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3 December 2013
To,

Mahindra Forgings Limifed
Mahindra Towers,

Pk Kurne Chowk,

Worli, Mumbai = 40001 8

Mahindra Composites Litd
145, Nehru Nagar Road,
Mumbai-Pune Road

Fimpri, Pune — 411018,

Sub: Supplement (o our report dated 15 June 2013 on “Recommendation of fair exchange ratio for the
proposed merger of Mahindra Composites Limited and Mahindra Forgings 1Limited.

Dear Sirs.

This 15 with reference 1o the above given reporl. As desired by you, we have given workings ol our
valuation analysis herein.

As explained n our report, the [air exchange ratio of equity shares Tor the purpose of the intended
merper of Mahindra Composites Ltd CMCL™) into Mahindra Forgings Lid. (hereinafter referred (o as
*MFL™) with effect from 01 October 2013 (*Appointed date”). The exchange ratio has been arrived at
on the basis of a relative valuation of these companies based on the various methodologies as
indicated in our report and various qualitative laetors relevant 1o each company and the business
dvnamics and growth potentials of the businesses ol the companies, having regard o information
buse, management representations and perceplions, key underlying assumptions and limitations as
referred to in the report. Please note that we have not attempted to arrive al the absolute values but at
their comparative values 1o facilitate the determination of a [air exchange ratio,

MI'L has been valued based on Market Price (MP) method. Price of Recent Transaction (PORT)
method, Discounied Cash Flow (DCEF) method and Net Assel Value (NAY) method,

MC'L. has been valued based on MP method, Price of Recent Transaction (PORTY, DCF methad and
AV method.

We have considered it appropriate to assign 45% to MI* method, 45% weight 10 PORT method &
DCT method and 10% weight to NAV method,
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S.R. BarLisol & Co. LLP

Chartered Aceauntants

(i the above basis, relative value of equity shares for swap is as follows:

1) MFL -% 52.5 per equity share of Rs. 10/- cach fully paid up
2) MCL -3 47.5 per equily share of Rs, 10/- cach fully paid up

In light of the above, and on a consideration of all the relevant factors and circumstances as discussed
and autlined in the report dated 15 June 2013, the proposed [air exchange ratio of cquity shares for
the merger of MCL into MFL is a ratio of:

e 00 (Ninety) equity shares of MFL of T 10/= each [ully paid up for every 100 (One hundred)
equity shares of MCL of ¥ 10/- each Tully paid up.

The above including the attached valuation workings should be read in conjunction with our report
dated 15 June 2013 and is subject (o the scope limilations enunciated in the report.

As two Valuers were involved in this exercise, both independently arrived at dilTerent per share
values of the Companies. To arrive al the consensus on the exchange ratios [or the proposed merger,
appropriate averaging and rounding off in the values arrived at by the two valuers have been done.
Although this letier is being issued today, it contains workings as of the date of our valuation report.
Thanking You,

For 8. R. Batliboi & Co. LLP

ICAT Firm registration numbaer: 3010031
Chartered Accountants
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y < el | |
per Ravi Barisal b |
Partner \

Membership No.: 49365

Place: Mumbai
Date: 3 December 2013
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S.R Banpoi& Co. LLP

Chiarteratl Aceaiunbants

Working Note 1- Valuation of MFL

Curraney: & mn Weights (") Value pershara

Equity value

Market prica mehod 1.1 150 405 37320

Priee of Recant Transacion method 1.2 225 Bi.0 TABGD

Discounied cash lows mahod 13 225 7.1 6,183.2

Assets value mehod 4t 86 7910
Equity value as at 31 March 2013 100.0 524 4,829.6

Wumber of aquity shares (in millions) 822

Value per equity share (T / share) prior io adjustment 524
of ES0Ps

Value per equity share (€ / share) - after adjustment === S 826

~of ESOPs and rounding off

Warking Note 1.1 — Valuation of MFL as per Market Price method

Currency & Volume (daily Price

averag e of
NSE anly)
Average ol dally walghled average price for 60 rading days 1,36,530 40.5
ended 7 June 2013
Nurmber of aquity shares (in millon) - N
Equity value (T mn) as 1a 31 March 2013 o . 3,7320
Sowrce. Capitefine J'f;fng Nattonad Srock Exchange (NSE) date (since trading volwime figher fu NSE than Bombay Stock
Exvchange (BSE))

Waorking Note 1.2 - Valuation of MFL as per PORT method

Cufrancy & mn Valle
Number of equity sharas oulstanding as at 31 March 2013 (in millon) 922
Price per share (1) - " . 1.0

Equity value a8 t 31 Harch 2013 ' EZLIEN

Based on price paid by CIE Autometive S.A. to Mahindra and Mahindra Limited for acquisition of
48.529 500 number of shares.
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SKE Batripoi1 & Co. LLP

Chartered Accountanti

Working Note 1.3 = Valuation of MFL as per DCF method

Currancy: < mn MFL [nida Business = MFL Elrope BUsinoss
Fresent value of cash fows (explcit period and erminal period) 54431 7,125.5
Olher adjusimants® (57.8) G41.5
_Enterprise value 53853 1.767.0
et dabf*™ 7.5 (7,043.6)
' Equlty Value - - 54598 s
_Total equity valueof MFL. ~ §183.2 SR T s )

“Include present value of @ beneil loans b alilakes considered as surplus assel, obar surplus assets/ abilies and
conlingent liabiliies

“Inciude gross debt, cash and cash equivalents and investmanta

Working Note 1.4 — Valuation analysis of MFL as per NAY method

Gurrency & mn

Share capilal - pald up valie 021.7
Reservas and surplus 66224
Other adjustments* (6,753.1)
Networth as a131 March 2013 781.0

Include goodwil, adjusiment in debl and coningant liabiiies
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SR Banvpoir & Co. LLP

Chartarad Accountants

Working Note 2- Valuation of MCL

Elrrancy. & ma Moks Weights (%) Value pershare

Valug

Equity value

Markel price method

Price of Recent Investimant Transacion methad (CIE)

Discounled cash fows method

Assels value mehod

Equity value as at 31 March 2013

Mumber af equily shares {in millons)

Value per equity share (¥ f share) prior to adjustment of ESOPs
Value per equity share (2 / share) - after adjustment of ESOPs and

founding off _

Working Note 2.1 — Valuation analysis of MCL as per Market Price method

21 45,0 30.1

2.2 225 .7

23 225 504

24 10.0 332
- 100

Valume (daily averaga

of BSE only)
1672

Average of dally weighted average price for 60 Fading
days ending ¢ June 2013

Number of equily shares (in million)

Equity value (2 mn) as at 31 March 2013

Souree! Capitaline r.r.b'my BSE clettit (.\'h'-'t.‘:' MCL is net fisted on NSE)

Waorking Note 2.2 - Valuation of MCL as per PORT method

30,1

L
132.9

e —

Gurrency & mn

Mumber of equity shares outsanding as at 31 March 2013 (in million)

Price per share ()
'Equity value as at 31 March 2013

a0

Based on price paid by CIE Autometive 5.A. to Mahindra and Mahindra Limited for acquisition of

1,341,203 number of shares.
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SR Barueoi & Co. LLP

Charlarail Accalintanta

Working Note 2.3 — Valuation of MCL as per DCF method

LUty ancyl <% I

Amount

Prasent value of cash lows (explict perlad and lerminal period) 3234
_Dher adjusiments” o 28
Enterprise value as at 31 March 2013 z 3356
T — ||

Equity value as at 31 March 2013 262.2

*Include loans o aflliates considered as surpius asseland olher surplus assats! labiliies
“Indude grosa debl, cash and casn equivalents and invesimenis

Working Note 2.4 — Valuation of MCL as per NAV method

SUfrancis & mn MNofes Mar13
Share capltal - paid up valug 441
Resetvesandsurps 1022
Networh asal3A March 2013 146.3
i ' '\1. '\I
| ) f]

"-.un.”-"

G|Page



