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The Audit Committee! The Audit Committee/ 
The Board of Directors, The Board of Directors, j 
Mercantile Ventures Limited India Radiators Limited | 

88, Mount Road | 88, Mount Road | 
Guindy, Guindy, 

Chennai - 600032 Chennai - 600032 

| Tamilnadu Siale 7 Tamilnadu State 

Re: Recommendation of Fair Equity Snare Exchange ratio for the proposed amaigamation of India 
Radiators Limited (IRL ‘Transferor Company’) with Mercantile Ventures Limited (‘MVL’/ 
"'Transferee Company’), 

Dear Sir / Madam, 

We refer ta the respective engagement letters of Registered Valuers ~ Kalyanam Bhaskar ((RVKB’) and V.G.Hareesh 
(RVVGH'} whereby RVKB and RVVGH are appointed by Mercantile Ventures Limited and india Radiators Limited 
respectively, to assist in the recommendation of a Fair Equity Share Exchange Ratio (‘Equity Share Exchange Ratio’) 

in connection with the proposed Transaction defined hereinafter: 

This Report providing a recommendation of the Equity Share Exchange Ratio for the proposed Transaction (Equity 

Share Exchange Ratio Report’ or ‘Valuation Report’ or ‘Report’) with 31° March 2025 as the Valuation Date is our 

deliverable for the current engagement. For the purpose of this valuation, the valuation is based on ‘Going Concern’ 

premise and we have done the valuation exercise on the principle of Arm's Length Basis 

We have arrived at the Pre-Money Valuation and fair price per equity share of the company, using 
International Valuation Standards, ICAI Valuation Standards and applying glebally accepted valuation 
approaches and pricing methodologies. 

We have taken into consideration the Company's Financials, Investments, Financial Assets, Business & 

Revenue Medel and Information provided by you in the Management Representation. 

i — MVL —_ | IRL 

Equity -Valuation fe 375,49,12,624 | _ Rs. 83,88,000 
Outstanding Shares | 11,19,18,195 - 9,00,000 

| Fair Value Per Share | Rs. 33.55 in 9.32 

Equity / Share Exchange i - 1.00 : 3.60 

| Ratio (Rounded) ; _ 7 _ 

“10 {Ten} Equity Shares of MVL of INR 10/- each fully paid up for 36 {Thirty-Six} 

Equity Shares Shares of IRE of INR 10/- each fully paid up” 

This Valuation Report is suibject te, he scope, assumptions, exclusions, caveats, imitations disclaimers 
detailed hereinafter. The, Report ‘WMEsh\ be read in totality, and not in_parts in conjunction with relevant 

information and ‘coun referred ; ia. * 

Regards, eh 

if 
continued... 
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A. BACKGROUND 

Mercantile Ventures Limited (MVL} and India Radiators Limited (IRL’) are hereinafter jointly referred to as ‘you’ or 

‘Clients’ or ‘Companies’. RVKB and RVVGH are hereinafter jointly referred to as ‘Valuers’ or we’ or ‘us’ in this 

Report. 

The Share Entitlement Ratio for this Report refers to the number of equity shares of MVL which would be issued to 

the equity shareholders of IRL pursuant to the proposed amalgamation of IRL with and into MVi. 

This Report providing a recommendation of the Equity Share Exchange Ratio for the proposed Transaction (Equity 

Share Exchange Ratio Report! or ‘Valuation Report’ or ‘Report’) with 31% March 2025 as the Valuation Date is our 

deliverable for the current engagement. For the purpose of this valuation, the valuation is based on ‘Going Concern’ 

premise. 

Mercantile Ventures Limited is a listed public limited company incorporated under the laws of india and having its 

registered office at 86, Mount Road, Guindy, Chennai — 600032. The CIN of MVL is L65191TN1985PLC037309. 

MVL is a Chennai based 40-year-old company engaged in the business of Leasing of immovable properties and 

Manpower supply services. 

The equity shares of MVL are listed on BSE Limited (BSE’). 

India Radiators Limited is a listed public limited company incorporated under the laws of India and having its 

registered office at No,88, Mount Road, Guindy, Chennai- 600032. The CIN of IRL is L27209TN1949PLC000963. IRL 

is engaged in the business of providing. IRL is a Chennai based Auto-Ancillary Company, engaged In the business 

of manufacturing automobile parts and compenents. The Company wherein offers a range of radiators, heat 

exchangers, and related products. Since couple of years the main operations of the IRL di itinued and its plant 

is shutdown. Currently IRL mainly deals in leasing of properties and has a land bank of around 7 Acres at Puzhali, 

Chennai. 

The equity shares of IRL are fisted on BSE Limited (BSE’). 

We understand that the managements of MVL and IRL (‘Managements’) are evaluating a Scheme of Arrangernent 

(‘Scheme’) under the provisions of Sections 230 te 232, and other relevant provisions ol the Companies Act, 2013. 

including the rules and regulations issued thereunder, as may be applicable, for the proposed amalgamation of IRL 

with and into MVL (‘Praposed Transaction’). 

5 per section 
appointed 

Transaction 
ecordance 

in this connection, the Board of Directors of the Clients (the ‘BOD’) require a Registered Valuct Report 

232 read with section 247 of the Companies Act, 2013 and accordingly the BOD of MVL IRL 

RVKB and RVVGH respectively for recommending the Equity Share Exchange Ratio for the Proposs 

for the consideration of the Board of Directors {including audit committees, if applicable} o Gl 

with the applicable Securities and Exchange Board of India (‘SEBI’), the relevant stock exchang and relevant 

laws, rules and regulations. To the extent mandatonily required under applicable laws cf :, this Report maybe 

produced before the judicial, regulatory or government authorities, stock exchanges, shareholders in connection 

with the Proposed Transaction. 

We understand that the appointed date for the Proposed Transaction as per the draft scheme shali be opening business 

hours of 1* January 2025 or such other later date as may be fixed or approved by the National Company Law Tribunal at 

Chennai or such other competent authority. 

The scope of our services is to conduct a valuation of equity shares of the Companies on 4 relative basis and 

recommend the Equity Share Exchange Ratio for the Proposed Transaction. 

The Valuers have independently performed their analysts on the valuation of the Companies and have arrived at 

different value per share of Companies. However, to arrive at the consensus on the Equily Share Exchange Ratio 

for the Propased Transaction, appropriate minor adjustments/rounding off have been done by the Valuers 

(® 
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B. INFORMATION & REPRESENTATION 

We have been provided with the financials of the Companies as discussed below. Further, we have taken into 

consideration the current market parameters in our analysis and have made adjustments tor additional facts made 

known to us till the date of our Report. We have been informed that all material information impacting the Companies 

has been disclosed to us. 

We have been also informed by the Management that: 

a} in the event that either of the Companies restructure their equity share capital by way of share split / 

consolidation / issue of bonus shares before the Proposed Transaction becomes effective, the issue of shares 

pursuant to the Equity Share Exchange Ratio recommended in this Report shall be adjusted accordingly fo take 

into account the effect of any such corporate actions. 

b) tif the Proposed Transaction becomes effective, neither Company would declare any substantial dividends 

having materially different yields as compared to past few years. 

We have relied on the above while arriving at our recommendation of the Equity Share Exchange Ratio for the 

Proposed Transaction. 

This Report is our deliverable for the above engagement. This Report ig subject to the scope, assumptions, 

qualifications, exclusions, limitations and disclaimers detailed hereinafter. As such, the Report is to be read in totality 

and not in parts, in conjunction with the relevant documents referred to therein. 

SOURCES OF INFORMATION / MAJOR FACTORS THAT WERE TAKEN INTO ACCOUNT OURING THE 

VALUATION 

in connection with this exercise, we have used the following information received fram the Management(s) of the 

Companies and that gathered from the public demain: 

» Considered the draft Scherne of Arrangement (‘Scheme’) for the Proposed Transaction, 

e Considered the audited Consolidated Financial Statements of MVL and IRL for the last 4 years 

ending 31° March 2024, 
« Considered the consolidated - Limited Reviewed Financials of MVL and IRL for the period ending 31% 

December, 2024; 

* Shareholding Pattern & Number of equity shares of the Companies as on the Valuation Date and the number 

of shares on a fully diluted basis as at the date of this Report, and 

«  Otther relevant information and documents for the purpose of this engagement provided through emails or 

during discussion. 

in addition, we have obtained information from public sources/proprietary databases including quarterly results. 

During discussions with the Management, we have also obtained explanations, information and representations, 

which we believed were reasonably necessary and relevant for our exercise. The Clients have been provided with 

the opportunity to review the draft report {excluding the recommended Equity Share Exchange Ratio} as part of our 

standard practice to make sure that factual inaccuracy/omissions are avoided in our Report 

PROCEDURES ADOPTED AND VALUATION METHODS FOLLOWED 

In connection with this exercise, we have adapted the following procedures fo carry out the valuation. 

» Requested and received financial and qualitative information. ard clarifications regarding past financials 

performance of the Companies and their subsidiaries, as applicable: 

» Considered data available in public domain related to the Companies. their subsidiaries, and thelr peers, 

« Discussions (physical/over call) with the Management to 

o Understand the business, key vatue drivers, historical financial performance and projected 

financial performance of the Companies, 

e Undertook industry Analysis Ji, 
ec Researched publicly available mat 

the valuation; i's \ 
« Analyzed key trends ahd valuanoa 

subscribed by us onouyn network hans 

Ny 

2) dota including economist factors and industry trends that may impact 

— ' 
ne praprietary databases 
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e Selected internationally accepted valuation methodologyHis) as considered appropriate by us 

with the ICAL Valuation Standards/international Valuation standards published by the Interns 

Standards Council. 

« Arrived at valuation of Companies in order to conclude our analysis on Equity Share Excharige Ratio tor the 

Proposed Transaction. 

C. LIMITATIONS - DISCLAIMER 

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 network firms. 

The user to which this valuation is addressed should read the basis upon which the valuation bas been done and 

be aware of the potential for later variations in value due fo factors that are unforeseen at the Valuation Date. Due 

to possible changes in market forces and circumstances, this Report can only be regarded as relevant as at the 

Vatuation Date. 

This Report has been prepared for the purposes stated herein and should not be relied upon f 

Our Clients are the only authorized users of this Report and use of the Report is restricted for t ose indicated 

in the respective engagementletters. This restriction does not preclude the Clients fram providing of the Report 

to third-party advisors whose review would be consistent with the intended use. We do noi take any responsibility for 

the unauthorized use of this Report. 

rany other purpose. 

While our work has involved an analysis of financial information and accounting records, our engagement does not 

include an audit in accordance with generally accepted auditing standards of the Clients existing business records. 

Accordingly, we express no audit opinion or any other form of assurance on this information. 

This Report, its contents and the results herein are specific to (i) the purpose of valuation agreed as per the terms 

of our engagement; (ii) the Valuation Date, (iii) and are based on the limited reviewed financials of the Companies 

as at 31@ December 2024 (as applicable) and other information provided by the Management (iv ) other information 

obtained by us from time to time. We have been informed that the business activities of the Companies have been 

carried aut in the normal and ordinary course between 31% December 2024 and the Report date ana Mar no material 

changes have occurred in their respective operations of the Companies. Further. 

An analysis of this nature is necessarily based on the prevailing stock market, financial, economic and other 

conditions in general and industry trends in particular as in effect on, and the information made available to us as 

of, the date hereof. Events occurring after the date hereof may affect this Report and the assumpiions used in 

preparing it, and we do not assume any obligation to update, revise or reaffirm this Report 

in no event shall we be tiable for any loss, damages, cost or expenses ansing in any way from fraudulent acts, 

misrepresentations or willful default on part of the Clients or Companies, their directors. employees or agents. 

The Clients/owners and its Management/representatives warranted to us that the information they supplied was 

complete, accurate and true and correct ta the best of their knowledge. We have relied upon the nations of 

the owners/Clients, their Management and other third parties, if any. concerning the financial date, onal data 

and other information, except as specifically stated to the contrary in the Report. We shall nol b liable for any loss. 

damages, cost or expenses arising from fraudulent acts, misrepresentations, or willful default on part of the 

Companies, their directors, employee or agents 

Valuers are not aware of any contingency, commitment or material issue which could materially affect the Companies” 

economic environment and future performance and therefore, the equity valve of the Companies. 

We do not provide assurance on the achievability of the resulis forecast by the Management as evenis and 

circumstances da not ocour as expected; differences between actual and expected results may be matenal. We 

express no opinion as to how closely the aGtual results will correspond to those projected/forecast as the achievement 

of the forecast results ig dependent op plans and assumptions of Management. 
a phe othe 
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The Report assumes that the Companies comply fully with relevant laws and requlations applicabie in all iis areas 
of operations unless otherwise stated, and that the Companies will be managed in a competent and responsible 
manner. Further, as specifically stated to the contrary, this Report has given no consideration to matters of a legal 
nature, including issues of legal title and compliance with local laws, and litigation and other contingent liabilities that 
are not disclosed in the audited / unaudited balance sheets of the Companies, if any provided to us. 

This Report does not look inte the business/ commercial reasons behind the Proposed Transaction nor the likely 
benefits arising out of the same. Similarly, it does not address the relative merits of the Proposed Transaction as 
compared with any other alternative business transaction, ar other alternatives, or whether or nol such alternatives 
could be achieved or are available. 

The valuation analysis and result are governed by concept of materiality. 

it has been assumed that the required and reievant policies and practices have been adapted by the Companies 
and would be continued in the future. 

The fee for the engagement is not contingent upon the results reported. 

The actual Equity Share Exchange ratio may be higher or jower than our recommendation depending upon the 
circumstances of the transaction, the nature of the business. The knowledge, negotiating ability and motivation of 
the buyers and sellers will also affect the exchange ratio achieved. Accordingly, our recommended Equity Share 
Exchange Ratio will not necessarily be the Equity Share Exchange ratio at which actual transaction will take piace. 

We have also relied on data from external sources to conclude the valuation, These sources are believed t be reliable 
and therefore, we assume no liability for the truth or accuracy of any data, opinions or estimates furnished by others 
that have been used in this analysis. Where we have relied on data, opinions or estimates from external sources, 
reasonable care has been taken to ensure that such data has been correctly extracted fram those sources and /or 
reproduced in its proper form and context. 

This Report and the information contained herein is absolutely confidential. The Report will be used by the Clients 
only for the purpose, as indicated in this Report, for which we have been appointed. The results of our valuation 
analysis and our Report cannot be used or relied by the Clients for any other purpose or by any other party for any 

purpose whatsoever. We are not responsible to any other person/ party for any decision of such person/ party based 
on this Report. Any person/ party intending to provide finance/ invest in the shares’ businesses of the companies/ 
their holding companies/ subsidiaries/ joint ventures/ associates/ investee/ group companies, if any, shall do so after 
seeking their own professional advice and after carrying oul their own due diligence procedures to ensure that they 
aie Making an infotned decibivn. Hany perso parly (ollie than ie Cligttls) Gluumes to place relance upoti ary 
rnatters included in the Report, they shall do so at their own risk and without recourse to us. 

It is clarified that reference to this Report in any document and/ or filing with aforementioned tribunal/ judiciai/ 
regulatory authorities’ goverment authorities’ stock exchanges/ courts! shareholders/ professiona: advisors/ 
merchant bankers, in connection with the Propased Transaction, shall not be deemed to be an acceptance by the 
Valuers of any responsibility or fiability to any person/ party other than the Boards of Directors of the Clients 

Neither the Report nor its contents may be referred to or quoted in any regisiration statement, prospectus, offering 
memorandum, annual report, oan agreement ar other agreement or document given to third parties, other than in 
connection with the Proposed Transaction, without our prior written consent, 

This Report is subject to the laws of India. 

Though the Valuers are issuing a joint report, notwithstanding the issuance of this joint report, itis Clarified that RVKB 
/ RVVGH are not responsible for the acts or omissions of RVKB / RVVGH in connection with this engagement. 
Further, we will not be liable for any losses, claims, damages, or liabilities arising out of the actians taken, omissions 
of advice given by any other person. 

D. DISCLOSURES 

* The Valuers are not aff ated to the Giles 
« Wedo not have any fineicial interest. 

vaiuation. Valuers’ fee ist continger 
conclusions in this sine 

sin a manner whatsoever, 
of interest in carrying out this 

alyses, Op Miss OF 
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e Further, the information provided by the Management have been appropriately reviewed in carrying out the 

valuation. Sufficient time and information was provided to us to carry out the valuation. 

E. SHAREHOLDING PATTERN 

VL 

As at the Report Date, the Capital Structure of Mercantile Ventures Limited is as follows. 

Particulars Amount Rs in 

_ _ Lakhs 

Authorized Capital 

11,50,90,000 Equity Shares of Rs.10/- each 11,509.00 

1,50,00,000 Preference Shares of Rs.10/- each 1,500.00 

Total 13,009.00 

Issued, Subscribed & Paid-up Capital 

11,19,18,195 Equity Shares of Rs, 10/- each 11,191.82 

fully paid up 

Total 11,191.82 

As per the Draft Scheme of arrangement. 

IRL 

As at the Report Date, the Capital Structure of India Radiators Limited is as follows 

Particulars Amount 

; _ _ Rs in Lakhs 

Authorized Capital 

10,00,000 Equity Shares of Rs.10/- each 100.00 

2,00,00,000 Preference Shares of Rs.10/- each 2000.00 

Total 2100.00 

Issued, Subscribed & Paid-up Capital 

9,00,000 Equity Shares of Rs.10/- each fully 90.00 

paid up 

1,94,82,700 Redeemable Preference Shares of gag 27 

Rs.10/- each fully paid up 7 

Total 2,038.27 
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F. FINANCIAL HISTORY 

Mercantile Ventures Limited Rs. Lakhs 

FOR FY ENDING MARCH i 2022-23 2023-24. «= «2024-25 
Audited harctitant " 

REVENUE 3,729.99 3,703.75 4,714.90 6,038.97 5,292.37 

OTHER INCOME 694.55 1,631.55 659.27 570.07 1,091.44 

TOTAL INCOME 4,424.54 5,335.30 5,374.47 6,609.04 6,383.81 

COST OF MATERIALS CONSUMED 899.10 875.63 1,364.69 2,210.20 2,041.22 | 

EMPLOYEE SALARIES 2,009.43 2,156.34 2,565.14 3,000.24 2,575.14 

GENERAL & ADNIN 379.77 451.24 451.06 814.04 $45.88 

OPERATING PROFIT 1,136.24 1,852.09 993.28 584.56 1,221.57 

DEPRECIATION 101.39 99.61 98.15 98.93 | 68.50 

FINANCE COST 99.30 108.01 104.48 133.86 | 17.58 

EXCEPTIONAL ITEMS - - 91.96 985.50 | - 

PROFIT BEFORE TAX 935.55 1,645.07 882.61 (633.73) 1,135.49 

TAX 297.13 496.68 208.44 142.65 | 208.35 

PROFIT/LOSS FROM DISCONTINUED OPERATIONS| - - Z 19.45 | 197 

SHARE OF PROFIT FROM ASSOCIATE 2835 279.26 172.52 : : 

PROFIT/LOSS FORM LLP/PPF 271.93 211.80 815.60 (5.68)| (4.03) 

NET PROFIT 938.70 1,639.45 1,662.29 (762.61)| 924.19 

SHARE CAPITAL 14,191.82 11,191.82 11,191.82 14,191.82 | 11,191.82 

NETWORTH 30,306.33 33,819.70 31,131.66 33,317.84 36,387.79 

TOTAL LIABILITIES* 436.74 418.33 786.04 459.87 | AGT.87 

Operat 26% 35% 18% o% 19% 

Ni 1A% 22% 13% -12% 15% 

Ss 6.84 1.06 149 (0.68)! 0.83 
Rook Value __27.08 30.22 2782| 29.77 | 32.51 

*Total Liabilities includes Trade Payables, Other financial liabilities {both Current and Nen-Current} - 

India Radiators Limited Rs. Lakhs 

“FOR FY ENDING MARCH 
Audited Audited Audited 

REVENUE 0.68 0.77 4.51 6.32 6.32 4.74 

OTHER INCOME 195.75 1.87 927.20 39.68 0.34 0.17 

EMPLOYEE SALARIES 11.87 6.41 4.18 4,45 | 1.69 . 

GENERAL & ADMIN 40.06 36.52 61.53 11.11 9.56 8.99 

OPERATING PROFIT 144.50 (39.98}| 866.00 30.44 (4.59) (4.08) 

DEPRECIATION 3.06 1.36 “ - | - | - 

FINANCE COST 91.33 147.52 154.17 71.64 74.20; 59.68 

PROFIT BEFORE TAX 50.12 | (188.86}] 72183 (41.20) (79.39}| (63.76) 

TAX (144.95) 5.65 222.18 (47.32) (23.63); (14.92) 

PROFIT FROM DISCONTINUED OPERATIONS (665.10) - - 91.96 - 

NET PROFIT AFTER TAX {470.04]/  (194.51)) 489.65 68.08 (55.76}| (48.84) 

SHARE CAPITAL 90.00 90.00 90.00 80.00 90.00 90.00 

NETWORTH (719.00})  (913.00)} (423.88) (355.80)| 47.90 (0.96) 

REDEEMABLE CONV PREF SHARES 860.06 938.60 990.77 | 1,050.41; 1,125.21) 1,184.89 

ICD / LIABILITIES 691.48 801.19 46.04 F492 | 85.95| 92.95 

. ia T4% -1515% ky 4 66% 69%: 83% 

99% -7373% 53% 52% | gaye | -995% 

SS (52.23) (21.61) 5AAL 7.56 | (6.20}) (6.43) 

ee Ye 479.89) (101.44) (47.10)| _{39.53)| 5.32) (0.10) 
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G. VALUATION APPROACH 

1. We have used International Valuation Standards as well as ICAI Valuation Standards 

2 We have framed our Valuation Basis and Approach, considering both the cormpanies as a going 

concern entity, and have done the valuation exercise on the principle af Arrn’s Length Basis. 

3. Since MVL & IRL are public limited companies and frequently traded / untraded companies, we have 

used all the valuation approaches and given rationale weightages for these approaches. 

4. While using MARKET APPROACH using SEBI PRICING METHOD, we have taken A. Average of the 

volume weighted average price (VWAP) of the equity shares of MVL quoted in the BSE during 90 days 

preceding the relevant date i.e. 315t March 2025 and B. Average of the volume weighted average price 

(VWAP)of the equity shares of MVL quoted on BSE during 10 days preceding the relevant date Le. 31% 

March 2025. 

5. We have used all three approaches and methodologies for arriving at Fair Valuation 

a. Cost Approach — Book Value —- NAV Method. 

b. Market Approach — Comparable Price / Book Value Multiples. 

c. Market Approach - Market Price Method. 

RATIO BASIS OF EQUITY SHARE EXCHANGE RATIO 

The Scheme contemplates amalgamation of IRL with and into MVL. Arriving at the Equity Share Exchange Ratio for 

the Proposed Transaction would require determining the value of equity shares of the Companies on a relative basis. 

These values are to be determined independently, but on a relative basis for the Companies, without considering 

the effect of the Proposed Transaction(s). 

The valuation approach adopted by RVKB and RVVGH is given in Annexure 1A and 18 respectively (Annexure 1A 

and 1B together referred to as Annexures). 

The determination of a Equity Share Exchange Ratio / Valuation Is nol a precise science and the conclusions arrived 

at in many cases will, of necessity, be subjective and dependent on the exercise of individual judgement. This 

concept is also recognized in judicial decisions. There is, therefore, no indisputable single Equity Share Exchange 

Ratio/ equity value estimate. While we have provided our recommendation of the Equity Share Exchange Ratio 

based on the information available to us and within the scope and constraints of our engagement, others may have 

a different opinion as to the Share Exchange Ratio. The final responsibility for the determination of the Equity Share 

Exchange Ratio at which the Proposed Transaction shalt take place will be with the 6 f Directors. of the 

respective Companies who should take into accourit other factors such as their own as: t of the Proposed 

Transaction and input of other advisors. 

We have independently applied approaches/methods discussed in the Annexures, as considered appropriate, and 

arrived at the value per share of the Companies. To arrive at the consensus en the Equity Share Exchange Ratio for 

the Proposed Transaction, suitable minor adjustments / rounding off have been done. 

As per the scheme, the equity shares/ Preference Shares of the Transferor Company held by the Transferee 

Company, if any, on the Effective Date, such equity/ preference shares held by the Transferee Company in the 

Transferor Cormpany shall stand cancelled without any further act or deed ard consequentially there shail be no 

aliotment of New Equity/ Preference Shares forsuch sharehoiding and to that extent the Transferee Company is 

required to issue less number of shares. As regardathe preference shares of the Transferor Company held by the 

Transferee Company or vice versa of-the Effective-Date such alae shall stand cancelled and the Transferee 

Company shall have no claims "4 respect of arrears ojjdivid FASTER 
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nerger, the 
MVL holds 1,94,82,700 (One Crore Ninety-Four Lakh Eighty-Twe Thousand Seven Hundred) Red 

Preference Shares of Rs 10/- each, fully paid-up, in IRL. Accordingly, upon the effectiveness of thr 

aforesaid Redeemable Preference Shares shail stand cancelled. 

in light of the above, and on a consideration of ail the relevant factors and circumstances as discussed and outlined 

hereinabove, we recommend the following Equity Share Exchange Ratio for the proposed amalgamation ofIRL with 

and into MYL: 

Equity Share Exchange Ratio: 

"10 (Ten) equity shares of MVL of INR 10/- each fully paid up for 36 {Thirty-Six} equity shares of IRL of INR 

10/- each fully paid up” 

Our Valuation report and Equity Share Exchange Ratio is based on the equity share capital structure of the MVL 

Limited and IRL Limited as mentioned earlier in this report. Any variation in the equity capital of the Coarnpanies may 

have material impact on the Equity Share Exchange Ratio. 

it should be noted that we have not examined any other matter including economic rationale for the Proposed 

Transaction per se or accounting, legal or tax matters involved in the Proposed Transaction. 

‘Respectfully submitted, ~ | Respectfully submitted, 

KALYANAM BHASKAR V.G.HAREESH | 

Kegistered Valuer | Registered Valuer | 

ARABS 
ye! Ros seers 

| Registration No. IBBI/RV/06/202) Registration No. |BBIRV/Q3/20211 14485 

| PAN - ADOPKS944L 
= PAN — ADGPH8001F 

J (RE AVK) 5) J Vas Hereat 
WE Ne] | | 

KALYANAMBHASKAR : V.G.HAREESH 
REGISTERED VALUER __ | REGISTEREDVALUER 

Nn these 

VG HAREESH: 
REGISTERED VALUER 

IBBI/RV/03/202 1/1446. 
ICSI RVO/COP/SFAGG20/25° 
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Annexure 1A - Approach to Valuation ~ RVKB & RVVGH 

We have considered International Valuation Standards? in carrying out our valuation ana anid delivering our 

valuation conclusion, There are several cammonly used and accepted valuation approaches (or determining the 

value of equity shares of a company, which have been considered in the present case, fo the axient relevant and 

applicable: 

4. Gost Approach - Net Asset Value method 

The asset-based valuation technique is based on the value of the underlying net assets of ine business, either 

on a book value basis or realizable value basis ar replacement cost basis. This valuation approach is mainly 

used in cases where the firm is to be liquidated ie., it does not meet the ‘going concer’ criteria or in case where 

the assets base dominates earnings capability. A scheme of amalgamation would normally be proceeded with, 

on the assumption that the companies! business would continue as going concerns and an actual realization of 

the operating assets is not contemplated. In such a going concern scenario, the relative earning power is of 

importance to the basis of amalgamation, with the values arrived at on the net asset basis being of limited 

relevance. 

EQUITY SHARE CAPITAL 31-Dec-24 11,191.82 90,00,000 

ADB : FREE RESERVES 31-Dec-24 275,196.07 -90,96,000 

NETWORTH — SH’s EQUITY 36,387.89 96,000 

Outstanding Equity Shares as on date shares 11,19,18,195 1,006,000 

NAV-BOOK Value Per Share Rs. 32.51 -0.10 

2. Market Approach: 

Under this approach, value of a company is assessed basis its market price (Le. if its shar 

stock exchange) or basis multiples derived using comparable (Le., similar) listed compan: 

similar companies. Following are the methods under Market Approach: 

A. Market Price (MP) Method 

The market price of an equity share as quoted on a stock exchange is normaily conside 3 the value 

of the equity shares of that campany where such quotations are arising from the share ing regularly 

and freely traded in, subject to the element of speculative support that may be inbulll in | aiue of the 

shares. But there could be situations where the value of the share as quoted on the slack. market would 

not be regarded as a proper indicator of the fair value of the share especie ve the market 

values are fluctuating in a volatile capital markel or when the shares are thinly trad in the case 

of an amaigamation, where there is a question of evaluating the shares of ane comy i those of 

another, the volume of transactions and the number of shares available for trading on the stuck exchange 

over a reasonable period would have to be of a comparable standard. 

A. 90 TRADING DAYS VWAVP 21.89 

B. 10 TRADING DAYS VWAVP 19.76 

C. LAST TRADED PRICE 27-Nov-24 

21.89 HIGHER OF THE ABOVE*o) 

ti 
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B Comparable Companies’ Multiple (CCM) method 

Under this method, value of a business / company is arrived at by using multiplies ae! 

of comparable companies, as manifest through stock market valuations of listed ¢ 

price, as a ratio of the comparable companys attribute such as sales, capilal « 

networth ete. is used to derive an appropriate multiple. This multiple is then applic 

asset being valued to indicate the value of the subject assel. This valuation | dle that 

market valuations, taking place between informed buyers and informed se ) faciors 

relevant to valuation. Relevant multiples need fo be chosen carefully and adjusted for differences between 

the circumstances. 

INDIAN REALTY SECTOR VALUATIONS 

REALTY INDUSRTY LISTED COMPANES oe ee 28 Mae 

| Amera | eupeco | GEEcee | PROZONE | ALEMBIC [SYGLOBAL|  ViPtt 

| REALTY | HOUSING | VENTURES | REALTY .To __ MILLS uD 

F Stock Ciyis RL MERE ete eae | 

Headquarters| Mumbai Licker Mura Muriel Vadodthant Chnnew 

lore Market Pree - BSE ga0 750) 367 30 98 106) t | 

Face Valve 40.00 2.00) 19.00) 2.00 200 ce) ‘ | 

Outstanding Shares 3.98 0.38 2.08) $4.26 25.68) 121] sat 

tarket Capitatization Vale F 3,843) TS 767 464 2,525) 192) c 

Enterprise Vaiue 4.237) Te) 692 B19 2.554 1965 440 | 

‘Sales. Revenue - Mar 24@) sac: 708 128 oF 202) 212) 4) 

EBITDA - Marga ine o> 208. 45) 45 72 Hi2 2 

iNet Profit Mar 24) co 104 4 ki 3] 93 1 

Sharehalret’s Equity - Mar2& | toy 866 374 645 509 2.106 65) 

Total Debt Mar24 | fio att 107 2 462 at g 

Cash in Hand - Mar2d | s< aBri civil W 105 2 | 

|ESITOA margin y BPs AF) AP 2a 53%, 35% 2 45% 

| Net Mangin 15% 78% 39% 1%| 44%) 10% B36 2746! 

RM >M.Cap/ Revenue 5 601 8.03 7.98 2.28 4192) 31.69, 7) 8.30| 

PIE > M.GAP/ Nat Profit A 34.09 2179 26.60 162.67 27.23) 21046} Obt 82.49 

EV / EBITDA a 20.20 44.84 15.24 W344 22,88) 89.57] 28.07 

|P/E.V : M.CAP | Book Value & 4.98 +99 119 om 1.16] 2.84] ast 4.81) 

Eee —_ — eee ae | | saath 

“Since there are not much manpower supply sector companies are not listed and regularly traded 

in Indian Stock Exchanges, we didn’t consider manpower supply companies for market peer group 

valuation 
“* As both MVL and IRL are aperating in Realty Sector, we have mainly compared with peer realty 

companies for arriving at Price/Book Value Multipies in our Market Approach. 

Networth—Book Value PerShare _—~RS. 32.51 -0.10 
INDUSTRY P-Bv Multiples x 1.81 1.81 

Fair Valuation Rs. 58.94 -0.19 

BASIS OF EQUITY SHARE EXCHANGE RATIO FOR AMALGAMATION 

in the ultimate analysis, valuation will have to be tempered by the exercise of judicious discretion by the Valuer 

and judgment taking into account all the relevant factors. There will always be several factors. ¢ g., present and 

prospective competition, yield on comparable securities and market sentiment, etc. which are not evident from 

the face of the balance sheets, but which will strongly influence the worth of a share. The determination of a fair 

value of equity shares / business undertaking/ preference shares / Equity Share Exchange Ratio is not a precise 

science and the conclusions arrived at in many cases will, of necessity, be subjective and dependent on the 

exercise of individual judgement. This concept is also recognized in judicial decisions. There is, therefore, no 

indisputable singe fair value estirmate / Equity Share Exchange Ratio. The fair value estimates / Equity Share 

Exchange Ratio rendered in this Report only represent our recommendation based upon information till the 

Valuation Date, fumished by the Management (or its representatives) and other sources, others may place 4 

different value. The final responsibility ‘fofsthe, determination of the Equity Share Exc Ratio at which the 

proposed amaigamation of IRL Avith and into; tia ‘i, shall take piace will be with the Boat ors of the Clients 

who should take into account gifier factors sueh qs their own assessment of ifie'propaSed Gchieme and input of 

other advisors. A 3 af 
fa X : ( vie Page 11 of 12 

Yo HYD 



Our choice of methodology of valuation has been arrived at using usual and convenio: 

for transactions of a similar nature and our reasonable judgment, in an independent « 

on our previous experience of assignments cf a similar nature. The valuation approgun.: 

the values arrived at using such approaches/ methads by us have been discussed belov 

The Equity Share Exchange Ratio has been arrived at on the basis of equity valuation ( ares vasis) af 

WML. and IRL on a relative basis, based on the various methodologies explained herein ea ather factors 

considered relevant, having regard to information base, key underlying assumptions, ions. Though 

differant values have been arrived at under each of the above methodologies, it is final; 

a single value for the Proposed Transaction. For this purpose, if is necessary te give apprays i: : 

values arrived at under each methodology. In the current analysis, ihe proposed arnaigamation of IRL with and 

into MVL is proceeded with the assumption that IRL would amalgamate with and into MVL. as going concern anc 

an actual realization of the operating assets is not contemplated. In such a going concern scenario, the relative 

earning power, as reflected under the Income and Market approaches, is of greater importance to the basis of 

amalgamation, with the values arrived at on the net asset basis being of limited relevance. Hence, while we have 

calculated the values of the equity shares of MVL and IRL under the Asset Approach, we have considered it 

appropriate not to give any weightage to the same in arriving at the Share Exchange Ratio 

For our analysis under Market Approach, we have considered the Market Price Methad to arrive at the fair value 

of the equity shares of MVL and IRL. For determining the market price, the volume weighted share price over an 

appropriate period has been considered in this case. Further, we have also considered the CCIM Methad (Price 

/ Book Vaiue multiple (P/B.V’) under Market Approach in our analysis ( Peer Group Valuation Muttiples } 

CTM Method has not been used due fo lack of comparable transactions in this space, Further, the transaction 

multiples may include acquirer specific considerations, synergy benefits, control premium and munority 

adjustments. 

For our final analysis and recommendation, we have considered the values arrived under the income Approach and 

Market Approach, as discussed above, to arrive at the value of the equity shares of MVL and IRL. for the purpose of 

the Proposed Transaction. 

We have considered appropriate weights to the values arrived at under different methods under Income and Market 

Approaches. 

In view of the above, and on consideration of the relevant factors and circumstances es discussed and auilined 

hereinabove, the table below summarises our workings for valuation of equity shares of MVL and the Equity 

Share Exchange Ratio as derived by us. 

FINAL. VALUATION 

The computation of Equity Share Exchange Ratio for the Proposed Transaction of ainaigamation of IRL 

with and into MVL computed by RVKB & RVVGH is tabulated below: 

Value per Value per 

Share of MVL Weight Share of IRL Weight 

(INR} (INR) 

Cost/Asset Approach 32.51 40% O10 O% 

Market Approach 

Market Price method {i) (Higher of 10 » 5 

trading days or 90 trading days 21.89 40% 190% 
volume weighted average price as of 

28% March 2025) 

P/8.V Multiples method (ii) 58.94 20% 1 O% 

Relative Vaiue per Share 33.55 
(Weighted Average of {i),{ii} and (iii}} : 

Equity Share Exchange Ratio (Rounded) 4.00 : 3.60 

“40 (Ten) equity shares of RIVL of INR 10/- each fully paid up for 36 (Thistyaypx) equity shares of 

IRL of FNR 40!-each fully paid up” AN ff “ 
\ f& 
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India Radiators Limited 
CIN: L27209TN1949PLC000963 

Regd. Off. 88, Mount Road, Guindy, Chennai 600 032 

E-mail: cs@indiaradiators.com, Website: www.indiaradiators.com, Contact No: 044-40432210 

To, 

The General Manager 

Department of Corporate Services 

BSE Limited 
PJ. Towers, Dalal Street, 

Mumbai - 400 001. 

Script Code: 505100 

Dear Sir/Madam, 

Ref: Regulation 37 of Securities and Exchange Board of India (Listing Obligations and 

Disclosure Requirements) Regulations, 2015 - Scheme of Amalgamation of India 

Radiators Limited (‘'Transferor Company") with and into Mercantile Ventures 

("Transferee Company" or "Company") and their respective shareholders and 

creditors ("Scheme"). 

Sub: Confirmation from the Transferor Company signed by Company Secretary 

stating that: 

a) No material event impacting the valuation has occurred during the intervening period 

of filing the scheme documents with Stock Exchange and period under consideration for 

valuation. 

b) Declaration/ details on any past defaults of listed debt obligations of the entities 

forming part of the scheme. — Not Applicable. 

Thanking You, 
Yours Faithfully 

FOR INDIA RADIATORS LIMITED 

On 
Gilera tend M 
Company Secretary 
Membership No. A70046 

Place: Chennai 

Date: 25.04.2025 


