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The Board of I)irectors 
Megnlj Holdings Private Limited 
Office No. AIIOI , The Phltina 11th Floor, 
A Block Gachibowli, lIyderabad, 
Telangan;'l- 500032 , 

Sub: Rccol1l111elHhltion of Security Exchange Ratio for thc Pl'uposed amalgmnation of 

Mcgraj Holdings Private Limited ("Tnlnsferor Company" I "MHPL") with G l'eeli Gold 
Animation Private Limited ("TI'ansfercc Company" I "GGA PL") and their respective 

sha reholders muJ creditors ("Proposed Transaction" / "Amalgamlltion"l "Scheme") 

We understand that the management ofMHPL and GGAPL proposed scheme of amalgamation 
of under Section 230 to 232 of Companies Act 20 13 ("thc Act") and ru les made thereunder 
wi th ml appointed date of JSI Jul y. 2023. 

[n this regard, I Venkata Subbarao Kalva, FCS, being Registered Valuer (Securities or 

Financial Assets) with IBB I Reg istrat ion No: IBB I/RV/04/2019111140 (referred to as 

"Valucr'" or " W c" or "Us") has been appo inted to recommencl· .. the fair share exchange rat io 

and non-convertible debenture exchange ratio ( together referred as "Security Exchange 

H.llt io") in connection with Proposed Transaction of MHPL and GGAPL as requ ired under the 

provisions of the Companies Act 20 13 and as required under the various SEBI circulars 

including SEBI/ HOIDDHS/Po D l/P/CIRJ202311 08 dated 29th July , 2022 and updated 20th June, 

2023, as amended for the Scheme involving companies whose NCDs listed on recognized stock 

exchange in India. 

This Valuation report has been prepared based on the information furnished by GGA PL and 

MHPL. [n the first instance we are arriv ing at the Fair va lue per Equity Share of GGAPL and 

of MHPL. The Security Exchange Ratio has been alTived at by comparing both the companies' 

Fair Value per Equity Share. Based on the valuation, we recommend the following Exchange 

Rat io for Amalgamation ofMHPL with GGAPL: 

I (One) fully paid-Up Equity Shares ofGGAPL of face value ofRs. 10/· each for every 58.262 

Equity Shares of face va lue of Rs. [0/- each held in MHPL. "the rcsuitunt shal'es can be 

rounded off lllld I or adjusted to thc IlCm'cst wholc numbcl', 

Further. we understand that in terms of the Scheme, holders of the NCDs of MHPL shall be 

entit led to receive the NCDs in GGAPL on the same terms. Therefore, pursuant to the Scheme, 

we recommend followi ng Exchange Ratio fo r NCDs (including the coupon rate, lenure. 
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redemption price and quantum. nature of security. etc.). In view thereof, we recommend 
following non-conveJ1ible debenture exchange ratio: 

J (One) rully pa id-up NCO's of GGAPL of face value of Rs. 1,00,0001- each to be issued for 
every 1 (One) fully pa id-up NCO's of face value of Rs. 1,00 ,000/- eaeh he ld in MI-IPL. 

In our opinion. the above Exchange Rat ios of Security would be fair and equitable to the 

shareholders and ho lders of NCDs of both the Companies. I appreciate the co-operation 
received from your executives during th is assignment. 

Thanking you, 

VI 

\ 
Vcnl.; a ta Subb:,u'ao ~alv:a 

< 

Registered Valuer - SeeUl'Hies or Financial Assets 

Reg n No : IBBI/RV/0412019/11140 

CO P No: IIV-RVO/OM/38612019 
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I. APPO INTING AUTHORITY & PURPOSE OF VALUATION 

A) APPO INTING AUT I10RITY 

The Board of Directors of MHPL and GGAPL has appo inted Vcnkata Subbarao Kalva as 

Registered Valuer on 12'h December. 2023 havi ng Regn No: IBBIIRV/04/2019111140 

Rt.:gislercd with Insolvency and Bankruptcy Roard of India (11381) under Securities or 
Financials Assets Category to recommend the fair sha re exchange ratio and non-convertib le 

debenture exchange ratio (toge ther referred as Security Exclulnge Ratio) in relation to the 

proposed transaction ofMI-IPL wit h GGA PL (here inafter jointly re ferred to as" Companies") 

as required under the provisions of tile Companies Act 2013 and fules made thereunde r, and 

also \ariolls Ci rculars issued by Securit ies and Exchange Board of India (SEBI) up to dale. 
Thl' engagement letter has b!.!cn s igned by both companies on 12lh December 2023. 

II) I'URI'OSE OF VALUATION 

The management of MHPL and GGAPL are contemplating scheme o f amalgamation of 

tv\l-IPL with GGAPL \vi th their respec ti ve shareho lders and creditors in terms of sections 230 
10 '23'2 of Companies Act, 2013 and Rules made thereunde r, and also various circulars issued 

by Secllrities and Exchange Board of India (SEB I) up to date. 

As per the Scheme, the Panies thereto have agreed that, upon the Scheme becoming 

effective, and in considerat ion of tile amalgamat ion o f MHPL in GGAPL, GGAPL will issue , 
and allot its equi ty shares to the shareholders of MI-IPL in lieu of their existing shareholding_ 

Th!.!refore. for the purpose of issuance of eq ui ty sha res by GGAPL. Share Exchange Ratio is 

required \0 be determined. 

Further in terms of the Scheme. whole of the Undertaking, properties, assets and liab ilities of 

MI-IPL sha ll be transferred and vested in GGAPL. Thus, holders or the NCDs of MH PL shall 

be entitled to receive the NCDs in GGAPL on the same terms. Therefore, fo r the purpose of 

issuance of NCDs by GGAPL, non-convertible debenture exchange ratio is required to be 

detenn ined. 

II. BACKGROUND INFORMATION OF THE ASSET TO BE VALUED A ' 0 TH E 
COM I)ANY 

Mrgmj Iioid ings I'rivlItc Lill1iled (Transferor Comp;my/M III'L) 

Asset Being Valued Equi ty Shares and NCDs 
Namc orlhe Companv ivlcoraj Holdinos Priva te Lim iteo 
Date of incor )o raliol1 27th September, 2022 
Rcgistered Office Office No. AIIOI, The Platina 11 th Floor, 

A Block Gachibowli , l'lyderabad , Telangana- 500032 
St;Ill!S of the company Private Limited Company 

I 

M HPL is a private company. incorporated under the provisions of the Companies Act, 20 13 ) 

and engaged in the business of infer-alia providing financi al se rvices, management and 

consult~ncy services. business development and o ther ad visory services re lati ng to 

investments coming ill and nowing from Ind ia. T he Secured, Redeemable, Rated Non

Convert ible Debentures issued and allotted on private placement basis by the Transferor 

Company are li sted o n the \dlOlcsale debt market segment of BSE Limited. 



, 

Eq ui ty Shareholding of Megr'aj Holdings Priv::lte Limited as on 30 th September 2023 

s. No, of Face Va lue 
% of 

No, Namc Sh:lres per share 
Siurrehoiding held 

I. 
Megha Chilakalapudi \VIc Si tarama 

9100 10 91% Rajiv Chilaka\apudi 

2. Sitarama Raji v Chilaka lapudi 900 10 9% 

Total 10,000 10 100% 

NCO I-Ioldings in Mcgraj Holdings Priv:lte Limited as on 30 th Scptember 2023 , 

No. o[ NCD 
Face 

S, No, N:lmc Value pcr' 
% of 

held 
NCD 

Shareholding 

I. ADM Capital Limosa Fund II LP 14.000 1,00,000 100% 

Total 14,000 1,00,000 100% 

GREEN GOLD AN IMAT ION PRIVATE LIMITED (Transferee Company/G GA1'L): 

Asset Being Valued Equity Shares and NeDs 
Name of the Company Green Gold Animation Private Limited 
Date of incorporat ion 23 rd February,2004 
Registered Office Office No. A II 01 , The Platina, II th Floor, 

A Block, Gach ibowli , Hyderabad, Telangana-500032 
Status of the company Private Limited Company 

, 

GGAPL is a private company, incorporated under the provisions of the Companies Act, 1956 

and is engaged in the business of infer-alia of producing animation content in 20 and 3D 

multimedia and other kinds of animations. 

Equi ty Shill'cholding of Gr'een Gold A nimation Priva te Limited as on 3urh Septembcr 

2023 

S. No. of Face Value % of 
No, 

Nam e 
Shares held per shar'c Sh:.treholding 

I. Sitarama Raji v Chilakalapudi 24.50.000 10 50% 

2. Kazoom Holding Private Limited 24.50,000 10 50% 

Total 49,00,000 10 100% , 

NCO Holdings in Creen Gold Animation Priv:lte Limited as on 30 th Septcmber 2023 

No. of NCO Face V:lluc % of 
S. No. Name 

Shareholding held 

1. ADM Capital Limosa Fund II LP 2,000 1,00,000 100% 

Tota l 2,000 1,00,000 100% , , , 
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III. IDENTITY OF TH E VALUER AND ANY OTIfER-EXI'ERTS INVOLVED IN 
THE VALUATION 

Mr. Venkata Subbarao Kalva Registered Va luer under Securities or Financial Assets 

CategOl)' registered with Inso lvency Bankruptcy Board of Ind ia ( IBB1) having Regn No: 

IBBlIRV/04/2019111140. I-Ie is graduated from Nagarjuna University in Commerce and 

Fellow Member of Institllte o f Company Secretaries of India (lCSJ). He is also an LLB 

Graduate fTom Nagarjuna Uni versi ty and Masters in Business Adm inistration (MBA) from 

Pondicherry University with 20 years' experience. He is also a certified Insolvency 

ProFess ional registered with Insolvency Bankruptcy Board of India (!BBl). 

No ot her experts have been involved in the Valuat ion. 

I V. DISCLOSURE OF VALUER INTEREST/CONFLICT, I F ANY 

The Valuer does not have any interest or conflict of interest of any kind with the 

Companies and also deci s ions are made without any presenc e of bias, coercion or undue 

influence of any party. The Valuer is independent of the Company. 

V. DATE OF AP POI NTMENT, VALUATION DATE AND DATE OF RE POIH 

M IIPL :ond GGAPL: 

Date of appoi ntm ent: 12th December 2023 

Dale of engagemen t Letter: 12th December 2023 

Va lua tion date: 30th September 2023 

Oale of rcpOI"t : 30th December 2023 

VI. INFORMATION RELIED UPON BY US 

We have prepared Va luation Report on the basis of the followi ng information provided by 

MHPL and GGAPL: ' 

(a) Audited financial statements for three years i.e. 2022-23, 2021-22, 2020-21 and 

Audited/limited reviewed financial statements for the half year ended 30th September, 

2023 

(b) Income and Balance Sheet Projections from I st October 2023 to 31 st March 2028 of 

GGAPL. 
(c) Management Representat ion Letter dated 29th December, 2023 
(d) Shareholding Pattern as on Valuation date i. e., 30th September, 2023 

(e) Credit raling of J\1HPL and GGAPL 

(f) Draft Scheme of Amalgamation between MHPL and GG APL 

(g) General Prorile of both the companies 

(h) Other information ava ilab le in Publi c domain www.I11ca.gov.in 

(i) Discllssions with and ex planat ions given by the management / senior executives of the 

companies on vari ous matters; 

VI I. INSPECTIONS AND I NSVESTIGATIONS UNDEHTAKEN: 

We have inspected the relevant documents of the Companies. We have also inspected the 

public documents o f the Company avai lable on line on the website of Ministry of Corporate 

Affairs - \wiw. mca.C!:ov.in . 
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VIII . VALUATION STAN DARDS 

The Report has been prepared in compliance with the inten"i'b.tionally accepted Valuation 
Standards issued by International Valuation Standards Council (l VSe) 2022. 

In connection with this exercise, we have adopted the follovving procedures to carry out the 
valuation analysis. 

IX. 

:.- Requested and received relevant information and data from the management 

,. Disclissions with management on understand ing of business the companies - business 

and fundamental factors that affect their earn ing capacity includ ing historical 
performance, future plans and prospects etc. 

> Obtained and analysed data made available to us as well as in public domain, as 
considered relevant by us 

~ Selection of va luation approach and valuation mcthodology / (ies), in accordance with 
I VS. as considered appropriate and relevant by us 

:.> Detcrmination of values of the equity shares of the companies, as relevant 

>- Preparation and issuance of th is valuation repOli 

RESTRI CTIONS ON USE OF nm REPORT 

The Final Report has been prepared for the purpose of arriving at the Fair Vallie of Megraj 

Holdings Private Limited (Transferor Company) and Green Gold Animation Private Limited 

(Transferee Company) and then arrive at Security Exchange Ratio in relation to 

Amalgmllat ion of Megraj Holdings Private Limited (Transferor Company) and Green Gold 

Animation is Private Limited (Transferee Company) and matters connected therewith. 

The informat ion contained herein our report is absolutely confidential. It is imended only for 

the sole lise and information of the companies and only in connection with the proposed 
amalgamat ion as aforesaid including for the purpose of obtaining regulatory approvals for the 

proposed amalgamation. We are not responsible to any other person/party for any dec ision of 

s llch person or party based on thi s repo rt. Any personJ'party intending to provide 
finance/ invest in sharesl business of any of the companies and/or investor companies shall do 

so alter seeking their own professional advice and carry ing out their own due d il igence 

procedures to ensure that they are making an informed decision. It is hereby notifi ed that any 

reproduction, copying or othcnvise quot ing of this report or any part thereof, other and in 

connection with proposed amalgamation as aforesaid, can be done only with our prior 
permission in writ ing. 

Therefore, the Final Report Illay not be disclosed, in who le or in pal1, to any th ird party or 

\lsed for any purpose whatsoever other than those indicated in the Engagement and in the 

Final Report itself, provided that the Final Report may be transmitted to the experts appointed 

in compliance with the law and its content may be disclosed publicly where required by 

regulations of the Indian authorities. Any other use, in whole or in part, of the Final Report 
will have to be previously agreed and authorised in writing by Valuer. 

X. 1'llOCEDURES ADOPTED IN CARRYING O UT Til E VAL UATION 

The general process for the valuation starts with analysis of hi storical and current financi ais, 

then analys is of future projections, if applicable, is done and di scussion with the company is 
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performed to understand the future assumptions. Arter analysing the data appropriate ' 1 
valuation method is determined. valuat ion is done and report is prepared. 

As per the Scheme and information rel ied by us, the face v.i'lue of shares of MHPL and 

GGAPL is INR 10/- per equity share. In accordance wi th Internationa l Valuation Standards. 

to arri\c the security exchange ratio. it is requ ired to determine the fa ir value of equity of 

shares of MHPL and GGAPL. These values are to be determined 011 a per share basis and are 
illdep~ndclltly without considering the Proposed Transaction. The valuers are then to be 
assessed on a re lative basis 10 determine the share exchange ralio. 

For the purpose of valuation. it is necessary to se lect an appropriate basis of valuation 
amongst the various valuation techniques. It is universall y recognized that va luat ion is not an 

exac t sc ience and that estimating values necessarily involves se lecting a method or approach 

that is suitable for the purpose. The application of any particular method of valua tion depends 

upon various facto rs including size of company. natu re of it is business and purpose 

valuatio n. Further, the concept of valuation is a ll about the price at which a transaction takes 

place i.e the price that which the seller is willing to se ll , and the buyer is willi ng to buy. 
According ly. a fair and reasonable approach for valuing the sllares o f the company implies 
llsing a combination of these methods. 

VALUATION METH ODOLOGY 

Thcre arc several commonly used and accepted methods for determining the fair value of the 

husi11l:ss of a company. They mainly fall under the following three calcgories: 

A. Incomc based valuation approach ("' Income Approach"). 

13. Net Asset Value based valuat ion approach ("Cost Approach"): 

C. Market based valuation approach ("Market Approach"); and 

The application of any aforesaid method of valuation depends on the nature of operations, 

level of maturity of the businesses, future business potential and purpose of val uation. For the 

purpose of arrivi ng at Security Exchange Ratio to be fixed MI-IPL (Transfero r Company) and 
GGA PL (Transferee Company) . it would be necessary to select an appropriate basis for , 
va luation fro m among the various alternatives available for both the compan ies. 

A. Income Appmach 

Then: arc several models of income approach depending on wh ich type of income flows that 

will be di scounted. The common benefit flows that are usuall y llsed in the income-based 

approach arc dividends. free cash fl ows and residual income. The dividends and eash flow arc 

two measures which refer to direct payment flows from a company to shareholders and the 

residual income measure has focus on return which is derived from company's book value 

and based on accrual accoun ting. 

The Discollnted Cash Flow (DCF) method under income approach is commonly used. It is 

J 

accepted as an appropriate method by business appraisers. This approach constitutes '1 

estimation of the business value by calculating the present value of all the fu ture benefit 
Ilows which the company is expected to generate. 

Ivlath~l1la tically it can be expressed as the following formu la: 
I' V " ~FV / (I + i)"n 
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Where. 
PV = Present Value 
FV = Future Value 
i = discou nt fate refl ecting the risks of the estimated future value 
11 = raised to the nth power, where n is the number of compoundlng periods 

As formula shov.,rs, accord ing to the income-based approach to determine a business value the 
apprJ iscr must always make an estimation of the elements below -

,. Estimation of business life expectancy; 
r Estimation of future income flows that a bus iness will generate during its life expectancy 
,. Estimat ion ofdiscoullt rate in order to calculate the present val ue of the estimated income 

flows. 

The discount rate appl ied to these expected cash flows is generally based upon rates of reI urn 
ava il able from al ternati ve investments of simi lar type and quality . 

Discounted Cash Flow Method 

This tm:thod values the equity on the basis of its fu ture cash flows and it has two components 
as follov,ls: 

(i ) Discounted value of Free Cash Flows of the company for the Explicit Forecast Period; and 

(i i) Terminal Value (val ue after (he explicit forecast period). 

This method is su itable for GGAPL as the industry in which the company operated depends 

on future profitability and cash flows and also this method is in accordance with the 

Internationally Accepted Methodologies. Moreover, DCF method is more scienti fic in nature 

and hence has been considered for valuat ion. 

Considered the quantum and nature of business operations of MHPL, we have no t considered 

DCF method to determine the value of shares of MHPL for the said va luation purpose. 

Cost AI}JlrO~lC h - Net Asset V.due ("NA V) method 

The purpose of the model is to study and revaluate the company's assets and liabi lities 

obtaining the substance value which also is the equity. The su~tance value is thus estimated 

as assets minus liabilities. The basic idea is that the company's value could be determined by 

look ing at the Balance Sheet. 

The Assct Based Valuat ion Method is not an appropriate method of valuing the business on a ) 

go ing concern basis. because it does not truly measure the earning capacity of an enterprise. 

The Asset Based Valuation Method is appropriate mainly in the cases of liquidation of a 

compnny. The value under the cost approach is determi ned based on the underlying value of 

the assets which could be on book value basis, rep lacement cost basis or on the basis of 

reali zable va lue. Under the NA V method, total value of the business is based either on net 
nssel value or realizable value or replacement cost basis. Adjusted NA V method determines 

the value of the business by replacing the book value of the assets with their fair values, to 
the t'x tent applicable. NA V methodology is most appl icable for the business where the value 

lies in the underlying assets and not the ongoing operations of tile business. 

We have considered adjusted NA V method to determine the value of shares of GGAPL as 

GGAPL has recorded certain imJllovable assets (equipment, computers etc) which are 
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generally in nature. However. we understand that thi s method may not reflect the true earning 

potential of the business and assigned zero we ightage to the value arrived using thi s method. 

This Asset method is not followed fo r arriving at fair value of GGAPL. 

However. considering the nature of business operations of MHPL, we have considered adjusted 

NA \' method. to determine the va lue of shares ofMHPL. Asset Approach is most suitable fo r 

arriving at fair value of equity shares ofMHPL as the company holds only investment in equity 

shares of Transferee Company and doesn't have any operations. After amalgamation MHPL 
shall cease operations and hence Asset Approach is most appropriate. We have assigned 100% 

weightage to the value of equity shares of MHPL arrived at using the adjusted NAY method. 

The market approach determines company va lue by comparing one or more aspects of the 

subjt!ct company to the simi lar aspects of other companies which have an established market 
va lue. 

When applied to the valuation of an equity interest, consideration is given to the financial 

condition and operating performance of the subject company compared to either publicly 

traded companies with similar lines of business or recent corporate acquisitions ("Guideline 

Companies") . Typically, the companies se lec ted for comparison are subject to economic, 

polit ical, competitive, and technological factors that correspond wi th those confron ting the 

Company. The Market Approach is conceptually preferable to the other two approaches both 

because it uses d irect comparisons to simi lar enterprises and because the analysis is based upon 

nctualmarket transactions. However, comparable that fit perfectly ra rely exist. Privately he ld 

companies are compared to publicly traded ones that are typicai1y further along in their stage 

of d\!vdopment. have superior access to capital, and have common stock that is readi ly 

markcl~ble. 

Ollen historical results of public companies are being compared to projected results for the 

private company being valued. In order to reflect these differences, data from the Guideline 

Companies must be appropriately adjusted. Selecting the market multiple to apply to the 

Company requires j udgment. 

I. Mil rl~cl Price Melhod: Under this method, the va lue of shares of company is determined 

by tak ing the average of the market capita lization of the equity shares of such company as 

quoted on a recognized stock exchange over reasonable periods of time where such 

quotations are arising from the share being regularly and freely traded in an active market, 

subject to the element of speculative support that may be inbuilt in the market price. But 

there could be situations where the value of share as quoted QI1 the stock market wou ld not 

be regarded as a proper index of the fair value of the share, especially where the market 

va lues are fluctuating in a volatile capital market. Further, in the case of a merger / 

de merger, where there is a question of evaluating the shares of one company against those 

of another. the volume of transactions and the number of shares available for trading on the 

stock exchange over a reasonable period would have to be of a comparable standard. This 
method would also cover any other transitions in the shares of the company including 

primary/preferential issues lopen offer in the shares of the company availabl e in the publ ic 

domain. 
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II. Companlblc Companies M ul1iplc (CCM) m ethod: under CCM method, the va lue of 

shares of the subject company is dete rmined on the basis of multiples derived from 

va luations of comparable companies. Relevaillmuitipies need to be chosen carefully and 

adjusted for differences between the circumstances. The CCM method arrives at the value 

of the company by using multiples deri ved from val uations of comparable companies, as 

manifest through stock market valuations of listed companies. This val uation is based on 

the principle that market valuations. taking place between informed buyers and informed 

sellers. incorporate alt fac tors relevant to val uation. The re levant multiples need to chosen 

carefull y and adjusted fo r differences, such as growth potent ial, past track record, size. 

company dynamics etc. 

We understand from the management that there are no companies un li sted / listed on stock 

exclmnges operating in si milar business line as MHPL and GGA PL, thus making the 

method ineffective fo r use lor the said val uation purpose. By virtue of this, we have not 

considered the CCM method valuation to determine the val ue of shares of MHPL and 

GGAPL. 

Since the market approach will not give us the correct exchange ratio for amalgamation. 

hence not lIsed fo r valuation ofMI-IPL and GGA PL. 

XI. MAJOR FACTORS TIIAT WERE TAKEN INTO ACCOUNT DURING THE 
VALUATION 

A. SHARE EXCHANGE RATIO 

l\1egraj Holdings PI'ivate Limited (Transfcror Companv/M II PL): 
, 

Prcmise of Valuation : The estimate of the valuation of the company was on the basic 
assumption of Liquidation of the Company. 

The valuation exercise of M HPL was carried out keeping in mind the standard IllctJl0dologies. 
Jnd influenced by the following factors: 

i. Considering the company doesn't have any revenue 
ii. The company is go ing. to amalgamate with GGA PL 

The estimate of the valuat ion of the company was on the basic assumption of liquidation value 
and is based on following methodologies: Asset Appro~lch (Ne t Asset Value Method) 

G rcen Gold Animation Priv:ltc. Limited (Transferce Company/eGAI'Ll: 

PI'Clll isl' of Valulltion : The estimate of the valuation of tJle Company was on the basic 
assllmption of Going concern concept. 

, 
The v~dLJation exerc ise of GGAPL was carried out keeping in mind the standard methodologies. 
and innu~nced by the following factors: 

(i) Discounted val ue of" Free Cash Flows of the Company for the Explicit Forecast Period; 

and 

Oi ) Tl'I"lllinal Value (value atter the exp li cit forecast period). 

The estimate of the valuation of the company was on the basic assumption of a going concern 
entity and is based on following methodologies: 

In("onH~ Approach (D iscounted Cash Flow Method) 
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B. NCD EXCHANGE RATIO 

As per lhe Scheme, holders of the NCDs of MHPL will hold NCDs of GGAPL, with the 
same terms (including the coupon rate. tenure, redemption price and quantum. nature of 
securit) elc.) Therefore. we understand that all NCO ho lders in MHPL would become NCO 
holders in GGA PL. and that the Proposed Transaction would not alter the number and/or 
\l.!nns of the NeOs he ld by slIch holders. and the rights, security coverage, payment terms. 
interest rates elc. would be the same as when such NCDs were held in MHPL. Further, upon 
till! Scheme becoming effective. the beneficia l economic interest of the NCO holders of 
MI-IP L in the NCDs of GGAPL would be same and therefore the Proposed Transaction shall 
be valu~-netllral to the NCO holders of MHPL. Accordingly, the fair va lue of NCDs of is not 
rdev31l1 for the present exercise. ... 

Furthcr. it is undcrstood from the Management that considering tl1l..: credit ratings of existing 
NCD~ of MI-IPL and GGAPL. the existing market yields having sallle terms as that of current 
NC Ds of GGA PL will not be materially different from that of NCDs of' MI-I PL proposed to 
be held by NCO holders GGAPL. 

XII. VALVATlO ' OF M II I'L c~ GGAI'L: 

The Fair Market Va lue per equity share of Megraj Holdings Private Limited (Transferor .I 
Company) as per Net Asset t\ lethod is considered as Rs. JO/· (Detailed Va luation of MHPL 
enc losed as Allll exure-I) 

The Fair Market Value per equity share of Green Gold Animat ion Private Lim ited 
(Tra llsferet.! Company) per Discounted Cash Flow Method is Rs. 582.62 (Delailed Valuation 
ufSDTI>L enclosed as A uue.mre-2) 

XII I. SUBSEQUENT FACT S A I·TER VALVATIO ' DATE 

The Valuation date is 301h September. 2023 and Valuation Report is issued on 301h December. 
'2023 whereas. There are no othcr subsequent mate rial facts after valuation date. 

X IV. ASSUMPTIONS 

1) The value given in thi s report is based on information provided in part by the 
management by the Company and other sources as li sted in the report. This infonnation is 
assumed to be accurate and complete. 

2) I have nOI attempted to con llnn whether or not all assets of the business are free and clear 
of liens <mel encumbrances. or that the owner has good tit le to all the assets. 

3) J have also assumed that the bus iness will be operated prudelllly and that there are no 
unforeseen adverse changes in the economic conditions'" affecting the business, the 
market. 01' the industry. 

-I) I have been informed by management that there are not environmenta l 01' toxic 
contam ination problems any significant lawsuits, or any other undisclosed cont ingent 
li;lbi ]ities which may potentially affect the business, except as may be disclosed 
elsewhere in this report. 1 have assumed that no costs or expenses wi!! be incurred in 
connection with such li abilities, except as explicitly stated in this report. 
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XV. CAVEATS, LIMITATION AND DISCLA IMERS: 

1. In pr~parillg the Final Report Valuer has relied upon and assumed. wiihout independent 

\'crificalioll. the truthfulness. accuracy and completeness of the in formation and the 

financial data provided by both the Companies M I-IPL and GOA PL. 

Valuer has therefore relied upon all speci fi c information as received and decli nes any 
responsibility should the results presented be a ffected by the lack of completeness or 

truthful ness of such informal ion. Publicly available information deemed relevant for the 

purpose orlhe analyses contained in the Final Report has also been used. However I make 

no represemation as to accuracy or completeness of such information and have performed 

no procedures to corroborate the information. 

3. Therefo re the Final Report is based on my interpretation of the informat ion wh ich MHPL 
and GGAPL. as we ll as its rep resentatives and advisers, have suppl ied to us to date; In the 

c;';ccli tion o f the Engagement. Valuer has elaborated its own analyses based on the 

methodologies illustra ted below, reaching the conclusions conta ined in the final 

paragrapb of this Final Report. 

Y. The conclusion of val ue arrived at herein is based on the assum ption that the current level 

of management expe rti se and e ffectiveness wo uld continue to be maintai ned, and 

c;.;change. or d iminution of the o\vners' participat ion would not be materially or 

s ign iiicantl y changed. 'I 

5. Future services regarding thi s subj ect matter of thi s report , includi ng, but not limited to 

testimony o r allendance in court, shall not be required of Valuer or any of its employees 

unless previous arrangements have been made in writi ng. 

6. Pro.spective fin anc ial in formation approved by the managemen t of MI-IPL and GGAPL 

has been lIsed in my work. I have not examined or compiled the prospective financial 

information and thercfore. do not express an audit opinion or any suc h assurance on the 

prospec tive financial info rmation or other related assumptions. Events and circumstances 

frequently do not OCClIl' as expected and there will usually be di fferences between 

prospec tive financial info rmatio n and actual results, and those differences may be 

matl!rial. 

7. Ne ither all nor any part o f the contents of this report shou ld be d isseminated to the publ ic 

through adverti s ing media. public relations, news media, mail. d irec t transmittal, or any 

other means of communication withou t the prior written consent and approval of Va lucr. 

X. The conclus ions described in the Final Report have been prepared with the so le purpose 

of determini ng va luat ion of shares o f MH PL and GGAPL for the pu rposes mentioned in , 
th~ re pon therefo re; the va lues contained in thi s Final Report have no relevance for other 

IHl rposcs. 

9. The concl usions contained in this Final Report are based on the who le of the valuations 

contained herein and the r~ ro re no part of the Fina l Repon may be used ".part from the 

dOcllm ~nt in its entirety. 

, 
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10. The Final Report and the Opi nion are necessaril y based on economic, market and other 

conditions as of the date hereol: and the written and oral information made avai lable to 

us. It is tmderstood that subseq uent developments may affect the conclusions of the Final 

Rt:port and of the Opinion and thaI. in addition. Val uer has no obligati on to update, 

revise, or reaffi rm the Opinion. 

I I. Other ractors after the date hereof may affec t the va lue of the businesses of MHPL and 

GGAPL or its business units. 

12. In no circumstances ho\\ ever. will Va luer o r its associates or employees accept an) 

responsib ilit y o r liabil ity to any third party and ill the unforeseen event of any such 

respo nsibility o r li abilit) being imposed on valuer or its assoc iates or employees by any 

third pari)'. GGA PL shat! indemnify them. 

XVI. CONCLUSION 

The basis of Securi ty exchange rat io would have to be determined afte r tak ing into 

I.·on!lidcration all the ractors and methods mentioned in thi s report. Tho ugh diffe rent values 

ha\ c been arrived at under eal:h of the above methods. for the purposes of recommending he 

fai r exchange ratio o f equity shmes it is necessary to arrive at a final va lue for each of the 

Companies Shares. It is however importan t to note that in doing so. we are not anempting to 

arrive at the abso lute equ ity val ues of the compan ies, but at their relat ive values to facilitate 

thl! determination o f the fair equ ity share exchange rat io. For thi s purpose, it is necessary to 

t! i\'c appropriate weights to tlw va lues arrivcd at under each approaches 1 methods. 

The fair equity security exchange ralio has been arrived on the basis of relative equi ty 

va luat ion of the Companies that is based on various approaches I methods exp lained here in 

earl ier. variolls qualitati ve factors relevant to each company, t~e business dynamics. growth 

poten ti al of the business of tile Companies. having regard to information basc, key underlying 

assuill ptions and limitations. We ha ve independently applied methods discussed above. as 

l:onsidrrl'd appropriate i.e adj usted NA V mcthod for MHPL and DC F method ror GGA PL 

,md arTivcd the assesSlnent of the va lue per equi ty share of MJ-lPL and GGA PL. 

In the light of the abo VI.!, and 011 a consideration of all the rel e\'ant fac tors and circumstances 

as d iscussed and outlined hereinabove referred to earlier in thi s repo rt for the proposed 

transact ioll and upo n the proposed scheme becoming e ffec ti ve. in our o pinion, we 

recommend fair equi ty shan.: exchange ratio for the amalgamation of MHPL and GGAPL as 

bdo\\ . 

The fair value of the equity share of Ml-IPL is negative and considered fair val ue as Rs. 10/
prr share and race val ue Rs.IO/-. The fair value ofGGAPL considered as Rs. 582 .62 and face 

\al ue or Rs. l 0/-. .... 
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The computation of Share Exchange Ratio as derived by us. is ~ven below: 

E ui ly Shllres Exch ~l n ge Rat io 
V:l1uation Approuch MHPL Weight(%) GGA PL \ Veight(%) 

( Tnm sfel'or) (Tr:l nsfcr cc) 
In Rs. In I~s. 

Income Approach DCF NA 0.00% 582.62 100.00% 
Method 
Asset Approach - N A V 10.00 100.00% NA 0.00% 
Method 
Market Approach Market NA 0.00% NA 0.00% 
Price Method 
Market Approach - CCM NA 0.00% NA 0.00% 
Method 
n cla tive Va lue per Eq uity 10.00 100.00% 582.62 100.00% 
Sh:u-c 
Equi ty Shares Excha nge 1:58.262 , 
ratio / Swap ra tio i. e., I (One) fully paid-up Equity Shares ofGGAPL of face 

value of Rs. 10/- each fo r every 58.262 Equity Shares offace 
value orRs. 10/- each held in MHPL. 

The computation of non-convertible debenture (NCO) exchange rat io as derived by us, is given 
below: 

E uitv Sh:u-es Excha nge natio 
Valua tion Appro::lch IIHU'L W eight(%) GGA P L Weight(%) 

(Tra nsferor) I (Transfer ee) 
Income Approach NA - NA -
Asset Approach NA - NA -
Market Approach NA - NA . 

• • Relati ve Va lue per NCO NA - NA -

No n-convertiblc 1:1 
debenture (NCO) i.e., I (One) flilly paid· lip NCD",f GGAPL o f face va lue of 
Exch:lnge ra tio / Swa p Rs . 1.00.000/· each to be issued fo r every I (One) fll lly paid· 

* rat io lip NCD o f face va llie of Rs. 1,00,000/. each held in MHPL. 

Vcnka ta SubbanlO ~alva 

Registc r ed V;lluCI' - SeclII'it-ies o r Financia l Assets 

Regn No: IB BllnV/04/20J 9/ 11140 

CO l' No: ll V-RVOIOM1386/2019 

• As per Ihe Scheme, holders of the NCDs of MHPL will hold NCDs ofCCAPL, wilh lhe same terms. ThIlS, IIpon 
lhe Scheme becoming effective, the benefiCial economic interest of lhe NCD holders of MHPL ill lhe NCDs of 
CGAPL 1I'0uid be sallie alld therefore the Proposed Transaction shall be l'ollte-nClilroIIO the NCD holders of 
AIIIPL. Accordingly, llrefair \'allie of NCDs of is not relevantfor the present exercise. 
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ANNEXURE I I 
VA L UATION or MEGRAJ II OLDINGS PRIVATE LIMlTED (MGP L) 

(Transferor Comp~lny) 

~d AS.'o ct Valu e l\l cthod : 

A mount in Ils. 

:ltilntl-; ;: ' ' , ftl;~ 
. As on 30th , 

, t-" c- . ' .. '. .' , , 
Particulars . , , September,202J 
Value of Assets A Refer to Note No.1 1,40,07,93,000 
Value of Liabilities (L) (Refer to ote 
Nu.2) 1,46,85.5 1,000 
Amount of paid up equity share Capital (Share Capital) 1,00,000 
Paid up value of equity shan .. : (Face Val ue) 10 

r-t~u. ofS.harcs (Share Capi tal/Face Value) 
hl ir Va lue of the COlllpa ny i.e, Assets - Liabilities (A-L) 

, 10,000 
(6,77,58,000.00) 

Fol il" "~lhH" of unquotcd Cn.!lilV share «A-L)/No. of Sh:.lrcs) (6,775.80) 
Fa ir v:llu c of unquotcd cquit)' share cons idered as o n 
30,09,2023 10 
No te No. 1- C:llculatio ll of V:lluc of Assets 
Particulars -: u:. .. " - .... at:t:!i. .. ~~ '~n' .. , u: ,t- ':- .. . ,- - . 

"" c!!' - - . , 

Cu rren t Asse ts 
T rad\.: Receivables 5,20,000 
Olher current assets 1,88,000 
Cash nnc! cash equ ivalents 85,000 

Non-Cur rent Assets 
Investments in Optionally Convertib le Debentures 1,40,00,00,000 
T Olnl Assets 1,40,07,93,000 

-
Note No. 2 - C:lIeulation of Value of Lia bilities 
Particulars !rB ·i;'~~ ... ·.-I"'.", I -1f ,;. I. _ ' ;' - , 
_~_I.!! re lll Liahilities 

Trod\.! I),,) abies 14,000 
Provisions 13,000 
Other currenl liabilities 1,76,000 -
Non-Cur rent Liabi lities 

- --
Long tcrm borrowings - Issuance a r Non-Convertible Debentures 1,46,83,48,000 

To tal Liabilities I 46 85,51,000 
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ANNEXURE 2 

, 
VALUATION OF G REEN GOLD AN IMATION PRI VAT E LIMITED (GGA I'L) 

(T":lllsfcrce Com fla ll Y) 

For valuing the GGA PL Discoun ted Cash Flow Method has been adopted. In Discounted 
Cash Flo\\ Method. the financial projections as provided by the Company for five years 
~laning from 1St October 2023 to 31 M March 2028 has been laken into account. The Free 
Cash Flows 10 equity approach has been adopted to deri ve the enterpri se equity va lue of the 
Company. 

Under Ihis method, the valuation is arrived based on di scounting of the free cash fl ows of 
lhl: (,:o lllpany for the exp licit forecast period which in thi s case is from pI October 2023 10 

J 1 ~I r-.larch 2028. 

I n COIII(' Projcctions: 

Amount in I If{ Crorcs 

UlU·!·IIf! Apnl- ~! Octo , - -< ~ ! ;!; ~ ~. r < • , 
Income Statement Sc t23 i\ March 24 Mar·24 Mar·25 .... ,. Mar·26 Mar.27 1 . Mar·28 

Ih\ '!lUl: 

~e!lue from operations 6·1.3 39.2 103,6 125.3 147.5 169.3 2 18.7 

0 lh t: r Income 1.0 0.0 1.1 l.l l.l l.l l.l 

T utal RCH'IIUC 6SA 39.3 104.7 126.3 1~8 .S 170.4 2 19.8 

Groll'llt % 54.6% 93.3% 278.1% 62.8% 74.0% 

~~r'~ 
COS! o f production 25.3 3.5 28.8 36.5 44.0 53.7 64.8 

~~Io ee benefit c;\pense 22.0 16.0 37.9 44 .8 51.7 57.2 62.6 

r£!.1!l.!2eS ill In ventories (11 .9) 11.9 

Otht: r EXE.cnscs 5. 1 8.1 13.2 14. 1 15.1 16.2 17.8 

r1=}I ITOA 24.S roo ]) 24.7 30.9 37.8 43.4 74.7 

EHlTn11 M ll f"ill ( %) J8. 0% -0.4% 23.6% 24.5% 25.4% ]5.5% J·W % 
Dt'preciation and 
~!lIoniz.lt ioll Cost 2.7 1.9 4.6 4.8 5.2 5.5 5.7 

EHIT 22.2 f2 . ]) 20.1 26.2 32.6 37.9 69.0 

EmT .lIl1r"ill ( %) J3.9% ·5.3% 19.2% 20.7% 22.0% 22.2% J1.4% 

Finance COSI 2.0 0.7 2.7 3.4 3.4 2.0 . 
rUT 20.2 f2.') 17.4 12.8 29.2 35.9 69.0 

_"U T~ /(trJ;ill ( "o j 30.9% 16.6% 18.0% 19.7% 21.1% 31.4% 

~llrr~Tax _ 5.0 (0.5) 4.5 5.8 7.5 9.2 17.7 

rJ2cJSrred Ta:\ 0 .0 (0.0) . . - - . 
PAT 15.2 (2. 2) 13.0 16.9 21. 7 26.7 51.3 

f'l l T i1/af,;ill ( %j 2J .2% -5.7% 12. 4% 13.4% /';.6% 15.7% 23.4% 



Discounted Cash F lows: 

, , i ,. 
· 1 

V:J llle p C I ' Sh:Jrc ofC CA PL 

P:ln il' U 1:1 1"5 

IloriLoll Value 
Terminal Valul.': 
Ellt rrp risl" V:llue 
Acid : Cash and Cash Equivalents 

-

Add: NOli-Current Investments 
I.ess: Deb\ -
EQuih Value 
No. of EQuitv Shares 

Fguity Value per share in INR 

Worldngs : 

Premiulil 

("ost of Debt (kd) 

Pllrtlculars ~ 1 ~ -ii3f 1.«Htf ; ~-
Before tax cost of debt - -
Tax Rmc -
After lax Cost or Debt (Kd) 

WACC 

, PnHlcplirs !lH!llll ·~ut5lil • 
Debt '!-o 

~;.9~~!o 
WACC 

Amount in IN R Crorcs 

A mount in INR 

Cro rcs , 
52.43 

237.?0 

289.63 
13.84 

8.70 
26.69 

285AS 

49.00,000 

582.62 

. 1 

0.00% 

-I; -. ,~. .,-up, tYf' 
12.00% 

25.60% 

8.93% 

~i\~ 
. 

;~~ .. H . 
, 24.9% 

75.1% 

13.0% 
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