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EY will owe the responsibility only to the Client that has appointed us under the terms of engagement letter.  
We will not be liable for any losses, claims, damages, or liabilities arising out of the actions taken, omissions  
or advice given by any other person. 

Disclosure of RV Interest or Conflict, if any and other affirmative statements 

We do not have any financial interest in the Client, nor do we have any conflict of interest in carrying out 
this valuation. 
 
Further, the information provided by the Management have been appropriately reviewed in carrying out the 
valuation. Sufficient time and information was provided to us to carry out the valuation.  

SHAREHOLDING PATTERN 
 
TCL 
 
The issued and subscribed equity share capital  of TCL as of 31 May 2024 is INR 37,464.07 million 
consisting of 3,746,407,148 equity shares of face value of INR 10 each. The shareholding pattern is as 
follows:  
 

Shareholding Pattern as on 31 May 2024  No. of Shares   % Shareholding  
Promoter & Group (Tata Sons & Group) 3,569,700,650 95.28% 
TCL Employee Welfare Trust 43,223,455 1.15% 
Other minority shareholders 133,483,043 3.56% 
 Grand Total  3,746,407,148 100.0% 

Source: Management 
 
TMFL 
 
The issued and subscribed equity share capital of TMFL as of 31 May 2024 is INR 49,693.9 million 
consisting of 496,939,176 equity shares of face value of INR 100 each. TMFL is a wholly owned subsidiary 
of TMF Holdings Limited.  
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Fair Valuation: 
 
We have arrived at the fair value of equity shares of TCL and TMFL by applying equal weights to the value 
derived under Income Approach and Market Approach (CCM method). 

The computation of fair equity share exchange ratio for the Proposed Amalgamation of TMFL into 
TCL is tabulated below: 

Valuation Approach TCL (A) TMFL (B) 

Value per Share 
of TCL (INR) 

Weight 
Value per Share 
of TMFL (INR) 

Weight 

Cost/Asset Approach (i)* NA NA NA NA 

Income Approach – DCF method (ii) 240.4 50% 79.4 50% 

Market Approach - CCM method (iii) 212.3 50% 87.4 50% 

Relative Value per Share (Weighted Average 
of (ii) and (iii)) 

226.4  83.4  

Fair equity share exchange ratio (B/A) 
(Rounded) 

0.37 

 
* We have not considered Asset approach i.e. NAV method as it does not capture the earning capacity of the 
business and hence NAV method would not be representative of fair value of Valuation Subjects. 
 

In light of the above, and on a consideration of all the relevant factors and circumstances as discussed and 
outlined hereinabove, we recommend the following fair equity share exchange ratio for the Proposed 
Amalgamation of TMFL into TCL:  

37 (Thirty seven) equity shares of TCL of INR 10/- each fully paid up for every 100 (One hundred) equity 
shares of TMFL of INR 100/- each fully paid up.  
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