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1. IFTRODUCTION

Star Fefro and Cemens Limited (SpCLs/m,
incérporated under the Comparnjies Act, ]
Ferro Alloys, Cement and Power busine
equity shares. of SFCL are listed on the |
Lirnited.

SFCL’s main businesses comprise of:

1. Manufacturing of ferro alloys; power plant at Byrnihat inthe State of Meghalays. aiid
investment iy £3,58,008 Equity Shareg of Rs.10/- gach _{G@:_Ast'imti”n'g"#g;'g@% of the
total paid-uyp capitaly of Meghalaya Power Limited {(hereiriafier referred to as Ferrg
Aloys Divigion},

2. Manufact.uring of cement through jts subsidiary (hereinafter fefeirag to as Cement
Division).

aid. busitiesses haye Pe el
mdepétideis I}usiness‘e@,

separate tompany i.e. Shyam Century Perrous Limited (SCFL) ag & pb

from appointed date April 1, 2014, SCFL is & Whoﬂy owned Sl
demerger, SFCL will continue tope 4 bolding cormipany of CMGL having

The demerger is broposed to:be carried gyt through a Scheme of Bemerger under Seftiohs
9T to 394 of the Compariies Act, 1956. Upon such provisiong of rhg.t-'(}‘,‘e;m_’pani:e_si: ct, 1956
heing re-enacteg by enforcerment of Provisions of the Comparites Act; 2013,.a10 tefererices
shall, unless a different irtention dppears, be construed as references to the Provisiony se
re-enacted.

L.-(5,00.000 Bquity
g issued to the
cotitinue tg CArry on the
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“Ferrg Allovs Divisz‘b_n” wieans the entire undertaking. of SFeL Eonstituted i the wbusjm;s}s
and interegrg of SECL i manufacture of ferro alioys, ..Enclu“d.iihg Ciptive Power plants
alttached thereto and COmprising of:

i Ferro alloys ang Power plant at Byrnihat m the State of Mégﬁa{aya-;
i, 83,58,908 Equity Shares of Rs.10/- each in MPT, constifutitig 48.80% of the total
paid-up capital of MPL

and shall mean and include aj; DPraperty, Tights and pPowers ‘and.al, debis, larbilities, dutfes
ivisigrn.

and obligationg of SFCL Pertaining to the Ferra Alloys p

“been decided based an

The entitlernent ratio for fhe demeérger of Ferrp Alloys. Divisi
the report pre Aer),

tepared by Singhi g Co., Chartered ‘Accountants {the

80IE  through any
erger/ rec‘onstmctlon./»i—eduction of cdpital, etc, qre requtired

to obtain g “Faimess Opinion» from an Independent Merchant: Banker relating to: the

3. LEGAY DISCLAIMER

The Company hag requested us to issye & Fairness Opin'iim_Ri:pqm an the Entitlemerit Ratig
Report given by Singhi & Co., Chartered -Accou-ntants, on demerge erro ‘A’llbys Divisign
to SCFL. In Preparing this -Fairriegs Opinion Report, we have relied upen. and assumod,

without independent verificatioh, the acclracy ang completeness iof albinformation Dfavided

In furnishing thig Report, we eserve the right to ameng Or replace the Report .
Qur views are necessarily based on econhomic,. tmarket, ang othet cond g ¢
effect, ‘and the Iiformation made-: avajlable o us, as of the date hereof. |
understood that sSubsequent developiments may affect our vievg and that do not Kaw
any obligation tn update, revise, gr reaffirm the views expressed in the Report. Nothing
contained within the. Report is or Should be relied 1, PO &s a promige o Tepresentation as tg
the futuze,

&Iy tiree,

The Report ig 1o be read in totality, and not in parts; i eoq}‘;mg}tiﬁﬁ with. ihe relevant
documents réferred to herein,

Neither the Teport nor jtg confents may be referred te, gp Quoted dn .apy Tegistration,.
stateiment, Praspectus;, o‘ﬁering: memoran'd'um, annugal repoit, loaw agreement or other
agreement or document given tg third parties, other than in connection with the Preposed
Deémerger,
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4. SOURCES OF INFORMATION RELIED UPON BY'US FOR THE FAIRNESS OPINION

We have prepared this F airness Opinion Report on the ba's‘isél;-ﬂ:f"'ﬂ%‘xé‘a-foﬂbwirig infofirration.
provided to us:

Valuation Report issued by, Singhi & Co., Chartered Accountants;

Draft Seherne of Arrangement: _ :

» Audited Annual Financial statéments of SFCL and SCFL for the. firtancial ‘vear 20 13-
14;

» Other data collated by us from publicly available sogrees.

vow

We Have also obtained. Reces: ; oft, Whick eved - wer
relevait to the present exeroise 1 the éxecutives ang representatives of the compatiigs.

5. BRIEF BACKGROUND OF THE COMPANIES UNDER REFERENCE

SBtar Ferrc and Cement Limited: (“SFCL"/"the Company?}. ig - :pblic Limited. company
incorporatéd under the Cempanies Act, 1956, presently engaged in and having interests in
Ferro Alloys, Cement and Power businesses directly and through ifs subsidiaries: “The
equity shares of SFCL are listed-on the BSE Limited and Natignal Stock: Exnchange of lndia
Hlmited.

BFCL’s main businesses comprise: nf:

1. Many facturing of ferrg alloys, bower plant at Byrnihat in, the State of Meghalaya and
investment in 83,58,998 Equity Shares of Rs.10/- each [constititing 48.80% of the
total paid-up capital) of Meghalaya Power Limited {hereitidfigt referred to as. Ferro.
Allays Division). .

2, M‘anufacturiug_ of ‘cement through jis subsidiary ’(h‘ereina&eﬁ' refefred to as Cement
Division).

at Meghalaya.

Shyam Century Ferrous Limited (SCFL) 8CFL was iearporated of April 12 9011 Under

the Companies Act, 1956 and is & Wholly owned subsidiary.of SFEL, having its registered,
office dt 6, Lyons' Range, 1st Floer;. Kotkata- 700 001. The registered -offige Of BCFL s heing,
shifted to Village Lumshnong, Post Office Khaliehriat, District BastJaintia Hills;’ Meghalaya
793 210.8CFL has a paid-up espital of RS.S,O'O,,'OOD/—.
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6. RATIONALE ADOPTED BY THE VALUER FOR ASCERTAINING THE ENTITLEMENT
RATIO

The value of Ferrg Alloys Division his been. arrived at by corisidering the. book valtie of the
ausets and ]iabiiities‘pertai-hiz'ig:-t@.tﬁe.sa-id‘-;diwi's-ien a8 6n -Maréh*‘b’?i‘,’&@l&.

The net asset value of the Ferro Alloys. Division considering the bodk value of assdty and
Habilities, as per the Audited Financial Stateménts as on March:31,-2014 -ig approximately
Rs. 8,304.49 Lacs. Post-demerger, the et asset value of other than Ferro Alloys Divigion,
which will continge with SFCL; considering the bock value of agsets and liabﬁii?i_-iﬁ-sx@g.ﬁer
the Audited Finarncisi Statements, is. approximately Rs. 3,14647 dacs as at March 3 t,
2014,

Further, after the demerger, the.shares of the SCFL will be fisted on ‘the stogk. exchanges
whete the existing shares of BFCL are listed.

7. ENTITLEMENT RATIO

Based on the aforesaid, the Valuer has arrived .at the, Entitlement Ratie, for Ferro Alloys.
Division, of 1{One} : | (One) i:e. the shareholders of Star: Ferro and . ent Limited wil
receive 1 (One} equity shate of Re.1/- each of Shyam'Centurg‘Férr 0s Limited credited g
Tully paid-up for every 1 (One) egitity .share of Re.l/- each ful}y« paid-up held by them in
Star Ferro and Cement Limited,

B. OPINION OF ENTITLEMENT RATIO

the Valuer is fair and proper.

For Microsec Capital Limsited
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