer pricing) laws /
srandards or as repards any Tezab accounting o toation {rplications orissaes arising from
swehe - Proposeid Transacton Qur report s 8ot sor shdd it Be construed &% oW
rivonending the Proposed Transaction or anything conspunential thereto / resuliing
tsrsfear, This wport does not address e velative medisof the Proposed Transatiion 88
sompaved with any other shernatives or whathier or not such altermatives could b achisved
e Hive svailalile. Auy decsion by the Gompaties / iy stiaceliolders § oreditors rogarding
whether or notte proveed with the Proposed Transaction shiall vest solely with tiem. We
SRpTRSS no opinies o rovemmenilation ag to oy the dareholdersy credlitors of e
Companies showld vate ataly shareholders' ] creditors” meiiting(s) w e Bold i conpection
ditly the Fropesed Transaction This repor dos not in any manser addesy, oping on .o
sovepnmend Ure prices st which the secatities af the Corpranieg eotld orshothd wansact.at
folloning the announcemant] cmsudnnation of the Proposud Transaction. Qur repon and

gl ophnion fvalaton analysis contained herein is not nershould e constrned as advite

Folathag wonvesting iy, purchasing, setling orotherwise dealing i securies orag providing
watiapetionl Services or carrying.out sanagerent fungtions 148 anderstond that tug
Gialysis dees ot represent i farness epinion toshould be woted hat our valuation peither
constitute. revommerditions o you as w whaother or not T proceed with the Praposed
Frapsaction ner congtitute da offer foror suviiation to any third party for tnvesting inJorin
the asgels atd labilitiey ol the Companies. Any third user watonding to provide Huance §
wost T the sharesfbusingsy of the company augd/or th ciient, itesubsidiaties, i any, shall
Aaigo after seeldog thely own prisfessional advice aod Afwer Carrving outthely own dee
diipente procedures to ensure that they sre nmaking an informed deciston We do oot take
Ay respinsibility far the unagihotized use ol this report.

e Companiss may disclese this report 1o their professional advisors fovolved inothe

Trapased Transaction, provided tut when doiag s the Compandesinfaim them that, 1o e

fallest Bxtent permitted by lov we aeceptng responsibility o Hability to themin connection
with out fipertand our werk for the Compattes, and disclosure by them {save for theirown
intornal purpoeses) s not periiitied withowt aurconsent.

This veport is based oa the juformation provided by the Guinpanies. We have. not
ndependently verified or checknd the ageyracy of 11’1;xelix‘se:g> G ﬁ«i@*ﬁ%‘mﬁﬁ‘{{g valuation of
. e
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Coanpanies and Buslises 5 gt 4 prese selence and the condludibng amived at iu ARy
tases it be subjective and dependent on the exerdise of individual fudproent and
Hatagement assumptions. Theve is, thevefore, nosindisputable single value/share sxchange
atio and we nermally express. our opinion o the walue as fulling within o hikely nnge
However, as the subiject engdagement veguires theexpression of a singlevalue for jorivisg at

"tiie falr equity share exchande vatio, we Tave adepted a vadue gt the midopotut of gur

viloation e, Whilstwe constiler iy vahie to b both reasonable aid deferdible hased on
e tforsnationavailabde to us othees iy placea different value orvthe Companiss

Weowlll uot, pirsaant to this valuation engapement, perform any management functiiny oy
¥ou nor muke dny decsions. You are responsible for waking maaagement dedsiony
inchiding apcepting vespoisibilitg for thevesulve Additionally, management of Compiones iy
vespousible for desipnating 2 sonagemontlesed indBidual or fodividualy vespunsilile for
sverseeing the serviges provided, evaluating the adeguacy of the seevives provided,
evaluating any findings or recommendations, establishing and maintaining internal controly,
and monitering on geing detivitios,

White sy work s nvolved an analvsisof finuetal information and dcotunting records aur
engagement dods ot achide g audit in accordance with gonsrally actopted anditing
standardy of the clent exiviibe bugineds records and as such wedo not BAprOsS any apluien
o the ol and fabmess of the financial  statements, Accordingly, we assume no
respinsibility and wake no répresentations with respect to the accuricy srcompleteness of
Ay dpfornration provided by and on belalf of fe Companies. Gur report is subject to te
sope and Hilidivns detaled In this riport As Such the report is 1 be read io totalite, and
sot e parts, i conjuncionwith the relevant docaments relerred to hereit gnd In the contesd
af the plargose for whiith itivmade.

The aclual-market price achigved may be higher or lower than surestimate of wilie
deprending upow the circamstances of te tansaction forsimple the competitive hidding
environment}, thenature ol the bisingss {for example the pachaser’s purception of putential
Synergies) The knowledge, fegotiating abillty and motivation of the buyers and sellors s

. the applicabfity of a discount or premium for control wilalso affect sctusl market price

achieved. Accordingly, our valuation conclusion will not necessartly bethe prive atwhich any
agreement proceeds. The fimal transaction price s something on wiigh the pariiey
themselves have to agree We also emphasize that out opinion is not the enly facor tust
shiould beconsidered by the parties iragreeing the transaction price,

Competent mabagement assimed - 1 shioald be specifically noted that the vahuation assumes
the property/business will be competently tnnsiiged and matatained gver the axpected
poriod of ownership. This appraisal sngagement does notentail an evaluationof Compaies’
management effectiveness, nor are we responsible for future marketing efforts and other
magagemeat vo-elvnership daions tpon which actoal fesults will depend. This report hug
ghven no consideration toeomatters of legdl nature, Including Issues of legal tifle ang
couspliance with Tocal Jaws, and litigation and other contiapent labilities that are’nat
recorded Hn the audited / unaudited babance sheets of the Conpanies? their holding/
subsidiary/ assaciates ot ventures/ investee companies fany.

Recommenidation of fair Equity Share Exchange Katio S iiémﬁ‘{v,;gg,r*"
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li‘i’a}e {ompanies and its management /representatives have veprosented 1o ug that the
mk:jrmati@;a they supplied was complete, accurate and true and correct to the best of
their knowledge, We have relied upon-the representations of the Companies and their
Management concerning the financial data and operational data. We shall not be Hable for
any loss, daing ges, costorexpenses arising from fraudulegt arts,

3}“3 Tuture profections are the ¢ ssponsibility of the respective management of the Companies,
Hue assumptions used in thelr proparition, as we hive Been ﬁx;ﬁaiﬁeﬁ, are ved on the
i’!}miagei;amai ‘sprésentexpectation of hot - the most lkely et of futurs business events and
Broumstances and the PESpRCLICE munagement’'s course sl aitivn felated 1 thiers, 10 wsnally
e euge that st eventy and cirfumstanceys do Rot doour agExpected or are not antivipated
m’%d thersfore, netual resulty during the orecast period may differ from the foreoistand suth
differences may be material. We EXPIess 1o opinion as to-hov closely the actoab results will
sorrespand to those projected Horecast st the achievement of the forecast rosdlts s
dependent on actions, plans and assuinptions of management In accordance with the terms
,(?f aur engagewent, we have carsied oot relevant analyses and svaliations thibugh
discassions, calculations and sach other wieans, as may be applicable and available, we have
assumed and relied upon, withowt independently verifying, (1) the acvuracy of the
information that wag publicly available, sourced from generally wocepted dutabises and
forowsd o substantial Basis for this vepartand ({1} the avcuracy of infermation wade aveilabis
o us by the Companies. While information obtained from the putlic domain or axternad
soarees ave not bees verified for authentivity; accuracy or completeness, we have obtained
fnformation, as far 28 possible, from sources generally congitdered 1o be velinble. We assume
o respodisibility. for such information, Our valuation doss not constitute a8 an o audit o
resiidn accordance with the auditing standards applicabie in 1 atia, acenunting / financial /
vommerdal. / legal /tax/ envivonmental due diligence or forensic / vestization services,
and does not include verification or validation work. I aceoridance with thie terms ol par
engagement letters and-in- actordante with the customary approach adopted 1 valpation
exercises, we have not auditied, reviewed, certified, carried sut 3 dus diligence o siligrwise
nvestigated ‘the historical and projected financiat nfoemation, if any, provided ooz
regarding the Companies 7 their bolding / subsitiary /assotiates 7 joint ventuwes S invasten
corapanies, if any. Aceordingly, we do not express an oninion or offer any form of assuranée
regarding the trath and fairness of the financial positicn as indicated o the Historical
fimancials/ financial statements and projections.. The assignmient did net invelve g do
coiduct the financial or technical feasibility study. We have not done any independent
technieal valuation or appraisal or dué difigenee 6f the assets ar Habilitles of the Companies.
Alsu, with respect to explanations and information sought from the Companied we have been
glven tounderstand by the Compantes that they have notontitted any selevant and material
factors amd that they Hove checked the relevinge or materiality of any specificinformation 1o
e prosentexerdisewith us in £ase of any doubt Ourcontlisiciviy based on the assumptions
and iformation glven byfon behalf of the Companies. The Fespertive tanagéments 6 the
Companies have indicated to us that they have understood that any omissions, indecuracies
ar misstatements. may miderially affect sur valuation analysis/ results, Avcordingly, we
dssute vo responsibility for any ervors in the nformation farnished by the Companies and
theirimpact on the repert.
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512 'We do net provide asstrdnce on the adhievability of the sesalts forecast by the

: management/owners as evenits dnd: droumstancey do nnt gocur a8 expected; ditferenves
berween actual and expected resulis may be material. We expresé o opinion as to how
losely the actual results will cerrespond Lo those projected forecastas the achicvement of
the forecast resulis it dependenton actions, plans and sssemptions slinanagement.

543 The reatization of the projections in the finandial madel provided by the Companies will be
dependent on the continuing validity of assumptions on which it is based. Dur analysis
zhmfm» will notand camot be directed 4o praviding any assurance about the achievahility
of the fture plany Since the projectiony telnte tithe future, scfual resulty are fikely to he
diffevent from the projectesd resultd because events and. citegimstances do not e as
expectedard the differenves may be material, Wewill pxtensively rely upon the infeemation
provided to us by the Companies and we will not catry out any validation proseduresor audit
srstrating withrespedt tothe information O carry oul any verification of the assels.

B4 We srcept woresponsibility Torauy enver or omsisstonin the repertwhich is due to an error of

wividsion i data, information o stitements-supplied to us by othisr parties Jicluding the

Companies.{'Data’). We havenot independentfeverified such Dataand have congiderad H1o

be aceurate, complete, reliablesand corrént as of the daty of such infornyation and accordingly

axpress no. opinion or miake any tepresentation Concerning 8 alduraty and vompleteness
and o that ektent, the jnformation 1may not be rellable. We srcept no- responsibitity for
matters not covered by the reporforviniited due tolimited nature of cur analysis.

5.15: Wearenot responsible for determining the diffevence hetwes piice sunsitive and nope prive
udhsitive snformation, Al taformation supphied to ws (b whatever fofm) which isagt in the
public domatn s confidential anfermation for the -purposes of this -engagement W
fecommrend that vou obtain legal advice to énsure that information supplied tous iy notin
contravention of any applicable laws and regulations,

5ibB,dn case of Tispute - Any dispate de disputes shall be first resolved by atterhpted vegotiation
at-the highest executive Tevels between theparties. Inthe event such executive segotiation i
unsuccesstal, the dispute or disputes shall sither be decided by 4 sole Arbitrator mutually
appinted by the parties or as approved by concerned authority, Thearbitration proceeding
Cundirthis clause will beinaccordangee with the provisions of the Arbitration and Conciliation
Act, ‘1996 and any statutory modifications orpg-enactment n Heu thereof. The arbitvation
provesdings shall bedn oplish language venue of the drbitvation shull be Mumbaland costaf
arbitration will be bome by thie parties vequal shave. The awardof the Arbiteators shail be

fisial; eondlusive and bindingon both the parties.

L0107, COVID=19 hag impacted businesses all over the globe in an unprecedented way and adversely
impacting short / medium term, Hquidity. operativns and growth. The tenure of pandemic
and how individual Businesses shall espondare uncertain as on valuation messurement
date. The Companies bave confirmed tdurt the likely impact of Covid-19 has been factored in
the projected vagh flows provided. However, due to thednprecedented nature o the busitiess
and socialwirmoil and uncertainty of fotonly the tenureof pantenic butalso the post Tovid
Situation, W asswme dg respansibility for the atctracy sid completencgsof overall impact
considered by the Company: Hr the: projected vash flows and i i
valnation, :
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548, We are independent of the Companies and Bave no current or axpected imerest in the
Compandes or 115 angets, The for pad for our seivices i noway influenced e results of pur
analyas,

G VALUATION APPROACH ARD METHOBODLOGHES

5 b S £ oo § z ¥ ko + + 2o >
G Itds universally recognised that valuation B8 not anexadt sclimceand that sstimating values
spérstnrily Tnvolves selecting a method or approach that is mast dppropyiate for the purpose,

6.2 In accordance with 1CAL Valuation Standards 2018 issued by the Institute of Chartered
Aceountans of Indis and 1CAL Begistered Valuers Organtsation valuativn i s af Propossd
Transaction weuld vequire determining Fair Bquity Shave Exghange Ratio ersiddering
selative vallies of each company nvolved, Thesevaluey areto e determined-indepandently

Buy s a velative hugis and Witheut considering the effect ol the merger.

65 - As per 1CAT Valuation Standard 301 ~ Business Valuations dealywith valuation of pusiness or
business cnamership interest and 1t includes vtluation of eguity shares, it is mentioned thet
generaily, the following three wmaln valuation approaches am adopted tu perform the
husieky  valuation iy Correlation with the waliation approaches and methodoiogies
prescribed ander JCAT Valtation Standard 103 onValuation Approaches and Methodss

al Market Approach
By heone Approach
et Lostdpprosch

W fave digtussed tach of the above-mentioned approachiss in the following paragraphs.

tisder Mariet Approach, following miethads sresosunondy used
s Market Price Method )
s Comparable Companies Multiple [COM) Method
s Comparable Transaction Maltiple Mothod

thider tncome Approach; following metheds are commonly used
«  Dgcounted Cash Flaw (DUF) Method

s Relief fram Royalty Method

s Multi-period Excesy Bavning Method
¢ With and Withowt Method

#  {ption Priving Model

2 Under-Cost Approach, Tollowdng methods are commonly used
e Replaceraent CostMethod
‘s Reproduction Cost Methed |

S
R E Ry
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64, Market Approatcin

Marker Approach is a valuation apgprgach that uses prives and other relevant information
generated hy market transactions involving identical or comparable fic. shnilar} assets,
Habilities ora groop of assets and Habilities, such as a business.

6.4.1. Market Price Method: The market price of an equity share of the company a5 quoted
onarecognized stock exchange is sormally considered ag the fiir value of the equity
sharesof that company where such quotations are arising frofm the trading of such
shares As per Regulation 164 (1) of Securities and Bxchavge Board of India {tssve of
Capital and Disclosore Requiremants) Regulations 2018 CICDRY, if the equity shares
of the dssuer hove been listed on 8 recognised stock eselange Tor a periot of tweity-
stoweeks or more avon the velevant dates the price of the equity shares to-be allotted
puisuantio this preferéntial issne shall benot lesethan higher of the following:

64 1L teaverage ofthe weelkly high and lowof the volume weighted average price
of therelated vquity shares quoted on the recognised stock exchange daring
thie twenty-six weeks preceding the relevant dateyor

54020 the average of the weekiy hivh and Jow of the volime weighted average
prices-of the related wouity shares quoted on o recogeised stock exchange
during the two weeks precodling the relevantdate,

We have used market price method for CEBBEO as it 35 listed on NSE and BSE and
record-higher-traded vulume at NSE. Bquity shares of JWL are not listed on any stoek
exehange and thereforehis method could not be used for IWi.

G422 0omparable Company Multiple (COM) Methad involves valuing an asset based on
marketmultiples derived from pricegof mavketcomparaliles traded on active market ‘
We-have considered BEV/ERBIDTA multiple under this methad for valuation of equity
shaves of FW1,., However, we eold not-use this méthod for valuing CEBBCO due 1o
following reasons;

6424 - The trailing 12 monthe EBIDTA of CEBRCO as on valustion measurenent
date ignotstabilived and dovs not exhibitnormalised level of operations and

6422, Wecould notidentify anylisted companydn India which i operationally and
financially comparable te. “veliicle bodies manufacturing” segment of
CERBCQ.

643 Comparable Transaction Multiple {CTM) Method involves viluingan asset based on
srangaction multiples devived from prices paid in transactions of asset to be valued /
warietcomparalile randactions, Comparable transactions involving subject sssets are
sometinies referred to-as prior transaction valug, Webave not bsed 1his method for

- current valuation of CEBBCO s we did not find comparable {ransactions fa Indi
revent.past, for which adequate information was avgilable fn public domain and we
did voreonsider it appropriate 1o use nternationsl ransaction multiples due to ek of
fdentical- comparable companies/ transactions having varidnée gn account iz,
geogeaphy, nature of business, natire of transactions, torperate struetire; industry /
¢ {:m;}aiw s;wmf ic ;@sxms etc ?rxm tram‘mtimx miue is useﬁ fm‘ miuaﬂ(m ﬁf iWi‘ s Wk
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85, Income Approachy
Thivapnrouh i e iy wsed for valn

M gener

g Coneers™ busis, 1 foouses on e
as itk future earning Capability, The

Discounted Lash Flow DOR Mathad ender the comse approach seeks o arisbe at a
valsation tosed o the stremih of Rotwre sl Bows, DEF wiethod is tonsidered the miost

% Epey By i s AL R » » e F % 3 3 ¥
tworetically seund, scientific dnd accepable methng for determination of the value of a

bugineseunde ruakdng

Fhe DOF miethod values the asset b distonsting the free ¢ pectedd to-be gnended
Bt s se expliclt period and alse the perpetuity value (or terminal vatus) incase of
Asseleowit e Baiw i, Appropiiate adinsteeat Bonade for net delt bot-opepaliig assets
Seother ssiets ot e conpany to arsieeet auly Vadoe,

The analvds wder DOF method fnvilves determining the lollowiny

*  Estimating future free tash flows:
Fred cash flows are the cash Tows expected 16 be genvrated by the company that are
avaiiable to all providers of the company’s capital - both debt and sty

# Appropriate discount rate 1o be applied to tash fows Le, the cost of capitah
The disconnt rate, wiiich 16 applied to the froe cash floves, should reflect the apporiunity
Co8E 4G 2 the capital providers {namely gharebolders and creditars), weighted By their
relative agntribution tothe ‘total capital of the gy, The opportonity costiwe the
capital provider equalé e rare phretuns the copinel provider expects 1o varnoon oiher
Invistriente of eguiialent risl

s

Webive considered € appropiatoto apply the BUP Mathod under Invama A prpach, as data
WL Fepeiy 10 piaspediive Saangialinformation i svailahle for botl the Companies,

6, Cast Approach:
W is avaluation approach that veflects the dmownt thatwould be reguired srrentlyto replace
the service papacity ofgn skt

tu6: L Replicement Cost Method, also known as "Depreciated Replavsment Cost Method'
lmvolves valuing an asset bugdd o the cost that a market participant Shal have w
ncur o recrepte an asset with substantidlly the same utility {comparabide utitity) as
: et o the asset o be valoed, sdinsted forobsolescence.
662 Reproduction Cost Method tivelves valuig an asset Baged on the cost Bat g riailer
gariipant shall bave 1o incdrte becreate o replica of theasset to be vateed, adjustiad
for vhisolescance.

Tiis valuation appeoach 5wty used incase whiers the dssets hase dominates sarpings
“eapability, & scheove of amadgamation would normally be proceededwith, oy the asstnption
that the companies amalgamate as géing concerns and an actual realizativn of the aperating
assets 18 pol contanplated. Ty o going concery stenario; the relative parsing power, ay
reflected under the Incomeand Market apgroaches, is of greater importance 1o the Bagie of
wmalgaration, with the valueg arrived ot on-the net asset bagis i:eﬁngﬁ{i;miwd relevance,

Therefore, Cost Approach has not been considéred sinve it does 1oLyoH iintrinsic value
: afthe business in a "going conCern scenario”.
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6.7 gummzir\; of valuation approsches and methodologies used for valuation exereise s given
2ot

CEBBCO ace v o

WL X < x v s
Reference a8 55 641 642 643
Note No,

68, 1t should be ‘understood that the valuation of any company or its assets i inherently
Sublective and i cubiject to uncerialitics and contingencies, all of which are difficuit to
predict and are beyond our control In-performig our analysls, we made assumptisos with
respect to industry performance and general business and economic conditions, many of
which are beyond the control of the Companies. In addition, this valuation will fluctuate with
changes in prevailing market conditions, the conditinns and. prospects, financial -and
stherwise, of the tonpanies/ businesses, and other factors which generally influence the
valuation of companies and theirassets.

69, The ppplication of any pacticular method of valuation depends on the purposefor which the
valuation is done. Athough different values may exist for different purposes, it canpot be 1o
strongly emphasized thatd valier can only arrive at one value for one purpise. Curchoivent
smdthod of valuation has been arrived at using most appropriate methods adopted for
transactions of a similay nature 4nd olir reasonable judgment, in an independentand bona
{ide manner based on our previous experience of assigmments of similar nature.

7. - PROCEDURES ADOPTED INCARRYING GUT VALUATION ANALYSIS
{n connedtion with this present valuation exercise, we have adopted the following provedurss
tocarry out the valuation

7.1.1. Preliminary discussion with the management of the Companies to understand the
business operations and Fondamental factors that affect the business of the
Comypanies including their earning genevating capabilities and histerical financial
performance.

#11.2. Requested forrequisite information for the vaiuation apalysis,

7.1.3. Reviewand analysis-of information provided by the management.

414, Review of data available i public domaln including market price daw.of CEBBLQ
frons NSE, analysis of key economic factors and industry trends that may impact the
valuatidn,

745, Detaited analysis ol dataavailable for comparable companies.

¥4.6. Assessing the most appropriate valuation approaches and methods for valuation of
the Companies withing the framework of WAL Valuation Standards and SEB]
guldelines.

7.1.7. Arviving at the valyation of Companies using the method considered

718, Determining the fair siuity share exchange ratio for the P Gset

6 GObADTEs .,

basis of appropriate welghts and relative valuation o1

;,xﬁji‘*:{\
i de
g

appropriate.
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4

4.

9.1

92

93

" MAJOR FACTORS THAT WERE TAKEN INTO ACCOUNT DURING THE VALUATION

811, The equity shares of CEBRCO are frequently traded on a recagnized stock sxchange
e NSE during the twelve calendar maonths preceding the report date.
BIL Key operating and finandial parsineters of Yie Companies vis-avis the comparable
cotpuntes,

BASIS OF pAIR EQUITY SHARE EXCHANGE RATIO

The if:sgasix ofthe fair equity share exchange ratio for the Proposed Transaction svould Have to
be determined after taking into - consideration all the factors, approachies and wsthsils
Lonsidersd appripriste Thovigh different values have been arrived at under-each of the
above approaches/ methads, for the putpises of recommanding the Falr Souly $hare
%chimr;ge Ratia 43y necessary to arddve ata single value for the shares of flie cotipanies

Canvglved ina Proposed Transaction 48 §however fmportant to hote that in daing so, weihre
Botatempting to arrive ut the absolite wiltes of the shares-of the Companies but at thair
relative values to facilitate the determination of a Fajr Equity Share Exchunge Ratin. For this
PUPBOSE, WL IS fedessary . give appropriste sweights (o the values arrived af wnder eseh
approach/ methad,

I the vitmats analysis, valuation will have to be arvived ar By the exercise of judicious
diseretion by the valuer ant judgmients-taking into account ail the relevant fsctors, There will
always be geveral factors, g gquality of the manaberoent present and peespective
“Campetition, vield on comparable securities and marker sentimwent, ete wdich are vt evident
from the Tace of the lalance sheets but which will strongly influence the worth of & shara,
This conceptis alsh recopnized in judicial decisions: There I8, therefore, no indigputiahle single

- extiange ratiol While we have provided: ‘our recommendation of the Fair Eouiry Share
Exchange Ratio based on the information svailable to s andwithin the séope and vonstrainte
of our-engagement; others may havé a different opinion as to the Fair Squity Share Bchavge
Ratio of the equity shares of JWL disd CEBRCO. The fiival vesponsibifity for the detérmination
of the exchange ratio at which fie Proposed Trassaction shall take place will be with tHe
Board ¢f Divectors of Companies who should také into account sther Bactors such as their
awn assessment of the Proposed Transaction and inpit of pther advisers.

We have been made to understand that fhe Companies lave also appolmed 4 frm of
Chartered - Accountants 'to . detelmine Pair Equity  Share Exchange Rate: We have
independently applied methods discussed above, 3¢ considered appropriate, and srrived at
ourassessiient of the value por equity share 68 WL and CEBBCO. T SIrive ot the consensus
on the. Fair Bauity Share Exchange Rativ for the Praposed Transaction with the B 6f
Chartered Accountams, suitable minor adjustments/ rounding off have been. damein the
felative values.

BBRiee
29?.&39?@@;5
A

4
i
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94, In light of the above, and on a consideration of all the relevant factors and ¢ircumstances as
discussed and outlined herein above, we reconmmend the following Fair Bquity Share

Exchange Ratin for the Proposed Transaction whose computation is as uader:

Cost Approach

s NotAssets Valpe ot

lcome Approach

v Discounted Cash Flow Method

Market Approach

e Market Price Methog o i NA NA 15.94 50%

« Comparable Company 87008 25% NA MA

... Multipie Method e 4

* Comparable Company
Transaction Method®

NA# Not Applicable/NotAdopted.

2. ‘As mentioned in para 6.6 sbove; Cost Approach has not been considered since it dnes vot
veflect theintringic value of the business in 4 going concern scenasio,

3. - Azamentioned in para 641 shove, we have used market price method for CERBCO as it is
listed on NSEand BSE and vecord Mgher traded volume at NSE: Equity shares of {Wl are
nutlisted-anany stock exchange amd therefore this method could ot be used for JWEL.

4. As mentioned in para 64.2 above, we have considered EV/EBIDTA multiple under this
-miethod 6y valuation of equity shares of JWL. However, we tould not use this method for
valuing CEBRCO due to following reasons:
a. The tralling 12 months” EBIDTA of CEBBCO as on valuation measurement date is
notstabilised and does notexhibit normalised level of operations, and
b, We tould not identify any listed company in India which is uperationally and
financially comparable to “vehicle bodies manufacturing” segment of CEBBCO.

5, As mentioned in para 648 above, in vase of WL, we have used prior transaction value as
JWL has recently issued equity shares to non-related party in an orderly transaction
However, we have not used this method for valuation 6f CEBBCO as we did not find
comparable transactions in India, in recent past, for which adetuate information wag
available in public domain and we did not consider it appropriate-ta.use international
transaction multiples due t6 lack of identical comparable’e fes/ trapsactions having

variance on account size, geography; nature of business, : transdel; iigzs\;g;arpmate
structuresindustry / company specific issues ete N

x
2
&
s

i
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5510 (Five Thousand Five Hundred and Ten) equity shares of CEBBCO of INR 10 each fully paid
ap forevery 100 (One Hundred) équity shares bf IWLof INR 10 each filly paid up.

Yours Faithfdlh

18BIRVI05,
201911141

IBBI/RV/06/2019711411
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For Commercial Engineers & Body Builders

Date: September 28, 2020
Plage: Mambai, India : Authorised S
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Chartered Accountants

T R Chadha & Co LL -

28 September 2020

To, v _ .

The Board of Directors, The Board of Directors,

Jupiter Wagons Limited, Commercial Engineers & Body Builders Co.

4/2, Middleton St., Kankaria Estates, Limited,

Park Street Road, Kolkata, 48, Vandna Vihar, Narmada Road,

West Bengal-700071. Gorakhpur, Jabalpur

Madhva Pradesh- 482001.

Dear Sir/Madam,

Sub: Recommendation of Fair Equity Share Exchange Ratio for the purpose of proposed

amalgamation of Jupiter Wagons Limited into and with Commercial Engineers & Body Builders Co.
Limited. )

We, T R Chadha & Co LLP, Chartered Accountants (hereinafter referred to as ‘TRC’, or ‘We’, or ‘Us’), have
been engaged vide letter dated August 28, 2020 by Jupiter Wagons Limited (hereinafter referred to as ‘JWL’
or ‘Amalgamating Company’) and Commercial Engineers & Body Builders Co. Limited (hereinafter
referred to as ‘CEBBCO’ or ‘Amalgamated Company’) (CEBBCO and JWL are collectively referred to as the
‘Companies’) to recommend the fair equity share exchange ratio for the proposed amalgamation of JWL
into and with CEBBCO on a going concern basis with effect from [1 October, 2019] or such other date as
may be mutually agreed between the Amalgamating Company and the Amalgamated Company (‘Appointed
Date’), pursuant to a scheme of amalgamation under the provisions of Section 230-232 and other applicable
provisions of the Companies Act, 2013 and other applicable securities and capital market laws and rules
issued thereunder to the extent applicable (‘Proposed Transaction’).

1. Background of Companies

1.1. Commercial Engineers & Body Builders Ltd.

CEBBCO manufactures vehicle bodies for commercial vehicle, freight wagons and components for
wagon and locomotives with manufacturing facility at Jabalpur, Indore and Jamshedpur. CEBBCO
product portfolio comprises of tipper bodies, tanker bodies, tip trailer, cargo load bodies, water tank
bodies, troop carrier vehicle bodies, wagon etc. The equity shares of CEBBCO are listed on National
Stock Exchange of India Limited (“NSE”) and BSE Limited ("BSE”) (the NSE and the BSE are collectively

referred to as the “Stock Exchanges”). CEBBCO had reported revenue of INR 12,903.74 Lakhs and loss
of INR 41.34 Lakhs for the year ended 315t:March 2020.

' The issued, subscribed and paid-up equity share capital of CEBBCO as at 315t August 2020 stood at INR
8,948.27 Lakhs, comprising of 8,94,82,657 equity shares of face value of INR 10 each, and the
summarized shareholding pattern as on August 31st, 2020 is as follows:

Shareholder Category No of Equity Shares Holding %
I. Promoter and Promoter Grouy 5,42,67,871 60.65%
11, Public ) ~1.3,52,14,786 | 39.359%
Total 8,94,82,657 100.0%

T R Chadha & Co., a partnership firm converted into T R Chadha & CoLLP
(A limited Kability partnership with LLP Identification No. AAF-3926)-with effect from 28 December, 2015

Gurgaon Office: 76E, Udyog Vihar Phase IV, Gurgaon -122016 {Haryana)
Phone: 0124-4129900, Fax: 011-4114938, E-mail: Ensgron@irchadhioom
Corporate Office/ Regd. Office: B-30, Connaught Place, Kuthiala Building, New Delhi = 110001
Phone: 43259900, Fax: 43259930, E-maik: delli@tvehadha corn




1.2. Jupiter Wagons Ltd.

- JWL manufactures railway wagons, passenger coaches, wagon components and casting in India.
The manufacturing facility of the JWL is located at Chinsurah, Sahaguni and West Bengal. JwWL
had reported revenue of INR 81,355 Lakhs and profit of INR 3,941 Lakhs for the year ended 31st
March 2020. The issued, subscribed and paid-up equity share capital of JWL as at August 31st,

2020 stood at INR 614.57 Lakhs, comprising of 61,45,764 equity shares of face value INR 10
each.

2. Scope and Purpose of Report

2.1

2.2

2.3.

2.4,

2.5.

2.6.

2.7.

Management of JWL and CEBBCO ("Management/s”) are contemplating the Proposed
Transaction. In consideration thereof, equity shares of CEBBCO will be issued to the equity
shareholders of JWL in lieu of their shareholding in JWL. The Fair Equity Share Exchange
Ratio for this report refers to number of equity shares of face value of INR 10 each of
CEBBCO, which would be issued to equity shareholders of JWL in lieu of their equity
shareholding in JWL pursuant to Proposed Transaction.

For the aforesaid purpose, the management of the Companies have appointed TRC to
recommend the fair equity share exchange ratio, for the issue of CEBBCO’s equity shares to
the equity shareholders of JWL, to be placed before the audit committee /board of directors
of Companies, and, to the extent mandatorily required under applicable laws of India, this
report may be produced before Stock Exchanges and other statutory or regulatory
authorities as may be required, in connection with Proposed Transaction.

The scope of our service is to conduct a relative {and not absolute) valuation of the equity
shares of the Companies and report on the fair equity share exchange ratio for the Proposed
Transaction in accordance with Indian Valuation Standards 2018 issued by the Institute of

Chartered Accountant of India and rules and regulations issued by Security and Exchange
Board of India.

For the purpose of arriving at valuation of the Companies, we have considered the valuation
base as “Fair Value”. Our valuation, and this report, is based on the premise of going concern
value. Any change in the valuation base, or the premise could have significant impact on our
valuation exercise, and therefore, this Report.

We have considered financial information of the Companies upto 31st August, 2020
(“Valuation Date”) in our analysis and the Companies have represented that there is no
material change in the financial position till the date of this report which will have a bearing
on the valuation analysis. Further, the Managements have informed us that they do not
expect any events which are unusual or not in normal course of business upto the effective
date of the Proposed Transaction, other than the events specifically mentioned in this report.

We have relied on the above while arriving at the fair equity share exchange ratio for the
Proposed Transaction.

This report is our deliverable in respect of our recommendation to the Companies of the fair
equity share exchange ratio for the Proposed Transaction.

This report and the information contained herein is absolutely confidential. Our report will
be used by the Companies only for the purpose, as indicated in this report, for which we have
been appointed. The results of our valuation analysis and our report cannot be used or relied




by the Companies for any other purpose or by any other party for any purpose whatsoever.
We are not responsible to any other person / party for any decision of such person / party
based on this report. Any person / party intending to provide finance / invest in the shares/
business of the Companies/ their holding companies/ subsidiaries/ associates/ investee
companies/ other group companies, if any, shall do so after seeking their own professional
advice and after carrying out their own due diligence procedures to ensure that they are
making an informed decision. If any person / party (other than the Companies) chooses to
place reliance upon any matters included in the report, they shall do so at their own risk and
without recourse to us. It is hereby notified that usage, reproduction, distribution,
circulation, copying or otherwise quoting of this report or any part thereof, except for the
purpose as set out earlier in this report, without our prior written consent, is not permitted,
unless there is a statutory or a regulatory requirement to do so.

2.8. This report is intended only for the sole use and information of the Companies and only in
connection with the Proposed Transaction including for the purpose of obtaining regulatory
approvals, as required under applicable laws of India, for the Proposed Transaction. We
understand that this report is required to meet with the applicable SEBJ, the relevant stock
exchanges’, rules and regulations only and you did not require us to perform this valuation
as a registered valuer under the Companies Act 2013. (“Act”), the Companies (Registered
Valuer and Valuation) Rules, 2017 or as per any other rules, regulations, standards, bye-laws,
ordinance, notifications issued pursuant to such Act or Rules. Accordingly, our valuation
analysis and this report does not constitute nor can be construed as a valuation carried out
by a registered valuer in accordance with such Act or Rules or as per any rules, regulations,
standards, bye-laws, ordinance, notifications issued pursuant to such Act or Rules and such
use of our valuation analysis and this report is not permitted. The Companies may be
required to submit this report to tribunal/ judicial / regulatory authorities/ registrar of
Company / stock exchanges/ courts/ shareholders / professional advisors involved in
proposed transaction/ merchant bankers providing fairness opinion on the Fair Equity
Share Exchange Ratio, in connection with the Proposed Transaction under applicable laws.
We hereby consent to such disclosure of this report, on the basis that we owe responsibility
to only the Companies that have engaged us, under the terms of our engagement, and no
other person; and that, to the fullest extent permitted by law, we accept no responsibility or

liability to the shareholders of the Companies or any other party, in connection with this
report. '

2.9. It is clarified that reference to this valuation report in any document and / or filing with
aforementioned tribunal/ judicial/ regulatory authorities/ government authorities/ stock
exchanges / courts / shareholders / professional advisors / merchantbankers, in connection
with the Proposed Transaction, shall not be deemed to be an acceptance by us of any
responsibility or liability to any person / party other than the Companies. In any case, our
aggregate liability shall be restricted to the fee that we have received from this assignment,
as set out in our engagement letter.

2.10. The Companies have informed us that Systematix Corporate Services Limited has been
appointed as merchant bankers for providing Fairness Opinion on Fair Equity Share
Exchange Ratio for the purpose of Proposed Transaction. Accordingly, at the request of the
Companies, we have had discussions with Systematix Corporate Services Limited on the
valuation approach adopted, assumptions considered and methodologies used by us.

2.11. This report is subject to the scope, assumptions, exclusions, limitations and disclaimers




3.

3.1.

3.2.

4.2,

4.3.

detailed hereinafter. As such, the report is to be read in totality, and not in parts, in
conjunction with the relevant documents referred to therein.

Source of Information
For the purpose of undertaking this valuation exercise, we have relied on the following sources
of information provided by the management representatives of JWL & CEBBCO:

Annual report of CEBBCO as on 31st March 2020 and 31st March 2019;

Audited financial statement of JWL as on 31st March 2020 and 31st March 2019;

Unaudited management signed financial statement of CEBBCO and JWL as on 31st August
2020;

Projected business model of JWL and CEBBCO:
Equity shareholding pattern of JWL and CEBBCO as on 31st August 2020;

Relevant data, representation and information provided to us by the representatives of
CEBBCO & JWL either in written or oral form or in form of soft copy;

¢ Management representation letter from Companies;
¢ Information provided by leading database sources, market research reports and other

published data (including the Stock Exchanges).

The Companies have been provided with the opportunity to review the draft report (excluding
the recommended Fair Equity Share Exchange Ratio) as part of our standard practice to make
sure that factual inaccuracies / omissions are avoided in our final report.

Limitation and Disclaimer
Valuation analysis and result are specific to the purpose of valuation and the transaction date
mentioned in the valuation report which is 31st August 2020. It may not be valid for any other
purpose or as at any other date. We assume no responsibility to update valuation report for
events and circumstances occurring after the date of this report.

This report is intended only for the use by Companies and its relevant authorities and for the
purpose mentioned in the report, and accordingly, will not be copied, referred to or disclosed,
in whole or in part, to outside parties for any other purpose without our prior express written
consent, unless the Companies are required to do so under applicable laws.

Our report is not nor should it be construed as our opining or certifying the compliance of the
Proposed Transaction with the provisions of any law / standards including companies, foreign
exchange regulatory, accounting and taxation (including transfer pricing) laws / standards or
as regards any legal, accounting or taxation implications or issues arising from such Proposed
Transaction. Qur report is not nor should it be construed as our recommending the Proposed
Transaction or anything consequential thereto / resulting therefrom. This report does not
address the relative merits of the Proposed Transaction as compared with any other
alternatives or whether or not such alternatives could be achieved or are available. Any
decision by the Companies / their shareholders / creditors regarding whether or not to
proceed with the Proposed Transaction shall rest solely with them. We express no opinion or
recommendation as to how the shareholders/ creditors of the Companies should vote at any
shareholders’/ creditors’ meeting(s) to be held in connection with the Proposed Transaction.
This report does not in any manner address, opine on or recommend the prices at which the
securities of the Companies could or should transact at following the announcement/
consummation of the Proposed Transaction. Our report and the opinion / valuation analysis
contained herein is not nor should it be construed as advice relating to investing in, purchasing,
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4.4.

4.5.

4.6.

4.7.

4.8.

selling or otherwise dealing in securities or as providing management services or carrying out
management functions. Itis understood that this analysis does not represent a fairness opinion.
It should be noted that our valuation neither constitute recommendations to you as to whether
or not to proceed with the Proposed Transaction nor constitute an offer for or invitation to any
third party for investing in, or in the assets and liabilities of the Company. Any third user
intending to provide finance / invest in the shares/business of the company and/or the client,
its subsidiaries, if any, shall do so after seeking their own professional advice and after carrying
out their own due diligence procedures to ensure that they are making an informed decision.

This report is based on the information provided by the Companies. We have not
independently verified or checked the accuracy or timeliness of the same. Valuation is not a
precise art and the conclusions arrived at will be subjective and dependent on the exercise of

individual judgment and management assumptions. There is, therefore, no indisputable single
exchange ratio.

The Companies may disclose this report to their professional advisors involved in the proposed
transaction, provided that when doing so the Companies inform them that, to the fullest extent
permitted by law, we accept no responsibility or liability to them in connection with our report
and our work for the Companies, and disclosure by them (save for their own internal purposes)
is not permitted without our consent.

We have not, pursuant to this Letter of Engagement, perform any management functions for
You nor make any decisions. You are responsible for making management decisions, including
accepting responsibility for the results. Additionally, management of Companies is responsible
for designating a management-level individual or individuals responsible for overseeing the
services provided, evaluating the adequacy of the services provided, evaluating any findings or

recommendations, establishing and maintaining internal controls, and monitoring on going
activities.

Competent management assumed - It should be specifically noted that the valuation assumes
the property/business will be competently managed and maintained over the expected period
of ownership. This appraisal engagement does not entail an evaluation of Companies’
management effectiveness, nor are we responsible for future marketing efforts and other
management or ownership actions upon which actual results will depend. This report has
given no consideration to matters of legal nature, including issues of legal title and compliance
with local laws, and litigation and other contingent liabilities that are not recorded in the
audited / unaudited balance sheets of the Companies/ their holding/ subsidiary/ associates /
joint ventures/ investee companies, if any.

The future projections are the responsibility of the respective management of the Companies.
The assumptions used in their preparation, as we have been explained, are based on the
management 's present expectation of both - the most likely set of future business events and
circumstances and the respective management's course of action related to them. It is usually
the case that some events and circumstances do not occur as expected or are not anticipated
and therefore, actual results during the forecast period may differ from the forecast and such
differences may be material. We express no opinion as to how closely the actual results will
correspond to those projected/forecast as the achievement of the forecast results is dependent
on actions, plans and assumptions of management. In accordance with the terms of our
engagement, we have carried out relevant analyses and evaluations through discussions,
calculations and such other means, as may be applicable and available, we have assumed and
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relied upon, without independently verifying, (i) the accuracy of the information that was
publicly available, sourced from generally accepted databases and formed a substantial basis
for this report and (ii) the accuracy of information made available to us by the Companies.
While information obtained from the public domain or external sources have not been verified
for authenticity, accuracy or completeness, we have obtained information, as far as possible,
from sources generally considered to be reliable. We assume no responsibility for such
information. Our valuation does not constitute as an audit or review in accordance with the
auditing standards applicable in India, accounting / financial / commercial / legal / tax /
environmental due diligence or forensic / investigation services, and does not include
verification or validation work. In accordance with the terms of our engagement letters and in
accordance with the customary approach adopted in valuation exercises, we have not audited,
reviewed, certified, carried out a due diligence, or otherwise investigated the historical and
projected financial information, if any, provided to us regarding the Companies / their holding
/ subsidiary / associates / joint ventures/ investee companies, if any. Accordingly, we do not
express an opinion or offer any form of assurance regarding the truth and fairness of the
financial position as indicated in the historical financials / financial statements and projections.
The assignment did not involve us to conduct the financial or technical feasibility study. We
have not done any independent technical valuation or appraisal or due diligence of the assets
or liabilities of the Companies. Also, with respect to explanations and information sought from
the Companies, we have been given to understand by the Companies that they have not omitted
any relevant and material factors and that they have checked the relevance or materiality of
any specific information to the present exercise with us in case of any doubt. Our cenclusion is
based on the assumptions and information given by/on behalf of the Companies. The
respective Managements of the Companies have indicated to us that they have understood that
any omissions, inaccuracies or misstatements may materially affect-our valuation-anatysis/——
results. Accordingly, we assume no respensibility for any errors in the information furnished
by the Companies and their impact on the report.

4.9. We accept no responsibility for any error or omission in the report which is due to an error or
omission in data, information or statements supplied to us by other parties including the
Companies (‘Data’). We have not independently verified such Data and have assumed it to be
accurate, complete, reliable and current as of the date of such information and accordingly,
express no opinion or make any representation concerning its accuracy and completeness and
to that extent, the information may not be reliable. We accept no responsibility for matters not
covered by the report or omitted due to limited nature of our analysis.

4.10. We are not responsible for determining the difference between price sensitive and non- price
sensitive information. All information supplied to us (in whatever form) which is not in the
public domain is confidential information for the purposes of this engagement. We recommend
that you obtain legal advice to ensure that information supplied to us is not in contravention of
any applicable laws and regulations.

4.11. In.case of Dispute - Any dispute or disputes shall be first resolved by attempted negotiation at
the highest executive levels between the parties. In the event such executive negotiation is
unsuccessful, the dispute or disputes shall either be decided by a sole Arbitrator mutually
appointed by the parties or as approved by concerned authority. The arbitration proceeding
under this clause will be in accordance with the provisions of the Arbitration and Conciliation
Act, 1996 and any statutory modifications or re-enactment in lieu thereof. The arbitration
proceedings shall be in English language, venue of the arbitration shall be New Delhi and cost
of arbitration will be borne by the parties in equal share. The award of the Arbitrators shall be
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4.12.

final, conclusive and binding on both the parties.

COVID-19 has impacted businesses all over the globe in an unprecedented way and adversely
impacting short / medium term, liquidity, operations and growth. The tenure of pandemic and
how individual businesses shall respond are uncertain as on valuation measurement date. The
Companies have confirmed that the likely impact of Covid-19 has been factored in the
projected cash flows provided. However, due to the unprecedented nature of the business and
social turmoil and uncertainty of not only the tenure of pandemic but also the post Covid
situation, TRC assumes no responsibility for the accuracy and completeness of overall impact

considered by the Company in the projected cash flows and its consequent impact on the
valuation.

5. Procedure Adopted

5.1

6.1.

6.2.

In connection with this exercise, we have adopted the following procedures to carry out
the valuation:
¢ Requested and received financial information;
¢ Obtained data available in public domain;
¢ Undertook industry analysis such as researching publicly available market data including
economic factors and industry trends that may impact the valuation;
Detailed analysis of Comparable Companies for each business;
Discussion with the management to understand the business and fundamental factors that
could affect its earning-generating capability including strengths, weaknesses, opportunity
and threats analysis and historical financial performance;
¢ Selection of valuation methodology/(ies) as per Indian Valuation Standards; ,
Determined the fair equity share exchange swap ratio based on the selected methodology.

Valuation Approach

In accordance with Indian Valuation Standards 2018, (“Ind VS”) issued by the Institute of
Chartered Accountants of India, valuation in case of Proposed Transaction would require
determining Fair Equity Share Exchange Ratio considering relative values of each company
involved. These values are to be determined independently but on a relative basis, and without
considering the effect of the merger.

The three main valuation approaches are the market approach, income approach and cost
approach. There are various methods under these approaches which are commonly used for
valuation purpose such as:

Under Market Approach, following methods are commonly used
e ‘Market Price Method '

e Comparable Companies Multiple (CCM) Method

e Comparable Transaction Multiple Method

Under Income Approach, following methods are commonly used
* Discounted Cash Flow {(DCF) Method

Relief from Royalty Method

Multi-period Excess Earning Method

With and Without Method

Option Pricing Model




6.3.

Under Cost Approach, following methods are commonly used
¢ Replacement Cost Method
¢ Reproduction Cost Method

Market Approach is a valuation approach that uses prices and other relevant information
generated by market transactions involving identical or comparable (ie, similar) assets,
liabilities or a group of assets and liabilities, such as a business.
6.3.1.Market Price Method: The market price of an equity share of the company as quoted on
arecognized stock exchange is normally considered as the fair value of the equity shares
of that company where such quotations are arising from the trading of such shares. As
per Regulation 164 (1) of Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations 2018 ('ICDR"), if the equity shares of the issuer
have been listed on a recognised stock exchange for a period of twenty-six weeks or
more as on the relevant date, the price of the equity shares to be allotted pursuant to
the preferential issue shall be not less than higher of the following:
6.3.1.1. the average of the weekly high and low of the volume weighted average price of
the related equity shares quoted on the recognised stock exchange during the
twenty-six weeks preceding the relevant date; or
6.3.1.2. the average of the weekly high and low of the volume weighted average prices of

the related equity shares quoted on a recognised stock exchange during the two
weeks preceding the relevant date.

We have used market price method for CEBBCO as it is listed on NSE and BSE and
record higher traded volume at NSE. Equity shares of JWL are not listed on any stock
exchange and therefore this method could not be used for WL,

6.3.2.Comparable Companies Multiple (CCM) Method involves valuing an asset based on

market multiples derived from prices of market comparables traded on active market.

We have considered EV/EBIDTA multiple under this method for valuation of equity

shares of JWL. However, we could not use this method for valuing CEBBCO due to

following reasons:

6.3.2.1.  Thetrailing 12 months EBIDTA of CEBBCO as on valuation measurement date

is not stabilised and does not exhibit normalised level of operation, and :

6.3.2.2.  We could notidentify any listed company in India which is operationally and
financially comparable to “vehicle bodies manufacturing” segment of CEBBCO.

6.3.3.Comparable Transaction Multiple (CTM) Method involves valuing an asset based on
transaction multiples derived from prices paid in transactions of asset to be valued
/market comparables (comparable transactions). Comparable transactions involving
subject assets are sometimes referred to as prior transaction method. We have not used
this method for current valuation of CEBBCO as we did not find comparable transactions
in India, in recent past, for which adequate information was available in public domain
and we did not consider it appropriate to use international transaction multiples due to
lack of identical comparable companies/ transactions having variance on account size,
geography, nature of business, nature of transactions, corporate structure, industry /
company specific issues etc. Prior transaction method is used for valuation of JWL as
JWL has recently issued equity shares to non-related party in an orderly transaction.
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6.4.

6.5.

6.6.

6.7.

Income Approach: This approach is widely used for valuation under "Going Concern" basis. It
focuses on the income generated by the company in the past as well as its future earning
capability. The Discounted Cash Flow (DCF) Method under the income approach seeks to arrive
at a valuation based on the strength of future cash flows. DCF method is considered the most
theoretically sound, scientific and acceptable method for determination of the value of a business
undertaking. Under this technique, the projected free cash flows from business operations are
discounted at “Weighted Average Cost of Capital” to the providers of capital to the business. The
sum of the discounted value of such free cash flows is the value of the business. We have
considered it appropriate to apply the DCF Method under Income Approach, as data with respect
to prospective financial information is available for both the Companies,

Cost Approach: It is a valuation approach that reflects the amount that would be required
currently to replace the service capacity of an asset.
6.5.1.Replacement Cost Method, also known as ‘Depreciated Replacement Cost Method’
involves valuing an asset based on the cost that a market participant shall have to incur
to recreate an asset with substantially the same utility (comparable utility) as that of
the asset to be valued, adjusted for obsolescence.
6.5.2.Reproduction Cost Method involves valuing an asset based on the cost that a market
participant shall have to incur to recreate a replica of the asset to be valued, adjusted
for obsolescence.
This valuation approach is mainly used in case where the assets base dominates earnings
capability. A scheme of amalgamation would normally be proceeded with, on the assumption
that the companies amalgamate as going concerns and an actual realization of the operating
assets is not contemplated. In a going concern scenario, the relative earning power, as reflected
under the Income and Market approaches, is of greater importance to the basis of amalgamation,
with the values arrived at on the net asset basis being of limited relevance. Therefore, Cost

Approach has not been considered since it does not reflect the intrinsic value of the business in
a "going concern scenario”.

Summary of valuation approached and methodologies used for valuation exercise is given
below:

Name of | Cost/Asset | Income Market Approach
Company Approach ' Approach ,
: DCF Market Price | CTM | CCM
CEBBCO ox v v x x
WL i x 1 x v v
Reference 6.5 64 ' 6.3.1 633 632
Note No. '

It should be understood that the valuation of any company or its assets is inherently subjective
and is subject to uncertainties and contingencies, all of which are difficult to predict and are
beyond our control. In performing our analysis, we made assumptions with respect to industry
performance and general business and economic conditions, many of which are beyond the
control of the Companies. In addition, this valuation will fluctuate with changes in prevailing
market conditions, the conditions and prospects, financial and otherwise, of the companies/

businesses, and other factors which generally influence the valuation of companies and their
assets.




6.8.

7.4,

7.2.

7.3.

7.4.

The application of any particular method of valuation depends on the purpose for which the
valuation is done. Although different values may exist for different purposes, it cannot be too
strongly emphasized that a valuer can only arrive at one value for one purpose. Our choice of
method of valuation has been arrived at using most appropriate methods adopted for
transactions of a similar nature and our reasonable judgment, in an independent and bona fide
manner based on our previous experience of assignments of similar nature.

Basis of Fair Equity Share Exchange Ratio

The basis of the fair equity share exchange ratio for the Proposed Transaction would have to be
determined after taking into consideration all the factors, approaches and methods considered
appropriate. Though different values have been arrived at under each of the ahove approaches/
methods, for the purposes of recommending the Fair Equity Share Exchange Ratio it is necessary
to arrive at a single value for the shares of the companies involved in a Proposed Transaction. It
is however important to note that in doing so, we are not attempting to arrive at the absolute
values of the shares of the Companies but at their relative values to facilitate the determination
of a Fair Equity Share Exchange Ratio. For this purpose, it is necessary to give appropriate
weights to the values arrived at under each approach/ method.

In the ultimate analysis, valuation will have to be arrived at by the exercise of judicious
discretion by the valuer and judgments taking into account all the relevant factors, There will
always be several factors, e.g. quality of the management, present and prospective competition,
yield on comparable securities and market sentiment, etc. which are not evident from the face
of the balance sheets but which will strongly influence the worth of a share. This concept is also
recognized in judicial decisions. There is, therefore, no indisputable single exchange ratio. While
we have provided our recommendation of the Fair Equity Share Exchange Ratio based on the
information available to us and within the scope and constraints of our engagement, others may
have a different opinion as to the Fair Equity Share Exchange Ratio of the equity shares of JWL
and CEBBCO. The final responsibility for the determination of the exchange ratio at which the
Proposed Transaction shall take place will be with the Board of Directors of Companies who
should take into account other factors such as their own assessment of the Proposed Transaction
and input of other advisors.

We have been made to understand that the Companies have also appointed a Registered Valuer
to determine Fair Equity Share Exchange Ratio. We have independently applied methods
discussed above, as considered appropriate, and arrived at our assessment of the value per
equity share of JWL and CEBBCO. To arrive at the consensus on the Fair Equity Share Exchange
Ratio for the Proposed Transaction with the registered valuer, suitable minor adjustments/
rounding off have been done in the relative values.

In light of the above, and on a consideration of all the relevant factors and circumstances as
discussed and outlined herein above, we recommend the following Fair Equity Share Exchange
Ratio for the Proposed Transaction whose computation is as under:




Valuation Approach Jupiter Wagon Limited | Commercial Engineers &
Body Builders Co, Limited
Valuer per | Weight Valuer per | Weight
Equity Share Equity  Share
. {INR} _ {INR}
Cost Approach 481.76 0% 10.36 1 0%
-Net Asset Value '
Income Approach 936.92 50% 16.06 50%
-Discounted Cash Flow
Market Approach '
-Market Price Method ' NA 0% 15,94 50%
-Comparable Companies Multiple : 869.33 25% NA 0%
Method
-Comparable Transaction Multiple | 785.67 25% NA 10%
Method
Relative Value per Equity Share 882.21 16.00
Exchange Ratio (rounded off} 55.10

*NA- Not Applicable/Not Adopted

5,510 (Five Thousand Five Hundred and Ten) equity share of CEBBCO of INR 10 each fully paid up
for every 100 (One Hundred) equity shares of JWL of INR 10 each fully paid up.

Yours Faithfully,

T R Chadha & Co LLP
Chartered Accountants
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Name: Aashish Gupta Hieers & Body Builders Co ( (g

Partner 4 ’
Membership No. 097343 Brpy po
UDIN: 20097343AAAA1U2311 ™ 2hio

Date: 284 September 2020
Place: Gurugram, India
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