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CA. PRAGADEESHIGNNA M, B.Com, FcA, DtsA (tcAt)

Registered Vatuer - Securities or Financiat Assets

Regd. No. : lBBl / RV / 06 / 2019 / 11150

K S P V E Co, #32, Subramaniam Road,

Opp. 82 Potice Station,
RS Puram, Coimbatore - 641 002.
0422 4359551 I praga@cakspv.in

Vatuation Report

Roots lndustries lndia Private Limited

Roots Auto Products Private Limited
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CA. PRAGADEESHKANNA M, B.com, FcA; DtsA (rcAt)

Registered Vatuer - Securities or Financiat Assets

Dt: 1611112023
Coimbatore

The Board of Directors,
Roots lndustries lndia Private Limited,
Roots Auto Products Private Limited,
RKG lndustrial Estate,
Ganapathy,
Coimbatore, Tami[ Nadu - 641006.

Dear Sirs,

ln accordance with your request, confirmed in our engagement letter dated
0911012023, this consotidated report has been prepared on the fair vatuation of
equity shares to determine the number of equity shares to be issued to sharehotders
of Roots Auto Products Private Limited [ClN : U34300T21984PTC001458] in
pursuance to the proposed Scheme of Arrangement for Merger in favour of Roots
Industries lndia Private Limited [ClN : U02520T21990PTC002987] in accordance with
the appticable Provisions of the Companies Act, 2013.

This report is based on the latest information made avaitabte to me as vatidated and
approved by the Key Management Team of the Companies invotved in the proposed
restructuring. I accept no responsibitity to update it for events that take place after
the date of its issue of the report.

The report is structured under the fottowing broad heads:

1.
2.
3.
4.
5.

Company Overview
Valuation Methodotogy
Vatuation Anatysis
Swap Ratio Anatysis
Statement of Limiting Conditions

2
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Continuation Sheet...

The basis for arriving at the Fair vatue of the Shares and the proposed swap ratios are
from information supptied by and from discussions with the management on various
occasions. I have not verified the accuracy, retiabitity or compteteness of the
information supptied and the procedures that I used to perform the work did not
constitute an audit or review made under any generatty accepted auditing standards.
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CA. PRAGADEESHKANNA M, B.com, FcA, DlsA (lcAl)

Registered Valuer - Securities or Financiat Assets

About the Valuer

Continuation Sheet...

CA Pragadeeshkanna M (the "Valuer") is a Registered Vatuer having Registration No.

lBBl/RV/06 /2019111150. The Valuer is registered with the lnsotvency and Bankruptcy
Board of lndia to undertake the Vatuation of Securities and Finantial Assets

Disclosure of Valuer interest or conflict

I hereby certify that I am suitabty quatified and authorized to practice as a vatuer; do

not have a pecuniary interest, financial or otherwise, that coutd conftict with the
proper vatuation of the company (inctuding the parties with whom the company is

deating, inctuding the [ender or setting agent, if any). The valuer accepts instructions
to vatue the company onty from the Appointing authority or etigibte instructing party.

I have no present or ptanned future interest in the company or its group companies
and the fee payabte for this vatuation is not contingent upon the vatue of shares

reported herein.

Key dates:

Appointment Date : I have been appointed by the management vide letter dated
09t1012023.

Valuation Date : The vatue of the company shoutd be considered to be the vatue
as on 3110312023.

Report Date : Vatuation report is on 1611112023.
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CA. PRAGADEESHKANNA ,tJT, B.Com, FCA, DISA (ICAI)

Registered Vatuer - Securities or Financiat Assets

Continuation Sheet...

1. COMPANY OVERVIEW

Roots lndustries lndia Private Limited (RlL) estabtished in 1970 is the ftagship
company of the Roots Group and its products find pride of place in some of the
wortd's most respected automobite brands. RIL has a futt-ftedged manufacturing
facitity in India and has offices in strategic locations across the wortd. The company
manufactures a wide range of Etectric Horns, backup alarm and etectronic horns with
mutti-functional capabitities for passenger vehictes, off-road vehictes and material
handting equipment. The Authorized share capital of Rs. 200 takhs and paid-up capita[
of Rs. 160 takhs (16 takhs equity shares of face vatue of Rs. 10 each)

Roots Auto Products Private Limited (RAPPL) is lndia's largest supptier of air horns
with a sizeabte market share of close to 70%. lts products have gained wortdwide
recognition - inctuding North America, Europe, Middte East, Africa, and the SAARC

regions. Air horns from RAPPL find acceptance in leading brands of heavy vehictes,
earth moving equipment and materia[ handting equipment both in lndia and across the
wortd. RAPPL has added a host of auto etectrical accessories in addition to its range of
air horns. The Authorized share capita[ of Rs. 100 takhs and paid-up capital of Rs. 71.5
takhs/- (0.715 [akhs equity shares of face vatue of Rs. 100 each)

The management of the companies . 
proposes to determine the fair value of the

companies and they are evatuating the options for merger of RAPPL into RIL for group
consotidation and to gain synergy from businesses.

2. VALUATIONMETHODOLOGY

Vatuation by its very nature, cannot be regarded as an exact science and the
conclusions arrived at in many cases witt be subjective and dependent on the exercise
of individua[ judgment.

Given the same set of facts and using the same assumptions, expert opinions may
differ due to the number of separate judgments and decisions. There can, therefore,
be no standard formutae to estabtish an indisputable vatue, atthough certain formutae
are hetpfuI in assessing reasonableness.

The internationatty / generatty accepted vatuation methodotogies have been discussed
hereinafter, atong with the reasons for choice of approach used based on the facts of
the Company.
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CA. PRAGADEESHIGNNA M, B.Com, FcA, DlsA (tcAl)

Registered Vatuer - Securities.or Financial Assets

Continuation Sheet...

The vatuation exercise invotves setecting an approach through the exercise of
judgment on the basis of facts and circumstances as appticabte to the business to be
vatued.

There are three generatty accepted approaches to vatuation:
"Asset" Approach
"lncome" Approach
"Market" Approach

Asset Approach

The Asset approach focuses on the net worth or net assets of a company. ln the Net
Assets Vatue (NAV) Method, widety used under the Cost approach, the assets and
tiabitities are considered as stated at their book vatues. The net assets, after reducing
the dues to the preference sharehotders, and contingent [iabitities, if any, represent
the vatue of the company to the equity shareholders.

lncome Approach

The income approach is the most commonly used methodotogy for vatuation under
"Going Concern" basis. The lncome approach focuses on the income generated by the
Company as we[[ as its future earning capabitity. The lncome approach to vatuation
inctudes methods such as lncome Capitatization Method, Discounted Cash Flow (DCF)

Method.

Under the DCF method, the business is valued by discounting its free cash ftows for
the expticit forecast period and the perpetuity vatue thereafter. The free cash flows
represent cash avaitabte for distribution to both the owners and creditors of the
business.

The free cash ftows in the expticit period and those in perpetuity are discounted by
weighted Average Cost of Capitat (WACC). The WACC is an appropriate rate of
discount to catcutate the present vatue of future cash flows as it considers debt-
equity risk and atso debt-equity ratio of the company.

To the vatue of the business so arrived, adjustments need to be made for the value of
debt, contingent assets/tiabitities, if dfly, and substituting market vatue of
lnvestments in order to arrive at the vatue for the equity sharehotders.
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CA. PRAGADEESHKANNA M, B.Com, FcA, DlsA (tcAt)

Registered Vatuer - Securities or Financial Assets

Continuation Sheet...

Market Approach

Under the "Market" Approach, vatue of equity shares of a company is arrived at by
using muttiptes derived from the vatuation of comparabte companies, as manifest
through stock market vatuations of tisted companies. This vatuation is based on the
principte that market vatuations, taking ptace between informed buyers and informed
setters, incorporate atl retevant factors relevant to the vatuation. Retevant mu[tiptes
to be chosen carefutty and adjusted for the difference in the circumstances.

I have considered Net Asset Value (NAV) Method as the most appropriate for the
vatuation of the shares under the .given circumstances. As represented by the
management that the purpose of the said Merger is the consotidation of Group
structure to gain synergy and the companies invotved in the said transaction has
common sharehotding in majority. Further, the management has represented that the
transaction is within the group and no involvement of third parties.

3. VALUATION ANALYSIS

To aid in the vatuation anatysis, I have relied upon the information.furnished by the
management of the Company, inctuding but not timited to background of the business
of the Companies and the group to which it betongs, Audited Financia[ statements,
necessary exptanations, and information, which I believed are relevant to the present
vatuation exercise.

The anatysis that is conducted estimates the "Fair Vatue" of the business of the
Companies based on the Net Asset Vatue as per the vatuation methodotogies adopted.
The detaited valuation anatysis is, hereinafter referred to as the NAV Method of Asset
Approach.
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CA. PRAGADEESHKANNA M, B.Com, FcA, DlsA (lcAl)

Kev Assumptions

Based on the above considerations and in my opinion as per Asset Based Approach
as on 31.03.2023,

A) the Net asset value of RIL is Rs. 22,884.74 lakhs - Annexure'A.

B) the Net asset value of RAPPL is Rs. 7,12O.64 lakhs - Annexure B.
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Registered Vatuer - Securities or Financial Assets

Continuation Sheet...

Att the Assets and Liabitities of the company has been considered at Book vatue as per
the Audited Batance sheet as on the date on Vatuation i.e. 31.03.2023.

Conclusion of Value;
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CA. PRAGADEESHKANNA A , B.com, FcA, DlsA (lcAl)

Registered Vatuer - Securities or Financiat Assets

Continuation Sheet...

4. SWAP RATIO ANALYSIS

in Lakhs

Particulars
RIL

Transferee
RAPPL

Transferor

Method used to Arrive at fair value NAV NAV

NAV based on the above conctusion 22,884.74 7,120.64

Less: lnvestment in RIL by RAPPL -2,000.00

Revised Net asset value of the
companies

22,884.74 5,170.64

Number of Shares 16.00 o.715

Less: No of Shares hetd BY RAPPL in RIL
0.88890

Revised No. of shares
15.11111 0.72

Face vatue of shares in Rs. 10 100

Fair vatue per share in Rs. 1,514.43

1.00 o.21

No shares to be issued by RIL for
every 21 shares of Transferor
company (rounded off)

100

Note:

1. Number of shares hetd by RAPPL in RIL has been reduced for arriving at the
swap ratio.

7. Investment vatue of RAPPL in RIL is not considered for arriving at the NAV of
RAPPL.

H
100 (One Hundred) fulty paid-up Equity Share of face value of Rs. 1Ol- of Roots
lndustries Private Limtied (RIL) shatl be issued and afiotted for every 21 (Twenty-
one) fully paid-up Equity Shares of face value Rs.100/- of Roots Auto Products
Private Limited (RAPPL).
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7,161.73

Swap Ratio
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CA. PRAGADEESHKANNA M, B.Com, FcA, DtsA (lcAt)

Registered Vatuer - Securities or Financial Assets

5. STATEMENT OF LIMITING CONDITIONS

This Vatuation Report is for the limited purpose of ascertaining the'fair vatue of the
equity shares of RAPPL for determining the number of equity shares to be issued upon
proposed merger of the said company into RlL. The vatuation is based on the
company's Audited financia[ statements as on 31't March 2023.

The Terms of my engagements are such that I am mandated to rely upon the
information and projections provided to me by the ctient with no further due
diligence on the data or on the projections was done by me. I woutd not be hetd
responsibte for the achievabitity or authenticity of the forecasts or data.

By this report I am not purporting to advice the investor or investee companies on the
prudence of the investment. This report and the information provided herein is the
sote lntettectua[ property of the Registered Vatuer and I hotd its comptete copyright.
No part of this report shatt be reproduced/ copied/ extracted etc. without the
express permission of the Vatuer in writing untess statutorily required. Such consent
shat[ not be unreasonably withhetd.

The valuation of the Company contained herein is not intended to represent at any
time other than the date that is specificalty stated in this report. I have no
responsibitity to update this report for events and circumstances occurring after the
valuation date.

This report shatt atways be read and.interpreted in fut[, no part of it shatt be read
independentty for any reason whatsoever.

The Report cannot be used for any other purpose other than that for which it is
intended to be used.

UDI N: 23227 O53BGVMWO8724
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Registered Valuer - Securities and Financial Assets

lBBl Reg. No. lBBI/RV 1061201911 1 150

Date : 1611117023
Ptace : Coimbatore
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CA. PRAGADEESIIKANNA i , B.com, FcA, DlsA (lcAl)

Registered Vatuer - Securities or Financiat Assets

Annexure - A
Roots lndustries lndia Priyate Limited

.31.03.2023

Net Asset Value calculation

(in takhs)

Particulars

ASSETS

Non - Current Assets

Fixed Assets

Tangibte Asets

lntangibte Assets

Capitat Wo rk-i n- Progess

Non Current lnvestments

Long term [oans and advances

Other Non Current Asets

Current Assets

lnventories

Sundry Debtors

Cash and Bank Batances

Loans and advances

Other Assets

2022-23

11,120.91

1 50.05

422.24

2022-23

11,693.20

784.68

1 08. 58

72.32

9,455.30

1 'l ,025. 80

1,791.12

930.14
' 

1,119.27

TotalAssets - (A) 36,48O.41

LIABILITIES

Shareholders' Funds

Non - Current Liabilities

Long Term Borrowings

Deferred Tax Liabittities

Current Liabilities

Short-term borrowings

Sundry Creditors

Othe r current ti abi tities

Short-term provisions

1,984.26
' 

178.94

5,019.44

3,560.46

1,046.40

1,806.17

Total Liabilities - (B) 13,595.67

Net Asset Value(A) - (B) 22,884.74

IBBVRV/o6/
2019/lll50

10

Continuation Sheet...
97



CA. PRAGADEESHKANNA i^, B.com, FcA, DtsA (tcAt)

Registered Vatuer - Securities or Financiat Assets

Annexure -B
Roots Auto Products Private Limited

31.03.2023

Net Asset Value calculation

(in takhs)

Particulars

ASSETS

Non - Current Assets

Fixed Assets

Tangibte Assets

lntangibte Assets

Capitat Wo rk-i n-Pro gess

Non Current lnvestments

Long term loans and advances

Current Assets

lnventories

Sundry Debtors

Cash and Bank Batances

Loans and advances

Other Asets

20?.2-23

3,291.43

1 0.56

zozz-23

3,301.99

2,344.47

2,036.71

1,249.90

550.86

90.66

225.86

Total Assets - (A) 9,800.45

LIABILITIES

Sharehotders' Funds

Non - Current Liabilities

Long Term Borrowings

Deferred Tax Liabittities

Current Liabilities

Short-term borrowings

Sundry Creditors

Other current tiabitities

Short-term provisions

234.25

71.75

941.18

990.16

271.29

171.18

Total Liabilities - (B) 2,679.81

Net Asset Value(A) - (B) 7,12O.64
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