
M / s . R D S A R F A R E & C o ,
Chartered Accountants
305, 3rd Floor,  D/8,
Shan B ldg . ,  S ion  (Eas t ) ,
Mumbai -  400 037

April22,20t6

To,

The Board of Directors,
ILLUSION DENTAL LABORATORY PRIVATE LIMITED,
402,  Akrut i  Arcade,

J.P Road,  Opposi te  A H Wadia School ,
A r rdhe r i  (Wes t ) ,  Mumba i  400  058 .

The Board of  Di rectors,

LAXMI DENTAL EXPORT PRIVATE LIMITED,
B0A,  l (andiva l i  Co-operat ive Industr ia l  Estate L imi ted,
Near  H indus tan  Naka ,  Char l<op ,
l (and iva l i  (Wes t ) ,  Mumba i  -  400  067 ,

5ub :  Recommenda t ion  o f  f a j r  equ i t v  sha re  exchange  ra t i o  f o r  t he  pu rpose  o f  t he  p roposed

Merger  of  l l lus ion Denta l  Laboratorv Pr ivate_ L imi ted in to Laxmi  Denta l  Expor t  pr ivate

Limi ted.

Dear  S i r s ,

We refer to  the respect ive engagement  wi th  R D Sar fare & Co,  Char tered Accountants and
M/s,Bhiwande & Min iyar ,  Char tered Accountants (here inaf ter  re ferred to  as "Valuers") ,
where in Laxmi  denta l  expor t  pr ivate l imi ted (here inaf ter  re ferred to  as "Laxrn i  Dentat r " )
and  l l l us ion  Den ta l  Labora to ry  p r i va te  L im i ted  (he re ina f te r  re fe r red  to  as  " l l l us ion
Denta l " ) (here inaf ter  jo in t ly  re ferred to  as the "companies")  have requested us to
recommend a fa i r  exchange rat io  of  equi ty  shares for  the purpose as s tated above,  and the
discuss ions that  we have had wi th  and in forrnat ion t l - ra t  we have received f rom the
managements of  Companies("Management")  f rom t ime to t i rne in  the above tnarrer .

M/s .  Bh iwande & Min iyar ,
Chartered Accountants
Shop No.  3 ,  Bu i ld ing  No.  2 ,
Sa isundar  Nagar ,
Sadanand Hasu Tande l  Marg ,
Prabhadev i ,  Mumbai -  400 025.
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A.  BACKGROUND AND BUSINESS OVERVIEW

Laxmi  Den ta l ,  i s  a  company  i nco rpo ra ted  under  Compan ies  Ac t .1956  as  amended  and
having i ts  reg is tered of f ice located at  B0A,  l (andiva l i  Co-op Industr ia l  Estate L imi ted,  near
H indus tan  Na l<a ,  Char l<op ,  Kand iva l i  (Wes t ) ,  Mumba i ,  Maharash t ra ,  I nd ia .  Laxmi  Den ta l  i s  a
pr ivate company whose equi ty  shares are not  l is ted on any recognised stock exchange in
I n d  i a ,

The pr inc ipa l  act iv i t ies of  the Laxmi  Denta l  are to  carry  on the business of  manufactur ing
denta l  prosthet ics.  Laxmi  Denta l  is  1 .00% Expor t  Or iented Uni t  denta l  laboratory.  Laxmi
Den ta l  se rves  den t i s t s  i n  l ead ing  coun t r i es  l i l <e  USA,  U l (  and  European  Compan ies

l l l us ion  Den ta l ,  i s  a  company  i nco rpo ra ted  under  Compan ies  Ac t .1956  as  amended  and
having i ts  reg is tered of f ice located at  402,  Akrut i  Arcade,  J .P Road,  Opposi te  A H Wadia
Schoo l ,  Andher i  (Wes t ) ,  Mumba i  400  058 ,  Maharash t ra ,  I nd ia .  l l l us ion  Den ta l  i s  a  p r i va te
company  whose  equ i t y  sha res  a re  no t  l i s ted  on  any  recoBn ised  s toc l<  exchange  in  l nd ia ,

The  p r i nc ipa l  ac t i v i t i es  o f  t he  l l l us ion  Den ta l  a re  to  ca r ry  on  the  bus iness  o f  pu rchase ,  se l l ,
lmpor t ,  Expor t  Fab r i ca te ,  p repa re  and  to  dea l  i n  a l l  t ypes  o f  a r t i f i c i a l  den tu res ,  f u l l  and
par t i a l  ac ry l i c  den tu res ,  ac ry l i c  and  me ta l i c  f i xed  b r i dges ,  removab le  cas t  pa r t i a l  den tu res ,
meta l l ic  and acry l ic  crowns,  a l l  types of  ceramic denta l  prosthesis ,  a l l  types of  denta l
p ros thes i s ,  a l l  t ypes  o f  den ta l  imp lan t  den tu res  i n jec t i on  mou ld ing  fu l l  den tu res  and  pa r t i a l
den tu res ,  readymade  tee th  va r ious  den ta l  p ros thes i s ,  a l l t ypes  o f  den ta l  raw  ma te r ia l s .

We unders tand  tha t  Board  o f  D i rec to rs  o f  t he  Compan ies  ( "Board " )  a re  p lann ing  ro  merge
l l lus ion Denta l  in to Laxmi  denta l  ( "Proposed Merger" )  on a going concern basis  wi th  ef fect
f rom 1 ' tApr i l  2016 ( the "Appointed Date") .  This  is  proposed to be achievecl  by a Scheme of
Amalgamat ion under  the prov is ions of  sect ions 391"-394 of  the Companies Act ,  l -956
( inc lud ing  any  s ta tu to ry  reenac tmen t  t he reo f ) ( "Scheme" ) .As  a  pa r t  o f  t h i s  p roposed

Merge r ,  l l l us ion  Den ta l  wou ld  be  merge  w i th  Laxmi  Den ta l  and  wou ld  cease  to  ex i s t .  The
shareho lde rs  o f  l l l us ion  Den ta l  w i l l  be  i ssued  sha res  o f  Laxmi  Den ta l  as  a  cons ide ra t i on  fo r
the  P roposed  Merge r .

I n  th i s  connec t i on ,  Va lue rs  have  been  reques ted  by  the  Compan ies  to  j o in t l y  submi t  a
repor ts  recommending a fa i r  equi ty  share exchange rat io  in  the event  of  the proposed

Mergen fo r  t he  cons ide ra t i on  o f  t he  Boards  o f  t hp  r r ' sno r t i ' p  Compan ies .  Th i s  repo r t  w i l l  be
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placed to the extent  mandator i ly  requi red,  before
author i t ies,  In  connect ion wi th  Proposed Merger ,

regulatory  or  government

T h e  s c o p e  o f  o u r  s e r v i c e s  i s  t o  c o n d u c t  r e l a t i v e  v a l u a t i o n  f o r  r e c o m m e n d i n g  a  f a i r  e q u i t y
share  exchange ra t io  fo r  the  Proposed Merger  in  accordance w i th  genera l l y  accepted
pro fess iona l  s tandards .  The e f fec t i ve  da te  o f  th is  va lua t ion  is  31 ' t  March  2016.

W e  h a v e  c o n s i d e r e d  a f o r e s a i d  w h i l e  c a r r y i n g  o u t  t h e  r e l a t i v e  v a l u a t i o n  o f  t h e  e q u i t y  s h a r e s
o f  t h e  C o m p a n i e s .  W e  h a v e  c o n s i d e r e d  f i n a n c i a l  i n f o r m a t i o n  u p t o  3 1 ' t  M a r c h  2 0 1 6  i n  o u r
a n a l y s i s  a n d  m a d e  a d j u s t m e n t s  f o r  f a c t s  m a d e  l < n o w n  ( P a s t  o r  F u t u r e )  t o  u s  t i l l  c l a t e  o f  o u r
repor t .  The Management  o f  the  Compan ies  have in fo imed us  tha t  they  do  no t  expec t  any
events  wh ich  are  unusua l  o r  no t  in  normal  course  o f  the  bus iness  up to  the  e f fec t i ve  da te  o f
the  Proposed Merger ,  o ther  than the  spec i f i ca l l y  ment ioned in  th is  repor t .

W e  h a v e  r e l i e d  o n  t h e  a b o v e  w h i l e  a r r i v i n g  a t  t h e  f a i r  e q u i t y  s h a r e  e x c h a n g e  r a t i o  f o r
P r o p o s e d  M e r g e r ,

Th i s  repo r t  i s  ou r  de l i ve rab le  i n  respec t  o f  ou r  recommenda t ion  o f  f a i r  equ i t y  sha re
exchange  ra t i o  f o r  t he  P roposed  Merge r  o f  l l l us ion  Den ta l  i n to  Laxmi  Den ta l .

Th i s  repo r t  i s  sub jec t  t o  t he  scope ,  assumpt ion ,  l im i ta t i on  and  d i sc ja imers  de ta i l cd
here inaf ter .  As, .such repor t  is  to  be read in  to ta l i ty ,  and not  in  par ts ,  in  connect ion wi th  the
re levant  documents referred to  here in,

B .  SOURCES OF INFORMATION

I n  c o n n e c t i o n  w i t h  t h i s  e x e r c i s e ,  w e  h a v e  r e c e i v e d  t h e  f o l l o w i n g  i n f o r m a t i o n  f r o m  t h e
r e s p e c t i v e  M a n a g e m e n t :

r  A u d i t e d  F i n a n c i a l  S t a t e m e n t  o f  t h e  C o m p a n i e s  f o r t h e  y e a r  e n d e d  3 L s t  M a r c h  2 0 L 5 ;
c  unaud i ted  F inanc ia l  s ta tement  fo r  the  year  ended 3 i - ' I  March  2oL6;
e  F i n a n c i a l  p r o j e c t i o n s  o f  t h e  C o m p a n i e s  f o r  n e x t  5  y e a r s  d u l y  c e r t i f i e d  b y  t h e

A u t h o r i z e d  p e r s o n s  o f  t h e  C o m p a n i e s ;  a n d
e  D i s c u s s i o n s  w i t h  t h e  M a n a g e m e n t  o f  t h e  r e s p e c t i v e  C o m p a n i e s  i n  c o n n e c t i o n  w i t h

the  opera t ion  o f  the  respec t ive  compan ies ,  pas t  t rends  and non-
recur r ing /abnormal  i tems,  fu tu re  p lans  and prospec ts ,  e tc . ;
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D.

We have a lso obta ined explanat ion and in format ion considered reasonably  necessary for
our exercise, from the executive of the Companies.

C. SHARE CAPITAL DETAILS OF THE COMPANIES

ll lusion Dental Laboratory Private Limited

The current  issued,  subscr ibed and paid up equi ty  share capi ta l  o f  l l lus ion Denta l  is  Rs,
1.,85,17,23O consist ing of 18,5!,723 equity shares of face value of Rs. 10 each.

Laxmi Dental Private Limited

The current  issued,  subscr ibed and paid up share capi ta l  o f  Laxmi  Denta l  is  Rs.
Lr,92,96,480 consist ing of 3,05,768 equity shares of face value of Rs. 10/- each and
2,90,597 compulsory convert ible preference shares of Rs.400/- each.

VALUATION APPROACH AND METHOLOGY

The standard va lue used in  our  analys is  is 'Fa i r  Value 'which of ten def ined as the pr ice,  in
terms of  cash or  equiva lent ,  that  a  buyer  could reasonably  be expected to  accept ,  i f  the
business were exposed for  sa le on the open market  for  a  reasonable per iod of  t ime,  wi th
both the buyer  and se l ler  be ing in  possession of  the per t inent  facts  and nei ther  be ing
under  any  compu ls ion  to  ac t .

In  determin ing the va luat ion of  shares of  the companyi  approach is  impor tant  for  ar r iv ing
at  a  rea l is t ic  est imate of  the va lue of  equi ty  of  the company,  We have fo l lowed the Asset
based,  earn ing based and market  based approaches for  determin ing the va lue of  equi ty  of
Company,  The appl icat ion of  any par t icu lar  method of  va luat ion depends on the purpose
for  which the va luat ion is  made and,  more impor tant ly ,  on the nature of  bus iness.
Different values may exist for different purposes. Further, the nature and structure of
bus iness would determine the appl icabi l i ty  o f  a  par t icu lar  va luat ion methodology.  This
exerc ise may be carr ied out  us ing var ies methodologies,  the re la t ive emphasis  of  each
often vary with

1)  industry  to  which the company belongs;
2)  past  t rack record of  bus iness of  the company;
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e x t e n t  t o  w h i c h  i n d u s t r y  i n f o r m a t i o n  i s  a v a i l a b l e .  a n d
w h e t h e r  e n t i t y  i s  i i s t e d  o n  s t o c k  e x c h a n g e ;

The resul t  o f  th is  exerc ise could vary s ign i f icant ly  depending upon the basis  used,  the
spec i f i c  c i r cums tances  and  p ro fess iona l  j udgmen t  o f  t he  va lue r .  I n  respec t  o f  go ing
conce rns ,  ce r ta in  va lua t i on  techn iques  have  evo l ved  ove r  t ime  and  a re  common ly  i n
vogue.  - [hese 

can be broadly  categor ies as fo l jows:

I .  Net  Asset  Va lue{NAV)  Method

The  asse t  based  va lua t i on  techn ique  i s  based  on  the  va lue  o f  t he  under l y ing  ne t  asse ts  o f
the  bus iness ,  e i t he r  on  a  boo l<  va lue  bas i s  o r  rea l i zab le  va lue  bas i s  o r  rep lacemen t  cos t
ba  s i s .

Th i s  va lua t i on  app roach  i s  ma in l y  used  i n  case  where  the  f i rm  i s  t o  be  l i qu ida ted  i , e .  i t  does
no t  mee t  t he  "go ing  conce rn "  c r i t e r i a  o r  i n  case  where  the  asse ts  base  domina te  ea rn ings
capab i l i t y .  A  scheme o f  ama lgamat ion  wou ld  no rma l l y  be  p roceeded  w i th ,  on  the
assumpt ion  tha t  t he  Compan ies  ama lgamate  as  go ing  conce rns  and  an  ac lua l  rea l i za t i on  o f
the operat ing assets is  not  contemplated.  The operat ing assets have therefore been
cons ide red  a t  t he i r  book  va lues .  I n  such  a  go ing  conce rn  scenar io ,  t he  re la t i ve  ea rn ing
power  i s  o f  impor tance  to  the  bas i s  o f  ama lgamat ion ,  w i th  the  va lues  a r r i ved  a t  on  the  ne t
asse t  bas i s  be ing  o f  l im i ted  re levance ,

We have  compu ted  the  NAV o f  equ i t y  sha res  o f  t he  Compan ies .  We have  cons ide red  the
ba lance  shee ts  as  o f  3 l - "  March  2016  and  made  su i tab le  ad jus tmen ts  as  deemed
approp r ia te  fo r  t he  pu rpose  o f  ou r  va lua t i on  ana lys i s .  The  to ta l  va lue  fo r  equ i t y
sha reho lde rs  i s  t i r en  d i v idend  by  the  cu r ren t  number  o f  equ i t y  sha res  o f  t he  respec r rve
Cor rpan ies  i n  o rde r  t o  wor l<  ou t  t he  va lue  pe r  equ i t y  sha re  o f  t he  con rpan ies .

2.  Earn ing Based Approach

E a r n i n g s  b a s e d  a p p r o a c h  i s  g e n e r a l l y  r e g a r d e d  a s  m o r e  a p p r o p r i a t e  i n  c a s e  o f  v a i u a t i o n  f o r
g o i n g  c o n c e r n .  T h i s  a p p r o a c h  v a l u e s  a  b u s i n e s s  b y  c a p i t a l i z i n g  i t s  e a r n i n g s ,

3 )

4)

Earn ing ,based  app roach  i nc ludes
accoun t  t he  f  u tu re  p ro f  i t ab i l i t y  o f

D iscoun ted  Cash  F low  ( "DCF" )  Me thod ,  wh ich  takes  i n to
a  bus iness  en te rp r i se  as  a l so  t ime  va lue  o f  money .
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The DCF method values the business by d iscount ing i ts  f ree cash f lows for  the expl ic i t

forecast  per iod and the perpetu i ty  va lue thereaf ter .  The f ree cash f lows represent  the cash
ava i l ab le  fo r  d i s t r i bu t i on  to  bo th  the  owners  and  the  c red i to rs  o f  t he  bus iness ,

U n d e r  D C F  r n e t h o d ,  v a l u a t i o n  i s  a r r i v e d  b y  t a k i n g  t h e  p r e s e n t  v a l u e  o f  c . x p e c t e d  f u t u r e  c a s h

f l o w s .  t h u s  i t  i s  v e r y  i m p o r t a n t  t o  c o n s i d e r  t h e  r e a s o n a b l c  p r o j e c t i o n s  w h i c h  t h e  e n t e r p r i s c

c a n  a c h i e v e .  W e  b e l i e f  t h a t  t h e  p r o j e c t i o n s  p r o v i d e d  t o  u s  b y  t h e  M a n a g e m e n t  o f  t h e

C o m p a n i e s  a r e  p r e p a r e d  o n  l h e  r e a s o n a b l e  a s s u m p t i o n s .

U n d e r  D C F  m e t h o d ,  w e  h a v e  a d o p t e d  m o s t  c o m m o n  f i r m  a p p r o a c h  o f  v a l u a t i o n  i , e ,

a r r i v i n g  v a l u e  o f  t h e  c o m p a n y .  T h e  v a l u e  o f  t h e  c o m p a n y  i s  o b t a i n e d  b y  d i s c o u n t i n g  t h e

expected  cash f lows to  the  company.  Net  cash f lows to  company are  ar r i ved  by  reduc ing

f rom gross  opera t iona l  cash f lows,  tax  payments ,  changes in  wor l< ing  cap i ta l ,  cap i ta l

c x p e t r d i t u r c ,  r t o n  c a s h  e x p e n d i t u r e  ( d e p r e c i a t i o n ) ,  e t c .  T h e  n e t  c a s h  f l o w s  s o  a r r i v e d  a r e

d i s c o u n t e d  b y  t h e  w e i g h t e d  a v e r a g e  c o s t  o f  c a p i t a l  ( " W A C C " ) .  I n  t h i s  a p p r o a c h ,  t h e  g r o s s

v a l u e  o f  t h e  C o n r p a n y  i s  a r r i v e d  a n d  f r o m  t h i s  v a l u e ,  a m o u n t  o f  l o a n  a s  o n  t h e  v a l u a t i o n

d a t e  i s  r e d u c e d  t o  a r r i v e  a t  t h e  v a l u e  f o r  e q u i t y  h o l d e r s .

The  d i scoun t  ra te  i s  a r r r ved  by  de te rm in ing  the  cos t  o f  each  p rov ide r  o f  cap i ta l  and  tak ing

the weighted average of  that .  The d iscount  ra te so arr ived is  termed as WACC. l -he WACC
re f l ec ts  the  bus iness  as  we  I l  as  f i nanc ia l  r i sk  o f  t he  en te rp r i se :

WACC= [(Cost of Equity*Weight) + (Cost of Debt+Weight)] / [Weignt of Equity + Weight of
Debtl.

l he  cos t  o f  cqu i t y  i s  de r i vcd  by  the  r i sk  and  re tu rn  app rc - rach

Cost  of  e  qui ty  = Ris l< Free Re turn + [ tJeta *  Equi ty  Ris l< Premium]

Where ,

Ris l< Free Return:  is  the return expected by an investor  where defaul t  r is l<  is  zero.  ( long

te rm Governmen t  Secu r i t i es ) .

Be ta :  l t  i s  t he  sens i t i v i t y  o f  a  pa r t i cu la r  s toc l<  v i s  a  v i s  Mar l<e t  o r  I ndex ,
Equ i t y  R is l<  P remium i s  t he  expec ta t i on  o f  t he  i nves to r  ove r  and  above  the  r i sk  f ree  re tu rn .
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Cost  of  Debt  is  the long- term cost  o f  debt  o f  the company.  Whi le  arr iv ing at  Cost  o f  Debt ,
one has to  take the tax benef i t  avai lab le on in terest ,  i f  any and ta l<e Cost  o f  Debt  net  o f  tax.

DCF Va lua t i on  i s  ca l cu la ted  i n  two  pa r t s ,  i , e .  p resen t  va lue  o f  cash  f l ows  fo r  exp l i c i t  pe r i od
( i , e .  t he  pe r iod  fo r  wh ich  p ro jec t i ons  a re  made)  and  p resen t  va lue  o f  t e rm ina l  va lue .  To
work out  the terminal  va lue cash f lows,  expl ic i t  per iod 's  last  year 's  net  cash f low is  taken as
base  and  an  app rop r ia te  g rowth  ra te  i s  app l i ed  to  tha t .

The  cash  f l ow  so  a r r i ved  has  been  cap i ta l i zed  by  app ly ing  fo l l ow ing  fo rmu la  to  a r r i ve  a t
Gross  Te rm ina l  Va lue :

Ne t  cash for

Te rm ina l  va lue

T e r m i n a l  V a l u e ( T V )  =

(WACC -  Growth Rate for

Te rm ina l  Va lue )

Discount  ra te of  last  year  of  expl ic i t  per iod has been appl ied to  arr ive at  present  va lue of
TV,

PV of  TV = TV *  Discount  factor  for  last  year  of  expl ic i t  per iod,

P resen t  va lue  o f  cash  f l ow  fo r  exp l i c i t  pe r i od  and  p resen t  va lue  o f  t e rm ina l  va lue  i s  added
to  a r r i ve  a t  t he  En te rp r i se  Va lue  o f  t he  bus iness , ' l - h i s  va lue  i s  f o r  a l l  t he  p rov i cJe rs  o f  t he
ca p i ta  L

To  a r r i ve  a t  t he  va lue  fo r  equ i t y  ho lde rs  under  f i rm  app roach  o f  va lua t i on  fo l l ow ing
ad jus tmen ts  made ;
"Volue for equity holders = PV of Cash Flows for explicit period + PV of TV + Surplus cqsh not
considered for working capitol requirement + Realisqble vqlue of surplus essets etc".

3. Ma'rket Based Approach
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M a r l < e t  B a s e d  A p p r o a c l r  i n c l u d e s  t h e  m a r k e t  p r i c e  m e t h o d  a n d  M a r l < e t  C o m p a r a b l e s

m e t h o d .

The  Marke t  P r i ce  Me thod  eva lua tes  the  va lue  on  the  bas i s  o f  p r i ces  quo ted  on  the  s tock

exchange  whereas  Marke t  Comparab les  me thod  es t ima tes  va lue  by  r c la t i ng  the  san re  to

under l y ing  e lemen ts  o f  s im i l a r  compan ies  fo r  pas t  yea rs .

The Marke t  Pr ice  Method is  in f luenced by  the  cond i t ion  o f  the  s toc l<  mar l (e t ,  and the

c o n c e r n s  a n d  t h e  o 0 p o r t u n i t i e s  t h a t  a r e  s e e n  f o r  t h e  b u s i n e s s  i n  t h e  i n d u s t r y  o r  m a r l < e t  i n

w h i c h  i t  o p e r a t e s .  A v e r a g e  o f  q u o t e d  p r i c e  i s  c o n s i d e r e d  a s  i n d i c a t i v e  o f  t h e  v a l u e

percept ion  o f  the  company by  inves tors  opera t ing  und.er  f ree  nrar l<e t  cond i t ions .  However ,

Mar l<e t  Pr ice  Method is  no t  re levant  where  the  shares  are  no t  l i s ted  on  any  s toc l<

e x c h a n g e .

T h e r e f o r e ,  i n  t h e  a b s e n c e  l i s t i n g  o f  e q u i t y  s h a r e s  o f  t h e  C o n r p a n i e s  o n  a n y  s [ o c l (  e x c h a n g e

i n  l n d i a  o r  a n V  o t h e r  c o u n t r y  a n d  d i f f i c u l t y  i n  i d e n t i f y i r r g  l " h e  c o m p a r a b l e  c o m p a n i e s ,  w e

h a v e  n o t  c o n s i d e r e d  t h e  M a r l < e t  B a s e d  A p p r o a c h .

E.  EXCHANGE RATIO

l h e  b a s i s  o f  n r e r g e r  o f  t h e  l l l u s i o n  D e n t a l  w i t h  L a x m i  D e n t a l  w o u l d  l r a v e  t o  b e  d e t e i - t l i n e l c i

a f t e r  t a l < i n g  i n t o  c o n s i d e r a t i o n  a l l  t h e  f a c i o r s  a n d  m e t h o d o l o g i e s  n i e n t i o n e d  h e r e i n a b o v e .

T h o u g h  d i f f e r e n t  v a l u e s  h a v e  b e e n  a r r i v e d  a t  u n d e r  e a c h  o f  t h e  a b o v e  m e t h o d o l o g i e s ,  f o r

the  purpose o f  recommendat ion  a  fa i r  exchange ra t io  o f  equ i ty  shares  i t  i s  necessary  to

a r r i v e  a t  a  s i n g l e  v a l u e  f o r  e a c h  o f  t h e  C o m p a n i e s  s h a r e s .  l t  i s  h o w e v e r  i m p o r t a n t  t o  n o t e

t h a l  i n  d o i n g  s o ,  w e  a r e  n o t  a t t e m p t i n g  t o  a r r i v e  a t  t h e  a b s o l u t e  e q u i t y  v a l u e s  o f  t h e

C o m p a n i e s  b u t  a t  t h e i r  r e l a t i v e  v a l u e s  t o  f a c i l i t a t e  t h e  d e t e r r n i r r a t i o n  o i  a  f a i r  e x c h a n g e

r a t i o .  F o r  t h i s  p u r p o s e ,  i t  i s  n e c e s s a r y  t o  g i v e  a p p r o p r i a t e  w e i g h t s  t o  t h e  v a l u e s  a r r i v e d  a t

u n d e r  e a c h  m e t h o d o l o g y .

T h e  f a i r  e x c h a n g e  r a t i o  h a s  b e e n  a r r i v e d  a t  o n  t h e  b a s i s  o f  a  r e l a t i v e  e q u i t y  v a l u a t i o n  o f  t h e

C o m p a n i e s  b a s e d  o n  t h e  v a r i o u s  m e t h o d o l o g i e s  e x p l a l n e d  h e r e i n  e a r l i e r  a n d  v a r i o u s

q g a l i t a t i v e  { a c t o r s  r e l e v a n t  t o  e a c h  c o m p a n y  a n d  t h e  b u s i t r e s s  d y n a m i c s  a n d  g r o w t h

p o t e n t i a l s  o f  t h e  b u s i n e s s e s  o f  t h e  C o m p a r r i e s ,  h a v ! n g  r e g a r d  t o  i n f o r m a t i o n  b a s e ,  k e y

u n d e i l y i n g  a s s u m p t i o n s  a n d  l i m i t a t i o n s .

e S o f L i .
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Valuers,  as considered appropr ia te,  have independent ly  appl ied methodologies d iscussed
above and arr ived at  the i r  assessment  of  va lue per  share of  the Companies.  To arr ive at  the
consensus on the exchange rat io  for  the Proposed Merger  su i tab le averaging and rounding
of f  in  the va lues arr ived at  bv the Valuers have been done.

In the l ight  o f  the above,  and on a considerat ion of  a l l  re levant  factors  and c i rcumstances
as d iscussed and out l ined here inabove,  we consider  that  the fa i r  exchange rat io  of  equi ty
shares for  the Proposed Merger  of  l l lus ion Denta l  wi th  Laxmi  Denta l  should be a rat io  of
"700 (Qne Hundred) equity shqres of Laxmi Dental (Face value of Rs. L0/- eoch)for every
73,979 (Thirteen Thousand Nine Hundred and Sevinty Nine) equity shares of tltusion
Dental (Face value of Rs.70/- eoch)".

F.  ASSUMPTION AND LIMITING CONDITIONS

This repor t  does not  look in to the business/commerc ia l  reasons behind the proposed

Merger  nor  the l ike ly  benef i ts  ar is ing out  o f  the same,  Simi lar ly ,  i t  does not  address the
re lat ive mer i ts  o f  the Proposed Merger  as compared wi th  any other  a l ternat ive business
t ransact ion,  or  o ther  a l ternat ives,  or  whether  or  not  such a l ternat ives could be achieved or
a re  ava i l ab le ,

No invest igat ion /  enqui ry  of  the Companies '  c la im to t i t le  o f  assets has been made for  the
purpose  o f  t h i s  repo r t  and  the  Compan ies ' c la im  to  such  r i gh ts  has  been  assumed  to  be
val id .  No considerat ion has been g iven to  l iens or  encumbrances against  the assets,  beyond
the loans d isc losed in  the accounts.  Therefore,  no responsib i l i ty  is  assumed for  mat ters  of  a
lega l  na tu re .

We must  emphasize that  rea l izat ions of  f ree cash f low forecast  used in  the analys is  wi l l  be
dependent  on the cont inu ing va l id i ty  o f  assumpt ions on which they are based,  The
assumpt ions  used  i n  the i r  p repa ra t i on ,  as  we  have  been  exp la ined ,  a re  based  on  the
respect ive Management 's  present  expectat ion of  both -  the most  l ike ly  set  o f  fu ture
business events and c i rcumstances and the respect ive Management 's  course of  act ion
re lated to  them. Our analys is ,  therefore,  wi l l  not ,  and cannot  be d i rected to  prov id ing any
assurance about  the achievabi l i ty  o f  the f ina l  pro ject ions.  S ince the f inancia l  forecast  re la te
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to  tu ture,  actual  resul ts  are l ike ly  to  be d i f ferent  f rom the pro jected resul ts  becau,se events
and  c i r cums tances  do  no t  occu r  as  expec ted ,  and  the  d i f f e rences  mav  be  ma le r i a l .

Ne i the r  Va lue rs  no r  any  p ro fess iona ls  who  wor l<ed  on  th i s  engagemer r t  has  any  f i nanc ia l
i n te res t  i n  t he  Compan ies  and lo r  asse t ( s ) ,  Add i t i ona l l y ,  ou r  compensa t ion  i s  no t  con t i ngen t
on  conc lus ions  i n ,  o r  t he  use  o f ,  t h i s  repo r t .

We  owe  respo r rs ib i l i t y  t o  o r r l y  t he  uoa rd  o f  t he  Conrpan ies  under  the  te rms  o f  su r
engagemen t ,  and  nobody  e l se .  We do  no t  accep t  any  l i ab i l i t y  t o  any  th i rd  pa r t y  i n  re la t i on
to  the  i ssue  o f  t h i s  repo r t ,  l t  i s  unders tood  tha t  t h i s  ana lys i s  does  no t  rep resen t  a  fa i rness
o p i n i o n .

Nei ther  the va luat ion repor t  nor  i ts  contents  nray be referred to  or  quoted in  any
reg i s t ra t i on  s ta te f i t en t ,  p rospec tus ,  o f fe r i ng  memorandum,  annua l  repo r t ,  l oan  ag reemen t
o r  o the r  ag reemen t  o r  documen t  g i ven  to  th i rd  pa r t i es ,  o the r  t han  i n  connec t i on  w i th  the
Proposed  Merge r ,  w i thou t  ou r  p r i o r  w r i t t en  consen t .  I n  add i t i on ,  t h i , s  repo r t  does  no t  i n
any  manner  add ress  the  p r i ces  a t  wh ich  l l l us ion  Den ta l ' s  o r  Laxmi  Den ta l ' s  equ i t y  sha res
w i l l  t r ade  fo l l ow ing  the  announcemen t  o f  t he  P roposed  Merge r  and  we  exp ress  no  op in ion
o r  recommenda t ion  as  to  how the  sha reho lde rs  o f  Compan ies  shou ld  vo te  a t  any
shareho lde rs  mee t rng  ( s )  t o  be  he ld  i n  connec t i on  w i th  the  P roposed  Merge_ . r

Th is  va lua t i on  repo r t  i s  sub jec t  t o  t he  Laws  o f  I nd ia .

G .  D ISCLAIMER

This docuntenL (the "Valuqtion Report") is prepared by the Valuers on the request of the
Companies on the bqsis of information, documents and explanations given bV the
Manogement, officers and staff of the Companies. The Vqluers hqs relied on inforntation
provided to i t  by the Management qnd does not independently vouch for the cerrectness,
accuracy and adequacy of the sarrre.

It  should ct lso be clearly understood that Companies hoving provided the underlytng
irtformation, rs primarily responsible for the correctness, qccurqcy anct crdequacy of the
information contqined herein. The Voluers has, therefore, relied upon all specific inforrnation
qs received,snd declines qny responsibility should the results presentecl be affectert by the lack
of completeness or truthfulness of such informotion.
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Therefore, the Volustion Report is bqsed on my interpretation of the information provided by

Componies qs well as its representatives and odvisers, to date. In preporing the Valuation

Report, the Valuers hqs eloborated its onolysis for reaching the conclusions contqined in the

final paragraph of this Voluation Report.

The Valuers sholl not be lioble for ony losses, whether financial or otherwise, or expenses

arising directly or indirectly out of the use of or reliance on the information set out herein.

The Valuers has not provided qny accounting, tox or legal qdvice to the Componies. This

Valuotion Report should not be construed 0s investment qdvice or any form of

recommendation either for making or divesting investment in any of the Companies referenced

herein.

This Valuation Report is furnished on a strictly confidentiol bqsis. Neither this Valustion Report

nor the information contained herein may be reproduced or passed to any person or used for
dny purpose other thon stqted above. The Valustion Report is necesssrily based on various

foctors and conditions qs of the date hereof, and the written and oral information mqde

availqble to me until April 22, 201-6. lt is understood thot subsequent developments moy affect

the conclusions of the Voluation Report.

F o r , M / s . R D S A R F A R E & C o

Chartered Accountants

F i rm  Reg .No .133394
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