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BEELIAJE

Date: April 25, 2023

To, To,
Board of Directors Board of Directors
Mangalam Worldwide Limited Mangalam Saarloh Private Limited

102, Mangalam Corporate House, 42, Shrimali 205, Mangalam Corporate House, 42, Shrimali
Society, Netaji Marg, Mithakhali, Navra ngpura Society, Netaji Marg, Mithakhali, Navrangpura
Ahmedabad Gujarat 380009 India Ahmedabad Gujarat 380009 India

Dear Sir/Madam,

Sub: Fairness

Opinion on Fair Share Swap Ratio Pursuant to the Proposed scheme of Arrangement for

Amalgamation of Mangalam Worldwide Limited and Mangalam Saarloh Private Limited.

We, Beeline Capital Advisors Private Limited (SEBI Registered Category | Merchant Banker). have been
appointed by Mangalam Worldwide Limited and Mangalam Saarloh Private Limited on April 18. 2023.
o provide a Fairness Opinion on the share exchange ratio certified by Maitri Valuation LLP, Registered
Valuer - Securities or Financial Assets (IBBI Reg. No, - IBBI/RV-E/| 1/2023/184) (Office at 9, Shiromanij
Apt, Nr. Judges Bunglows, Bodakdev. Ahmedabad — 380015), dated April 25, 2023 in connection with the
proposed amalgamation of Mangalam Worldwide Limited (Transferee Company) with Mangalam Saarloh
Private Limited (Transferor Company), pursuant to a Scheme of Amalgamation under Sections 230 (o0 232
and other applicable clauses of the Companies Act, 2013,

made in accordance with SEB] (Listing Obligations and Disclosure Requirements) Regulations, 2015
(Hereinafter referred o as "Listing Regulations") read with  SEBI  Master Circular no
SEBI!HO;’CFD/DILUC]RKP&OZU0000000665 dated November 23,2021, it should not be used, reproduced

or circulated to

any other person, in whole or in part, without the prior consent of Beeline Capital Advisors

Private Limited. such consent will only be given after full consideration of the circumstances at the time
We are however aware that the conclusion in this report may be used for the purpose of disclosure to be
made to the stock exchanges, Hon'ble National company Law Tribunal ("NCLT") and notices to be
dispatched to the shareholders and creditors for convening the meeting pursuant to the directions of Hon'ble
NCLT and we provide consent for the same.

Please feel free

Thanking you,

to contact us in case you require any additional information or clarifications.

Yours faithfully,

For, Beelin@C

[}

Nevil Savihni

Head Merchant Banking

T‘)Advisors Private Limited )

Beeline Capital Advisors Pvt. Ltd.
SEB| REG. CAT-| MERCHANT BANKER

(Formerly known as Beeline Merchant Banking Pvt. Ltd)
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BEELIW/E

A) Mangalam Worldwide Limited (“Transferee Companv” or “MWL"
incorporated under the Companics Act. 1956 on December 11,
102, Mangalam Corporate House, 42. Shrimali Society, Netaji Marg., Mithakhali. Navrangpura
Ahmedabad Gujarat 380009 India, The Company Identification Number (CIN) of the company is
L27100GJ1995PLC028381. Equity Shares of MWL are listed on emerge platform of National Stock
Exchange of India Limited. Website of the company is www.mangalamsaarloh.com.

1. BRIEF ABOUT COMPANIES:

) is public limited company
1995, having its registered office at

» Main Objects of Company,
* To carry on business ass dealers. importers, exporters, traders. distributors
representatives of all classes, kinds, types. nature
and things whether of capital nature or otherwise
foregoing.
I Textile machineries and components and accessories.
Dyes and intermediates.
Chemicals and chemical compounds.
Pharmaceuticals and bulk drugs.
Ferrous, non-ferrous metals, castings and components.
. Steels, Stainless and Special Steels, Alloys and Steel Scraps.
arry on the business as recognised export and import house.

and manufacturers
and description of goods, commodities. articles
including but without limiting the generality of the

Ul_J"-\.‘t.pJ_I"J

(=)
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» Standalone Audited Balance sheet of Mangalam Worldwide Limited as at 319 Ma rch, 2023:

Particulars Amount (Rs. in Lakh)
Share capital 2450.07
Reserve and Surplus 10319.94 |
Non-current Liabilities (Including Deferred tax Labilities) 2249.06 ]
Current Liabilities 976204 |
Equities & Liabilities 24781.11 —
Non-Current Assets 8308.89
Current Assets 16472.22

| Total Assets 24781.11

> Standalone Audited State
March, 2023:

Particulars

ment of Profit and Loss of Mangalam Worldwide Limited as at 31

Amount (Rs. in Lakh)

Revenue from operations 64,448.48 -

Other income 143.32

Total Revenue 64,591.80 ]

Operating Expenses 62.667.99 __

EBITDA 1,780.49 ]

EBIT 1,810.61 B
| Profit After Tax (PAT) 1,575.03

» Capital Structure of the Company

Authorised capital

Paid-up Capital

Beeline Capital Advisors Pvt. Ltd.
SEBI REG. CAT-l MERCHANT BANKER
(Formerly known as Beeline Merchant Banking Pvt, Ltd)

Registered Office : 807, Phoenix Tower, Opp. New Girish Cold Drinks, Near Vijay Cross Roads, Navrangpura, Ahmedabad - 380009

Phone : +9179 4840 7357 | E: mb@beelinemb.com | W : www.beelinemb.com
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BEELIA/E

39750000 Equity Shares of face value of Rs. 10 each 24500674 Equity Shares of face value of Rs. 10 each
amounting to Rs. 397,500,000, amounting to Rs. 245,006,740.

28000 Preference Shares of face value of Rs. 10 each

amounting to Rs. 280000,

47,50,000 0.1% non cumulative redeemable

preference shares of Rs. 10 each amounting to Rs.

47,500,000

» Shareholdin

| No. of Equity Shares

Category of Equity Shareholder H % of
eld ; ;
Shareholding
Promoters:
| Vipin Prakash Mangal 42.30,600 1727
2 Chanakya Prakash Mangal 33,25,500 13.57 |
3 | Chandragupt Prakash Mangal 42,26,574 1328
(B) | Promoters Group: i -
|1 Rashmi Mangal 24.30,600 9.92
2 Omprakash Mangal [3.61,000 5:35
3. | Honey Mangal 1,00,000 ' 0.4]
Total (A+B) 1,56,74,274 6397 |
I -
(C) | Public: 88,226,400 |  36.03
| Total (C) 88,26,400 N 36.03
Total (A+B+C) [ 2,45,00,674 | 100.00

» Board of Directors

B Anilkumar Shyamlal Agrawal 00528512 |
2 Vipin Prakash Mangal ‘ 02825511

| 3 Chanakya Prakash Mangal 06714256 _
4, Chandragupt Prakash Mangal 07408422
5. Pritu Gupta 07983510
6. Sarika Sachin Modi 08320453
7. | Mohit Kailash Agrawal 09696637

B) Mangalam Saarloh Private Limited (*Transferor Company” or *MSPL”) is Private limited
company Incorporated under the Companies Act, 2013 on August 05, 2019, having its registered office
at 205, Mangalam Corporate House, 42, Shrimali Society, Netaji Marg, Mithakhali. Navrangpura
Ahmedabad Gujarat 380009 India. The Company Identification Number (CIN) of the company is
U27100GJ2019PTC109406. MSPL is subsidiary of MWL with 60% Holding.

» Main Objects of Company,

I:

D &

To Carry on the business in India or elsewhere as Manufacturers, importers, exporters. traders,
distributors, manufacturers representatives and dealers in all kinds of steels. Ferrous and Non-ferrous
Metals, alloys, iron, Steel Scraps, textile machineries and accessorics

To carry on all or any of the business of manufacturing, developing, assemblers. fitters. engineers,

consultants, erectors; found s. makers,
onsultants, erectors;” foun ers, smelters, refiners. makers zé\é iF\ebt'féfﬁi‘ta'l“ﬂﬂi’ns‘b‘?’é%t. Ltd.

SEBI REG. CAT-l| MERCHANT BANKER

! (Formerly known as Beeline Merchant Banking Pvt. Ltd)
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BEELIAJE

repairers, hire purchase dealers, import and export agents. representatives, Contractors and dealers of
and in forging, Casting of Steel, Stainless and Special Steels, alloys and ferrous and non-ferrous

metals, auto parts, tools and impleme

nts, dies, jigs, steel pipes and tubes and pipe fittings, iron and

Steel products, cast iron and Steel and tubular structural.

lad

chrome, ferro manganese and other

and to manufacture, deal, import, and

To manufacture, deal, import and export stainless steel. pig iron, sponge iron, ferro silicon, ferro
ferrous substances and metals of every description and grades
export all kinds and varieties of nonferrous raw metals such as

aluminum, copper, tin, lead etc. and the by products obtained in processing and manufacturing these

raw metals.

Audited Balance sheet of Mangalam Saarloh Private Limited as at 31 March, 2023:

Particulars

Amount (Rs. in Lakh)

Share capital 52.00

Reserve and Surplus 1084.60

Non-current Liabilities 0.00

Current Liabilities 316.98

Equities & Liabilities B 14538
Non-Current Assets 1396.90 -
Current Assets 56.67

Total Assets

1453.58 ]

Audited Statement of Profit and Loss of Mangalam Saarloh Private Limited as at 31 March, 2023:

| Revenue from operations

» Capital Structure of the Com pany

Authorised capital

67.74 ]

Other income 208 N
Total Revenue 69.82
Operating Expenses 5.28

EBITDA 62.46 E:

EBIT 8.24 1

| Profit After Tax (PAT) 89.24 ]

Paid-up Capital

1000000 Equity Shares of face value of Rs. 10 cach 520000 Equity Shares of face value of Rs. 10 each

amounting to Rs. 10,000,000.

» Shareholdin

() C ] )

amounting to Rs. 5,200,000.

L Mangalam Worldwide Limited 312000 60.00

2. Mrs. Rashmi Mangal 42000 8.08 i
3. Mr. Chanakya Prakash Mangal 42000 8.08

4. Mr. Chandragupt Prakash Mangal 42000 8.08 _l
3 Mr. Vipin Prakash Mangal 41600 8.00 |
6. Mr. Om Prakash Mangal 100 002

7. Mrs. Honey Mangal 40300 7.75

Registered Office : 807, Phoenix Towet, Opph

Beeline Capital Advisors Pvi. Ltd.
SEBI REG. CAT-| MERCHANT BANKER
(Formerly known as Beeline Merchant Banking Pvt. Ltd)
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BEELIAJE

Names of Shareholders No of Shares

520000

» Board of Directors

I Vipin Prakash Mangal 02825511
2. Chanakya Prakash Mangal 06714256
3. Chandragupt Prakash Mangal | 07408422

2. PURPOSE OF FAIRNESS OPINION:

We understand that Mangalam Saarloh Private Limited (Transferor company) with Mangalam Worldwide
Limited (Transferee Company) propose to enter into a scheme of arrangement (the “Scheme”). which
provides, among other things, for amalgamation.

As per SEBI Master Circular SEBI/HO/CFD/DILI/CIR/P/2021/0000000665 dated November 23.2021 in
relation to schemes of arrangement by listed entities. the companies going through any
arrangement/amalgamation/ reconstruction etc. are required to obtain a "Fairness Opinion" from an
Independent Merchant Banker relating to the valuation of assets/ shares done by the Valuer., Maitri
Valuation LLP, Registered Valuer — Securities or Financial Assets (IBBI Reg. No. — IBBI/RV-
E/11/2023/184) having it’s registered office at 9, Shiromani Apt, Nr. Judges Bunglows, Bodakdev.
Ahmedabad — 380015.

Our Fairness Opinion is limited to the share entitlement ratio proposed for the amalgamation of the
Mangalam Saarloh Private Limited (Transferor company) with Mangalam Worldwide Limited (Transferee
Company) as per the Scheme.

As per SEBI Master Circular SEBI/HO/CFD/DILI/CIR/P/2021/0000000665 dated November 23,202
relevant date for the purpose of valuation shares of Listed entity will be date of Board of Meeting in which
Proposed Scheme of Amalgamation will be approved. As informed to us, Board Meeting of MWL will
happen on April 25, 2023 (o approve the Amalgamation of MSPL with MWL.

3. CONTEXT:

The amalgamation of the Mangalam Saarloh Private Limited (Transferor company) with Mangalam
Worldwide Limited (Transferee Company) shall be in the interest of all concerned stakeholders including
shareholders, customers, creditors, employees and general public.

Both the companies belong to the same group of management and the commercial activities are
complimentary in nature. The rationale for the proposed Scheme is set out below:

a)  Simplification of group structure by eliminating multiple companies and intertwined arrangements
thus enabling focus on core com petencies and unlocking of value.

b)  Consolidation of all resources for optimum use and focus on growth by achieving operational
efficiencies, cost competitiveness and business synergies.

¢)  Cost savings are expected to flow from more focused operational efforts. rationalization.
standardization and simplification of business processes, productivity improvements. improved
procurement, usage of common resource pool like human resource, administration. finance, accounts.

Wisore Beeline Capital Advisors Pvt. Ltd.
\QQWG .

SEBI REG. CAT-| MERCHANT BANKER
Registered Office : 807, Phoenix Tower, O ish/Cold Drinks, Near Vijay Cross Roads, Navrangpura, Ahmedabad - 380009
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BEELIAE

legal, technology and other related functions, leading to elimination of duplication and rationalization
of administrative expenses,

d)  Strengthening of financial position by leveraging the consolidated assets and increased capital base:

e)  The Scheme will help amalgamated entity in sharpening its competitiveness and developing its core
competencies, in the long term, through cost savings and benefit of economies of scale. It would result
in greater integration, greater financjal strength and flexibility of the amalgamated entity which will
improve the competitive position of the combined entity.

Upon the coming into effect of the Scheme with effect from the Appointed Date, the Undertaking of the
Transferor Company shall, pursuant to the sanction of the Scheme by the NCLT and pursuant to the
provisions of Sections 230 — 232 of the Companies Act, 2013, and all other provisions of applicable law. if
any as applicable, will be and shall stand transferred to and vested in and/or be deemed to have been
transferred to and vested in the Transferce Company, as a going concern, in accordance with Section 2(1B)
of the Income Tax Act, 1961 without any further act, instrument, deed, matter or thing so as to become, as
and from the Appointed Date, the undertaking of the Transferee Company by virtue of and in the manner
provided in the Scheme.

4. KEY DATES/POINTS:
Appointing Authority- Board of Directors of MWL
Appointment Date: - April 18, 2023
Relevant Date: April 25, 2023
Opinion Date: April 25, 2023
Bases of Value: Fair Value
Valuation Currency: INR

5. VALUATION APPROACHES AND METHODS:

Valuation approach typically applied in valuation of financial instruments are:

Income Approach: The discounted cash flow (DCF) analysis is the primary methodology used for
Valuation where dependable financial projections are available, two inputs to the DCF model are cash-flows
and the discounting factor. Cash can flows and take any form. Since the Company is a going concern income
approach is one of the relevant approach required to be adopted for the determination of the fair value of
equity shares however, considering the mirror image shareholding of the existing company and the
demerged company as well as resultant companies, being wholly owned subsidiaries. adopting income
approach for valuation is not suitable.

Market Approach: The Comparable data in case of similar size of company is not available, as well as the
company being in a peculiar situation about its debt servicing, poses a challenge to carry out any meaningful
analysis based on comparable transaction method or comparable data of other listed companies in the same
sector considering the mirror image shareholding of the existing company and the demerged company as
well as resultant companies, being wholly owned subsidiaries, adopting income approach for valuation is not

suitable.

Cost/ Asset Approach: The asset based valuation technique is based on the value of the underlying net
assets of the business, either on a book value basis or realizable value basis or replacement cost basis. This
methodology is likely to be appropriate for business which derives value mainly from the underlying value
of its assefs rather than its earnings. This method may also be appropriate for a business that is not making
an adequate return on assets and for which a greater value can be realized by liquidating the business and

selling its

assets. Determining Real Value of Assets and Liabilities appearing in Books of Accounts and

Market value / Replacement value of Assets would reflect true value of the Asset base of the Company.

Registerad Office : 807, Phoenix queij,‘.' (.
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BEELIA/E

Registered Valuer Maitri Valuation LLP Registered Valuer — Securities or Financial Assets (IBBI Reg. No,
— IBBI/RV-E/11/2023/184) has adopted the Net Asset Value Method for the valuation of MSPI. considering
its nature of business, and market approach for valuation of equity shares of MWL since the equity shares of
MWL are listed on National Stock Exchange (NSE), EMERGE (SM E) Platform and frequently traded.

6. SHARE EXCHANGE RATIO FOR AMALGAMATION:

Mangalam
Valuation Approach Wu.rlt!wide . A
Limited Mangalam Saarloh Private Limited
Value Weights Value Weights
Market Approach 123.49 | i NA Ll NA
Income Approach | NA NA NA _NA
Asset Approach | NA NA 303.09 |
Weighted Total | 123.49 1 303.09 N
’ﬂeighted Average Total 123.49 303.09 - ]
Fair Exchange Ratio (Rounded Off)* 2.45 | -
Exchange ratio for 100 shares* 245 100

*MWL will issue and allot Two hundred Forty Five new equity shares for every one hundred equity shares
of MSPL (Transferor Company) held by shareholders of MSP].

On the basis of above analysis, the share exchange ratio has been arrived at and accordingly the Transferee
Company shall, without any further act or deed and without any further payment, issuc and allot equity
shares on a proportionate basis to each member of the Transferor Com pany whose names are recorded in the
Register of Members/ List of Beneficial Owners for shares in dematerialized form of the Transferor
Company on the Record Date.

7. LIMITATIONS/DISCLAIMERS:

° We wish to emphasize that, we have relied on explanations and information provided by the
respective management and other publicly available information. Although, we have reviewed such
data for consistency and reasonableness, we have not independently investigated or otherwise
verified the data provided.

*  We have not made an appraisal or independent valuation of any of the assets or liabilities of the
companies and have not conducted an audit or due diligence or reviewed / validated the financial
data except what is provided to us by the Restructured Com panies,

®  The scope of our work has been limited both in terms of the areas of the business and operations
which we have reviewed and the extent to which we have reviewed them. There may be matters,
other than those noted in this scheme, which might be relevant in the context of the transaction and
which a wider scope might uncover.

° We have no present or planned future interest in the Restructured company/ies and the fee payable
for this opinion is not contingent upon the opinion reported herein.

*  Our Fairness Opinion should not be construed as investment advice; specifically, we do not express
any opinion on the suitability or otherwise of entering into the proposed transaction,

®  The Opinion contained herein is not intended (o represent at any time other than the date that is
specifically stated in this Fairness Opinion Report. This opinion is issued on the understanding that
the Management of the Restructured Companies under the Scheme have drawn our attention to all

matters of which they are aware, w hich"may have an H]]paL(BUeneﬁll.l]reﬂ ;g I[g;]tau?p Ala{fk}esgla‘lf F9\Gt id.
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BEELIAJE

signature. We have no responsibility to update this report for events and circumstances oceurring
after the date of this Fairness opinion.

8. CONCLUSION:

In case of a merger valuation. the emphasis is on arriving at the " relative" values of the shares of the
merging companies to facilitate determination of the "share exchange ratio". Hence, the purpose is not to
arrive at absolute values of the shares of the companies.

In the ultimate analysis, valuation will have to involve the exercise of judicious discretion and Judgment
taking into account all the relevant factors. There will always be several factors, ¢.g. Present and prospective
competition, yield on comparable securities, and market sentiments etc. which are not evident from the face
of the balance sheets but which wil] strongly influence the worth of a share.

"Subject to the above read with the cavears as detailed later, we as a Merchant Banker hereby certify thar
pursuant to SEBI Master Circular no. SEBI/HO/CF. D/DILI/CIR/P/2021/0000000665 dated November
23,2021, we have reviewed the Valuation Report dated April 25, 2023 of Maitri Valuation 1.1P Registered
Valuer — Securities or Financial Assets (IBBI Reg. No. — IBBI/RV-E/] 1/2023/184) with respect to the share
exchange ratio aspects and consider ir 10 be fair and reasonable Jrom the point of view of equity
shareholders of the Companies "

For, Beeline Capital

visors Private Limited

Nevil Savjapi
Head- Merchant Banking

Place: Ahmedabad
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