
IC/Cl Securities 
May 22, 2024 

To, 

The Board of Directors, 
HEG Limited 
Bhilwara Towers, 
A-12, Sector-I , 
Noida-20 I JO l(NCR Delhi), 
India 

Sub: Fairness opinion to the Board of Directors of HEG Limited (HEG or Company) on the 
recommendation of Share Entitlement / Exchange Ratios for dcmcrgcr of Graphite Business to 
New Co. and merger of Bhilwara Energy Limited (BEL) into HEG (Proposed Transaction) 

In terms of our engagement \ ith I-IEG dated May 2 1. 2024, HEG has requested ICICI Securities (I-Sec) 

to provide a fairness opinion to the Board of Directors of Ht::G on the Share Entitlement/ Exchange 
Ratios recommended by the Registered Valuers for the proposed Composite Scheme of Anangement 
(Scheme), pursuant to Section 230 to 232 and other applicable provisions of Companies Act, 20 I J . 

BACKGROUND, PURPOSE AND USE OF THIS FAIRNESS OPINION 

l1EG is a le3ding manufacturer and exporter of graphite electrodes in India and operates world's largest 
single-si te integrated graphite electrodes pl,mt. It also operates three power generation facilities with a 
tolul capacity of about 76.5 MW. fl · equity shares arc listed on the BSE Limited and NSE. 

New Co. (Result ing Company) is a company incorporated under the provisions of the Act. 

HEL is a company incorporated under the provisions of the Com panies Act, 1956. engaged in the 

business of establishment, operation and maintenance of power generating stations and tie-lines, sub­
stations and main transmission lines connected therewith. Currently, it is engaged in generation of wind 
power through 14 MW wind power project situated in Maharashtra. 

1--lEG and BEL are hereinafter jointly referred to as the "Companies" 

We understand that the scheme contemplates the following steps: 
(i) Demerge Graphite business of HEG into New Co. ('"Dcmcrgcr"); 
(ii) Merger or REL into HEG ("l'vkrgcr"') 

The Company has appointed PWC Business Consulti ng Services LLP ("PWC") as Registt:red Valuer 
to determ ine and recommend the Share Entitlement / Exchange Ratio for the Scheme, on a going 
concern basis with 18 May 2024 being the valuation date. In this connection, pursuant to the 
requirements ofSEBI Master Circular SEB I/HO/CFD/POD-2/P/CIR/2023/93 dated 20 June 2023, we 
have been requested by the Board of Directors of I IEG to render an opinion on whether the Share 
Entitlement/ Exchange Ratio determined and recommended by the Registered Valuers vide their report 
dated 22 May 2024, is fair. 
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The Registered Valuer has recommended the following Share Enlitlen1ent / Exchange Ratios for the 
steps contemplated in the ,~cheme: 

Share Entitlement Ratio for Demerger: 
·' J equity share of Ne\ o. (of INR 10 each Cully paid up) for every I equi ty share of HEG (of INR I 0 
each fully paid up)." 

Share Exchange Ratio for Merger: 
"8 equity shares of HEG (excluding Graphite Business) (of INR JO each fully pa id up) for ewry 35 
equity shares of BEL (of INR 10 each fully paid up)'. 

The aforesaid Share Entitlemenl / Exchange Ratios for Demerger and Merger are collectively referred 
to as "Ratios". 

This fairness opinion is intended only for the sole use and information of the Board of Directors ofHEG 
and only in connection with the Proposed Transaction. We are nol responsibk· in any way to any other 
person/ party for any decision of such person or party based on this faim .. ss opinion . Any person/ party 
intending to provide finance / invest in the shares / business of any of the companies involved in the 
Transaction or their sub5idiaries / joint ventures / associates shall o so after seeking their own 
professional advice and after carrying out their own due diligence procedures lo ensure that they are 
making an informed decision. It is hereby notified that any reproduction, copying or otherwise quoting 
of this fairness opini n or any part thereof, other than in connection with the Transaction as aforesaid 
can be done only with our prior permission in writing. 

SOURCES OF INFORMATION 

In arriving at our opinion 5et fort h below, we have relied on: 

1. Audited financial statements of the HEG and its inve tel~ companies for the last three years 
ended 31 March 2024; 

2. Considered the C' rve out financials of I IEG (excluding Graphite B 1!.iness) for the last three 
years ended 31 March 2024; 

3. Considered the financial projections of the HEG and its investee companies from O I April 2024 
to 31 March 2029 , incl uding key underlying assumptions with respect to the projected profit & 
loss account, and rojccl.cd balance sheet; 

4. Details of surplus assets such a5 real estate and valuation repo111 estimates thereof; 
5. The draft Scheme of Arrangement; 
6. Market prices of HEG as published by NSE; 
7. Other information and documents that we considered nece!>sary for the purpose of this 

engagement. 

SCOPE LIMITATIONS 

Our fairness opinion is subject to the scope limitations detailed her inaftcr. As such the fairness opinion 
is to be read in totality, and not in parts, in conjunct ion with the relevant documents referred to therein. 

Our work doe~ not consl.itule an audit, due diligence or certification of'thc historical financial statements 
in relation to the Companies including their respective working results or businesses referred. 
Accordingly, we are unable to and do not express an opinion on the accuracy of any financial 
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information referred to in this fairness opinion. Our analysis and results are specific to the purpose of 
the exercise of giving our fairness opinion as described hereinabove. It may not be valid for any other 
purpose or if provided on behalf of any other entity. Our fairness opinion is addressed to and is solely 
for the benefit of the Board of Directors of HEG and should not be publicly or otherwise circulated, 
provided or disclosed to any person. authority (including regulatory authority), entity or any public or 
private platform without our prior written consenl. o ot_hcr person, entity or regulatory authority shal l, 
save wi th our written consent, rely on this opinion or any part thereof. 

We have considered financial infonnation in our analysis and have made adjustments for facts made 
known to u till the date of our report, including taking into consideration current market parameters. 
An exercise of this nature involves consideration of various factors. This fairness opinion is issued on 
the understanding that each of the Companie have drawn our attention to all the matters which may 
have an impact on our opinion including any significant changes that have taken place or are likely to 
take place in the financial position or businesses upto the date of approval of the Scheme by the Board 
of Directors. We have no responsibility lo update this fairness opinion for events and circumstances 
occurring afler this elate. 

In the course of the present exercise, we \ ere provided with both written and verbal information, 
including financial data. The terms of our engagement were such that we were entitled to rely upon the 
information provided without detailed inquiry. Also, we assume that the management of each of the 
Companies, has not omitted any relevant and material factors for the purposes of the work which we 
have undertaken in connection with this fairness opinion. 

We express no opinion whatsoever and make no recommendation at all to the shareholders or secured 
or unsecured creditors of each of the Companies, as to how they should vote at their respective meetings 
held in connection with the Scheme. We do not express and should not be deemed to have expressed 
any views on any other term of the Scheme. We also express no opinion and accordingly accept 110 

responsibi li ty with respect to the financial perfonnancc of the Companies following the consummation 
or the Scheme. We also express no opinion on the likely market price of the Companies post the 
consummation of the Scheme. 

No invc tigation with respect to the claim to title of assets of each ,of the Companies has been made for 
the purpose of this exercise and the same has been assumed to be val id. We have not placed any 
individual value on the assets of each of the Companies and have also not considered any liens or 
encumbrances on the same. r-urther we have not opined and accordingly do not take responsibility 
whatsoever for matters or a legal nature. Also, we are not opining on matters related to taxation. This 
fairness opinion should not be construed as a certification regarding the compliance of the Scheme with 
the provi::iions of any law including Companies Act, tax laws and capital market related laws or as 
regards any legal impl ications or issues arising from the Scheme. 

In the ordinary course of business. ICJCI Securities Limited and its affiliates is engaged in securities 
trading, securities brokerage and investment activities, as well as providing investment banking and 
investment advisory services. In the ordinary course of its trading, brokerage and financing activities, 
any member of ICICI Securities Limited may at any time hold long or short positions, and may trade or 
otherwise effect transactions, for its own account or the accounts of customers, in debt or equiLy 
securities or senior loans of any company that may be involved in the Scheme. 

In arriving at our opinion, we have assumed and relied upon, without any independent verification or 
validation, the accuracy and completeness of the financ ial and other information and data publicly 
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available or provided to or otherwise reviewed by or discussed with u. and have relied upon the 
assurances of the manage111e11t of HEG that d1ey are not aware of any facts or ci rcumstances that would 
make such information or data inaccurate or misleading in any material ,espect. With respect to the 
financial. and forecasts, we ha e been advi ed by HEG, and have assumed, that: (i) they have been 
reasonably prepared and/or confirmed on bases reflecting the best currently avai lable t::>limalc and 
good failh judgements of 1he management of HEG as to the future financial performance of the 
Companies or their respective subsidiaries and/or associates, and (i i) they are based on the 
understanding of the man gement of I IEG of the current business strategy, operations, competition and 
macro-econom ic indicators and involves known and unknown risks, uncertainties, assumptions, and 
other factors that may cause the actual results to be materially different from any future results, 
perfonnance or achievements e:pressed or implied by lhe financi· Is and forecast of the Companies or 
their respective subsidiaries and/or associates. 

Without limiting the generality of the foregoing, we have also assumed. at the direction of HEG, their 
respective subsidiaries and associates, as applicable, will receive all statutory clearances with respect to 
their re pective operations in accordance with the assumptions regardi ng uch clearances in their 
financials and forecasts. 

We have been informed hy the management of HEG that the financials und foreca ·1 provided to us 
have been prepared in accordance with Indian Accounting Standards (Ind-AS). We have not made or 
been provided with any independent evaluation or appraisal of the assets or liabi li ties (contingent or 
otherwise) of the Con ,pun ie or thei r respective subsidiaries and/or associate:,, as applicable, and/or any 
other entity (other than 1he Valuation Report, which we have reviewed and relied upon without 
independent verification fo r purposes of this opinion), nor have we made any physical inspection or tit.le 
verification of the properties or assets of the Companies, their respective subsidi.u·i s and/or associates, 
as applicable, and/or any other entity, and we do not express any opinion as to the value of any asset of 
the Companies, their rcspl.!clive subsidiaries and/or associates, as applicable, and/or any other entity, 
whether at current prices or in the future. We have not evaluated the solvency or fair value of the 
Companies, their respective subsidiaries and/or associates, as applicable, and/or any other entity under 
the laws of India or any other laws relating to bankruplcy, insolvency or si1 ilar marters. 

We have assumed, a1 the direction of I IEG, that the Transaction will be consummated in accordance 
with its terms, without wai vcr, modification or amendment of any material term, condition or agreement 
and that, in the course ofobtaining the neces. ary governmental,judicial, regulatory and other approvals, 
consents, rell:!ascs and waivers for the Transaction, no delay, limitation, restriction or condition, 
including any divesti ture equin:ment or amendment or modifications, will be imposed that would 
have an adver e effect on HEU, their respective subsidiaries and/or associates, as applicable, and/or any 
other entity or the contemplated benefits of the Transaction. We al ·o have assumed, at the direct ion of 
HEG, that the fina l executed Scheme will not diller in any material rcsped from the Draft Scheme 
reviewed by us . 

We have not undertaken a y independent analysis of any potential or actual litigation, regulatory action, 
possible unasse1tcd claim~ .• or other contingent liabilities, or any settlements thcrcur: lo which HEO, 
their respective subsidiaries and/or associates, as applicable, and/or an) other entity, are r may be a 
party or are or may be subject, and this opinion does not consider the potential effects of any such 
litigation, actions, claims, other contingent liabili1ies or settlements. 

We express no view or opinion as to any terms or other aspects or implicatio s of'the Transaction (other 
than the Ratios to the extent expressly specified herein), including, without limi tation, the form or 
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structure of the Trnnsaction, the taxation impact of the Trarnmctio11 or the Equity Shares issued and 
allotted under the Trnnsaction or any terms or other a peels or implications of any other agreement, 
arrangement or und ·rstand ing entered imo in connection with or related to the Tnmsaclilm or othcrwi t:. 

We wcrl! not rcqu ·~tcd to. nnd we did not, participak in the negotiation of the terms of the Transaction. 
Our opinion doc not address any matter. otherwise than as xpre sly stated herein including but not 
limited s< lcly to matters . uch as corpornte governance, ·harcholdcr rights or any other equitable 
considerntion. and i limited to the fairnc~ . . from a financial point of view, 10 the Public ' hareholder 
of l lEG of the Ra1 ios provitbl fi)r in the S h m' and no opinion or view i cxpre ~eel with re pect to 
any con iderat ion recdved in onnecrion with the 1 ran action by the holders of any other clns. of 
securities. creditors or other con titucncic nf any party. In addition no opinion or iew is expre ~ed 
,, i1h r specl to the fo irnc-s. (linnncinl or otherwis ) of the amount, nature or an} oth r a~p ' ct of any 
comp nsation to any oft he officers, director r cmpln)ces of any party to th· Tran action. or class of 
such persons. relative to the Ratios. rurthcnnor-. no opinion or view is expressed as to the relative 
merits of th Tran.-action in compari 011 to other trategie or transacti ns that might bc a ailable to 
HEG or in which H EG might engage or as to the underlying businc dcci. ion or HF.G to proceed with 
or effect the ·1 ran action. hirther. I IFG \\ ill remain ol •ly respon ible for the commercial assumptions 
un " hich this opinion i. based and for it. dec ision to pr ecd with the rran ·action. 

Further, our opinion do ·s not ta!-.' into account rny corporate actions of l lEG after the date hereof, 
including payment of dividends. \ c arc not expre ·ing any opini n a~ to ,\hat the alue or the F.quity 

hare · actua lly will be \\hen i ued or th pri c al ,vhich the Equit hare will trade at any time. 
including following announcement or co11su111mation of the Transaction. Jn addition, we express no 
opinion or recommcndati n a~ to how nny . h rcholder, reditor or other pcr on should vol· or act in 
connection v,ith the Tran. a tion or any related matter. In addition, w • arc nCll e>.prc ·sing any vie\\ or 
opinion with res pect to, and have relied. \\ ith the con ·nt of HEU, upon the assessments of 
representative of 11 G regarding. legal. regulatory. accounting, tax and other mutters relating 10 the 
Companie.s, any ufthcir rc.sp ' tive . ubsidiaries and/or a sociate ·. as applicable, or any oth r entity 1111d 
the Transaction (in luding the contemplated b ·ncfih of the Transaction) a to which we understand that 
HEG obtained such advi ea it de ·med 11eccssory from qualities professionals. 

We have also assumed that all aspects of the 1 ransarti n and any other transaction contemplated in the 
Scheme would be in compliance with applicable laws and regulations, and\ e have issued thi · opinion 
on the understandi11g that we \.\;oulcl 1101 in any manner verify, or be re ponsih le for en ·uring, . uch 
compliance, including without limitation, compliarwc with the pro i:-ions orSEB I Regulations. Without 
prejudice to the generality of the forcgoi11g, we cxprc.. no opinion and have a sumed that the 
l"ransaction wi ll 1101 tr igger obligation to make open offers und r the ·curitics Exchange Boord of 
India (Substantia l Acquisition of Shares and Takcnvcrs Regulations, 201 1, a amended and 
accordingly, we haven I considered the consequences or impact on IC I I ·ecurities. if any '>Lich offer!> 
are m1.mda1cd, and we ha e also as. umed that the Transaction wi ll not result in any adverse effect on 
ICICI Securilies or its business. whether under tax or other laws or under the terms of any license or 
approval. 

We have acted ac; financ ial advisor 10 the 0u,ml of Directors or I IE<i to render th is opi nion and wi ll 
recei ea fee for our service ·. which will be paid upon the rendering of this opin ion. In add i1ion. HEG 
lws agrcetl to reimburse nur cxpcn. es (su~ject to c ·rtain restrictions) 1111d indemnify us aga inst ce11ain 
I iabi I ities arising out four en gag ·m ·nt. 

We and our aniliates corn prise a full • er ice sccurilic · ft rm und commercial bank engaged in securities, 
commodities and derivatives trading, foreign ex hangc and other brokerage activities. and principal 
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investing as well as providimt inve. t111en1, corp rate and priv tc banking, as-;c1 nnd invc. lment 
management, fina111.:i11g and lirrnndal ad bory s..:r ices and other commer<.ial services and products to 
n wide range of compnnic~. governments nuJ indivitluals. In the ordinary emu e or our businesses. \ c 
and our affiliates may invest n a principal basi or on behalf of cu.irom rs or manage funds that invesr. 
makl:! or hold long or sliorl posiliuns, limmc ' po ·itiom, or trade ur otherwisl! cffocl transactions in equity, 
debt or others curities or financial instrumc111s (includin derivative., 1,ank loans r other obligation ·) 
or l IE , anti tlteir re pcctivc ·ub ·idiari ~. joint V1.'llllll'CS, associates and/ r affiliates 

We and our affiliares in the past have pro\iued, currently are providing. and in th· luture may provide, 
investm 111 banking, commercial banking a11d other financial service:· to I It:<} and its subsidiaries, joint 
entures, associate and/or arliliatc , and huve received or in lhc futwe m, )' r ·ceivc ·ompcnsation ror 

the rendering of the e en ice .. 

It i under ·1ood that thi~ 1,111::r i:, for the bendit a11d u ·~ or the Oottr of Dir· ·tor · uf I ICG ( in its capa it)' 
as such) in connection with and for purpo:,cs of'ils valuation of'th' Tn111s.J lion and is not rendered to 
or for the benefit <.lf. and :,hall not confer right 01 rem di up n, any cr5011 other th,in the Board of 
Director · of HEG. Thi· opinion ma) not be disdoscd, referred to, or communicated c, in whole or in pn11) 

to any th ird par l)'. nur :,hall EIII) public rdi.:rcnw to LL b • ma le, for an) purpo~c wha1so \ er e~cepl i} 

with our prior Hitten coris nt in each instance; (ii) as required tc1 be di closed b) HEG 10 the Stock 
Exchange pur,uanl 10 a~plicable la, · and may be disclosed n the \:ebs ite of 111..:U and the Stock 
exchanges to th' c tent 11.:quired und •r applicahl · law:, and furtlu . .:r may nbo Ix: made a part or the 
c, planalory statt:ment 10 be circulated 10 tht> shareholders and/or c1editor. f MEG; and (iii) ns required 
1 be disdoscll to rch.:va111 j udicial, regulatory or government authorities. in each a c only as may be 
mandatorily req ui red h) ,1pplknhlc l11w,. Our opinion i-. ncce!>-;Hrily biis •d on financia l, economic, 
monet;tr). market and other c nd ition and cin.:umstances a in ef'li.:ct 011, and tht.: inforrnation made 
a ailablc to us as ot: the d 11c h1.:rcof. II should b..: understood that ub eque ·tr d velopments may affect 
this opinion, and we do not ha e any ~lbliguti 11 to updutc, rcvi ·c, r reaninn thi · pinion. 

RATIONALE & CONC'LlJSIO 

In the circumstance:.., huvinl! regard to all rdc ant factors cm on the basis of information and 
explanations giv n to us, we n1·e ofth opinion on the dale hereof, that t!w hure Cntitlemenr / !:::.·change 
Ratios. a'> recommended by the Regislered Valuer is fair. 

k Nawal 

~ Limikd, 

! ,tc,,, 
\tr> 

Jhp 

Senior Vice President 
JClC l Securi ties. Mumbai 
Dale: May 22, 2024 
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