
wG 

Dated: 27 May 2022 

To, 

The Board of Directors, 

JSW Steel limited 

KPMG Valuation Services LLP 

15th and 16th Floor, 
Central B \IIJing and North C \IIJing, 
Nesco IT Park 4, Nesco Center, 
Western Express Highway, 
Goregaon (East), Mumbai - 400063, India. 

JSW Centre, Sandra Kurla Complex, 

Sandra (East), Mumbai - 400 051 

Maharashtra, India 

Telephone: +91 (22) 6134 9200 
Fax: +91 (22) 6134 9220 
Internet: www.kpmg.com/in 
Email: indiawebsite@kpmg.com 

Re: Recommendation of Share Exchange ratio for the proposed merger of JSW lspat Special 

Products Limited and Creixent Special Steels Limited into JSW Steel Limited 

Dear Sir/ Madam, 

We refer to the engagement letter dated 19 May 2022 whereby JSW Steel Limited (hereinafter 

referred as "JSW Steel", or "Client", or "You") has requested KPMG Valuation Services LLP 

(hereinafter referred to as "KPMG" or "Valuer" or "us" or "we") to recommend an equity 

exchange ratio in connection with the proposed Transaction defined hereinafter. 

BACKGROUND OF THE COMPANIES 

JSW Steel Limited is a public limited company incorporated on March 15, 1994, under the 

Companies Act, 1956 having its registered office at JSW Centre, Sandra Kurla Complex, Sandra 

(East), Mumbai - 400051, with corporate identification number L27102MH1994PLC152925. JSW 

Steel is engaged in the business of manufacturing steel and offers a wide gamut of steel 

products. JSW Steel Limited has an installed steel-making capacity of over 18 MTPA. 

JSW Steel had consolidated revenue from operations and profit after tax of INR 1,375,470 
million and INR 220,580 million, respectively for the year ended 31 March 2022 as per its 
provisional financial statements. JSW Steel had a net worth of INR 688,970 million as on 31 
March 2022 as per its provisional financial statements (all the numbers mentioned in this 
para are at consol level). 

JSW lspat Special Products Limited (" JSW lspat) is a public limited company incorporated on 

February 01, 1990, under the Companies Act, 1956 having its registered office at JSW Centre, 

Sandra Kurla Complex, Sandra (East), Mumbai - 400051, with corporate identification number 

L02710MH1990PLC363582. JSW lspat is engaged in the business of manufacturing and 

marketing of sponge iron, pellets, steel and ferro alloys. In addition, it operates power 

generation facilities with an installed capacity of 234 MW. JSW lspat was formerly known as 

Monnet lspat and Energy Limited and changed its name to JSW lspat Special Products Limited 

in September 2020. 

JSW lspat had revenue from operations and profit after tax of INR 60,607 million and INR 15 

million, respectively for the year ended 31 March 2022 as per its audited financial statements. 
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JSW !spat had a net worth of INR 13,930 million as on 31 March 2022 as per its audited financial 
statements (all the numbers mentioned in this para are at consolidated level). 

Creixent Special Steels Limited (Creixent), is a public limited company incorporated on February 
27, 2018, under the Companies Act, 2013 having its registered office at JSW Centre, Bandra Kurla 
Complex, Bandra (East), Mumbai - 400051, with corporate identification number 
U27209MH2018PLC375319. Creixent is engaged in the business of trading in steel and steel 
products and holding investments. 

Creixent had revenue from operations and loss after tax of INR 60,607 million and INR 781 million 
respectively for the year ended 31 March 2022 as per its provisional financial statements. 
Creixent had a net worth of INR 140 million as on 31 March 2022 as per its provisional financial 
statements (all the numbers mentioned in this para are at consolidated level). 

The equity shares of JSW Steel and JSW lspat are listed on National Stock Exchange of India 
Limited ("NSE") and BSE Limited ("BSE"). 

SCOPE AND PURPOSE OF THIS REPORT 

We understand that the managements of JSW Steel, JSW lspat and Creixent ("Management/s") 
are contemplating the merger of JSW lspat and Creixent into JSW Steel on a going concern basis 
with effect from the proposed Appointed Date of 1 April 2022, pursuant to a Scheme of 
Arrangement under the provisions of Sections 230 to 232 of the Companies Act, 2013 (including 
any statutory modifications, re-enactment or amendments thereof) and other applicable 
securities and capital market laws and rules issued thereunder to the extent applicable (the 
"Scheme") (the "Proposed Transaction"). In consideration thereof, equity shares of JSW Steel 
will be issued to the equity shareholders of JSW ls pat and Creixent. The number of equity 
shares of JSW Steel of face value of INR 1/- each to be issued for the equity shares/ CCPS of 
JSW lspat ("Share Exchange Ratio 1 ") and Creixent ("Share Exchange Ratio 2") in the 
event of the Proposed Transaction is collectively referred to as the "Equity Share Exchange 
Ratio". 

It is in this connection that the Client has requested us to render our professional services by 
way of carrying out a relative valuation of JSW Steel, JSW !spat and Creixent (together referred 
as the "the Companies" or "Businesses") and submit a report recommending the Equity Share 
Exchange Ratio for the Proposed Transaction, on a going concern basis with 31 March 2022 
being the valuation date, (the "Services") for the consideration of the Board of Directors 
(including audit committees, if applicable) of the Client in accordance with the applicable 
Securities and Exchange Board of India ("SEBI"), the relevant stock exchanges', and relevant 
laws, rules and regulations. To the extent mandatorily required under applicable laws of India, 
this report maybe produced before the judicial, regulatory or government authorities, stock 
exchanges, shareholders in connection with the Proposed Transaction. 

The scope of our services is to conduct a relative valuation (not an absolute valuation) of the 
Businesses and recommend Equity Share Exchange Ratio for the Proposed Transaction. 

We have been informed by JSW Steel that JSW lspat and Creixent have also appointed another 
independent valuer ("Second Valuer") for the proposed Transaction. Both the val�ers (jointly 







• For our analysis, we have relied on published and secondary sources of data, whether or not

made available by the Companies. We have not independently verified the accuracy or

timeliness of the same; and

• Such other analysis and enquiries, as we considered necessary

We have also obtained the explanations, information and representations, which we believed 

were reasonably necessary and relevant for our exercise from the Managements and 

representatives of the Companies. The Client has been provided with the opportunity to review 

the draft report (excluding the recommended Equity Share Exchange Ratio) for this engagement 

to make sure that factual inaccuracies are avoided in our final report. 

As per the Managements the business activities of the Businesses have been impacted due to 

Covid-19 pandemic and the consequent lockdown in various countries including India. The 

Management has represented that the impact of Covid-19, if any, on the business 

operations of Companies have been considered/ factored in the projections. The 

Management has further represented that no material adverse change has occurred in their 

respective operations and financial position of the Businesses between 31 March 2022 and the 

report date. 

SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS 

Provision of valuation opinions and consideration of the issues described herein are areas of 

our regular practice. The services do not represent accounting, assurance, accounting/ tax 

due diligence, consulting or tax related services that may otherwise be provided by us or 

our affiliates. 

This report, its content, and the results herein are specific to the purpose of valuation and the 

Valuation Date mentioned in the report and agreed as per the terms of our engagement. It may 

not be valid for any other purpose or as at any other date. Also, it may not be valid if done on 

behalf of any other entity. 

A valuation of this nature involves consideration of various factors including those impacted by 

prevailing stock market trends in general and industry trends in particular. This report is issued 

on the understanding that the management of the Companies have drawn our attention to all 

the matters, which they are aware of concerning the financial position of the Companies and 

any other matter, which may have an impact on our opinion, on the Equity Share Exchange 

Ratio for the Proposed Transaction as on the Valuation Date. We have considered only 

circumstances existing at the Valuation Date and events occurring up to the Valuation 

Date. Events and circumstances may have occurred since the Valuation Date concerning the 

financial position of the Companies or any other matter and such events or circumstances 

might be considered material by the Companies or any third party. We have taken into 

account, in our valuation analysis, such events and circumstances occurring after the Valuation 

Date as disclosed to us by the Companies, to the extent considered appropriate by us based on 

our professional judgement. Further, we have no responsibility to update the report for 

any events and circumstances occurring after the date of the report. Our valuation 

analysis was completed on a date subsequent to the Valuation Date and accordingly we 

have taken into account such valuation 
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525,980,000-, 0.01% Compulsory Convertible Preference Shares {CCPS) at par value of 10/- each, 

which we have considered for the purpose of the valuation analysis. 
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Promoter & Promoter Group 249,649,241 

Public 219,898,293 

Total 469,547,534 

• % Shareholding on a fully diluted basis

l��.r ___ ;e -_ l % � - �-���---
525,980,000 77.91 

- 22.09 

525,980,000 100.0 

As per the terms of CCPS, each CCPS shall be convertible into 1 (one) equity share at any date 

prior to the expiry of the term of 20 {Twenty) years from the date of issuance of the CCPS {"CCPS 

Term") at the option of the holder of the CCPS. Unless already converted each CCPS outstanding 

at the expiry of the CCPS Term shall be compulsorily converted into 1 {one) equity share of the 

company. Give the above, we have considered the number of shares on a fully diluted basis for 

the purpose of our valuation exercise. 

Creixent 

As at 31 March 2022 and report date, the paid up equity share capital of Crexient Special Steels 

is INR 100 million consisting of 10,000,000 equity shares of face value of INR 10/- each fully paid 

up, which we have considered for the purpose of the valuation analysis. 

0E1I:�_C!E'· - -

_ _ l:��1£•1'�,f:..tc:: 
Promoter & Promoter Group 10,00,000

Total 10,00,000 

. .

APPROACH AND METHODOLOGY - BASIS OF TRANSACTION 

] ·% ':-lilc•(.:.1i1•Jr.ifi(i ___ 
.. -

100.0 

100.0 

The Scheme contemplates merger of JSW lspat and Creixent with JSW Steel under Sections 230 

to 232 and other relevant provisions of the Companies Act, 2013 and rules issued thereunder to 

the extent applicable. 

Arriving at the Equity Share Exchange Ratio for the purposes of an arrangement such as the 

Proposed Transaction, would require determining the relative values of each company involved 

and of their shares. These values are to be determined independently but on a relative basis, and 

without considering the effect of the arrangement. 

BASIS OF VALUE 

The report has been prepared on the basis of "Fair Value" as at Valuation Date. The generally 

accepted definition of "Fair Value" is the value as applied between a hypothetical willing vendor 

and a hypothetical willing prudent buyer in an open market and with access to all relevant 

information. 











The computation of Equity Share Exchange Ratio 1 as derived by KPMG, is given below: 
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Income Approach 

Market Approach 

Asset Approach 

Relative Value per Share 
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788.8 50% 

672.5 50% 

263.7 0% 

730.6 100% 
I 

- - - -

! 
- - -
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32.4 

36.2 

13.8 

34.3 
- . 

50% 

50% 

0% 

100% 

The computation of Equity Share Exchange Ratio 2 as derived by KPMG, is given below: 

Income Approach 788.8 50% NA 

Market Approach 672.5 50% NA 

Asset Approach 263.7 0% 1,120.0 

Relative Value per Share 730.6 100% 1,120.0 

f;:Gi'f.;J"iljt:-lh�t•t! 1f;l!l�Iil1t,ct:,,:ffi i _ _ �-�� _ _ _ 

0% 

0% 

100% 

100% 

RATIO 
In light of the above, and on a consideration of all the relevant factors and circumstances as 
discussed and outlined herein above, we recommend the following Equity Share Exchange Ratio 
for proposed merger of JSW lspat and Creixent into JSW Steel: 

Equity Share Exchange Ratio 1: 
One (1 Only) equity share of JSW Steel Limited of INR 1/- each fully paid up for every Twenty­
One (21 Only) equity shares of JSW lspat Special Products Limited of INR 10/- each fully paid 
up. 

One (1 Only) equity share of JSW Steel Limited of INR 1/- each fully paid up for every Twenty-­
One (21 Only) CCPS of JSW lspat Special Products Limited of INR 10/- each fully paid up. 

Equity Share Exchange Ratio 2: 
Three (3 Only) equity share of JSW Steel Limited of INR 1/- each fully paid up for every Two 
(2 Only) equity shares of Creixent Special Steels Limited of INR 10/- each fully paid up. 






