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Latter Ref no .: DSPL/WEL/02/2018

STRICTLY PRIVATE & CONFIDENTIAL

FAIRNESS OPINION

The Board of Directors The Board of Directors
Welspun Enterprises Limited Anjar Road Private Limited
Welsplin City, Village Versamgd], Survey No 78, Viliage Moral, Vapi.
Anjar, Gujarat-370110 Dist. Valsad, Cujeral-385181

Dear Sir(s),

Subject; Fairness Opinian for the proposed Scheme of Amalgamation of Anjar Road Private
Limited (refarred as "the Transferor Company' or “ARPL") with Weispun Enterprises Linited
(referred as “the Transferee Company”or "WEL) and ilieir respective shareholders and
greditors.

The Trznsferor Company and the Transferee Company togethar hersinafter referred 1o as the
“‘Companies”.

Please refer to the engagement letter no. DSPLWEL/D1/2018 dated 19" September, 2018
appointing Dalmia Securities Private Limited ['DSPL']. 3 Securities Exchange Board of India
(‘SEBI') registered category (1) Merchant Banker, to provide a faimess opinion in terms of the
SEBI Circular No, CFDIDIL3/CIR/2017/21 dated March 10, 2017 ['SEBI Circular”] and other
applicatle SEBI Regulations. for the proposed scheme of amalgamation of the Transferor
Company with the Transferee Company and their respeclive shareholders and creditors
pursuant to sections 230-232 and other applicable provisions of the Companies Act, 2013
(herainafer termed as "Scheme’).

1.  BACKGROUND

141 Welspun Enterprises Limited (WEL)

Welspun Enterprises Limited is a listed company originally incorporated under the
provisions of the Companies Act, 1956 on December 20, 1884 under the name and style
of MSK Projects (India) Limited. Subsequently. upon the change of control from MSK
group to Walspun group, the name of WEL was changed from MEK Projects (India)
Limited to Welspun Projects Limited vide fresh certificate of incorporation dated
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December 3 2010 issued conseguent upon change of name by the Registrar of
Companies Gujaral. Dadra MNagar and Haveli Further the name of WEL was changed
fram Welspun Projects Limited to Welspun Enterpnises Limited vide fresh certificate of
incorporation dated May 28, 2015 issued pursuant fo change of name by the Registrar
of Compames. Ahmedabad The Corperste ideniity Number of WEL s
L45201GJ1924PLC0O23920 and its registersd office is situated at Welspun City, Village
Versamedi, Anjar. Guiarat-370110, The corporate office of WEL is situated at Welspun
House, Kamala City, Senapali Bapat Marg. Lower Parel (West), Mumbal - 400013

WEL, part of the Welspun Group, is an operating company as well as a holding
company. WEL's key activity is in the infrastructure business. It develops and operates
Public Private Parinership ("PPP*) projects in various seclors like roads, water, and
urban infrastructure

The equity shares of WEL are listed on BSE Limited (BSE) and National Stock
Exchange of India Limited (NSE). The issued. subscribed and paid up equity share
capital of the company Is Re 147,53 31 lac representing 14.75,33.058 equity shares of
face value of Rs. 10 each The sharehaiding pattern of WEL ason Septamber 14, 2018,

is as wnder.
Categery Number of Shareholding |
Shares Held (%)
Promoters and Promoter Group B.79.19,067 45 4
' Public o 7.86,13.989 | - 5306
i‘ﬁmi | 147533086 | 100.00

1.2  Anjar Road Private Limited {ARPL)

Anjar Road Private Limited 15 an unlistex private limiad company incorporated on March
16, 2012, under the provisions of the Comparies Act, 1956, The corporate identity
number ¢f the company is U45400GJ2012PTC102150 and ils registered office is f
situated at Survey No 76, Village Maral, Vapi, Dist. Valsad, Gujaral-396191 '

ARE|. is engaged in the Infrastructure business through Its Invesiee Company, le N
Welspun Enterprises Limited. in which ARPL holds 58415951 equity shares (i.e.
39.60% equily siakej

=)
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The Issued, subscribed and paid up share capital of ARPL |s R, 4,00,000 representing
40.000 equity shares of face value Rs. 10 each. The sharehoiding pattern of ARPL |s as

Lnder
‘Category ] Numberof |Shareholding
Shares Held tﬂ
Balkrishan Goenka, - | 39909 | 9g 0g8 |I
Trustege of Welspun Group Master Trust |
| Dipali Goenka, - B ' I T 0002 |
Neminge of Balkrishan Goenka,
Trustee of Welspun Group Master Trust :
Total ] 40,000 100.00

1.3 Transaction Overview

Pursuant to the proposed Scheme, the Transferor Comparny is proposed to amalgamate
into the Transferee Company under Sections 230-232 and other applicable provisions of
the Companies: Act. 2013 and as a resull of which the shareholders of the Transferor
Company viz. the promoters of the Transferor Company (whoe are also the part of
promuoters and promoter group of the Transieree Company) shall direclly hold shares in
lhe Transferes Company. As represented by the management of the Companies, the
objective of the propusad Scheme is to mier aly simplify the sharsholding structurs of
WEL and raduction of sharsholding tiers

SCOPE OF ENGAGEMENT

The Companies have appointed DSFL to issue fairness upinion for the proposed
Scheme in lerms of the SEBI Circular and applicsble SEBI Reguiations. DSPL Is issuing
this faimess opinion ("Fairness Opinion™) in capacity of Independent Merchant Banker N
based on the report dated September 21, 2018, containing recommendation of fair
aquity share exchange ratio for the proposed amalgamation, lssued by Mis SSPA & Co,
Chartered Accouniants ['Valuer’)
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3. SOURCES OF INFORMATION
DSPL has refied on the follewing information for issuing the Fairmess Opinion for the

purpase of the proposed Scheme:

Draft Scheme of Arrangement under Sections 230-232 and other applicable
provisions of the Companies Acl, 2013, with regard lo the proposed the proposed
Scheme

Repaorl containing recommendation of fair equily share exchange ratio issued by
S5PA & Co., Chariered Accountants

Copy of Memarandum and Article of Association of the Transferee Company and
the Transferor Cempany

Audited financial slalements of the Transferee Company and the Transfsror
Company for the financial year ended Maich 31, 2018,

Such other informalion, documents, deia, reports, discussions and verbal &
written explanations from the Transferor Company and the Transferee Company:
as well az advisors for proposed mergerfamalgamation, infermation available
public domain & websites as were considered relevant for the purpose of the
Fairess Dpinion.

4. KEY FEATURE OF SCHEME
Based on information provided by the managemsnl of the Companies forming part of the

amalgamation and sfter analyzing the «rafl Schame, fhe key festure of the scheme are
as undar

{1

(fi)

Anjar Ruad Private Limited, the Transferor Company forms part of the Promoter
Group of Welspun Enterpnses Limited, the Transferee Company. The Transferor
Company presenily heids 5,84.15.951 equily shares in the Transferee Company
representing about 35 80% of the {olal paid up share capital.

The proposed Scheme has been intendstd {6 amalgamats the Transferor
Company into the Transferse Company and, as a result of which the
shargholders of the |rensteror Company viz. the promoters of the Transieror ||
Company (who are also part of promoters and promoter group of the Transferee
Company) shall directly hold shares in the Transferee Company. As reprasented
by the managemeni of the Compariies. the overall objective of the propesed
amalgamation s lo achieve benefits as laid down in Rationale lo the Scheme
specified in the preamble of the draft Scheme




5A

5.2

8.3

Dlmia
" Beilrttio
Fovvnee Lmnitad

(iir) Upori Scheme becoming effective and upon amalgamation of the Transteror
Campany into the Transferee Company in terms of this Scheme, as a
consideration of the amalgamation, the Transleree Company will issue and allot
5,84 15951 fully paid up equity share of Rs. 10 sach of Ihe Transferee Company
to the equity sharsholders of the Transferor Company in propottion of their
holding In the Transferor Company The Ifvestment held by the Transgferor
Company In the equity share capital of the Transferee Company will stand
cancelied

(i) Pursuant lo the Scheme, there would not be changs in the shareholding pattemn
of the Transferee Company and the Promoters of the Transferee Company
would continue to heold the same percentage of shares in the Transleree

Company. pre and post the amalgamation.

EXCLUSIONSAND LIMITATIONS
The Falrness Oplnion Is subject to the scope limitations detdiled hereinaftar.

The Faimess Opinion is o be read in totality, and not in paris, in conjunction with the
relavanl documents referred to tharein. The Fairness Cpinion |s divided inte chapters
and sub seclion only for the purpose of reading connivance. Any partial reading of this
Fairmess Opinion may lead fo inferences. which may be divergence with the conclusion
and opinion based on the entirely of this Fairnass Cpinion.

If the eourse of the present sxercise DSPL were pravided with both written and verbal
infarmaticn, including financial date The Fairness Opinion issued by DSPL based on the
basis of information available ih public domain and sources believed 1o be reliable and
infermation provided by the companies farming part of the Scheme and the Valuer for
the sole purpose to faclitate the Companies to comply with the reguirements of tha SEBI
Circulars and applicable SEB| Ragulations and shall not be vaid for any olher purpose
or as at any other date.

DSPL has relied Upon the historical financials and the mformation and representations
furnished withoul carrying out any audil or other tesls to verify Its accuracy with limited
independent appraisal, Also, DSPL has been given to understand by the managements
of the companies forming part of the Scheme thal they have not omitted any relevant
and material factors Accordingly, DSPL does not express any opinion or offer any form
of assurance regarding its accuracy and completeness DSPL assumes no responsibility
whatsoaver for any srrofs in 1he 2bave information furnished by the companies andfor
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the Valuer and their impact on lhe oresent sxercise DSPL has ne! conducted any
indepandent valuation or apprasal of ary of the assels or liabllifies of the companies. In
particular, DSPL does not express opinion on value of assats of the companies forming
part of the Scheme and/er thalr subsdiary. holding =ffilistes, whether at current price or
future price. No investigation of the companies claim to the title of assels or property
ownad by the companies has been made for the purpose of this faimess opinion, With
regard to the compenies cliim, DSPL has relied selely on represantation, whether verbal
or otherwise made, by the managament for purpose of this Farrness Opinion. Therafore
no responsibility whatsoever is assumed for matters of legal nature. Further, DSPL has
not evaluated solvency or fair value of the companies forming part of the Schems undar
any law relating to bankruptey, insolvency or similar matier.

DSPL work does net constilute an audit. due diligence or varification af historical
financials intluding (he working results of the companies or their business referred 1o in
this Faimess Cwinion. Accardingly, DSPL Is unabie to and does not express an opinion
on the accuracy of any financial information referred ta in this Faimess Opinion.

DEPL assumes with the consen! of the Companies. that the Scheme will be in
tompliance with all applicable law and other requiremants and will be implemented on
terms described in the Draft Scheme, without further modifications of any material terms
and condilions, and that in course of obtaining rscessary ragulalory or third party
dpprovals for the Scheme, ne delay, limitation, restriction or condition will be imposed
that would have an adverse sffect on the companies forming part of the Scheme and/ar
its relevanl subsidizries/afillales and their respective shareholders. DSPL assumes, at
the direclion of the companies. that the final Scheme will not differ in any matenial
respect from the Draft Scheme, DSPL undersiands fiom the companies’ management
that the Scheme will be given effect in totality and not n part.

The Faimess Opimion of OSPL does not express any opinion whalsoevar and make
recommendation at all lo lhe Companies ferming parl of the Scheme underlying decision
lo affect the proposed Scheme or as lo how the holders of equity shares or secured or
unsecured creditors of the Companies shouid vote at their respective meetings held in
connection with the proposed Scheme. BSPL does no! express and should not be
deemed to have expressed any views on any other lerm of the proposed Scheme, DSPL
also express no opinion and accordingly accept no responsibility or as to the prices at
which the equity shares of WEL will trade following the announcement of the proposed
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Scheme or as o the financial oerformaence of WEL fallowing the censummation of the
proposed Scheme

The Faimess Opinion stiould nel be construed as certifying the compliance of the
proposed transfer with the provisions of any law inciuding companies, taxation and
capital market reldted laws or as regards any legal implications or issues arising therson.
The Faimess Opinion is speciiic to the date of this report An exarcise of this nature
volves consideration aof varlous faclors. This Faimess Opinlon s issued on the
understanding that the Companiss forming par of the Scheme have drawn attention to
all the matters, which they are aware of cuncerning the financial position of the
Cornpanies, their businesses, and any other matter. which may have an impact on the:
Faimess Opinion for the proposed amalgamation, ncluding any significant changes that
have taken place or are likely to lake place in the financial position of the Companies or
thelr businesses subsequent to the propesed appointad date for the proposed Scheme.
DSPL has no responsibiily to update this Fairmess Opinlon for avents and
circumsiances ocourming after the date of this Faliness Opinion, DSPL assumes no
responsibility for updating or revising the Fajrness Opirion based on circumstances ar
avents cecurring afier the date hereof.

In pasl, LSPL may have provided and currently or in the fulure provide, investment
banking services to the Comganies forming part of the Scheme under the scheme and/or
any holding or subsidiaries or affilates and their respectve shareholders. for which
DSPL has received or may receve customary lees DSPL sngagement as faimess
opinion provider Is independent of our other busingss relationship, which may have the
Companies under lhe scheme and/or any holding or subsidiaries or affiliates. In addition
in ordinary course of their respective business, alter complying with applicable SEBI
Reguiations, DEPL or ils affilistes may actively trade in securities of the Companles
under {he scheme andfor any holding or subsidianes or affiliates and their respective
shareholders for their own accounts and account of their customers and accordingly may
at any fime hola position in such securities. DSPL engagement and apinion only o Rifl
the requirernent of the SEBI Ciroular ana not for other purposes. Neither DSPL pnr ariy
of its aifiliates, pariners, directors, shareholders, mansgers, employees or agenls make
any represenlation or warranly, expressed or implied, as to the information and
documents provided, basad on which the Fairness Opnion has been ssusd
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This Fairness Opinion issued by DSPL withowt regard to specific objectivities, suitability.
financial situation and need of any particular person and dees nol consiitute any
recommendation, and should not be construed as offer for to sell or the salicitation of an
offer to buy. purchase or subscribe to any sscurties mentioned ferein, This report has
not been or may not be approved by any siatutory or regulatory autharly in India or by
any Stock Exchange in India. This Faimess Cpinion may nat be all inclusive and may not
sontain all information that the recipient may consider matenal

The Fairmess Opinion and Information contained therein or any pan of It dogs nol
constitule or purport to conslitute investment advice In publicly accesslble media and
should not be printed, reproduced, transimitted, scid distributed or publistied by reciplent
without prior written approval of DSPL The dgistnbutionftaking/sending/dispaiching of this
document in cerain forsign jurisdiction may be restricted by law, and person to whom
this document comes should inform (hemselves aboul, and obsarve  any such
restriction.

This Fairness Opinion has been issued for the sole purpose fo facilitate the Companies
to comply with SEBI Circular and other applicable SEBI Regulations and i shall not be
valid for any other purpose. Neither this Fairness Opinion, nor tha information contained
herein, may be reproduced passed to any person or used for any purpose other than
stated above, without prior  written approval of DSPL

The Companies have beed provided with opportutity to review the draft as part of
standard practice lo make factual inaccuracy/omissions are avoided in the Faimess
Opinion.

The fee for the ssrvices is not contingent upon the result of proposed Scheme.

This Fairness Opinion is subject to law of India.

OPINION & CONCLUSION

Upon the Stheme becoming effective, there 1s no additional consideration being
discharged under the Scheme excepl same number of shares of the Transferse
Company being issusd to the shareholders of the Transferor Cormpany in ligu of shares
held by the Transferor Company in the Transferoe Company (which will get cancelled)
Thus: for every fresh issue of share of the Transferse Company to the shargholdsrs of
the Transferor Company, there is @ comesponding cancellation of an existing the
Transferee Company share as held by the Transferor Company. There would also be no
change in the aggregate promioters’ shareholding In the Transferee Company and it shall
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not affect the interest of public shareholders of the Transferee Company. Hence. as per
the Valuer report, the valuation approaches as indicated in the formal as prescribed by
clreular number NSE/CMLI2017/12 of NSE and LIST/ICOMP/02/2017-18 of BSE have
nat been underaken as thiey are nol relevant in the nslanl case.

I fight of the forgoing and subject to the caveats as detailed herainbefore. DEPL hersby
cartifies the fair equity shares exchange ratlo recommended by the Valugr, as mentioned
below, is fair and reasonable

5.84.15.951 fully paid-up equily shares (face value of INR 10 each) of WEL lo be
issued and aflolted (o shareholders of ARPL in propedion of the number of equity
shares held by the shareholders of ARPL in ARPL

In case ARPL acquires addifional squity shares of face value of INR 10 caeh fully
paid-up of WEL befare the effective date without incurring any adlditional liabifity,
such additional aumber of equity shares of face value of INR 10 each fully paid-
tp of WEL shall also be issued and silotted to the shareholders af ARPL in
propattion of the number of equity skares held by the sharsholders of ARPL in
ARPL.

For Dalmia Securities Private Limited

Jeyakumar &
CO0C- Investment Banking

SEBI Registration Number INMO00011478
Date: September 21, 2018

Place Mumbai







