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Valuation Analysis
We refer to our Engagement dated 14th June 2022 as Independent Valuers of ROSE MERC
Limited (the “Company”). In the following paragraphs, we have summarized our valuation
Analysis (the “Analysis”) of the business of the Company as informed by the management
and detailed herein, together with the description of the methodologies used and limitation
on our scope of work.

1 Context and Purpose
Based on discussion with the management, we understand that the Company’s promoters are
evaluating the possibility of allotment of convertible securities. In the context of these
proposed transactions, the management requires our assistance in determining the Value of
Convertible Securities of the Company under the SEBI (ICDR) Regulations, Companies Act
2013 and others acts, rules and regulations relevant for the said issue.
Proposed Transaction:
During the financial year 2022‐23, Company is evaluating the possibility of allotment of
convertible securities. In this context, the management of ROSE MERC Limited (the
“Management”) has requested us to estimate the value of the Convertible Securities ‐
“Proposed Transaction”.

2 Conditions and major assumptions
Conditions
The historical financial information about the Company presented in this report is included
solely for the purpose to arrive at value conclusion presented in this report and it should not
be used by anyone to obtain credit or for any other unintended purpose. Because of the limited
purpose as mentioned in the report, it may be incomplete and may contain departures from
generally accepted accounting principles prevailing in the country. We have not audited,
reviewed or compiled the financial statements and express no assurance on them.
Readers of this report should be aware that a business valuation is based on future earnings
potential that may or may not be materialised. Any financial projection e.g. projected balance
sheet, projected profit & loss account, projected cash flow statements as presented in this
report are included solely to assist in the development of the value conclusion. The actual
results may vary from the projections given, and the variations may be material, which may
change the overall value.
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This report is only to be used in its entirety, and for the purpose stated in the report. No third
parties should rely on the information or data contained in this report without the advice of
their lawyer, attorney or accountant.
We acknowledge that we have no present or contemplated financial interest in the Company.
Our fees for this valuation are based upon our normal billing rates, and not contingent upon
the results or the value of the business or in any other manner. We have no responsibility to
modify this report for events and circumstances occurring subsequent to the date of this
report.
We have, however, used conceptually sound and generally accepted methods, principles and
procedures of valuation in determining the value estimate included in this report. The
valuation analyst, by reason of performing this valuation and preparing this report, is not to
require to give expert testimony nor to be in attendance in court or at any government hearing
with reference to the matters contained herein, unless prior arrangements have been made
with the analyst regarding such additional engagement.
Assumptions
The opinion of value given in this report is based on information provided by the management
of the Company and other sources as listed in the report. This information is assumed to be
accurate and complete.
We have relied upon the representations contained in the public and other documents in our
possession and any other assets or liabilities except as specifically stated to the contrary in this
report.
We have not attempted to confirm whether or not all assets of the business are free and clear
of liens and encumbrances, or that the owner has good title to all the assets.
We have also assumed that the business will be operated prudently and that there are no
unforeseen adverse changes in the economic conditions affecting the business, the market, or
the industry. This report presumes that the management of the Company will maintain the
character and integrity of the Company.
We have been informed by the management that there are no Significant lawsuits or any other
undisclosed contingent liabilities which may potentially affect the business, except as may be
disclosed elsewhere in this report. We have assumed that no costs or expenses will be incurred
in connection with such liabilities, except as explicitly stated in this report.

3 Background of the Company
ROSE MERC Limited (“RML”) is a listed Public company limited by shares
incorporated on 16th January 1985 having CIN: L24110MH1985PLC035078 and
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Having Registered Office Address at Office No G ‐2, Ground Floor, Part – A, Mangal
Mahesh , 14th Road Khar (West) Mumbai Mumbai City MH 400052 IN. It is classified
as Non‐government/ company and is registered at Registrar of Companies, Mumbai.
Its authorized share capital is Rs. 5,00,00,000 and its paid‐up capital is Rs. 99,60,000.
The company is listed with BSE since 4th July 1985.
The company is a project management consultancy firm in India in the field of
Infrastructure, Waste Management and Renewable Energy. The company specialises
in providing infrastructural solutions in Highways, Bridges, Architecture, Waste
Management, Solar and Ports segments.
Directors and Key Managerial Persons
DIN/PAN

Name

Designation

00005646

Mayur Rajendrabhai Parikh

Director

02003878
07502838

Kirti Chunilal Savla

Director

Pooja Rajeshkumar Shah

Director

07962196

Gopal Hareshbhai Shah

Director

BNGPS1186R

Monil Kamleshbhai Shah

Company Secretary and
Chief Financial Officer

4 Valuation Premise
The premise of value for our analyses is going concern value as there is neither a planned or
contemplated discontinuance of any line of business nor any liquidation of the Company.

5 Valuation Date
The Analysis of the Value of Convertible Securities of the ROSE MERC Limited of the
Company has been carried out based on the trading days as per Regulation 165 and 166A of
Chapter V of the SEBI (Issue of Capital and Disclosure Requirements), 2018. The value arrived
is as on the close of trading hours of 20th June 2022.

6 Valuation Standards
The Report has been prepared in compliance with the internationally accepted valuation
standards and valuation standard adopted by RVO Estate Managers and Appraisers
Foundation Registered Valuers’ Organisation.
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7 Valuation Methodology and Approach
The standard of value used in the Analysis is ʺFair Valueʺ, which is often defined as the price,
in terms of cash or equivalent, that a buyer could reasonably be expected to pay, and a seller
could reasonably be expected to accept, if the business were exposed for sale on the open
market for a reasonable period of time, with both buyer and seller being in possession of the
pertinent facts and neither being under any compulsion to act.
Valuation of a business is not an exact science and ultimately depends upon what it is worth
to a serious investor or buyer who may be prepared to pay a substantial goodwill. This
exercise may be carried out using various methodologies, the relative emphasis of each often
varying with:
•

whether the entity is listed on a stock exchange

•

industry to which the Company belongs

•

past track record of the business and the ease with which the growth rate in cash flows
to perpetuity can be estimated

•

Extent to which industry and comparable Company information is available.

The results of this exercise could vary significantly depending upon the basis used, the specific
circumstances and professional judgment of the valuer. In respect of going concerns, certain
valuation techniques have evolved over time and are commonly in vogue.
The Analysis is based on a review of the business plan of the Company provided by the
Management and information relating to sector as available in the public domain. Specifically,
the sources of information include:


Trading Data of the company from the BSE Website.



Public Information available from BSE Website and other public domains.



Details of Shareholding and numbers of fully diluted Equity Shares as on valuation date;



Discussions with the Management / representative of the Company;



All Company specific information were sourced from the management of the Company,
either in the written hard copy or digital form;



Other information / data available in public domain.

In addition to the above, we have also obtained such other information and explanations from
the Company as were considered relevant for the purpose of the valuation. It may be
mentioned that the Management has been provided the opportunity to review our draft report
as part of our standard practice to make sure that factual inaccuracies are avoided in our final
report.
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For the purpose of our calculation in this engagement, we have based our calculation as
prescribed by Regulation 165 and 166A of the SEBI (ICDR) Regulations, 2018 read with SEBI
(SAST) Regulations 2011.
As per Regulation 2(j) of SEBI (Substantial Acquisition of Shares and Takeover)
Regulations, 2011:
“frequently traded shares” means shares of a target company, in which the traded turnover on any stock
exchange during the twelve calendar months preceding the calendar month in which the public
announcement 4[is required to be made under these regulations], is at least ten per cent of the total
number of shares of such class of the target company:
Provided that where the share capital of a particular class of shares of the target company is not identical
throughout such period, the weighted average number of total shares of such class of the target company
shall represent the total number of shares;
As per Regulation 165 of SEBI (ICDR) Regulations, 2018:
Where the shares of an issuer are not frequently traded, the price determined by the issuer shall take
into account the valuation parameters including book value, comparable trading multiples, and such
other parameters as are customary for valuation of shares of such companies:
Provided that the issuer shall submit a certificate stating that the issuer is in compliance of this
regulation, obtained from an independent 211[registered] valuer to the stock exchange where the equity
shares of the issuer are listed.
As per Regulation 166A of SEBI (ICDR) Regulations, 2018:
(1) Any preferential issue, which may result in a change in control or allotment of more than five per
cent of the post issue fully diluted share capital of the issuer, to an allottee or to allottees acting in
concert, shall require a valuation report from an independent registered valuer and consider the same
for determining the price:
Provided that the floor price, in such cases, shall be higher of the floor price determined under sub‐
regulation (1), (2) or (4) of regulation 164, as the case may be, or the price determined under the
valuation report from the independent registered valuer or the price determined in accordance with the
provisions of the Articles of Association of the issuer, if applicable:
Provided further that if any proposed preferential issue is likely to result in a change in control of the
issuer, the valuation report from the registered valuer shall also cover guidance on control premium,
which shall be computed over and above the price determined in terms of the first proviso:
ROSE MERC Limited is listed since 4th July 1985 i.e. more than twenty six weeks as on the
relevant date.
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Also, the total traded turnover on BSE during the twelve calendar months preceding the
calendar month in which the public announcement is made is less than 10% of the total
number of shares of such class of the target company.

8 Caveats
Provision of valuation recommendations and considerations of the issues described herein are
areas of our regular corporate advisory practice. The services do not represent accounting,
assurance,

financial

due

diligence

review,

consulting,

transfer

pricing

or

domestic/international tax‐related services that may otherwise be provided by us.
Our review of the affairs of the Company and their books and account does not constitute an
audit in accordance with Auditing Standards. We have relied on explanations and
information provided by the Management of the Company and accepted the information
provided to us as accurate and complete in all respects. Although, we have reviewed such
data for consistency and reasonableness, we have not independently investigated or
otherwise verified the data provided. Nothing has come to our attention to indicate that the
information provided had material misstatements or would not afford reasonable grounds
upon which to base the Report.
The report is based on the financial projections provided to us by the Management of the
company and thus the responsibility for forecasts and the assumptions on which they are
based is solely that of the Management of the Company and we do not provide any
confirmation or assurance on the achievability of these projections. It must be emphasized
that profit forecasts necessarily depend upon subjective judgement. Similarly, we have relied
on data from external sources. These sources are considered to be reliable and therefore, we
assume no liability for the accuracy of the data. We have assumed that the business continues
normally without any disruptions due to statutory or other external/internal occurrences.
The valuation worksheets prepared for the exercise are proprietary to the valuer and cannot
be shared. Any clarifications on the workings will be provided on request, prior to finalizing
the Report, as per the terms of our engagement.
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.
The Valuation Analysis contained herein represents the value only on the date that is
specifically stated in this Report. This report is issued on the understanding that the
Management of the Company has drawn our attention to all matters of which they are aware,
which have an impact on our report up to the date of signature. We have no responsibility
to update this Report for events and circumstances occurring after the date of this Report.
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We have no present or planned future interest in the Company and the fee for this Report is
not contingent upon the values reported herein.
Our Valuation analysis should not be construed as investment advice; specifically, we do not
express any opinion on the suitability or otherwise of entering into any transaction with the
Company.

9 Distribution of Report
The Analysis is confidential and has been prepared exclusively for ROSE MERC Limited for
their use and purpose. It should not be used, reproduced or circulated to any other person or
for any purpose other than as mentioned above, in whole or in part, without the prior written
consent of the valuer. Such consent will only be given after full consideration of the
circumstances at the time. However, we do understand that the report will be shared with the
investor / buyers of the Company / submission to government authorities and regulators
towards statutory compliances.
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10 Opinion on Value of Equity Shares:
Our calculation is based on as prescribed by Regulation 165 and Regulation 166A of the SEBI
(ICDR) Regulations 2018, wherein the minimum price of the equity shares is INR 22.00 per
share.

We trust the above report meets your requirements. Please feel free to contact us in case you
require any additional information or clarifications.
Yours faithfully

Nikunj Kanodia
Practising Chartered Accountant
M No. 069995
Registered Valuer ‐ Securities or Financial Assets
(Reg No: IBBI/RV/01/2020/13470)
Date: June 20, 2022
Place: Mumbai
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11 Annexures
PRICE PER SHARE AS PER

INR

WEIGHT

WEIGHT X PRICE

Market Price ‐ Close Price as at 20‐06‐2022

20.95

2

41.90

Book Value per Share

24.11

1

24.11

‐

‐

‐

3

66.01

(=66.01 /3)

22.00

Comparable Trading Multiple*
TOTAL
AVERAGE PRICE PER SHARE

*EPS of the company as per the latest audited financial statements as on 31st March 2022 is negative
1.68. Since, the EPS is negative and the value of the company cannot be negative, we have considered
the comparable trading multiple to be “0” and accordingly the weight assigned is also “0” to derive
the appropriate value of the equity share.
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Book Value Per Share
Amount INR in
Lacs

Particulars
ASSETS
NON‐CURRENT ASSETS
Property, Plant and Equipment
Financial Assets

‐
243.87

Other Non‐current Assets

‐

CURRENT ASSETS
Inventories

‐

Trade Receivables

‐

Cash and Cash Equivalents

0.42

Financial Assets

‐

Other Current Assets

23.63

(A) TOTAL FAIR VALUE OF ASSETS

267.92

LIABILITIES
NON‐ CURRENT LIABILITIES
Long Term Borrowings

7.03

CURRENT LIABILITIES
Financial Liabilities

‐

Trade Payables

19.29

Other Current Liabilities
Short Term Provisions
(B) TOTAL FAIR VALUE OF LIABILITIES
(C) BOOK VALUE [A‐B]

1.47
27.79
240.13

(D) Nos. of Fully Paid‐up Equity Shares
(E) Book Value Per Share [C / D]
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