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The Board of Diraglers

! SIMBHAOL| SUGARS LIMITED
; AND

SIMEHAOLI SPIRITS LIMITED

! Mis §1‘mbhaﬁli Spitits Lil_nﬂ ed :

Dear Sir, i

This Faimess .Opinion Is, in furthetance o the dlscuzis.mn hald' with the key managament personnal of M/s
Simbhacl Sugats Limited for the purpose of arfiving atian-epinion on the Vaination Repud issledt by Mis Rahul
Banssl & Co, Chadered Accountants in respect of Itie ;}rﬁposed merger of Mfs Simbhaolt! ‘Sugars LirHed with. its
wholly owned: ‘subsidiary. Mfs Simblizo) Spits lelted

in reference to the Scherme of. Artahgerment; Itis. prqguqed to.amaigamate M/s: Simbhiach Sugais Limited (herein

) after referred ae "SSL* or "Transferor Company” ) Inta itz wholly owned subsidiary Simbhagli . Splrits
Limited, (hereln after called as “SISPL * or ""Transfgma Company") on &.going coheemn basis, purauant:ta the
provisions of Séction 394-384 and other appﬁ;:.a%le provisiong: ‘of (he Companies Asr 1956 andlor
Rules/Regulations made there under,
In tarms of qur discussions héld, we are enclosing.our: l;:pgmon alang: with this letter, -Please thote that this:s Just
AN, gpinion on the caplioped subject on the basis af tﬁe‘t documents submittad to. us and- does not constifute aur
indepantent analysts, AT coffiments a9 contalhatl herﬂjm must be read in' corjunction with fhe Caveats to thig
opintomn,

‘The opinien is confidential and has been prepared exclﬁsfvely Tor the managetierit of ‘Simbhaoli Sigars Limked,
angd the Transforeg, Cempany. It'shauld not bi- used; repruduced or-girglated fo ey piher Barsen, in whiole arin
par, withouw! the prior. consent of Corporaie. Professronals ‘Capitat Private Limited, such corsent will odly ba given
after full consideration of the circumstarcs at the tinte. We. are however awarg that the. conglusion in this report
may be ysed farthe purpose of certdin stalutary dlscsla;ums and werpravide dorsent for tha #arie, Please feel,
Tree to contact-us In case you require any: additisrial; Info[mallun or.¢larfficatichs.

) Yours: Faithfully, _ ;

| For Corporate Professionaly Capital Private Limited i
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1.

We understand that equity shares of Simbhaoii Sugars Limited (Transfercr Company) are listed

at the Bombay Stock Exchange (BSE), ahd Nationial Stosk Exchange {NSE) in India, The:

proposed scheme of arrangement provides:for merger of Sitmbhacli Sugars Limlted (85L) with
s wholly owned subsidiary Simbhasli Spirits Limited (SISPL). on a going oncern basls

pursuant to the provisionis of Section 391-394 and ather applicable provisions of ke Companios

Act, 1956 and/or Rules/Regulations made thefe under,

In .accerdance with Clause 24(h) of the Listing Agreement and SEB! Ciroular No
CIRICFD/DIL/S2013, ‘dated February 04, 52013 s modified by. its subgequent. Clreular No
CIRICFD/DILIE /2013 dated 2'1st May 2013 as applicahle to the Listed Companies, the listed

Company as wall as ths Unlisted th'lr.'lﬁl‘l'ly required to btain .a "Faimess Oplnion™ on ihe -

Valuation of asssls / Equify: shares _dqmg} by the- Valuers for the- Company and Unlisted

2

Company from an independant Mercharit Barker.
Clause 24{h) of ke Listing Agfm,amqnt_‘_raa‘i%is as balow-

The company agrees that in the explanator_\}“ sta;’cemen’t forwarded by it to the sharebiolders.
ufs 393 or. acuompanying a proposed resolpﬂon to be'passed: ufs 100 of the Companies'
Agl, it shall disclose the pre. and post-ar ngernent or amalgamatioti (expected) capital
stajelurg and sharsholding pattemn, anlj the “falrmess ‘opinion® pbtained from an
Irdependent merchant bankers an Valuatinn of gssels / Equlty shares dohe by the Valuers,
farthe company'and gnlisted company.”

t

With reference to the above, we, 'Gorpcir%ta ‘Professlonals Capital Private - LHﬁﬂEd a SEBI

Registered-Merchant ‘Banker; have been appointed by Simbhaoli Sugars Limited and Simbhadli

Spirits Limited, to provide the *Faimess Dptﬁlun ih aecordance with the, plausa-24 of the Listing

. Rgreement. and SEBI Clreular No. CIR/GRDIDILIS/2013, as miidifed by ite subsequént Clacular

No:GIR/CFDIDIL/E /2013 dated:21st May 2013 stated.above. .
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(i} Simbhaoli Sugars Lirited (‘SSL'), or the {Transferor. Gompany)

SIMBHAOL] SUGARS LIMITED is ‘a company incorporated .on 26" June, 1938, under the
pravisions of Companleg Act, 1958, Thé.'regi_istered office of the Company ig situated at Simbhaoli
Hapur , Uar Pradesh 245207, 85Lis amunést top 10 Integrated:sugar.companigs 16 ndia and is
listed on Borbay ‘Stook Exahange (BSE) India Limited and Matlonal Stock Exchange Limited.
‘SSL“ fs.engaged in the busidess of Sugar-and Ethanol and has three. manufacturing: facllitles in

simbhaoll, (Westsrn UP), Chilwaria {Western UPR) and Brijnathpur (Eas‘tern UP)., 55L has

. subsidiaties named.as-Simbhaoll Pawer P'rivme Limited, Integrated Casétech Consultanis Private

Limited, and Simbhasli- Global Cammudmes DMCC Dubai and. Uridrd Sugars Private: Lithifed
(B0:50 Jalnt Venture Company) ;._

(ii) ‘Simbhacll Spirits LImited(FSlS'FfL’)':or-fhé;(Ti*aﬂsfﬁ'ﬂee Company’)

SIMEHAOLI-SPIRITS LIMITED is a company;inoorporated on:4™Aprl; 2011, under the provisions
of Companies Act, 1856, The registered o}‘r ce: of the Company is situdted at Kothi Na.. 1 |

Distillgry. Division; Gampaund Simbhaoli Uttar Pradesh — 245207 It-is engaged in lhe business of

manfacturing, ‘marketing and . branding "’fS Ethandl, Extra Meutral Alcohal, Ractified spirits,
Potable: aleahol indluding India. Made Forglgn Ligisor UMF‘L), and. other aleshelic and noh
aleshollc beverages and-also processing of l-.uyr products for India.as-well as averseas markeats.
SISPL is a100% whally owned aubsldiamuf SimbhaoliSugars'Lid,
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+ The Valuation report issued by M/s Rahul Bansal & Co, Chartered Accountants hag
considered all the three approaches to valuation namely :Asset Approach, Income
Approach and Markef Value Approach to value the Transferor and the Transferee
Company,

» While applying the véiustion methodologies we have observed that the veluer has
dgsigned weight of 2 to Income approach, weight of 1 {o Asset approach -and weight of
1 to-Market approach as «In::cme;‘appirogch is the:most prominent appreach and majody
factors+in the. cash flow generation ability of the company which isthe key driver of any
business.
The followi rg is-the exchange ratio c»bmput{ad by thie va'lu‘_qi“r
On the: basis of the value computation of the equity shares of “SISPL” and “SSL” , “SISPL” shafl issue
and-glipt 117 (One hundeed and Seventeen) Eqilify Shares.f Face Value of Rupee$ 10/ (Rijpeés
Ten) st'a prémium. of Rs. 2 (Rupens: SJW qu) each In "SISEL" for every 100(One Hundred)
Equity shares of face value of Rs. 10/- (Rupees: Tan) each held by the Equily shareholders of “SSL%

\

-“SISPL" shall:issue and allot 138 (Ohe Hundred s,nfnd Thirty Nine) fully pald-iip Equity Sharé of Fape,

Valie'of Rg 10 (Rupees’f Ten) each at a‘premium of Rs 62 (Rilpees Sixty Two)-each in S{8PL for

every 100 (Qrig-Hundred) fully paid-up Redeemable Preference Shares of face value of Rs 100{0ne

Hurdred) sactyheld i SSL" ;
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v SISPL is a wholly-owned subsidiary of S8L.

v With reference to above-and based onf:jnfbrmatlon pravidad by the management of the
Comipanies invalved we are of the view that the present amalgamation has been
structured lo cunsolidate the business and operating of afordsaid: Groyp Companies:

» Furiher; as reported by.the valuerin its Valuation Repart, the \'falué ofcartain assgts of
SSL are substantially higher than its: bjmk value, fignce for the purpose of veluation,
the Independent v_alue'rM?é_Rﬁh,m}Eiai:_«_é-'{al & Company has congidered. the fair valuation
of ‘all such assets, which in: o].-lr-‘-dpihiunj is fair and:equitable to the'rghts of the: equity
shaieholders of the Company;

Sutject to above, we as a Merchant Bam#@ﬁ herefy cerlify that pursuant fo Clausa 24 of
the lsting agreermient and SEBI clroular dated Februdry 04, 2013 we -have reviewed the
. valuation report of MV/s.Rahul-Bansal 'andf%ampan v, -Chattered Accpuntants-and.are of the
opirion that these may be takan .as foir _‘a_l%d regsofiable fromi a financisl and commercis!
perspactive of Equity- Shareholders of the C%ﬂmpanfes.
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We wish to emphasize that, we- Have. relied; on explanations and information pravided by the
respective key managements, and dther public available information while yel‘{fylng the valuation
report of the valter, Although, we have reviewed such data for consistency.and reasonableness,
we have not-independenfly investigated orotherwise verifisd the data provided:

We have not made. an appraisal or irideb,én‘dga‘nt valuation of any of the assets or liabilities of the
companies and, have not condustad an audh br dile diligence or reviewedivalidated the financial
data except what is providéd to us by the Gompany.

We express no view s 1o, and our F:afrnesé Opinioh Report does not address, the underlying
business deslslon of any company to faffent the ‘proposed Transactions or the Merits of the
Proposed Transaction, ‘

1]

We are not eXpressing any, suggestion-or qpinlé:ln herain as to the price at wiich the shares of S8L
will trade follawing the announcement of consumination -of the proposed trarisactions as to the
price stwhich the-shares of SSL may be transalcted_

The scope of oL work has been Hmitad-bot'h.rqj‘l terms -of the. areas of the buslidss and opetations
‘which we have reviewed and-the extent to w'hi:ph we Have reviewed tHem. Theré may Be matters,
other than’ thuse noted In.this scheme of arrahgernent which might be rélevant in the context-gf
the transaction and which & wider scope might hncover

In the past corporate prafessionals may have. 'brovi‘ded and may currentiy. or in the futtire provide

eanaulting. senvice to this company or any of ats assgclate: companies and-has/ shall be:receiving
{

Cur Fairméss Opinion should not be construed as Investmert.agvics -and the opinion on the
valuation report should not be tanskrued a%-an advice which has & corelation with the tupftaf

Tharket, !

professional fee in return:

- The Qpinigh contained tersin is, not .‘fntendéd'{a repregent at-any timie other'than the date that is.
specifically stated.in thls Report, This ap!hiun"fiei}':isﬁued-'-on the.understariting thiat the Managemerit
of Simbhael Sugsrs Linited. and  Simbhacli Spirite Limited under the scheme has drain our

|
¥

attention to all matters of which they are awarﬁ, which may have an-iinpact on gur opinion yp to
the-date of signature. We have no respunssbxluty to update this-report far events-and circumstancés
ocourring after the date of this Gpinion,
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