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Registration No. IBBI/RV - E/06/2022/172
The Millenia, Tower D, 7% Floor,

Murphy Road, Ulsoor, 1113 Botawala Building, 2nd Floor,
Bangalore — 560 008 Horniman Circle, Fort,

Mumbai — 400 001,

Maharashtra

Date: 09 February 2024

To,
The Board of Directors The Board of Directors The Board of Directors
Rane (Madras) Limited Rane Engine Valve Limited Rane Brake Lining Limited
Maithri, No. 132, Maithri, No. 132, Maithri, No. 132,
Cathedral Road, Cathedral Road, Cathedral Road,
Chennai - 600 0886, India Chennai - 600 0886, India Chennai - 800 086, India

Sub: Recommendation of the following:

a. Fair equity share entitlement ratio for the proposed merger of Rane Engine Valve
Limited into Rane (Madras) Limited; and

b. Fair equity share entittement ratio for the proposed merger of Rane Brake Lining
Limited into Rane {Madras) Limited,

Drear Sir / Madam,

W refar to

* The engagement lalter dated 28" January 2024, whersby Rane (Madras) Limited (herelnafiar
referred to a8 “RML"), Rans Engine Valve Limited (hereinafter refemed to es "REVL"} end Rene
Brake Lining Limited (herainafter referred to as *REL”) have appointad PwG Busingss Consulting
Servicas LLP (herainafier referrad to as 'PwC BCS LLPY); and

« The engagement fetter dated 17" January 2024 whareby RML, REVL and RBEL have appointed
Bansi 5. Mahta Valuers LLP (hareinafter refarred to g5 'BEM');
te recommeand the following:

= Fair equity share antitlament ratio for the proposed merger of REVL into RML {"Transaction 17);
and

= Failr equily share entiflemeant mtio for the proposed merger of RBL inte RML {“Transaction 2°)
RML, REVL and REL ere herginafter referred (o as the “Companies”. or the "Clients”

PwC BCS LLF and BSM have been hereinafter referred to as "Valuers® or "we" or "us” and individually
refarred to as “Valuer” in this joint Enfitlement { Exchangs Ratio report ("Valuation Report” or “Repart”).

Share Exchange Ratios mean the following:

a) Share Exchange Ratio 1 is the ratio in which the equity shareholders of REVL shall be entitled to

receive equity shares of RML upon merger of REVL into RML;
b) Share Exchange Ratio 2 is the ratio in which the equity shareholders of RBL shall be entitled to

receive equity shares of RML upon merger of RBL into RML;
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Dur dabivarable for this engagement is this report on Share Exchange Ratios ("Share Exchange Ratio
Report® or *Report’). In our analysis, we have conzidered the value of REVL, RBL and RML on a "Going
Concemn” pramiza with 0B February 2024 being the "Valuation Date’.

BACKGROUND OF COMPANIES

RML is engaged in the manufacture of slesring and suspension linkage products and high precision
afuminlum die casting products. RML i a supplier to major manufacturers of passenger cars, ufility
vahicles and farm tractors globally and operates in & single reportable business segment namely
‘componants for transportation industry’. RML has seven manufaciuring facilities spread across Tamil
Madu, Puducherry, Karnataka, Utlarakhand and Telangana

REWVL is angaged In the manufacture of engine valves, guides and tappets for passenger cars, commarcial
vehisles, farm tractors, stationary engines, raitway/maring engines and twofthree wheelers. REVL has five
manufacturing facilities spread across Chennai, Hyderabad, Trichy and Tumikur,

REL iz engaged in manufeciure of brake linings, disc pads, clulch facings, clulch bultons, brake shoes
and raitway brake blocks which have applications mainly in automobile industry. RBL has four
manufacturing facilifies, spread across Tamil Nadu, Telangana and Puducherry,

The Companies ans public limited companies, with equily shares listed on the National Stock Exchange
of India Limited {'NSE') and the BSE Limited ('BSE') in India,

SCOPE AND PURPOSE OF THIS REPORT

We undarstand that the management of RML, REVL and RBL (hereinafter collectively referred to as the
‘Management’} are evaluating the following, pursuant to a Composite Scheme of Amalgamation under the
provisions of Section 230 fo 232 of the Companies Acl, 2013 (including any statutory modifications.
enactments, re-enactment or amendments thereal) and ofther applicable secunties and capital market
lmws and riles issued thersunder to the exdent applicable {“the Proposed Schema®);

1. Merger of REVL into RML.

2, Merger of RBL into RML,

Pursuant to tha aforesald margers (Transaclion 1 and Transaction 2) squity shares would be issued by
RML to the shareholders of REVL and RBL respectively. Transaction 1 and Transaction 2 are colisctivaly
referrad {o as the "Merger”,

The Marger is proposed 1o be carried gut with effect from the appeinted date, as specified in the Proposed
Scheme,

In exnnaction with the proposed Schemed Merger, the Board of Directors of RML, REVL and RBL have
appointed BSM and PwC BCS LLP, as Reglslered Valuers, o recommend Share Exchange Ratios in
accordance with generally accepled valuation standards and provide Registered Valuers' Report for
recommending the following, for the consideration of the Board of Directors of the Companies.

4. Share Exchange Ratio 1 baelng he ratio in which the equity shareholders of REVL shall be
antitied to receive aquity shares of RML upon merger of REVL inta RML;

b. Share Exchange Ratio 2 being the ratio in which the equity shareholders of RBL shall be
entitled to receive equity shares of RML upon merger of RBL into RML;

The Report will be used by the Companies only for the purpose, indicated in this Report, for which we
have been appointed. The results of our 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 fo any
other person/ party for any decision of such person/ party based on this Report.

It is clarified that any reference to this Report in any document and/ or filing with any tribunal/ judicial/
regulatory authorities/ government authorities/ stock exchanges/ courts/ shareholders/ professional
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advisorsf merchant bankers, in connection with ihe proposad Transaction, shall not be deemed to be an
accaplance by the Valuers of any responsibility or liability to any parson/ pary other than o the respective

Board of Directors,

The scope of our services is to determing fair value of equity shares of RML, REVL and REL on a relative
basis and recommend Share Exchange Ratios in conneclion with the proposed Merger in accordance

with generally accepted valuation standards.

The Valuers have worked independently in their analysis and amived at different values par share of the
Companies. However, fo arrive at the consensus on the Shara Exchange Rabios, appropriate minocr

adjustmants! rounding off have been done by the Valuers,

We have been provided with the sudited financials of the Companies for the year ended 31 March 2023
and limited reviewed profit and loss account for the nine months penod ended 31 December 2023 and
Balance Sheel of the Companies as at December 21, 2023, We have taken into considsration the current
market parameters in our analysis and have made adjustments for additional facts made known to us fil
the date of cur Report. Further, we have been informed thal sll material information impacting the

Campanias and thelr operations have been disclosed to us.
We have been infarmed by the management of the Companies (the "Managemeant”) that:

there would not be any capital varation in the Companies till the proposed Schema becomes
effective, excepl issuance andior conversion of employes stock options/unils in nermal courss of
business of the Gompanies. In case, sither of the Companies restructure their share capital by way
of share spliticonsolidation/fissue of benus shares before the proposed Scheme becomes effective,
the issue of shares pursuant to Share Exchange Ratios recommendad in this Report shall be adjusted

accordingly to consider the effect of any such corporate actions.

a)

there ame no unususl! abnormal events in the Companies materally impacting their operating

&)
performance! financials after 31 December 2023 4l the Report date.

We have relied on the above while estimating the Share Exchange Ratios for the proposad Merger.

Our deliverable for this engagement would be our report on Share Exchange Ratios ("Share Exchange
Ratio Report” or "Repoit”). In our analysis, we have considerad the businessas for RML, REVL and REL

on a “Going Concern” premise with 08 Februany 2024 being the *Valuation Date”.

Tha Ratios have been recommended for consideration of the Board of Directors (including Audit
Committee and Cemmites of independant Direclors, as applicable) of the Companies, in accordance wilh
the applicable relevant laws, rules end regulations of Securities and Exchange Board of India ("SEBI")

and the relevant stock exchanges,

The report will be placed before the Audit Commitiess, Committee of Independent Directors and the Board
of Directors of RML, REVL and RBL, as applicable, as per the relavant SEBI circulars, and, 1o the extent
mandatorily required under applicable lsws of India, this report maybe produced before the judicial
regulatory or governmental autharities, stock exchangas, shareholders in connection with the Transaction

This report is subject to the scope, assumptions, exciusions, limitatons, and disclaimers datailed
hereinafler. As such, the report is to be resd in totality, and net in parts, in conjunction with tha relevant
documents referred {0 therein.
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Bans: 5. Mehta Valuers LLP

BSM I a limited lisbility partnership firm, wilh iis registered office at 11713 Botawala Building, 27 Floar,
Homiman Circle, Fart, Murnba! — 400 001 BSM is engaged in providing valuation snd related advisory
services.

BSW js registered with |BBI as & Registered Valuer for asset class — Securities or Financial Asset with
Reglstration Number : © IBBI/RY - E J08/2022/172

PwC Business Consulting Services LLP

PwC Business Consulting Services LLP is & fimited liability partnership firm. with registered office at 11-
A, Sucheta Bhawan, 1" Floor, Vishnu Digambar Marg, New Delhi, 110 002, India. Pw BCS LLP is
angaged in providing valuation and related advisory services.

PwC BCS LLP iz registered with the 1BBI as a Registered Valuer for sssel classes - "Securities or Financial
Assats' and 'Plant and Machinery’ with Registration No. IBBI/RV-E/02/2022/158,

SOURCES OF INFORMATION

In conneclion with this exercise, we have used the following informaticn recenved from the Managamant
and gathered from public domain:

«  [Draft Schame of Amalgamation;

=  SBtandalons and Consolidsted audited financial statements of RML for the fiscal years ending 31
March 2018, 2020, 2021, 2022 and 2023;

= Standalons and Censolidated limited reviewed profit and loss account of RML for the 9-month
period ended 31 Dec 2023 (*YTD Dec-237) and Balanca Shest as at Dacamber 31, 2023;

= Standalone audited financial statements of REVL and RBL for the fscal years ending 31 March
2019, 2020, 2021, 2022 and 2023;

« Standafone limited reviewed profit and Ioss sccount of REVL and REL for the S-month period
;gg;d 31 Dec 2023 ("¥TD Dec-237) and Balance Sheet of REVL and RBL as st December 31,

* Estimated financials for 3 months erding 31 March 2024 and forecasted financials for the 5 fiscal
years ending 31 March 2025, 2026, 2027, 2028, and 2029 of RML, REVL and REL;

« Discussions with the Management to obtain requisite explanation and clarification of data
provided,

*  Discussiors with the Management to interalia understand their perception of historical and
expected fulure performance, macro-econamic parameters and key value drivers affecting RML,
REVL and REL,

+  Land valuation reports for surplus land from registered valuers for RML, RBL and REWVL,

= Market comparables and transactions, to the extent information on  comparabbe
companiesiransactions s available in the public domain;

»  General market data, including economic, governmental, and envirenmental forces, and industry
information that may affect the Value,

«  Other information &nd documents for the purpose of this angagament.

In addinon, wea hava abfained information from public sources! proprietary detebases including guarery
resulis,

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 Share
Exchange Ratios) as part of our standard practice to make sure that factual inaccuracy/ omissions are

avoided in our Report.

RML, REVL and RBL have informed us that Axis Capital Limited, Centrum Capital Limited and Motilal
Oswal Investment Advisors Limited (individually or together referred to as “Fairess Team”) have been
appointed by the Companies respectively to provide faimess opinion on the Share Exchange Ratios for
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PROCEDURES ADOPTED AND VALUATION METHODS FOLLOWED

In connection with this exercise, we have adopted the followlng procedures to carry out the valuation

+ HRequssted and received financial and qualitative information fram the Management.

*  Used dats availabla in public demain relatad to the Companies and s peers.

* Discussions (in-personfover call) with the Management 1o undarstand the buziness and
fundamental factors that affect companies’ eaming-generating capability including strengths,
wagknesses, opporiunity and threats analysis and histarical financial peformance,

*  Research publicly available market data including economic factors and industry trends that may
impact the valuation.

* Analysis of valuation multiples of comparable companies/comparable fransaciions using
infarmation available |n public damain and / or proprietary databases subscribad by us or our
netwark firms.

= Selection of well accepted valuation methodology/fies) as considered appropriate by us,

= Auriving af relative values of the Companies in order 1o determine the fair equity share antitement
{ exchange ratio for the Proposad Transaction

SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

Frovizion of valuation opinions and consideration of the issues described herein are areas of our regular
practice. The sanices do not represent acoounting, essurance, accounting / tax due diligences, consulfing
or fax refated services that may otherwise be provided by us or our affiliales,

The user to which this valuation is addressed should read the basis upon which fhe valuation has been
done and be aware of the potential for Iater variations in value dus 1o facters that are unforesesn at tha
Valuatien Date. Due to possible changas in market forces and circumstances, this Report can only be
regarded as relevent as at the Valuation Date.

This Report has been prepared for the purposes stated herein and should not be relizd upon for any other
purpesa. Our Clients are the only authorized users of this report and use of the Report is rastricted for the
purpase indicated in the respective engagement letters. This restriction does not preclude the Clients from
providing a copy of the Report to third-pany advisors whose raview wauld be consistent with the intended
use. We do not fake any responsibility for the unauthorized use of this Repart.

While cur work haz involved an analysis of financtal infarmation and accounting records, our angagemant
does nof include an audit in accordance with generally accepted acditing standards of the Clisnt's axisting
business records. Accordingly, we sxpress no audit opinion or any other form of assurance on this
infarmation,

This report, its contents and the results hergin are specific to (i) the purpese of valustion agreed as par
the terms of our engagement; (i) (he date of this report and (i) and are based on the balance shests ag
at 31 December 2023 of RML, REVL and RBL and {iv) other information obtained by us from the
Companies fram lime to time (v) accuracy of information in public domain with respect to comparable
companies ncluding financial information, The Management has represented thal the business activities
of RML, REVL and REL have been carried out in the normal and ordinary course between 31 December
2023 and the report date and that no matenal adverse change has cccurred in their respective operations
and financial position between 31 Decembar 2023 and the repart date.

The recommendation(s) rendered in this report only represent our recommendation(s) based upon
information till 08 February 2024, furnished by the Companies (or its representatives) and other sources
and the said recommendation(s) shall be considered to be in the nature of non-binding advice, (our
recommendation will however not be used for advising anybaody to take buy or sell decision, for which
specific opinion needs to be taken from expert advisors). We have no obligation to update this report.

A valuation of this nature is necessarily based on the prevailing stock market, financial, economic, and

other conditions in general and industry trends in particular, and the information made available to us. The
report is issued on the understanding that the management of the Companies have drawn our attention
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to all the matters, which they are aware of concerning the financial position of the Companies and any
other matter, which have an impact on our opinion, on the fair equity share entitlement / exchange ratio
for the Proposed Transaction s on the Veluation Date. We have considered only circumsiances existing
at the Valuation Date and events occurming up to the Valuation Date, Events and ciicumstance may have
oocurred since the Valuation date concemning the financial position of RML, REVL and RBL ar any other
matter and such events or circumstances might be considered material by the Companies or any third
party. Wi have taken into account, In our valug analysis, such evenls and circumstances occurring after
tha Valuation Date as disclosed to us by the Companies, to the extent considered sppropriate by us based
on cur professional judgment. Further, wa Have no respansibility to update the report for any events and
circumstances occurring after the date of this report. Our valuation analysis was completed on a date
subsequent to the Valuation Date and accordingly we have iaken into aceount sueh valuation pararmalers
and over such pericd, as we considered appropriate and relevant, up to a date close to such comgletion
dats.

In the ultimate analysis, valuation will have to be tlempered by the exarcize of judicious discration by the
Valuers and judgment taking into sccount &l the refevant factors, There will aiways be several factors,
e.g., present and prospective competition, yield on comparable securities and marke! sentiment, atc,
which are not evident from the face of the balance sheats, but which will strangly influsnce the worth af a
share. This concept is also recognized in judicial decisions.

The determination of exchange rafio is not a precise seiance and the conclusions arived at in many cases
will, of necessity, be subjective and dependent on the exarcise of individual judgement. Thare is, therafore
na indisputable single entitement / exchange ratio, While we have provided aur recommandation af the
equity share enfitement / exchange ratio based on the information avallable 1o us and within the scope
and consireints of our engagement, others may have a different opinion as to the fair equity share
entitiement / exchange ratio. The final responsibility for the determination of the equity share entitisment
{ exchange ratio at which the Proposed Transaction shall take place will be with the Board of Directors
who should take inlo account other fagtors such as thelr own assessment of the proposed Transaction
and input of ather advisors,

In the course of the valuation, we were pravided with both written and verbal information, including market,
techniczl, financial, and operating data. In accordance with the terms of our respective engagements, we
have assumed and relied upon, withoul independent verification, () the accuracy of the information that
wae pudlicly available and formed & substantisl basis for this report and (i) the accuracy of information
made available o us by the Compankes. While information obiained from the public domain or extemal
sources have not been verified for authenticity, sccuracy, or complateness, we have ablalned information
as far as possible, from sources generally considerad to be relisble. We assume no responsibility for such
information. Our valuation does nol constilute an audit or review in accordance with the auditing standards
applicable in India, accounting/ financiall commerciall legall tax/ environmental due diligence or forensic
or investigation services and does not include verlfication or validation work. In accordance with our
Engagemeant Letter and in sccordance with the custarmary approach adopted in valuation exercises, we
have not awdited, reviewed, cerlified, carried oul & due diligence or otherwise invesfigated the historical
financial infarmation provided to us. We have not independently investigated or otherwise verified the data
provided by the Companies. Accordingly, we do not express an opinion or offer any form of assurance
ragarding the fruth and faimess of the financial position as indicated in the historical financlals! finansial
statements and projeclions. The assignment did not iavolve us lo condust any financial or technical
feasibility sludy. We have not done any independent tachnical valuation or appraisal or due diligence of
the assets or lisbiliies of RML, REVL and RBL. Also, with respect to explanations and information soughi
from the Companies, we have been given to understand by the GCompanies that they have not omitted
any relevant and matarial faclors and that they have checked the relevance or materlafity of any specific
information to the present exercise with us in case of any doubt. Our conclusions are based on the
assumplions and information given bylon behall of the Companies. The Management of the Companies
has indicated to us that they have understood that any omissions, inaccuracias, or misstatemants may
materially affect our valuation analysis/results. Accordingly, we assume no responsibility for any errors in
the information fumished by the Companies and their impact on the report. Nothing has come to our
attention to indicate that the information provided was materially mis-stated/ incorrect or would not afford
reasonable grounds upon which to base the report. Also, we assume no responsibility for technical
information (if any) furnished by the Companies.

The Report assumes that the Companies comply fully with relevant laws and regulations applicable in all
its areas of operations unless otherwise stated, and that the Companies will be managed in 2 competent
and responsible manner. Further, except as specifically stated to the contrary, this valuation report has
given no consideration to matters of a legal nature, including issues of legal title and compliance with local
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laws, and litigation. We have considered the information on contingent liabilities based an the information
provided by the management of the Companies. Our conclusion of value assumes that the assets and
liabilities of the companies, reflected in their respective latest batance sheets remain intact as of the

Waluation Report date.
We ara nol sdvisors with respeet 1o legal, tax and regulatory matters far the Transaction.

This report does not look into the business! commercial reasons behind the Transaction nar the likely
benafits arising out of the same. Similarly, it doss not address the relative merlts of the Transaction as
compared with any other aliemative buziness transaction, or other sltematives, or whether or not such
alternatives could be achisved or are availsble.

Na Investigation of the Companies’ claim to fitle of assets has been made for the purposa of this repor
and tha Companies’ claim to such rights has been assumed to be valid. No consideration has been given
to ligns or encumbrances against the assets, beyond the loans disclosed in the accounts. Therefare, no
responsibifity is assumed for matters of a legal nature,

Valuers are not aware of any contingency, commitment or material issue which could matarfally affect the
Companies' economic envionment and future performance and therefore, the valuation of the
Companias,

We do not provide assurance on the achigvabilily of the resulls forecast by the Managemeant as evenis
and circumstansces do not ocour as expected, differances between actual end expected results may be
matedal, We express no opinlon as to how closely the actual results will correspond 1o those
projectediforacast as the achizvement of the forecast results s dependent on actions, plans and
assumptions of Managameant,

We have not conducted or provided an analysis or preparsd & model for any individual assats/! liabilities
and have whelly relied on fhe information provided by the Companies in this regard.

We are independent of the Compenies and have no current or expected Interest in the Companies or lis
essets.The fee for the engagement is nol contingant upon the results reporied.

We owe responsibility 1o only the Boards of Directors of the respective company that has appointed us
undar the terms of our respective engagameant letters and nobody alze, Ve will not be hable far any lossas,
clalms, damages, or Habilifies arising out of the aclions taken, omissions of or advice given by any other
to the Companies. In no evant shall we be lizble for any loss, damages, cost, or expenses arising in any
way from fraudulent acts, misrepresentations, or williul defaull on part af the Companies, their directarns,
amployess, or agents. In no circumstances shall the liability of & Valuer, #s pariners, lis dirsctors, or
employees, refating o the services provided in connaction with the engagement set out in this report =hall
axceed the amount paid to such Valuer in respect of the fees charged by it for these senvices,

This valustion report is sublect to the laws of India,

Neither the valuation report nar its contents may be refarmed o or guoted in any registration stalemeant,
prospectus, offering memorandum, annual report, losn agreement or other agresment or documant given
o third parties, other than in connection with the Proposed Transaction, without our prior written consent,
In addition, this report does not in any manner address the prices at which REVL, RBL and RML's equity
shares will trade following consummalion of the Transaction and we express no opinicn or
recommendation a8s 1o how the shareholders! creditors of either Company should vote at any
shareholders’ creditors” meeting{s) to be held in connection with the Transaction. Cur repon and the
opinion/ valuation analysis contained herein is nol and nar should il be construed as advice relating 1o
investing in, purchasing, selling, or otherwise dealing in securifies or as providing management services
or carrying out management functions. It may be noted that this analysis does not represent a faimess

opinion.

Any discrepancies in any table/ annexure between the total and the sums of the amounts listed are due
to rounding-off.




Wi do not have any financial interest in the Clients, nor do we have any conflict of interast in camying out
this valuation

Further, the information provided by the Management have been appropriataly reviewed in carrying oul
the valuation,

BACKGROUND OF COMPANIES

Rane (Madras) Limited

The issued and subscribed equily share capilal of AML as 8t 31 December 2023 is INR 1627 millian
consisting of 1,62,65,267 equily shares of face value of INR 10 each, The sharehalding pattsm is =5

follows;

Shareholding Pattern as on 31 December 2023 Mo of Shares % Share Holding
Promoter & Group 11,815,955 T2.7%
Man-Promoter {Inatitutions) 101,845 0.6%
Mon-Promater (Others-public) 4,347 457 26.7%
Total Non-Promoter ) 4449312 27.3%
Grand Total 16 Eﬂﬁ,ﬂﬂ? 100.0%

Source: BSE filing (As al 31 December 2023)

Rane Engine VYalve Limited
The current issu=d and subscribed equity share capital of REVL a5 al 31 December 2023 s INR 72.3

millien consisting of 72,34,455 equily sheres of face vaiue of INR 10 each. The shareholding pattern is as
follows:

Shargholding Pattern as on 31 December 2023 No of Shares % Share Holding
Promotar & Group 4,218,826 5B.3%
Mon-Promater (Institutions) an.es51 0.4%
MNan-Fromaotar (Others-public) 2,984,679 a1.3%
Total Non-Promoter 3,015,630 41.7%
Grand Total 7,234 455 100.0%
Source: BSE filing (A5 &l 31 Decamber 2023)

The current issued and subscribed equity share capltal of REL as at 31 Decembar 2023 s INR 77,3 million
consisting of 7,720,871 equity shares of facs valus of INR 10 each. The sharehelding patiam |s as follaws:

Shareholding Pattern as on 31 Decembar 2023 No of Shares % Share Holding
Fromoter & Group 5,482,539 70.9%
Non-Promoler {Institutions) 30,8684 4.0%
MNan-Fromotar (Others-public) 1,837 448 251%
Total Non-Promoter 2 2,247,332 28.14%
Grand Total 7,720,871 100.0%

Source: BSE filing (As a1 31 December 2023)

APPROACH - BASIS OF TRANSACTION

The Propozed Composite Scheme of Amalgamation under the pravisions of Section 230 fo 232 of the
Companies Act, 2013 contemplates a merger of REVL and RBL into RML.

Our choice of methodology of valuation has been arrived at using usual and conventional methodologies
adopted for the proposed Merger and our reasonable judgment, in an independent and bona fide
manner.
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BASIS OF FAIR EQUITY SHARE ENTITLEMENT RATIO - MERGER

The Share Exchange Ratios has been arrived al on the basis of fair value of equity shares of REVL, REL
and RML an a relative basis, besed on the varous approaches/ methods explained herein after
considerng various gualitative factors relevant to the Companies, business dynamics and growth
potentials of the businesses of the Companies, information base and the underlying assumptions and
lmitations. Te arrive at the consensus on the Share Exchangs Ratios for the proposed Schame, suilable

minor adjustments! rounding off have basn done.

While we have provided our recommandation of fhe Share Exchange Ratios based an he information
available to us and within the scope and constraints of our engagement, othars may have a different
apinion az lo the Share Exchange Ratics. The final responsibility for the determination of the Share
Exchange Rafios at which the proposed Marger shall take place will be with the Board of Direclors of the
respective Companies who should fzke into sccount other faclors such as their own assessmeant of the
proposed Scheme and input of other advisors.

In light of the above, and on a consideration of all the relevant factors and circumstances as discussed
and outlined hersinabove, we recommend the falr equity share antitlament ratio for tha mergaer of REVL
and RBL into RML as under:

8 [Nine) equity shares of RML {of INR 10/- each fully paid up) for every 20 {Twenty) equity shares
of REVL (of INR 10/- each fully paid up).

21 (Twenty-one) equity shares of RML (of INR 10/- each fully paid up) for every 20 (Twenty) equity
shares of RBL (of INR 10/- each fully paid up).

Respectfully submitted, Respectfully submitted,

PwC Business Consulting Services LLP BANSI 5. MEHTA VALUERS LLP

IBBI Registered Valuer No.: IBBYRVEE02/2022/158 | Registered Valuer
- Registration Number: IBBI/RV — E /06/2022/172

A
Vishnu Giri Drushti R. Desai
Partner Partner
Registered Valuer No.: IBBIfRV/02/2021/14260 IBBI Registration No.: IBBIfRV/06/2019/10666

Place: Mumbai
Date: 9 February 2024

UDIN:2 410206 2RKEVRKR T
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The scope of our services s fo conduct & relative (and not absolute) valuation of RML, REVL and RBL
and to issus a joint report on the fair equity share sntilement / exchange ratio for the Transacion.

Arriving at the falr equity share entitiement / exchangs ratios for the proposed merger of REVL and REL
inta RML, would require determining the refative equily valuation of RML, REVL and RBL based on
methadologles explained herein and various qualitative factors relevant to RML REVL and RBL

We have carried outl the valuations in accordance with the Intamational Valuation standards.

The three main valuation spproaches are the marke! approach, income approach and assat approach,
There ana several commonly used and accepted methods within the market approach, income spproach
and asset approach, for determining the relative fair velue of equity shares of 8 company, which can be
considered in the present valualion exercise, to the exient relevant and applicable, to &rive at the falr
equity Share Enfitlerment / Exchange Ratio for the purpose of the Proposed Transaction, such as-

1. Asset Approach- Net Assal Value (NAV) Method

2. Income Approach
« Discounted Cash Flow (DCF) Methad

3. Market Approach
*  Market Price Mathod
+ Comparable Companies Multiples {CCM) Method
+«  Price of Racent Invastment Method

It should be understoad that the valuation of any company or iis assels is inherently imprecise and Is
subject to cerain uncertainties and confingencies, all of which ane difficult to predict and are beyond our
central, In perfarming our analysis, we made numsrous assumptians with espect fo indusiry performance
and general businesz and ecanomic conditions, many of which are beyond the contral of the Companies.
Ir addition, this valuation will fluctizate with changes Tn pravailing markat conditions, the canditions and
prospects, financial and otherwise, of the Companies, and other factors which generally influsnce the
valuation of companies and thelr assels.

The applicalion of any particular method of valuation depends on the purpose for which the valuation is
done. Allhough different values may exist for different purposes, It cannot be too strongly emphasized that
a valuer can only arriva al ane value for one purpose. Our choice of mathodology of valuation has baen
arrived &t using usual and conventional methodologies adopted for ransactions of a similar natura and
our reasonable judgment, in an independant and bona fide manner based on our previous experience of

assignmants of a similar natuse,

Assot Approach - Net Asset Value mothod

The asset-based valuation technigue is based an the value of the underying net assets of the business,
either on a boak value basis or realizable value basis or replacement cost basis. This valuation approach
iz mainly Lsed in cases whara the firm is to be liquidated |2, it does not mest the "going concern” criteria
or in case where the assets base dominates eamings capability. A Scheme of merger would nomally be
procesded with, on the assumption that the companies/ businesses would conlinue a8 golng concermns
and an actusl realization of the operating assals is nof contemplated. In such a going concem scenaria,
the ralative saming power is of importance to the basis of merger, with the values arrived al an the net
esset basis being of limited relevance.

The above assertions would hold true for auto components businesses as well. Any potential prudent
buyer of the assets would not pay a price higher than that based on the earning capacity from assets by
operating the business. Conversely, if the assets were to be sold piecemeal, there are significant costs,
both direct (in terms of time, effforts and costs of sale) and indirect (closure costs for the business on
piece-meal asset sale). Hence the underlying assets value has limited relevance for this exercise.
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or incoma and expenses) to a single cument (ie., discontinued or capitalised amount), This valus
measuiement is determined on tha basis of the value indicated by current market expectations about
those future amounts.

Considering the stage of operations of sl fhree companies and the availabiiity of respective projectad
cash flows, we have refied on the Income Approach for tha valuation.

Discounted Cash Flows {DCF) Method

Under the DCF method the projected free cash flows to the firm are discounted at the weighted
averags cost of capital. The sum of the discounted value of such free cash flows is the value of the
firm.

Using the DCF analysls involvas determining the following:

Estimaling future free cash fows:

Free cash flaws are the cash flows expected to be generated by the company/ business that are
availablz to all providers of the companies' business” capital — both debi and equity.

Appropgriate discount rale lo be applied to cash fiows i.e., the cost of capital:

This discount rate, which is applied to the fres cash flows, should refiect the opporiunity cast fo all
the capital providars (namely shareholders and creditors), weightad by their relative contribution to
the total capital of the company/ business. The opportunity cost 1o the capital provider equals tha
rate of return the capital pravider expacts lo eam on ofher invesimants of equivalent risk.

Market Approach: Market approach is a valuation approach that uses prices and other relevant
information generated by market transactions involving jdentical or comparable (ie. similar) assets,
liabilities or a group of assets and Rabilities, such as business

Market Price (MP) Method

The market price of an aguity share as quoted on & slock exchange is normally considered as the
value of the equity shares of that company whers sush quolations &re arising from the shares being
reguiarly and freely traded in, subject to the element of spaculstive suppart that may be inbullt in
the value of the shares. But there could be situations where the value of the share as guoted on
the steck markal would not be regarded a& a proper index of the falr value of the share espacially
whers the market values are fluctuating in a volatile capital market, Further, in the case of merger,
where thare is 8 question of evaluating tha shares of one company against those of another, the
velume of transactions and the number of shares available for trading on the stock exchange over
a reasonable period would have to be of 8 comparable standard.

The equily shares of REVL, RBL and RML are listed on NSE and BSE and are frequendy traded
Hence tha Market Price method has been considersd for valuation purposes

Comparable Companies Multiple {CCM) method

Under this method, value of a business / company is arived al by using multiples derived from
valuations of comparable companies, 83 manifest through stock market valuations of listed
companiss. This valuglion iz based on the principle that market valuations, {aking place betwean
informed buyers and informed sellers, incorporate all factors relevant to valuation. Relevant
multiples need to be chosen carefully and adjusted for differences between the circumstances.

Taking into account the availability of comparable listed companies, we have relied on the CCM
method. Considering that all three companies are profitable, we have relied on the Enterprise

Value/EBITDA method.
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This method involves valuing an asset based on (ransactions in comparable companies as
related to eamings, assets elc.

We have not used CTM Method due to lack of information in the public demain on comparable
transactions.

The basis of merger of REVL and RBL info RML has been determined after faking into consideration all
Ine factors and methodologies mentioned hereinabove, Though different values have been arrived at
under zach of the above methodologles, il is finally necessary to arfive &t a single value for merger. Il is
important to note that we ane not attempting to amive at the absolute equity values of RML, REVL and
RBL, but at their relative valuss to facilifale the delarmination of a fair equity share entitement ratio for
Merger. For this purpose, il is necassary o give appropriate weights to the values arrved at under each
methodology.

We have considered appropriale weights to values arived at under Income and Market Approaches,

The computation of fair equity share entitiement ratic as darved by PwG BCS LLP for marger of REVL
and RBL into RML, is given below

REVL RBL RML
Value Weight Value Weight Value Weight
Valuation Approach per per per
Share Share Sharo
{INR) {INR} {INR)
Asset Approach® MA WA M MA MA BLA
Income Agproach
- DCF Method 403 50% 72 50% 848 S0%
Market Appreach
- Market Price Method 385 25% a55 25% 800 25%
- CCM Method 430 25% | 1,043 25% 556 25%
Relative  Value per 401 261 916
| Share
Fair Equity Share
Entitlemant Ratio | 8:20 (RML : REVL) 21:20 (RML : RBL)
frounded off)
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I 13 unNIVErsany recoahized that valuation is not an exact science and that estimating values necessarily
involves salecting a method or approach that is suiable for the purpose.

Far the purpose of arriving at valuation of the Valuation Subjects, we have considensd the valuation base
as 'Fair Value', Our valuation, and this report, is basad on the premise of 'going concern value’. Any
change in the valuation base, or the premise could have significant impast an our valuation exerciss, and
therefore, this Report.

It may be noted that the Institute of Charered Accountants of India (ICA on Juna 10, 2018, has isued
the ICAI Valuation Standards (*IVS") effective for all the valuation reparts issued on or after July 1, 2018
VS are mandatory for 3 valuation done under the Companiss Acl, 2013, and recommendatory far
valuation camed oul under other statutes/ requirements. We have given due cognizance to tha same in
carrying oul the valuafion exerciss,

V5 301 on Business Valuations deals with valuation of a business or business ownership interast ila. it
includes valuation of eguity shares),

WS 301 specifies that generally, the following lhree spproaches are used for wvaluation of
businessibusiness ownership interest:

1. Market approach
2. Income approach
3. Costapproach

Each of the above approaches are discussed in the following paragraphs.

Market Approach

Mzrket approach i a valuation approach thal uses prices and other relavant information generated by
rmiarket transactions invelving idenfical ar comparable {i.e., similar) assets, abilities or a group of assets
and liabilities. The comman methodologies under Ihe Market Appreach are as under,

a) Market Price Method:

This methad involves determining the market price of an entity basad on its traded price on the
stock exchange aver a reasonable period of ime.

Equity shares of REVL, REL and RML are listed on NSE and BSE and are frequently traded

Ve have considersd the market price of the shares of the Companies based on the weighted
average price on NSE (being stock exchange with higher furnaver) for three months up fo the

Valuation Date,
bl GComparable Companies Multipte Method ("CCM")

This method involves valuing the valuation subject based on market multiples of comparabla
COMmpanies.

Unger Comparable Companies Multiple Method, we have computed the fair value based on
operating profits, and asset base of the Valuation Subjects, We have used the EV/EBITDA and
Price to Book multiple under this Method. To arrive at an average value under CCM we have
given equal weights to values arrived using EW/EBITDA and Price to Book multiple.

c) Comparable Transaction Multiple Method (“CTM")

This method involves valuing an asset based on transaction of comparable companies as related
o earnings, assets etc.
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2. Income Approach

Income appreach is a valuation approach that converls meintainable future amounis (e.g.. cash
Naws or income and expenses) to & single current (i.e., discounted, or capitalised) amount. An
approach based on earnings is relevant in case of companies generating & sleady stresm of
income.

We have used this approach for valuation of the shares of the Companies,

- Estmating fulure free cash flows:

Free cash Nows sre the cash fiows expectad o be generied by the company that ares
available to the providers of the company's capital,

- Appropriete discount rate applied o cash Nows o equity Le., the cost of equity:

Discount rete, which is the opportunity cos! of capital provided i & the rate of return the capital
provider expects fo earn on other investments: of equivalent risk.

For the purposa of computing value under the DCF Method, we have relied on the projections
provided by the Management. It may be noled that projeclions are the responsibility of the
Managament. We have, therefore, nel perormed any audit, due diligence of any praspective
infarmation used and therefore, do not sxpress any opinion with regards fo the same.
Howaver, we have raviewed and analysad the projections for their acceptability



It1= a valualion approach that reflects the amount that would be required currently to replace fhe
service capacity of an asset (oflen reterred to as curment replacement cost). IVS 301 on Business
Valuations and VS 103 on Vahiafion Approaches and Methods specify thal comman
melhodalogies for Cost Approach are Replacement Cost Method and Reproduction Cost
Method. These methods involve determining the value of the asset based on the cost thai will
have 1o be incurred to recreateireplicate the asset with substantially the same ulility as that of
the assat undar valuation,

In & going concern scenario earning power of 8 business, @3 reflected under the Eamings based
and Market approaches, is of greater importance, with the values arrfived at on the net assets
bagis being of limited relevance, Cos! Approach based on the nat asset value of a company
waould not capture the fulure oullook and the growth potential of the Valustion Subjects
Therefore, we have not used cost spproach to determine the value of Valuation Subjects

Fair Valuation:

We have arived at the fair value of equity shares of the Valuation Subjects by applying equal weights to
the value derived under CCM, Market Price Method and DCF Method. )

The value for COM s derved under the Market Approach based on average of EVEBITDA Multiple and
Price to Book Multiple Method

The computation of fair aquiy share entilement ratio as denved by BSM for merger of REVL and RBEL
Inta BML, is given below:

REWVL RBL RML
£ Value per Weight Value per Weight Value por Weight
Valuation Approach prlaie S ahare
L. {INR) 1 {INR) {INR) _ B
il:rj.il Approach” MA, MA WA MA A
Income Approach
- DCF Method (i) 3@ 333% 826.0 33.3% 8942 33.3%
Marketl Approach N 1
Market Price Mathod {ii) 3686 | 33 3% 8554 33.3% 809.0 33.3%
ﬁ::ﬂhparsbia Companies B12.8 B.3% 1,137.5 33.3% 10735 33.3%
Multiples method (i)
Relative Value per Share 420.8 976.3 925.6
[Weighted Average of
{i),(ii) and (iii)]
Fair Equity Share
- . 9:20 21:20
Entitlement Ratio E =
(rounded off) (RML : REVL) {RML : RBL)

NA = Not Applied / Not Applicable

* Cost Approach based on the net asset value would not capture the future outlook and the growth
prospects of the Companies. Therefore, we have not used cost approach to determine the value.
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To,

The General Manager,

Department of Corporate Services,

BSE Limited,

P.J. Towers, Dalal Street,

Mumbai - 400 001. BSE Scrip Code — 532661

Dear Madam/ Sir,

Sub: Confirmation by the Company Secretary

Re.: Scheme of Amalgamation of Rane Engine Valve Limited (“REVL” or “Transferor
Company 1”) and Rane Brake Lining Limited (“RBL” or “Transferor Company 2” or
“Company”) with and into Rane (Madras) Limited (“RML” or “Transferee Company”)
and their respective shareholders (“Draft Scheme”), presented under Section 230-232
read with other applicable provisions of the Companies Act, 2013.

This is to certify/confirm that: -

(i No material 'event impacting the valuation has occurred during the intervening
period of filing the scheme documents with the Stock Exchange and the period
under consideration for valuation; and

(ii) There are no past defaults of listed debt obligations of the entities forming part of

- the scheme.

Thanking you,

Yours faithfully,

“TAITHRI”
132 o
 \ CATHED
N Pl
S Subha Shrge ... -7,%,
Secretary 00T

RAL |

Date: February 26, 2024
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