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Why M&A?

+* Mergers and acquisitions means alliance of two or more companies. Where a merger leads to formation of
a new company, acquisition leads to purchase of a company by other and no new company is formed.

% M&A is the area of corporate finances, management and strategy dealing which deals with purchasing
and/or joining with other companies.

“* M&A can generate cost efficiency through economies of scale, can enhance the revenue through gain in
market share and can even generate tax gains.
The principal benefits from mergers and acquisitions can be listed as increased value generation, increase
in cost efficiency and increase in market share.

Companies also enter into M&As

* To enter a new market

 For product expansion Al Bl @Gd
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Types of Expansions through M&As

+ Joining of two or more companies that are in direct

Horizontal competition to each other

- + Joining of two or more company in the same line of
Vertical production , i.e. merger with customer or seller

Conglomerate * Joining of two or more companies from the business
completely unrelated to each other

+ Combination of two companies that sell the same products

Market Extension in different markets

Product Extension B Combination of the companies that deal in products that
are related to each other and operate in the same market
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M&A in India

India has been a hot market for Mergers & acquisitions for global
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Entry in Developed Markets: Outbound M&As help the Indian
companies to tap the global developed markets. %
Technology transfer. Main Reasons to do M&As. This helps Indian _UNITED SPIRITS
companies in gaining access to more developed and advanced |

technologies.

New Product Mix: To Expand product wise and market wise, becomes
profitable for companies to manufacture products themselves which
were not possible earlier due to cost constraints or requirement of huge
investments. Such alliance give them the right to sell and diversify their
product range.

Hedging Country Risks: Merger and Acquisitions are also attempted to
reduce the reliance on the Indian markets and escape the local

business cycles. TATA
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Year 2014 in India in terms of M&As

Top 5 Domestic M&As of 2014 till date

. Kotak Mahindra

Nov-14 ING Vysya Bank Limited Bank Limited 2402
Himachal Baspa Power -

Sep-14 Company Limited JSW Energy Limited 1579
Udupi Power Corporation . -

Aug-14 Limited Adani Power Limited 982
Jaiprakash Power

Jul-14 Ventures Limited, Three | Reliance CleanGen
Hydroelectric Power Limited 1,997
Plants.

Mav-14 Network18 Media & Independent Media

y Investments Limited Trust 1,007
Top 5 Inbound M&As of 2014 till date —)
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. Canada Pension
Nov-14 K.Ot?k Mahindra Bank Plan Investment 372
Limited
Board
ALSTOM T&D India GE Energy Europe
Jun-14 Limited B.V. 278
. . Diageo plc
Apr-14 United Spirits Limited (LSE:DGE) 1,896
i Aditya Birla Minacs CX Partners; Capital
Jan-14 Worldwide Ltd. Square Partners 260
Tirumala Milk Products .
Jan-14 (P) Lid Groupe Lactalis S.A. 275
Note: Based on the data available upto Dec 12, 2014
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Year 2014 in India in terms of M&As (Contd.)

Top 5 Outbound M&As of 2014 till date

Sep-14 Merck Ltd., Tildrakizumab| Sun Pharmaceutical 80
Industries Limited
Ju-14 Reckitt Benckiser Reckitt Benckiser 121
Healthcare India Ltd. (India) Ltd
4 Positive Packaging Huhtamaki PPL - 14.23
u- Industries Limited Limited
Jun-14 Medreich Limited Meiji Seika Pharma 290
Co., Ltd mm No. of
) Transactions
Apr-14 Ez”baxy Laboratories g\ Pharma® 4,342 5.53
. e — 554 === Sum of
Purchase from various international funds and LIC . Transaction Value
USD bn
_ &
Domestic  Inbound  Outbound

AJSH & Co.
Chartered Accountants

Note: Based on the data available upto Dec 12, 2014
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Year 2014 in India in terms of M&As (Contd.)

Most active sector Deal No. Wise

153

Number of Deals by Transaction Ranges

Range No.
Greater than $1 billion 6
$500 - $999.9mm 2
$100 - $499.9mm 29
Less than $100mm 485
Undisclosed 491

AJSH & Co.

Chartered Accountants

# India Inc. saw major reformations in its industries
resulting in a large no. of domestic deals.

# The first slot was cornered by industrials (16.39
per cent), followed by consumer staples (16.09

per cent), together capturing a market share of
32.48 per cent.

# Second Quarter was the most active in terms of
deal values and third quarter witnessed highest
no. of deals(325).

Quarter-wise Transaction Value (USD bn)

10.88
7.85
4.31
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Note: Based on the data available upto Dec 12, 2014
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Regqulatory & Procedure in India

Acts Governing Mergers &
— — Acquisitions in India

» The Companies Act, 2013
» The Competition Act, 2002

» Foreign Exchange Management
= (— Act, 1999
» SEBI Takeover Code 1994
I » Indian Income Tax Act, 1961

» Mandatory Permission by Court
AJSH & Co.
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» Stamp Duty
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Requlatory for M&As in India Contd.

M&As in Companies Act 2013

» The Act have several provisions that would help companies implement “Scheme of Arrangements”(M& A, corporate restructuring etc)
in a smoother and easier way.

Some of the key provisions welcomed are:

Establishment of NCLT: special authority for such cases

Fast Track Merger: new provision for group companies and in-house mergers

Cross Border Merger: removes the barrier for Indian company to merge with a foreign company, allowing both way merger

V V V V V

Merger of a listed company with an unlisted company: does not make resulting company automatically listed, also in case of
reverse merger, provides an exit opportunity for dissented shareholders with compensate for the loss of liquidity.

Y

Rehabilitation of sick companies: substitution of “Inability to pay” over “Networth Erosion” to declare sick.

» Limit for objection to scheme of arrangement: On
person holding 10% of shares or 5 % of outstanding debt
can object.

» Minority Squeeze Out: In cases, where the acquirer
becomes the shareholder of 90% or more stake of
company, then compulsorily have to acquire the rest, giving
minority shareholders an exit opportunity at fair price and
faster consolidation of such companies
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Future Qutlook

India is becoming a highly sought after destination for M&A deals. But, it also makes it more vulnerable to the impulses and uncertainties of
the global economic scenario. Considered to be the lifeblood of Indian business now, it needs the support and constancy to ensure that it
remains progressive in the coming years.

E-commerce is the most attractive area with a larger number of both domestic and cross-border deals. Fund raised by Flipkart, Proptiger,
Bigdecisions.com & Primaseller in recent times shows the high interest of investors in this sector. Snapdeal is also planning to raise more
funds. Eventually the fund raised by these companies is likely to be invested in long term strategic investments in India, which can prompt
more strategic consolidation in the sector.

Further, the economic & legal reforms in terms of FDI & new Companies Act, by the new government id also making it easier to invest in
India.

Proposed Major M&A deals yet to conclude:

. Expected
S.No. Name of the Acquirer Deal Size Target Company Type Industry
1 Amazon.com 1.2B USD Jabong.com Inbound e-commerce
Adaani Power 680M USD Korba West Power Co Ltd Domestic Power
3 Tech Mahindra 240M L|ghtbr|dge Communications Outbound Information Technology
Corporation
4 Balaji Telefilms N.A. Marinating Films Domestic Media & Entertainment
Majesco Inc ( US arm of . . ,
5 Mastek Ltd.) N.A. Agile Technologies Outbound Information Technology
6 Nihon Nohyaku N.A. Hyderabad Chemicals Ltd Inbound Chemicals
7 Pricol Limited N.A. Mellin do Brazil Outbound Auto Component
8 Tata Power N.A. Ideal Energy Projects Domestic Power

AJSH & Co.
Chartered Accountants Mercurius Advisory Services



About AJSH & Co.

AJSH & Co. was established in the year 2008. We are a premier Chartered Accountants Firm providing wide range of
accounting and financial services to various reputed Indian & Global clients. We have a fully equipped and competent
team of chartered accountants in India, backed by rich professional experience. We provide a vast and varying range of
services in the fields of accounting, auditing, taxation, foreign collaborations along with a bouquet of other financial
services with its base at New Delhi, India.

AJSH & Co. is registered with Public Company Accounting Oversight Board (PCAOB), & is a member firm of TIAG
(The International Accounting Group).

Services Offered

Direct & Indirect Taxation

Company Registration

Auditing & Assurance
Services

PCAOB

Public Company Accounting Oversight Board

Due Diligence

Business Process

Bank’s Stat & Concurrent

Outsourcing Audits
Stock Audits Physical Verification of Assets Foreign Collaboration
Assistance
Transfer Pricing SPAC Transactions IFRS Reporting

Transaction Advisory Services

Accounts Outsourcing

Registration of Trademarks
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etc.
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Disclaimer

In the preparation of the material contained in this document, Mercurius Advisory Services Private Limited (MAS) and AJSH & Co, Chartered Accountants (AJSH), has used information that is publicly available,
including information developed in-house. Some of the material used in the document may have been obtained from members/persons other than the MAS and AJSH and/or its affiliates and which may have been
made available to MAS and AJSH and/or its affiliates. Information gathered & material used in this document is believed to be from reliable sources. MAS and AJSH however does not warrant the accuracy,
reasonableness and/or completeness of any information. For data reference to any third party in this material no such party will assume any liability for the same. MAS and AJSH and/or any affiliate of MAS and
AJSH does not in any way through this material solicit any offer for purchase, sale or any financial transaction/commodities/products of any financial instrument dealt in this material. All recipients of this material
should before dealing and or fransacting in any of the products referred to in this material make their own investigation, seek appropriate professional advice. We have included
statements/opinions/recommendations in this document which contain words or phrases such as "will", "expect" "should" and similar expressions or variations of such expressions, that are "forward looking
statements”. Actual results may differ materially from those suggested by the forward looking statements due to risks or uncertainties associated with our expectations with respect to, but not limited to, exposure to
market risks, general economic and political conditions in India and other countries globally, which have an impact on our services and / or investments, the monetary and interest policies of India, inflation, deflation,
unanticipated turbulence in interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of the financial markets in India and globally, changes in domestic and foreign laws,
regulations and taxes and changes in competition in the industry. By their nature, certain market risk disclosures are only estimates and could be materially different from what actually occurs in the future. As a
result, actual future gains or losses could materially differ from those that have been estimated. MAS and AJSH (including its affiliates) and any of its officers directors, personnel and employees, shall not liable for
any loss, damage of any nature, including but not limited to direct, indirect, punitive, special, exemplary, consequential, as also any loss of profit in any way arising from the use of this material in any manner. The
recipient alone shall be fully responsible/ are liable for any decision taken on the basis of this material. The investments discussed in this material may not be suitable for all investors. Any person subscribing to or
investing in any product/financial instruments should do so on the basis of and after verifying the terms attached to such product/financial instrument. Financial products and instruments are subject to market risks
and yields may fluctuate depending on various factors affecting capital/debt markets. Please note that past performance of the financial products and instruments does not necessarily indicate the future prospects
and performance thereof. Such past performance may or may not be sustained in future. MAS and AJSH (including its affiliates) or its officers, directors, personnel and employees, including persons involved in the
preparation or issuance of this material may; (a) from time to time, have long or short positions in, and buy or sell the securities mentioned herein or (b) be engaged in any other transaction involving such securities
and earn brokerage or other compensation in the financial instruments/products/commodities discussed herein or act as advisor or lender / borrower in respect of such securities/financial
instruments/products/commaodities or have other potential conflict of interest with respect to any Recommendation and related information and opinions. The said persons may have acted upon and/or in a manner
contradictory with the information contained here. No part of this material may be duplicated in whole or in part in any form and or redistributed without the prior written consent of MAS and AJSH. This material is
strictly confidential to the recipient and should not be reproduced or disseminated to anyone else.

Contact Details:

Visit us at www.mas.net.in / www.ajsh.in
Send your query to:

Ankit Jain

+91 98106 61322
Siddhartha Havelia
+91 98113 25385 <
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