
A N \.\el.o RI--3

&EPORT

ONI

RECOMMEflD&TXOI{ Of

SUARE ENTITLEME,NT RATTO

f'oR

PROPOSE.D DEMtrRGER. OT.'

Go&T T&NI{E&Y unlrstolu (uNtr B)

OF

SUFE,E "r*Iqrua-RY LlMnTtrD

&MI}J

1II{TO

r*mng&Y IJMITED

CERTIFIED TFtUd COPY

For SUPER TANNERy LtM|TEDffi o*F
CO]YPAIIY SECRETARY

Report by-
Goenka & Agarwal
Chartered Acco!ntants
3/194, Vishnupuri,
Kanpur-208002



Goenko & Agarwol
Chartered Accountants

Sir.tlyPrvale & Coni d.nti.l

The Soard of Oirectors,
5!!ErTrniery L nrited
137/170,l.lmru Road
(.ip!r 2q8!!q

DearS E.

3 / 194, vishnupuri

Kanpur-203oo2 (U.p.)
Telepho.e j 0512-3296021
Telefax r 0512-2560114

E-mail : sunil.guptafca@gmail.com

FEPORTON RECOMMENDATION OFSHARE E NTITLEM ENT RATIO FOR IS

RESUTTING COMPANY(ATL) TO THE SHARE HOLDERS OFJ:DEME

We refer io our engilBement letter dtrted 14" luly,20:15, wherer yo! h.v. req!ested !s to
reccmmefd a shrre .ntitlemcnt ratio ln connection with proposed demerger of Goat Tannery
Division, Unit 3 thereinait.r rcfctr.d to a3 "Unit 3" or "Demerted Undertaking") of the comp!ny
Super Tannery limited (hcrc nafter refered to as "sTL" or "oemer8ed €ompany") nto Amin
Tannery Limited (here nafter relered to rs "ATL" or "Resultin8 Company").

1, CONTEXT AND PIJRPOSE OF REPORT

W-" uiderstand that the Management of sTL is contefip at ng demerger of irs lliit 3 .s a part

of b!sness rcttr!durn8 exer.ise As per dcft scheme of demerger, the ration!. Jor

dcm.r8er s to achieve grealer managerr-".t focur on tapp nC the growth potentiaL n tne

r.spp.tve b!sifesses of Dcmereed company i,nd Rrs!ltns company lve have b..r
lnforDed that demerser w be n a.cordance with the provis ons of rectton 2(19AAl ofthe
l..omeT:xAd,1961 Some ol the spec fic reisons/ effedr of demerger ire

Ll Ihe demerger w I resu t n ncreased f n.ncia streneth and f ex bi irv and enhrnce llre
.b ity of STL aid ATL to lndertake iheir r.spective projecrs, rhereby contrbuting to
erh.ncemenloiflt!re buslnesspotentla ;

tr Ths Sdreme wi efable the b!sine* comprised in the Denrerced Lrndertakis and ihe
Rema n ng U.dertaking to be p!rs!ed aid catrted on more .onvenient V .nd
advantageo!s y wllh Breat.r fo.!s a.d ittention thrc!gh tvio sep.rate compan,ar, i.e.
sTL and ATL, each hrvlng their owf management team and set up. The s.me vr
Jaciitirte the bus ness cors deritiois .id fa.tors app i.ab e to the s.id b!sine*es to tre
addretted more effective y and adequate y by the respecr ve companies,

-l Ihe nanrfer.fd vesrin8 .f rhe Denrersed Underrakifg inro ATL, by vja,,, of demeree,,
wo!d fa.iitate fo.ussed mnfas.ment artefron, provde eadershtp vson, fac tate
effici.ncy in operatloi5 d!. to lndiv dud specta isation, provide Creater everagiig due tp
finai.la ndependence and fdcilit.te srrareqi./fir.ncial invenment.
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tr t s be eved that the proposed segr,Esnt on \i creite/ un ock virlue for shareholde.r i rd
a ow a fo.used 5trategy i operrtlons, wh ch w.uld be I the b.n lit.r.st of STL aid ATL

and their respe.tile sh;relro ders rnd r perons connected w th thenr.

Theappo ited datefired forthe proposed demerger isApr 11,201s (Appo nted D.le )

Atp€rthedEftschemeofdemereer,ATLneedsto ss!e tssh!restotheshareholde6.fsTL,
the d.m.rs.d company ..ons.leration ior the demerger and vesting of the demersed

!rd.rliklne {Un t 3) n ATL

SCOPE OF WORK

n th. context of the proposed demerBer of demrrEed !ndertakiig of 5IL into ATL, you h.ve
approached us to ass n n arr ving 3t the share Enl tlernent R.t o for the purpose of *!e of
eqlity shares in ATL to the sharehode6 of sTL n cohsideratlon of lransfer of demersed

underta( ng to th€ ATLwith effectfrom Aprl 1,2015

is def ned as nlmber of eqlrity shares of ATL to

entited to in proportioi to h s/hers/its existing

Bared oi above, Share Entitleme.t Rnt o

wh ch a shareho der of STL wou d be

3, SOIJRCT5 OF INFORMATION

We have ca ed for and have been suppled with variols nformaton, exp anatiois, datd,

docLrments, ac.oLrits and st!tenients from tlme to time for ihe purpose of arriv rg at . fa r
share ent t ement rat o. The infornration supplied to and re ied upon by us have been broad y

eh isted hereunder:

> Audited F nancialStatements of sTL for the F nanciatYear ended 31,: March, 20:13 to 31,,
' March,2015.

> Financ a Statements of Unit 3 i.e. demerged
31'r March, 2013 to;1st March, 2015.

undertak ng for the Flnaic a Year e.ded

- F n.f.i.1 5tat.ments of DemerBed Company (ie erc !dtis Unit-3) for ihe FinJn. a y.ar
ended 31't March, 2013 to 31't March, 2015

Dr.it Scheme of Demerg.r

it.r!iews and d sclss ons with the MJnaE.ment of ihe Company ro .ugnent our
knoliledge .f the opcrat ons of the Comp:n es and

fformation and docLrments as provided by the Company for ihe p!rpoles oj rh s
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For the purpos. of atr v ng at the Share Entii ement R.no, we hale essent .l y r€l ed on the

infonnat on provirl.d to us by the f",l.n;gemeni of STL vrh ch we be ieve to be re iable and our

coid!sions are dependent on sLrch informat on bc ng .omplete and accurate in ! matera

PROCEDURES

The p.ocedures !sed in our aiaysis inc!ded s!ch s!bstantve steps as we.oisider-pd
fe.Ess.ry uiderthe circumn.nces n.!dnrgib!tn.t mited, to the fol orv n8:

of Demerged Conrpany, Oemerged

D scus ois / mrct rs with lhe
b!tin.ss, h storl.rl operations
c .r l.al on! on d.ta provided;

.epresentatives of the

draft Report {ex. udlnE

ma <e sure that factua

5. BACKGROUND INFORMATION

SuperTanneryLimitedlStL at ll\e Demersed compdry 'i ), a compaiy stedonrheBomb!!
Stock Ex.hange I BSE Limited ), v/ns incorporat-pd !ider the provisiois of part X of ihe
compafesAct,:L9s6rnthenameardnyeof Supet fonnery llndio) Lihlired uide.erlfi.ate
of ii.orpoEtion d;ted February 6, 1984 i!s!ed by thc Regisrrar of Cornpanics, Uttar pr3desh,

(iip!r. The nane of the company has beei chansed ftan Supet fdnnery lthdio) Lini!e.] ra
t5prcs.ntnamete iupcr Tdnhety Limited ide frcsl certf.atc of i.orpor.ton dated
Dccember 2.1, 2003 r!ed by the Regstrar .f Cohpii.s, Urt.r pr.desh & Utr3rencrJ,
(anpur, conseq!ent Lrpon the said chanSc of nanre

STL i5 nter nl a engiCed in the b!sliclt to se , purchase, manlfadLrr., refine, eiport, import
of al.asses oJ eather, hides, siins.nd.l .hemicas 3nd other m.teria s req!red for
convertirshid.sands<n5intolcatherrrdthebusnessofraifcE.lriers hi.t..nd rr.

'Ihe pad Lrp.apta of sTL.s on 31i M:rch,2O15
10,7!,73,360 Eq!lty s )r'e! ot Rs 1/ er.I I!iy pald up

was Rs 10,79,73,360 dlided iito
Sh3reho d ns P3ttern of 5TL oi thal
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47 22%

Amin Tannery Lifrited 1 ArL $ the Resultihg conpony l, ai !n isted p!b c company, w.s
fcorporated !nder the cohpanles A.t, 1956 vid€ cert ficate of lncorporrt on daled M!rch 25,

2011 itnred by the negistrrr of companes, Uttar Pradesh FLrrth.r, ATL was iss!ed.
Cert,l.ate lor Commen.ement of Busnest dared De.ember 27,2013 by the RegstGr of
Companies, Utt.r Pradesh.

ATL w.s ncorporatcd w th the object of cary ng the b!s ness to sel, p!rchasc, man!fa.r!re,
reflre, export, import and de.l as asents in all . a$es of eather, htdes, sktns and at chem cals

and other m.terials r.quired for convertins hidet and skins inro earher and the b!siness of
tanners, clrrriers, hide and skin nerchantt Presenty, ATL s not ensa8ed in any bLrsiness

a.t v ty and this ir the sPV for the proposed demerser of Ui r-3 of sTL.

Thepad!pcapta ofATLasoh3l'tN4arch,2015w.sRs 5,00,000 d vjded nto 5O,I]OO sharcs

of Rs 10 .ach f! y p.id up. shar.s of ATL were . ose y he d by rhe promoiers As per Draft
sdrerne of Dcmcrger, the sh.re capital ofAlLwilbe spit ntoRs 1 per share aid !pon
s.henre comlne into effect .e. from effedive date, existinB shares of ATL (present ! 5o,ooo
shares wh ch wi I be 5,00,000 shares lpon sp it intoRs.l/ )shalst.idcanc. ed wttholt.ry
Iurther ad ordeed.nd the paid up share capital olATLsha nand reduced proport onntetyto
such extent. Mean nEther.byth.t post dem.rser,the sh3reho d.E ofsTLsha hotdsharesr.
ATL ln the sahe proportion as n 5TL and hence proposed demerger of coat Tinn.ry D visio.
of STL nto ATL wl I b. va !e neLrrra to STL and ts sharehotdeE.

6, SHARE ENTITLEMENT RATIO

B.sed on our review, informarion made .va ib e to us, work performed and discuss ons wtrh
the lvlarngement of SIL lnd on a cons der:tion of a the re ev.rt factoE and

c rc!mstances , in our op nion, rhe '5hare Entiitement Ratio,, of 1:1 i.e. 1 (one ) equity
share (Rupees 1/- fully paid up) of AIL lor every 1 (One) existing equjty shares of STL

(Rupees 1/'fully paid up) to the shareholde6 of STL . .oisidention io. the demerser of
Goat Tainery Dlvision lUn t 3) wo! d be rerroirble.

W-" tre evc th:t above ral o is f.ir cons der ng that a I the !h:rehotdeE of STL rre Jid w
!Jpon denrerger, be the uit mate benef cial owners of ATL tn rhe sime rario ( iter se) as the!
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7.

sl Rl-tPoRT ON Sll:\Ru

LIMITATIONS ANO EXCLIJSIONS

For the purpose of atr v iB at the Sh.re Erlittement Ratio, we h.ve e$eit a ty re ed oi ihe
informat o provided to us by the N/l.naEement aid !'rh ch we be ieve ro be rel rb e, comptete
a.d .ccuriite in a m:ter a respects and o!r conc !s ons ar. dependent on s!ch nformerion
We, the.efore, asslme .o respons b ity afd make no represe.tation with retpect io the
i..ura.y or .ompleteness oi ify informatio. prolided by rhe Managerrent

Odr eng;8enr.nr does.ot nc !de an audir of exist nC bus ie5s records. yje ire iot req!ired
to afd hnle not ..ried out i du. diigei.e o. iudit of the comp.ny for the purpose of rh s

e.g.genrenti ncr hare we id.pendenrly fvestiBated or othelwi5e verified the datr provided

We nre not leg3 or reBu .tory advisors w tlr respe.t ro egat and reg! .rory matteE for the
propo5en demerger A 5o, sr th respect to erp .nations .nd nformation so!ght from rtre
Compnny, we hive been Sven to und.rsr..d by the Management rhrt thev h.ve oot
omilted.nV rele!.ft and nratera lr.toE and trat thev lr.ve.hec<ed the reevan.e.r
mater a ity of any sfeclic inform.tion to the preseht exerc se w th !s n.asc of 3.y dolbt.
A..lrdins,,,, we do not erprets a ,y op n on or offer iny fonn of as5!..i.c reg.rd .B rs

3.c!rncy nnd co np etencss our con. us ons .ie b.sed on there asr!mpt o.s Jnd
i,lonnatron giverr by/oi beh.I of the compa.y The Managenrent oJ the ao.ipany has

ifdi.ated to !s that theV h.ve !ndeElood that any om s5 ois, rnccuracjes or m sstal.menrs
may mater. y :ffe.t oLrr re.ommendirr on /res!tts. Accordingty,
relpcislbl ly for any errors ln the nfonnatonfurnishedbyrheConpanyan.llheirihpaclon
ths Report. However nothiiS h-s come to oLrr rttent on to nd cnt. th3t the inlormaiol
prov dcd $as marer a ly m15 st.ted/ inc.rect or wo!ld nor ifford rea!oiab e sro!ids Lrpoi
\!h ch to base our re.ommendai on We do nol impty aid it shoutd nor be .onnr!ed that wc
h.ve !er f ed any of the nformaiior p.ovded to !s, or thar o!r inquiri.s.outd havev.rifed
iny m3tier, whi.h ! more exrens ve eram fir oi nr ghr d sc ose.

This Rep.rt ats!mes that rhe ComFanV compiEs f! y !!rh reevant taws ..d r.guarons,
appi..be nall tsar,a.rofoper!!ions!ne$oiherwisenated,andth.ttheCornpaniesuFoi
dcmerger w be mai.ged n a.onrpetent and respontibte m.rn.r Further, this ReDort h.s
given ro.onsideraton to m.rters of a egir n.1ure, ih.!ding slues ol egat rtle Jnd
.omp iancc with oca awei aid itigar on and otlrcr con|rgent abi itjes tlr-t .r. not recordcd
:n nudtld bildnce sh.et of the Compiny. We hrve .ot cnrie.t olt any invesig.lton as ro
Cof.panyt..ir oll.g: I ile o. rcttricr of! on its property and th:reho.l ngr:fd r!ch . aim
has beei .sslmed to be v. d W. asllhe lhat the assets rnd tiab tties of the Companies,
refect.d ir tlre r r.spe.ri!e litcst b3 ancesh.ets remain tntact a5 on the Date oflhis report

Th s Report, its contents .fd the results h.reii are sp.cific to (i) rh. purpose is p.r the rerm5
of o!r enersemeit, aid O :.e bJjed on the batance sheer of rhe cornpiny as ar 3l,i M:rch.
2015. The Manag.meit h.s r.prese.ied th:l rhe bus ness acr vit .s of Go.t TannerV Dtv s on
(Unitl) 3swel :s reha n ns units of rhe compaiy have been c.tried olt in the norma and
ord n.ry courte betllecn 31't tvllr.h 2015 3fd thc Date of th s report .nd that no nrntcr.t
.dve'5e ch!nge has o.cutred ir rh. r respecr vr operations and fnancin positto. berween 31,,
lvl:r.h 2015 nnd the Dateofth s report.
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Leg,s-ton, tsjldca irterpretationaidlrepocesoftheraxand/ororherregu.to.y
.Lrthorit es ..e a 5lr s!bje.t to .hange from time to t me, aid these may have : be3ring on rhe

ndvi.e that we hJVe given Ac.ordiiBy, any chaige or arn€ndmeft in ihe aw or r€ evanr

regu at ons wou d ne.ess tirte a revirw of oLrr comments and recommendat ons .ont.ined n

lh s report. U. ess spec fi.a y requested, we hive no respons b ity to cirry out any rev ew of
o!r commenis for chanses in l3ws or regu atiofs o..!rr n€ after the date of th s report.

The re.ommendltonls) .endered n rhis Reporr only represent our recommendat on(s)
based upon inform.tio. rccc ved til the datc of furnishing th s report by the Company and
other sources and the sa d recommendat on(s) sha I be co.s dered ro be n the fat!re of
noi b ndiis adv ce, (our recommendat on s i however iot be uscd for edv s ng anybody ro
t:ke bLry orse lde.is o., for which spe.ificop n on needs to be t.(en from elpert advso6)

Our s..pe of wori nlolvesrecommefdatiofof5hareEntitementRario;howeverrhede.sion
to proceed with the demergcr :s wel as thc a.cept3i.e of the final rr|o d.pendt on the
M a nagement ofthe Cohpiny.

O!r report t not, nor shou d be coinr!ed as, our opinion or certify ne the comp iiice of the
proposed demerger !J th the pr.lition of a ry aw inc uding .ompin.s, t3r!r on and cap ra
harket re;ted la!!s or as regirds any eg!|, accolnting or taxaton inrplcaton5 or sslee
arlsinS f rom such proposed dem.rSer

OLrrop n on shoLr d fot be consn!cd as invejtment advi.e, spe.fica y, we do not erpress aiy
opinici on the su 1!b lity or oUrerwise ofrhe proposed demerser.

O!r report does iot address rhe re at ve merils of the demerBer a, cotrrp.red w th .ny other
. ternntiv. b!siness trantact on, or other n t.rnaives, or whether or not s!.h ir tcrnaives
co! d be .chieved or are .va :b e. Any decis on by the management regardinE wherher ro
proceed with demerger solely rest! with the nj:h.semenr.

We erpress no opinion or r.commendation !s to how the sharehodes oi any of thc
cornp.n es shoud vote ar any sh.rehod.E meerngls) to be hed in conneclof wirh the

nnoev-antsh. webe laLrefor.ny oss, dJm!se, cost or cxpeise rrs ng n3iywayfrom
fraudllent actt, m srspreren!.t ons or wifu def.ut on the pa{ of the companiEs under
.onliderJt on, the r 0 recrors, emp oyees orngents

We do not 3.cept any liab ity to afy thtrd parry in retation ro o!r recommcndirrio! of sh.re
Enttenrent Ratio Our Feporl s not a s!bsrllte for the thrd p.rtys owi dle diligenc./
.pprlsa/ enq!ires/ idependent:dvce th.t rhe third parry sho!d ui.t.rt3ke tor his
pLrpose. t sund.rstoodrhirourrecommendatondoesno epresenrirainresropnon.
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8. DISTRIBUTLON OF BEPORT5

The r.port has be.n prepared er. us vely for the manrEenrent of 5uper T3nnery Lim ted for

rhe plrpose of determ n ng the 5h.re enliUemeni ratio tor the propo5ed scheme of the

demerger of Un t 3 of STL. lve !nderstand lhat !h s report m.Y be shared w th the .dlis06
support .g the proposed DenrerEer:s we I as strt!tory author t er

Thls report may a 50 be p.oduced before the shareho d.E, Res nnr ot Compa.y, Hono!rab e

H gh Co!rl and Jny other government authorties in conne.ton with the proposed p!rpose

olt iied i,bove Thi5 report sho! d not be used, reletred to or dlstrlblted lor ahy purpote

other thnn those ment oned ear ier wrthout o!r spec fi. written perm ss on. Wh e due crre

has been exerc sed in .atrying o!t the eneaEement, w€ shal not accept any respons biity or

labiity to the third p!rties to whom o!r Report m:y have been shown or iito whose hand! lt

mar come. Such p.rt e5 are aavised to .3(y out the r own lndependent assettmcnt or to

obtain profess onal.dv.e belore tJk nB re elJht de.is ois

This r€port ls iot to be refetred to or qloled, in who e or in part, lh offerihg memorandum,

prospectus, registration st.tement, p!bLlc filng, oan or other aEreement or document

wlthout o!r express written approva , whi.h may req!ire that we perform add t ona wor(.

We wo! d iketo record ourapprecalon for the.ourtesv and co-operatlon rece ved by us dur fs
trecourseofourworkand ookforwardtocontinungourprofessiona association.

tL".l.-8,o..

ForGoenka & Agarwal
Ch,rtcred AL o,nt"nls
ReBistraton No. 004449c

(suhilGupta)

Membership No.074293
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