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Report Ref No: RCA1920MREP04004

April 25, 2019

The Board of Directors,

Tata Steel BSL Limited,

The Mira Corporate Suites,
Block A & O, Old Ishwar Nagar,
New Delhi —110065.

Subs: Fairness Opinion on equity share swap ratio for the following

1. Amalgamation of Bamnipal Steel Limited ('BNPL’ or ‘Transferor Company 1’) into Tata Steel Limited
(‘TSL" or ‘Transferee Company’} — PART A

2. Amalgamation of Tata Steel BSL Limited (‘TSBSL’ or ‘Transferor Campany 2’) into Tata Steel Limited
—PART B

Dear Sirs,

? We refer to our engagement letter dated April 3, 2019 wherein Tata Steel BSL Limited has engaged us to
3 provide fairness opinion on the report of CA Sujal A Shah, (the “Valuer”) dated April 25, 2019, in relation
to amalgamation as described above.

Scope and Purpose of this Report

, Tata Steel Limited

TSL is a public limited company incorporated on August 26, 1907 under the Companies Act, 1882 with
CIN [27100MH1907PLC000260 and having its registered office at Bombay House, 24, Homi Mody Street,
Fort, Mumbai 400001, Maharashtra. TSL has presence acrass the entire value chain of steel
manufacturing from mining and processing iron ore and coal to producing and distributing finished
products. TSL offers a broad range of steel products including a portfolio of High value added

downstream products such as hot rolled, cold rolled and coated steel, rebars, wire rods, tubes and
wires.

The equity shares of TSL are listed on BSE Limited (“BSE”) and National Stock Exchange of India Limited
—_(“"NSE"). The issued, subscribed and paid up share capital of TSL as on March 31, 2019 is INR 12,041.26
\/'\m Ita i3 consisting of 1,204,126,385 equity shares of INR 10 each fully paid up.
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Bamnipal Steel Limited

BNPL is a public limited company incorporated on January 19, 2018 under the Companies Act, 2013 with
CIN U27310MH2018PLC304494 and having its registered office at Tarapur Complex, Plot No. F8, MIDC,
Tarapur Industrial Area, Palghar, Thane 401506, Maharashtra. BNPL is wholly owned subsidiary of TSL.

The paid up capital of BNPL is INR 2,588.95 Mn.

Tata Steel BSL Limited

TSBSL is a public limited company incorporated on January 7, 1983 under the Companies Act, 1956 with
CIN L74899DL1983PLC014942 and having its registered office at Ground Floor, Mira Corporate Suites,
Plot No. 1 & 2, Ishwar Nagar, Mathura Road, South Delhi, New Delhi 110065.TSBSL is the 3rd largest
secondary steel producer in India with an overall steel producing capacity of 5.6 million tonne per
annum. It has presence across the entire value chain of steel manufacturing. It offers a broad range of
steel products including a portfolio of high value added downstream products such as hot rolled, cold
rolled and coated steel, cold rolled full hard, galvanized coils and sheets, high tensile steel strips, colour
coated tiles, precision tubes etc. It has the unique facilities of producing cold roll and sheets upto a
width of 1700 mm and galvanised coil and steel up to a width of 1350 mm.

The equity shares of TSBSL are listed on BSE Limited (“BSE”) and National Stock Exchange of India
Limited (“NSE”). The issued, subscribed and paid up share capital of TSL as on March 31, 2019 is INR
2,186.88 Mn consisting of 1,093,439,768 equity shares of INR 2 each fully paid up.

Undertaking 1

“Undertaking 1” means all the undertaking and the entire business of the Transferor Company 1 as a
going concern as of the Appainted Date, including all its assets, investments, rights, approvals, licenses
and powers, and all its debts, outstandings, liabilities, duties, abligations and employees

Undertaking 2

“Undertaking 2” means all the undertaking and the entire business of the Transferor Company 2 as a
going concern as of the Appointed Date, including all its assets, investments, rights, approvals, licenses
and powers, leasehold rights and all its debts, outstandings, liabilities, duties, obligations and employees

We understand that the Board of Directors of TSL intends to amalgamate Undertaking 1 and
Undertaking 2 into TSL. The aforesaid Amalgamation shall be daone pursuant to a scheme of
amalgamation under the provisions of Section 230-232 and other applicable provisions of the
Companies Act, 2013,

In order to comply with the requirements of the regulator, TSBSL has appointed CA Sujal A Shah as the
registered valuer to determine the share swap ratio for Part Il and Part [Il of the Scheme. In this
connection, the management of TSBSL (the “Management”) has engaged RBSA Capital Advisors LLP
(“RBSA Capital Advisors” or “Merchant Banker”) to submit a report on the fairness of the ratio
recommendation provided by the Valuer with respect to the transaction. Our scope of work includes
commenting only on the fairness of the recommendation in the report by the Valuers and not on the
fairness or economic rationale of the Amalgamation per se.
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This report is our opinion on the fairness of the Valuer’s ratio recommendation on the Amalgamation of
business’/ entities as described under the Scheme.

This report is subject to the scope, assumption, exclusion, limitations and disclaimers detailed
hereinafter. As such the report is to be read in totality, not in parts and in conjunction with the relevant
documents referred to herein. The report has been issued only for the purpose of facilitating the
Scheme and should not be used for any other purpose.

Sources of Information

For arriving at the fairness opinion set forth below, we have relied upon sources of information received
from Management and/ or available in public domains:

Draft Valuation Report by CA Sujal A Shah dated April 25, 2019
Draft Scheme of Amalgamation

Financial Statements as below:
] Extract of Audited financial statements for 12 months ended 31* March 2019 for the TSBSL
u Audited financial statements for 12 months ended 31™ March 2018 for the TSL
m  Audited financial statements for 12 months ended 31" March 2018 for the TSBSL
4. Financial projections for the following:

n For the period FY 2019-20 to FY 2052-53 for TSBSL
5, Shareholding pattern of TSL, BNPL and TSBSL as on 31* March 2019
6. Other information and documents for the purpose of recommendation of the swap ratio
In addition to the above, we have also obtained such other infarmation and explanations, which were
considered relevant for our analysis. Further we have also relied an the representation given to us by
the Management.

Exclusions and Limitations

=  We have not carried out any due diligence or independent verification or validation of such
information to establish its accuracy or sufficiency, We have not conducted any independent
appraisal of any assets or liabilities of the entities who are party to the Scheme.

= Our work did not constitute a validation of the financial statements of the Companies, and
accordingly, we do not express any opinion on the same. If there were any omissions, inaccuracies
or misrepresentations of the information provided by the Management, it may have a material
effect on our findings.

= No consideration has been given to liens or encumbrances against the assets, beyond those
disclosed in the accounts. Therefore, no liabilities have been assumed for matters of legal nature.

s In rendering our Opinion, we have assumed that the Scheme will be implemented on the terms
described therein, without any waiver or modification of any material terms or conditions, and that
in the course of obtaining the necessary regulatory or third party approvals for the Scheme, no
delay, limitations, restrictions or condition will be imposed that would have an adverse effect on the
Companies.

= This Opinion is based on business, economic, market and other conditions as they existed as of April
24, 2019, Subsequent events or circumstances that could affect the conclusions set forth in our
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Opinion include, without limitation, adverse changes in industry performance or market conditions
and changes to the business, financial condition and results of operations of the Companies. RBSA
Capital Advisors is under no obligation to update, revise or reaffirm the Opinion.

= RBSA Capital Advisors has relied upon the representations that the information provided is accurate
and complete in all material respects. While all public information (including industry and statistical
information) was obtained from sources we believe are reliable, RBSA Capital Advisors makes no
representation as to the accuracy or completeness thereof, and we have relied upon such public
information without further verification.

#  The Opinion should not be construed to be an investment advice in any manner whatsoever.
Furthermaore, no opinion, counsel or interpretation is intended in matters that require legal,
accounting, tax or other appropriate professional advice. It is assumed that such opinions, counsel
or interpretations have been or will be obtained from the appropriate professional sources.

= The fee for our services is not contingent upon the results of the proposed Scheme. This Opinion is
subject to laws of India.

#  Qur Opinion is not intended to and does not constitute a recommendation to any shareholder as to
how such helder should vote or act in connection with Scheme or any matter related thereto.

Valuers Recommendation

As stated in the valuation report, the Valuer has recommended the following share swap ratio:

PART A:

As BNPL is a wholly-owned subsidiary of TSL, no consideration shall be payable pursuant to the
amalgamation of BNPL into TSL. Upon amalgamation of TSL and BNPL and all shares held by TSL together
with its nominees in BNPL shall be cancelled.

PART B:
1 Fully paid equity share of INR 10 each of TSL for every 15 Fully paid equity shares of INR 2 each of
TSBSL to Shareholders of TSBSL.
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Our Commetrit an the Valuer’s Report

in the circumstance, having regards to the relevant factors and on the basis of information and
explanations provided to us, in our view, the proposed share swap ratio as recommended by the
Valuers, which forms the basis for the proposed Scheme, is fair in our opinion.

The aforesaid Arrangement shall be pursuant to the Scheme and shall be subject to receipt of approval
from the National Company Law Tribunal, and other statutory approvals as may be required. The
detailed terms and conditions of the Arrangement shall be mare fully set forth in the Scheme. We have
issued the fairness opinion with the understanding that the Scheme shall not be materially altered and
the parties hereto agree that the Fairness Opinion would not stand good in case the final Scheme alters
the transaction.

Yours Truly,
For RBSA Capital Advisors LLP

SEBI Registered Categgry| Merchant Banker -
Registration- O0LIPTE A ok

Certified True Copy
For Tata Steel BSL Limited

s

Comnany Secretary & Compliance Officer
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