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FAIRNESS OPINION

SCHEME OF ARRANGEMENT

UNDER STCTIONS 230 TO 232 OF THE COMPANIES ACT, 2013

BETWEEN

GALLANTT ISPAT LIMITED (TRANSFEROR COM?ANY - 1)

AND

AAR COMMERCIAL COMPANY ,-tMtTED (TRANSF!ROA COMPANY - 2)

AND

H'POLINE COMMERCE PRIVATE TIMITED (TRANSFEROR COMPANY - 3)

AND
iir"-

LEXI EXPORTS PRTVATE LIMITED (TRANS'EROR COMPANY.4}

AND

RICHIE CREDIT AND IINANCE PRIVATE LIMITED (TRANSFIROR COMPANY . 5}

AND

GALLANTT MITAL LIMITED (TRANSFERTE COM?ANY}

AND

THEIR RTSPTCTIVE SHAREHOLD!iS AND CREDlTORS

To,

The Board of Directors
Gallantt Metal Limited

i 
,,GALLANTT 

HoUSE,,,

l-7, langpura Extension,
New Delhi-100014

The Board of Directors
Gallantt lspat Limited
,,GALLANTT 

HOUSE,,,

l-7, Jangpura Extension,

New Delhi-100014

The Board of Dire.tors
AAR Commercial Company
Limited
,,GALLANTT 

HOUSE",

l-7, Jangpura Extension,

New Delhi-100014

Anr,la ",r.r.ir - i,

Ph No. :+9133 4065 6289, Email rinfo@imoney.co.ln
Reed Office : Y.M.C.A. Buildine, 2nd Floor, 25, Jawaharlal Nehru Road, olkata 700 08



The Board of Directors
Hipoline Commerce Private
Limited
1, Crooked Lane, Second

The Board of Directors
Lexi Exports Private Limited
207, Maharshi Devendra
Road, First Floor, Room
No.27"
Kolkata - 700007

Fioor,

Room Nos. 222 & 223"

Kolkata 700059

D-.ar 5irs,

Re: 'Fairness Opinion' on proposed Amalgamation of Gallantt lspat Limited, AAR Commercial

Company Limited, Hipoline Commerce Private Limited, Lexi Exports Private Limited and Ri.hie
Credit and Finan.e Private Limited with Gallantt Metal Limited

We, lntelligent Money Managers Private Limited (hereinafter "lMM"), refer to our discussions

on the captioned matter of providing Fairness Opinion Certificate to yourselves in connection

with the Amalgamation of Gallantt lspat Limited (hereinafter "Transferor Company-1", "Glf'),
AAR Commercial Company Limited (hereinafter "Transferor Company-2", '?AR"), Hipoline
Commerce Private Limited (hereinafter "Transferor Company-3", "HIPOLINE"), Lexi Exports

Private Limited (hereinafter "Transferor Company-4", "LEXI") and Richie Credit and Finance

Private Limited (hereinafter "Transferor Company-5", "RlCHlE"), jointly {"the Transferor

Companies") with callantt Metal Limited (hereinafter "Transferee Company", "GML").

1" PURPOSE

This Fairness Opinion Certificate has been issued pursuant to section 230 to 232 and other
provisions of Companies Act, 2013 and Companies {Compromises, Arrangements and

Amalgamations) Rules, 2016.

2. MERCHANT BANKER: INTELtIGENT MONEY MANAGERS PRIVATE LIMITED (lMM)

IMM is a Cate8ory - 1 Merchant Banker bearinB SEBI Registration Number 1NM000012169.

Its Registered Office is situated at YMCA Building, 2^d floor, 25, lawa harlal Nehru Road,

Kolketa - 700 087-

3. RATIONALE OF THE SCHEME

The Scheme of Amalgamation provides for the amalgamation of Gallantt lspat Limited
(T.ansferor Company-1), AAR Commercial Company Limited (Transferor Company-2),

Hipoline Commerce Private Limited (Transferor Company-3), Lexi Exports Private Limited

{Transferor Company-4) and Richie Credit and Finance Private Limited (Tr-ansferor
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The Board of Directors
Richie Credit and Finance
Private Limited
207, Maharshi Devendra Road,
First Floor, Room No.27,
Kolkata - 700007



Company-5) with Gallantt Metal Limited (Transferee Company) pursuant to Sections 230 to
232 and other provisions ofthe Companies Act, 2013.

A brief background of each of the aforesaid companies is as under:-

A. 6allantt lspat !-imited lClN: 127109D12005P1C350523) is a listed public limited company

,ncorporated under the Companies Act, 1956 havinB its registered office at "GALLANTf
tlOUSE", l-7, Jangpura Extension, New Delhi - 100014. The Transferee Company is

primarily engaged in the business of lron, Steel, Power, Real Estate and ABro. GIL'5

production facilities are located at "GALLANTT ESTATE", Sector-23, Gorakhpur lndustrlal
Development Authority, Sahjanwa, Gorakhpur, uttar Pradesh - 273209. The equity
shares of GIL are listed on BSE Limited and National Stock Exchange of lndia Limited.

At present, the GIL ls engaged in the manufacturing of Sponge lron, Mild steel billets,
Re-Rolled products (TMT bars) and running a Modern Roller Flour Mill unit.

Gallantt lspat Limited is the Promoter Company of the Gallantt Metal Limited and is
holding 48.53% of the issued, subscribed and paid up share capital of the Gallantt Metal
Limited.

The share capital of Gallantt lspat Limited as on N/larch 31, 2019 is as under:

B. AAR Commercial Company Limited (ClN: 163090D11982P1C354818) is a listed public

Iimited con'ipany incorporated under the Companies Act, 1956 having its registered

office at l-7, langpura Extension, New Delhi-110014, lndia. Presently the Company is

engaged in the business of investing in lndustrial Enterprises and advancing of loan and

investments as permitted by the Memorandum of Association of the Company but not
carrying out Banking activlties, The equity shares of AAR are listed on BSE Limited and

the Calcutta Stock Exchange Limited.

AAR Commercial Company Limited is holding 17.62% of the issued, subscribed and paid

up share capitalofthe Gallantt lspat Limited.
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Authorized:
49 ,50,000 Equity shares of INR 1/- each 49,88,50,000/-

49,88,50,000/-

lss!ed, Subscribed and Paid-up:
28,23,60,720 Equitv Shares of INR 1/- each 28,23,60,7 20/-
Totel :: 28,23,60,7201-



The share capital of AAR Commercial Company Limited as on March 31, 2019 is as

under:

Authorized;
1,24,50,000 Equitv 5hares of INR 101- each 72,45 ,AO,O00/-
I Otat :: 72,4s,00,0OOl -

lssued, Subscribed and Paid-up:
1,00,14,000 l-qu;ty Shares of INR 10f- each 10,01,40,000/-
Total : 70,07,40,0001-

C. Hipoline Commerce Private Limited {ClN: U51909W81995pTC076045) is a Non-Banking

Finance Company engaged in the business of lnvestment, Fjnancing, advancing loan and

making inter-corporate loan and investments. The Company is Registered with the
Reserve Bank of lndia as a Non-Banking Finance Company vlde Registration No. B. 05.

03563. Company is a Non-listed Private Limited Company incorporated under the
Companies Act, 1956. The Registered Office of the Company is located at 1, Crooked

Lane, Second Floor, Room Nos.222 & 223, Kolkata - 700069, West Bengal.

Hipoline Commerce Private Limited is holding 11.17% of the issued, subscribed and paid

up share capitalofthe Gallantt Metal Limited.

The share capital of Hipoline Commerce Private Limited as on March 31, 2019 is as

under:

Authorized:
47,28,300 Equitv shares of INR 10/- each 4,7 2,83,000/ -
Total 4,72,83,0001-

lssued, S!bscribed and Paid-up:
21,26,310 Equity Shares of INR 10/- each 2,72,$,r0O/-
Tot6l z,7z,63,7OOl-

D. Lexi Exports Private timited (ClN: U51909W81993PTC058926) is a Non-Eanking Finance

Company engaged in the business of lnvestment, Financing, advancing loan and making
inter-corporate loan and investments. The Company is Registered with the Reserve Bank

of lndia as a Non-Banking Finance Company vide Registration No. B. 05. 04965.

Company is a Non-listed Private Limited Company incorporated under the Companies
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Act, 1956. The Registered Office of the Company is located at 207, Maharshi Devendra
Road, First lioor, Room No. 27, Kolkata - 700007, West Ben8al.

Lexi Exports Private Limited is hoiding 74.67% of the ;ssued, subscribed and paid up
share capitalofthe Gallantt fMetal Limited.

The share capital of Lexi Exports Private Limited as on March 31, 2019 is as under:

E. Richie Credit and Finance Private Limited (ClN: U65921W81985PTC117558) is a Non-

Banking Finance Company engaged in the business of lnvestment, FinancinB, advancing

loan and making inter,corporate loan and investments. The Company !s Registered with
the Reserve Bank of lndia as a Non-BankinB Finance Company vide Registration No. B.

05. 06989. Company is a Non-listed Private Limited Company incorporated under the
Companies Act, 1956. The Registered Office of the Company is located at 207, Maharshi

Devendra Road, First Floor, Room No. 27, Kolkata - 700007, West Bengal.

Richie Credit and Finance Private Llmited is holding 6.17% ofthe issued, subscribed and
paid up share capital of the Gallantt Metal Limited.

The share capital of Richie Credit and Finance Private Limited as on March 31, 2019 ;s as

under:
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Authorized:
34,30.000 Equity shares of INR 101- each 3,4,0A,0A0/-
Total :r 3,43,00"000/-

lssued, Subscribed and Pard-upi
1,42,967 uity Shares of INR 10/- each 14,29,670/-
Total :: 74,29,6701-

Authorizedl
35,10,000 Equity shares of INR 10/- each 3,51,00,000/-
Total :: 3,51,00,000/-

lssued, Subscribed and Paid-up:
1,02,000 Equity Shares of INR 10/- each 70,20,000/-
Total :: 10,20,0001-



F. Gallantt fMetal Lirnited (CtN: 127109D12005ptC350524) is a listed public limited
lompany incorporated under the Companies Act, 1956 having its registered office at

"GALLAN-|T HOUSE", 17" .iangpura Extension, New Delhi - 1OOO14. The Transferee
CompanV is primarily engaEed in the business of lron & Steel and power business. GML,s
production facilities are iocated at Samakhyali, Taluka Bhachau. District Kutch, Bhachau,

Gujarat, 370135, lndia. The equity shares of GML are listed on BSE Limited and National

Stock Exchange of lndia Limited.

Gallantt Metal Limited is a promoter of Gallantt lspat Limited and is holding 25.68% of
the issued, subscribed and paid up share capitalofthe Gallantt !spat Limited.

The share capital of Gallantt Metal Limited as on March 31, 2019 is as under:

The circumstances that necessitate or justify the proposed Scheme of Amalgamation for
its benefits are summarized as under:

The scheme envisages the amalgamation of Transferor Company-1, Transferor
Company-2, Transferor Company-3, Transferor Company-4 and Transferor
Company-5 with Transferee Company, resulting in consolidation of the business

of six companies in one entity and strengthening the position of the merged

entity, by enabling it to harness and optimize the synergies of the business,

which is in the best interest of all the companies and their shareholders.

The Transferee Company is a pioneer in the Steel and Power sector and is able to
attract the best talents available in the indust.y. The Transferee Company rs

having its,footprints spanning across Gujarat, Maharashtra and Rajasthan. ln the
same way, The Transferor Company-1 is a pioneer in the Steel, Power and ABro

sector and has its presence in and is having its footprints spanning across lJttar

I.

,.

Pradesh, Bihar,lharkhand and Delhi NCR.
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Authorized:
8,30,00,000 Equity shares of INR 10/- each 83,00,00,000/-
I Otat : 83,00,00,000/-

lssued, Subscribed and Paid-up:
8,13,22,324 Equity Shares of INR 10/- each 87,32,23,240/-
Total : 8L,32,23,24O1-



lt. Slump 5ale of entire Power Piant Undertaking ofthe Transferor Company- 1 as a

goinB concern to the Transferee Company and will thereby preserue the
entitlement of the said Power Plant Undertaking to the tax holiday available to
the said Undertaking for being engaged in an identified priority area.

The Transferor Company-2 has plans to enter new business and to develop and

complete reai estate project. lt is exploring fuf.her opportunities in the real

estate sector and has in the meantime deployed its funds in investment in

securities of the Transferor Company-1. The Transferor Company-1 is also inter
alia enBa8ed in the business of real estate. The Transferor Company-2 holds

si8nificant portion 177.62a/o) of the equity share capital of the Transferor
Company-1. The amalgamation into the Transferee Company of the Transferor
company-l and the Transferor Company-2 will lead to consolidation of the real

estate business.

The overall scale of operations for the Transferee Company would increase post

the proposed merger of the Transferor Companies with the Transferee

Company. The proposed amalgamation would benefit the Transferee Company

in the usual economies of scale of a centralized and a large company including

elimination of duplication of work, reduction in overheads, better and more
productive utilization of human and other resources and enhancement of overall

business efficiency.

The amalgamation aims to achieve consolidation, integration and thereby
greater financial strenBth which are ultimately aimed at maximizing shareholders

value. The merged entity is likely to achieve hiSher ability ro garner funds for the
long term and consequently achieve stable lon8-term financial returns for the
merged entity. Besides achieving increased financial strength, the merged entity
can reap benefits of cost reduction and efficiencies of operation.

The amalgamation will provide opportunities for pooling of managerial, technical

and financial resources helping the merged entity achieve competitiveness.

The Amalgamation will enable exploring economy of scale and reduction in

various costs and optimal utilization of resources.

The Amalgamation will result in significant reduction in the multiplicity of legal

and regulatory compliances required at present to be carried out by Transferor

vI.

Companies and the Transferee Company. L ..:,]"ii::j,1, ..
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4. SOURCES OF INFORXI/IATION

A Copv of Memorandum and Articies of Association of Transferor companies and
Transferee company;

A certifled true copy of draft scheme of Amalgamation;
Audited Financial Statements of Transferor companies for financial year 31't March
2019;

Audited Financial Statements of Transferee Company for financial year 31st March 2019;

Pre and Post Amalgamation Shareholding pattern ofthe Transferee Company;

Valuation cum Swap Ratio Report of Mr. Vikash Goel, Registered Valuer, Registration

No. tBBt/RV/ou2018110339 dated 77.07.2020.

5. FAIRNESS OPINION

With reference to the above and based on information
management of Transferor Companies and Transferee
scheme of Amalgamation, we understand that;

and explanation given to us by the

Company and perusal of the draft

All the investment in the equity shore capital of Trunst'eror Componies os oppeot in
the books of accounts of Trcnsferee Compony ond vice verso shall stond cancelled.

for every 74 equity shotes of face volue of INR 1 eoch held by the shoreholders of the
tronskror compdny-7, the tronsferee Compdny shqll issue and ollot 73 equity shores

of foce value of Rs. 10 eoch fully poid up.

lor evety 7 equity shores of foce vdlue ol INR 10 eoch held by the shoreholders of the

tronsferct cofipony-2, the trunsferee Compony sholl issue ond ollot 5 equity shdres

offoce volue of Rs. 10 eoch t'ully poid up.

for every 2 equity shdres of foce volue of INR 10 eoch held by the shoreholders of the
transferot cornpony-3, the tronslerce Compony sholl issue ond ollot 9 equity shorcs

of foce vdlue of Rs. 10 edch t'ully poid up.

fot every 7 equity shore of face vdlue of lNR 10 eoch held by the shqreholders ol the

trdnsferor compdny-4, the tronst'eree Compony sholl issue and dllot 84 equity shores

of loce volue of Rs. 10 each fully pdid up.

for every 2 eq.uity shore of foce volue of INR 10 eoch held by the shoreholders of the

tronsferor compony-s, the tronsferee Compony sholl issue dnd allot 101 equity
shorcs of fqce volue of Rs. 10 eqch fully poid up.

Bdsed on the dhove inlomdtion qnd valuotion repoft, we dre of opinion thqt the
vdludtion ol both the tronslerct cofiponies and the trunsleree company is sdtisldctoty
dnd the swqp rutio os detived for the ptoposed Amdlgomotion of th!_-.T_rynsfercr

|....'::iPase8orlo 
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Conpanies t/ith Ttansleree eompony ds per the scheme of the Amdlgqmdtian is foit and
rcdsonable to the equity shdrcholde$ af Gdllqntt Metdt Linited, Gd @ntt tspot Limited"
AAR Commercidl Compony Linited, llipoline Commerce p vate Limited, t_exi Exports
Privdte Limited ond Richie Credit ond Finonce privEte Limited.

6" TIMITATIONS OF THE FAIRNESS OPINIOI!

This Fairness Opinion does not include the following and / or the fotlowing are the
limitations of this Fairness Opinion:

> Audit of the financial statements of the Transferor or Transferee Companies;

> Legal or compliance due diligence of the Transferor orTransferee Companies;

> Evaluation of adequacy or inadequacy of regulatory compliance requirements by the
transf eror or Transteree Compantes;

Carrying out market survey / detailed financial feasibility;

Our fairness opinion is based on the lnformation made available to us by the
management of Transferor and Transferee Companies. Any subsequent changes to the
financial and other information provided to us, may affect the result of the value
analvsis set out in this report;

We have not carried out tests or audit to establish the accuracy of the financial
statements and information. Accordingly, we assume no responsibiljty and make no
representations with respect to the accuracy or completeness of any information
provided by and on behalf of the Company;

Our fairness opinion should not be construed as an investment advice, specifically, we
do not express any opinion on the suitability or otherwise of entering into the proposed

transaction;

> ln rendering this opinion, we have not provided any legal, regulatory, tax, accountjng or
actuarial advice and accordingly we does not assume any responsibility in respect
thereof. Further, we have assumed that the Scheme of Amalgamation will be
implemented on the terms and conditions as set out in the draft Scheme of
Amalgamation, without any material changes to or waiver of its terms and conditions;

We hereby declare that we do not have any direct or indirect material pecuniary

relationship with the Transferor or Transferee Companies, except to the elttelt to
professlonalfeesagreedamongstusforthisassignmentofFairnessOpinion...i.''--lt:1.,

; t'" r
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This report is jssued on the understanding that it is solely for the use of the persons to
whom it is addressed and for the purpose described above. We will not accept any liability
or responsibility to any person other than those to whom it is addressed. This report is

prepared only in connection with the proposed amalgamation exclusively for the use of the
Companies and for the submission to any regulatory / statutory authority as maybe
required under anV law.

Our liabilitv direct or indirect, whether arising in contract, tort or otherwise for any loss or
damage arising out of or in connection with rendering this fairness opinion shall be limited
to the amount of fees received / receivable for rendering this opinion.

For & on behalf of-
lntelligent Money Managers Private Limited,

Date: 18th January, 2020

Amit"l(umar Mi
Assistant Vice Pres
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