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To,

Muhindra Forgings Limited
Mahindra Towers,

P K Kurme Chowk,

Warli, Mumbai — 400018

Mahindra Ugine Steel Co. Lid
74, Ganesh Apartiment,
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Mihim, Mumbai - 400016

Mahindra Hinoday Industries Lud
Mahindra Towers,
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Mahind ra Investment India Private Limited
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Mahindra Gears International Limited
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Farticipaciones Internacionales Autometal Tres, S, L.
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Sub: Supplement 1o our report dated 15 June 2013 on “Recommendation of fair exchange ratio for the
proposed merger of Svatech entitics (as defined herein under) and PIA 37
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Dcar Sirs,

This is with reference to the above given report, As desired by vou, we have given workings of our

valuation analysis herein.

As explained in our report, the fair exchange ratio of equity shares for the purpose of the intended
merger of Mahindra Ugine Steel Co, Ltd (‘MUSCO"), Mahindra Hinoday Industries Lid (MHIL").
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S.R. Batusoi & Co. LLP

Chartered Acealintants

Mahindra Gears International Limited (CMGILY), Mahindra Investments (India) Private Limited
{"MILIPL") and Participacioncs Internacionales Autometal Tres, S.L. (CPIA 37)  into Mahindra
Forgings Lid. (hereinafier referred 1o as *MFL™) with effect from 01 October 2013 (*Appointed
date’). The exchange ratios have been arrived at on the basis of a relative valuation of these
companies based on the various methodaologies as indicated in our report and various qualitative
factors relevant to each company and the business dynamics and growth polentials of the businesses
ol the companies, having regard 1o information base. management representations and perceptions,
key underlying assumptions and limitations as referred o in the report (all companies mentioned
earlier except MFL are referred (o as “Merging Entities’). Please note that we have not attempted to
arrivee al the sbsolute values but at their comparative vulues (o [ueilitate the determination of a foir
exchange ratio.

MFIL. has been valued based on Market Price (M) method, Price of Recent Transaction (PORT)
method, Discounted Cash Flow (DCF) method and Net Assel Value (NA V) method.

MUSCO has been valued based on MP method, Comparable Companies Multiples (CCM) method,
DCEF method and NAV method.

MHIL and PIA 3 have been valued based on COM method, PORT method, DCEF method and NAY

method,
MGIL and MITPL have been valued based on CCM method, DCF method and NAV method.

We have considered it appropriate 1o assign 45% weight to MP method & CCM method, 45% weight
to PORT method & DCF method and 10% weight to NAY method.

O the above basis, relative value of equity shares [or swap is s follows:

1) MFL -¥ 52.5 per equity share of Rs, 10/- cach fully paid up

2) MUSCO - 149.0 per equity share of Rs. 10/- each fully paid up
3) ML -3 57.5 per equity share of Rs, [0/ each fully paid up

4y MGIL - T 10.5per equity share of s, 10/- each Tully paid up

5) MIUPL - ¥ 8.9 per equity share of Rs. 10/- each fully paid up

6) PIA 3 =T 55,0per equity share of Rs, 10/- each 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 ol equity shares [or
the merger of the Merging Entities into MFL is a ratio of®

s 284 (Two hundred and cighty lour) equity shares of MEL of T 10/- each Tully paid up lor
every 100 (One hundred) equily shares of MUSCO of T10/- each fully paid up.
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SR Bartigoi & Co. LLP

Chartered Accountants

L

IO (One hundred and ten) equity shares of MEL of T 10/« each fully paid up For every 100

(One hundred) equity shares of MHIL of 210/- each fully paid up.

s 20 (Twenty) equity shares of MFL of T 10/~ cach fully paid up for every 100 (One hundred)
equity shares of MGIL of Eura /- each [ully paid up.

e 17 {Seventeen) equity shares of MFL of ¥ 10/- each fully paid up for every 100 (One hundred)
equity shares of MITPL of T10/- each fully paid up,

e [05 (Onc hundred and five) equity shares of MFL of T 10/- cach fully paid up for every 100

(One hundred) equity shares of PIA 3 of Euro 1/- each fully paid up.

The above including the attached valuation workings should be read in conjunction with our report
dated 15 June 2013, and is subject to the scope limitations enunciated in the report,

As two Valuers were involved in this exercise, both independently arrived at different per share
values of the Companies. To arrive at the consensus on the exchange ratios for the proposed merper,
appropriole averaging and rounding ofl'in the values arrived at by the two valuers have been done,

Although this letier is being issued today, it containg workings as of the date of our valuation report.
lhanking You,

For 5. R, Batliboi & Co, LLP
ICAT Firm registration number; 3010031
Chartered Accountanis

i .
\

I‘ I}
(]

per Ravi Bansal i
Partner
Membership Mo 49365

Place: Mumbai
[Date: 3 December 2013
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SR Batiipoi & Co, LLP

Chartarad Accountantn

Waorking Note 1- Valuation of MFL

Cirraloy: & mn Weights (%)  Vallue pershare

Equity value

fharke! price method 11 45,0 40.5 37320
Price of Recenl Transacion malod 1.2 22.5 B0 7.466.0
Discounted cash flows mathad 1.4 225 671 68,1832
Assets value mathod 14 il 4. 741.0
Equity valua as at 31 March 2013 000 524 48296
Mumber of aquily sharas (in millions) 922
Value per equity share (% [ share) prior to adjustment 524
of E50Ps "

Vﬁihé‘ﬁ'hr'aﬁtii'i}'ﬂhnré"(? I share) - after adjustment 525

of £50Fs and rounding oft

Working Note 1.1 - Valuation of MFL as per Market Price method

Gurrancy: & Velumae (dally

averaga of

NSE only)
Average of daily weighled average price for 60 rading days 1,36,639 40,5
ended 7 Juna 2013
Murmber of equity shares {in milllon) 022
Equity value (Z mn) as ta 31 March 2013 ' ' 3,7320

Senared Capivaline u.w'n;g- National Stock Exchange (NSE) data (since trading volume higher in NSE than Bombay Stock
Exchange (BSE])

Working Note 1.2 — Valuation of MFL as per PORT method

':iJ:"l"l'.*Hi?_lr‘. < mn

Mumber of equity shares oulstanding as at 31 March 2013 (in millien) 02.2
Price per shere (1) 81.0
Equity value as at 31 March 2013 g _ 14660

Based on price paid by CIE Automotive 8.A, to Mahindra and Mahindra Limited for acquisition of
48,529,500 number of shares,
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SR Baripoi & Co. LLP

Charlersd Accouniants

Working Note 1.3 = Valuation of MFL as per DCF method

CLr FeAGE & mi

MEL Inida’Business  MEL Europe BUs|ness
Frasant valie of cash flows (explict period and Brminal pariod) 54431

71265
Other adjusimens’ (57.6) 641.5
AU e R G
Metdebt™ T4.5 (7,043.6)
Equity Value o B TR v 7234
Total equity valua of MFL - emwd2

“ndude p rasent value of tax benefl bans b afiliales considerad as 'si.i'rﬁlij%' assal, olher surplus assels/ babilibes and
contingent liabiliies
“Include gross debt, eash and cash equivalents and Invasimanks

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

Clrrenay: & mn

Share capital - paid up value 0217
Rasarves and surplus 68,6224
Oher adjusiments*

(8,753.1)

Net worth as at 31 March 2013 791.0

Inchide goodwil, adjustrentin debl and contngent hiabllies

VIR G =
4

S|Fape



SR Batupor& Co. LLP

Chartersi Accountants

Working Note 2- Valuation of MUSCO

Curfancy & Nolks Weights (%) Value per share
Equity value
Markel price method 21 10.0 474 1,555.4
Comparable companias’ quoled muliple mahod

EV / EBITDA mulipla {FY13} 22 35.0 1364 44321
Dlecounled cash fiows malhod 23 450 1958 6,361.1
Anseds value mehod 24 100 961 31229
Equity value as at 31 March 2013 100.0 1503 48816
Murrber aof equily shares {in millons) 1248
Value par equity share (¥ / share) prior to adjustmeant 1503
of ESOPs
Value per equity share (2 [ share) - after adjustment of 149.0
ESOPs and rounding off T e

MNote: We have assipned lower weight to market price compared 1o MFL and MCL as we believe that
the trangaction of sale of MSSPL and surplus land will have significant impact on the current market
price of MUSCO considered for this valuation analysis.

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

Currency. & Vaolume: (daily
average of NSE

Average of dally welghled average price lor 60 ading days 16,653 47 KB4
anding 7 Jung 2013
Nurmber of equily shares {in million) _ ca ey d2.5

Equity value (¥ mn) as at 31 March 2013

15554
.‘;'ra:;r'r o Ll ‘;;pt'ru}mr* wxin HJ'.J,"_'L! .'."."I.f\"!'.' idaia (.\';:ug.'r' fracdinge is },:fj;h;'r iy N.If';',",',',l o
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SR Batupoi& Co. LLP

Chartared Acoountants

Working Note 2.2 — Valuation of MUSCO as per Comparable Companies’ Quoted Muliiple

method

Clrrancy. & mn

EV/ EBITDA mullipie 5.0
EBTDAofCompany B335
Valup 3 467.4
Oher adjustments” 297.5
Enterprise value as at 31 March 2013~ 37649
Netdebr” . eblr
Equity value as at 31 March 2013 4,432.1

“Includa Nel deferred tax assats/ (Liablliios), PV of ax
benefits al Rudrapur & Paninagar, Value of surplus
agsek/{liabilies) of Steel business (Indemnlty provided by
Mahindra & Mahindra Limied) and CWIP

“Include gross debl, cash and cash equivalents and
invasimants

Working Note 2.3 = Valuation of MUSCO as per DCF method

Gurrancy. & mn

Present value of cash lows (explicil period and terminal period) 5,283.9

Oher adjusiments SN TR NV, S oe: SRR ...
Entarprlua value as at 31 March 2013 5,693.9
 Netdebt* ' 667.2
Equityvalueasat 31 March 2013 G311

“Include prosent valie Oﬂ'ﬂH benedl, hans i.'l allliates conskdered as surplus assel, M"EIT
surplus assels! linbiibes and coningent linbiliies
“Include gross debl, cash and cash equivalents and invesimants

Working Note 2.4 = Valuation analysis of MUSCO as per NAY method

| Clrrency. & mn

Share capital - paid up valie 3248
Reserves and surplus 1,3565.0
Oher adjusiments 1442.2
Networlh as a131 March : 201 3 - — 31229

U007,
f s
' Al ,‘)
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S.R Barusoi & Co. LLP

Chartored Accountanty

Working Note 3.1- Valuation of MIIL

Curraney. & mn Holes Weights (%)
Equity valua
Cormparable eompanies’ quotad muliple mahod

EV/ EBITDA muliple (FY13) 3 45.0 1692.0
Price of Recent Invesimant! Transacion mehod (CIE) 312 224 4,140.7
Discounied cash lews mehod 313 224 36504
Assals value method a4 10.0 - 13241
Erjuity value as at 31 March 2013 100.0 2,646.8
Number of equity shares (in mitongy 468
Value per equity share (2 / share) 56.8
’Value per equlty ghaie {! 1 uhara'}'-'F&undid_-' I S 1 o 5?.5

Working Note 3.1.1 — Valuation of MHIL as per Comparable companies’ multiple method

Clirrar ey ¥

EV/ EBITDA muliipla

EBITDA

Value

Oter adjusinents” =

Enterprise value as at 31 March 2013
Netdebt**

Equity value as at 31 March 2013

“Include present value of lax benefis and VP
“Include gross debl cash and cash equivalénts and investiments

Working Note 3.1.2 — Valuation analysis of MHIL as per FORT method

"

Cirrenay, £ mn

Mumber of equily shares outstanding as at 31 March 2013 (in million) 46,6
Price per sha_re_('{‘) . 889
__Egulty value as at 31 Marcl:u?pﬁ 41407

Based on price paid by CIE Automotive S.A. to Mahindra and Mahindra Limited for acquisition of
301,254,052 number of shares.
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SR Barusorg Co. LLP

Charlerad Accauntants

Waorking Note 3.1.3 — Valuation analysis of MHIL as per DOF methed

C'n'.'.l"l"E'J'J-f.illi'.' M

Presant value of cash fows (ezpicil perlod and erminal period) 1,863.7
_Omer adustments’ (2.7)
Enerpsavaueasal3IMarch2019 49608
B Ve o (13108)
Equily velun g 6t 31 March 2013 2.630.4.

“Include present value af ax -bar'léﬁ\i,' joans o éﬁl}éﬁsgc;ﬁsli-&érlacf'H;gurﬁilus assel, oher
surplus assetd [abilies and contingent labiiies
“Include gross debl cash and cash equivalent and invesiments

Warking Note 3.1.4 = Valuation analysis of MHIL as per NAY methad

Clrrancy, & mn

Shara copital - pai up value 1658
Reserves and surpls 9250
Oteradjstrents __ (81)
Networlh as at 31 March 2013 1.362.7
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SR Batupoi & Co. LLP

Charterad Aacountants

Working Note 4- Valuation of Mahindra Gears International Ltd (MGIL)

Curreney B mn

Value of investmants in MGGL 4.1
Current assels

Cash and bank halances

Oher current asseks

Current labilifies & provisions
Current labililes

el eurrent assaks (NCA)
Loan lunds

Sacured 0ans

Unsecured loans
‘Net equity value as at 31 March 2013
‘Namber of equly shares (i milons)® '
Value per equity share (Euro / share) -MGIL
‘Exchange ral as al Valuaton date (7 June 2013)
Value per equity share (¥ / share)

Value per equity share (¥ | nhaiat__rl;un_r:!eg
*After share capital realrucluring

Note 4.1: Value of investment in Mahindra Gears Global Ltd (MGGL)

Currariey, EUfo.mn

Valua of invesimenls in Melalcasialio 4.2
Currenl assefs

Cash and bank balances

Other current assets

Currant habilifes & provisions
Currant hiabllifes

Netcurrent assats (NCA)
L.oan funds
Secured loans
Unsecured lnans
‘Net worth of MGGL as at 31 March 2013
Siake held by MGIL (%) -
Value of stake of MGIL as at 31 March 2013

BTk
20
a0
59
59
00
0.0
50
58
‘ 5.0
= 3D
230
01
762
e R, I
i 105

Mar13
5.65
0.0
SR, 1 2
6.0
01
0.1
59
5.9
- 5.9__
58
533
3.0
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SR Banuoir & Co. LLP

Charterail Accountanis

Note 4.2: Value of investment in Meialeastello SA

Currency: Euro mn Mows  Welghts (%) Price pershara
Equity value
Companable companies’ quoted muliple method

EV/EBITDA muliple (FY13) 421 45.0 - -
Discounted cash flows mathod - GGM 422 45.0 0.7 131
Assels value mahod 4.2.3 10.0 . -
Equity value as at 31 March 2013 s — - o e 5.9
Stake held by MGGL (%) 856
Vale ofinvesirentin MeblcaseloSA 8T

Working Note 4.2.1 — Valuation of Mcetaleastello SA as per Comparable companies’ quoied
multiple methaod

Curee Gy EUEo mi

EV/ EBITDA mullipla 5h
EBITDA of Company &3
Value 4.5
Oher adjusimants™ (0.3)
Entnrprlae value at al 31 Mnrnh 201 2 i 342
Netdebt'* (53.2)

Equlty vnlue a! at 31 Mur.:h 2013

Include Metdefarred by assels! (Lisbiliios), PY oﬂax benefis and
CWiP
“Inelude gross debl, cash and cash equivalents and investments

Waorking Note 4.2.2 — Valuation of Mctaleastello SA as per DCF method

Currency EURO mn

Prasent value of cash fows (explicll period and Erminal period) 66,2
Other adjustments® 0.1
Enlerprise value as al 31 March 24‘)13 B . BB
_ Netdebt™ et B s (61.2)
. Equi'ty vame as ¢ 5131 Merh 2013 13:1_

‘Include prusamvulua oftax beneiL | loans b afilates considered as surplua assat, ofther
aurplus agsels! llabilies and confngent liabiitas
“Include aross debl cash and cash equivalents and Invasiments
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SR Barupol & Co. LLP

Charterad Accountants

Working Note 4.3 — Valuation of Metaleastello SA as per NAY method

Slrrenoy Eura mn

Share capital - paid up valie 0.0
Reserves and surpls (1.5)

Oher adjustroents  (266)

Nelworlh a5 al 31 March 2013 (8.0)
- i

s )

(e 2\

Y
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SR Barumpor& Co. LLP

Chartered Accolntants

Working Note 5 - Valuation of Mahindra Investments (India) Pvt. Ltd. (MIIPL)

Clrrency. ¥ mn

Value af Mahindra Gears Transmission Pyt Lid. %1 9238
Sake held by MGH1 (%) 76.7
Valug afinvesiment in MGTPL 708.3
Add: Balances of cash and cash equivalents 04
Equily value as al 31 March 2013 7088
Number of equity shares (in millians) 80.1
Value perequity share (2 [ share) 89
Value per equity share (2 [ share) - rounded B9

Waorking Note 5.1 - Valuation of MGTPL

Clrrency & mh Naowe Weights (%) Value perehare
Equlty valua
Caomparable companies' gualed mulipk: mehod

EV / EBITDA mullple (FY13) .11 45.0 236 356.2
Discountid cash lows mahod - GGM 4.1.2 45.0 1027 1,552
Assals value method 513 10.0 434 6505
Equity value as at 31 March 203 1000 611 9238

Working Note 5.1.1 = Valuation of MGTPL as per Comparable companies’ quoted multiple

method
currancy & mi
EV/ EBITDA mulliple 4.5
EBITDA . . 114.5
Value ' o Y T
Other adjusiments® 1731
Enterprise value as at 31 Maqpp__g;iji_"_ 685
Net debr™ : (332 3}
Eg:.lltr vnlun a5 nt 31 Mm:h 2013 355 2 d
“Include Neldeferred tax assely/ tLI*\billﬁes) PV oftax
benedls and CWP
“Indude gross dabl, cash and cash agquivalents and
investment
1134
,I'Ir ll‘l \-,"‘
\.I. *IIJI.'
Vi
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SR Barusor & Co. LLP

Charlergd Accountants

Working Note 5.1.2 — Valuation of MGTPL as per DCF method

Blrrenoy: & i

Prasent value of cash flows (explicit perlod and ierminal period) 1,680.08
Chhar adjusmeani’ 35
‘Enterprise value as at 31 March 2013 C 1p84a
Netdeb®* (332.3)
Equity value as at 31 March 2013 15821

alher surplus assake/ Iabilitzs and conlingent lablities
“Include gross debl cash and cash equivalents and invesiments

Working Note 5.1.3 — Valuation of MGTPL as per NAV method

Share capital - paid up value 1511
[Reserves and surplus. 1994
Networh 85.al3| Warch 2013 £50.5
B0 S
i rlll : -I-I
f,'-’. &N
L
| G Hny ]
W Ju ]
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SR Barusor & Co. LLP

Chartered Accountants

Working note 6: Valuation of Participaciones Internacienales Autometal Test 51 (PIA 3)

Currancy, Eie min

Value of investments in CIE brgings B 43.2
Cash and bank balances 0.0
Loan funds .
Net worth as at 31 Mareh 2013 432
Nurmber af equily shares (in milions) A0.0
Value per equity share (Euro | share) 07
Exchange raks as al Valuation date (7 June 2013) g
Value per equity share (T [ sharg) — 549
Valug per equity share (¥ [ share)-rounded e —— 55_!1

Working Note 6.1- Valuation analysis of PIA 3

Clirrapcy! Evra mn Notes Welghts (%) Valua pershare Value
Equity value
Comparable companies’ quetod muliple method

EV/ EBITDA mullple (FY13) B.1.1 45,0 K| 26,5
Price ol Recent Investrent Transacion mahod (CIE) 612 225 1.0 600
Discounted cash Tows method - GGM 6.1.3 22.5 1.3 79.0
Assels value method 6.1.4 10.0 a0 0.2
‘Equity value as at 31 March 2013 100.0 0.7 432

Working Note 6.1.1 — Valuation analysis of PIA 3 as per Comparable companies’ quoted
multiple method

Gurtancy: Euro mn

EV! EBITDA multiple 4.5
EBITDA of Company 111
Add: Change in managemenl fees 6.5
Adjusted EBITDA 176
Value R
PV ol lax benefils - 74
Enterprise value as at 31 March 2013 86.5
Less: NetDebt (60.0)
Equity value as at 31 March 2013 26.5
AAUB0;
gy O

ar'. o W

I . a’lll’

/ s
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SR Banpor&Co. LLP

Chartarad Accountanis

Working Note 6.1.2 — Valuation analysis of PIA 3 as per PORT method

Clrreney! EUro.mn Vallie
Number of equily shares oulstanding as at 31 March 2013 (in million) 60.0
Price per share (Euro) e P eyl |
Equity valuess st March20ld =~ 000000 600

Based on price paid by PIA 3 to acquire (directly/ indirectly) 100% stake in three operating entities.

Waorking Note 6.1.3 — Valuation analysis of PIA 3 as per DCF method

Clreancy: EURD mn

Frasent value of cash lows {explicit perlod and ferminal period) 1317
FY of tax benefis 74
Enterprise value as al31 March 2013 138.0
Less: Nt Debl (60.0)

Fquiy value as at 31 March 2013 790

Waorking Note 6.1.4 — Valuation of PIA 3 as per NAY methaod

Currenay EURD mn

Met block of fxed asset

Net current assets (NCA) (excluding cash) 1.2
Loan funds (60.0)
et worth as at 31 Warch 2013 2
g i Y
. "\‘f
\ v/
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