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STRI CfLY PRIVATE AN D CONFIDENTIA L 

Dated: November 11th 2021 

T o, 

The Board of DiredoTs, 
Vakrangee Limi ted 

'Vakrang~ Corporate HOI'''''', Plut No 93, 
Road No. 16, M.I.D.C !l.laroL Andher; (East), 
MumIMi, MahM3shtra, 400093 

A oct 

The Board of Directors 
Vl E·Govem ancc & IT Solut ions Li m ited 
(Formerly Known as Vakrangee Logistics Pvt Ltd) 
'Vakr<lngee Corporate Hou~·. P1Q! No 93, 
Ro.id No. 16, M,l.D.C. Maw!, Andheri (East). 
I\l\1mhai, Maharash tr3, 400093 

Dear Sirs, 

Sub: Report on R('CommenJation oj ~hare Entit lement Ratio for [)(>mergeT of E -
Govern,mee &. IT liTES BU5iness of the D<.>rnergt..>d Company and Vesting into VL E
Governance &: rr Solutions Limited! CRemlting Cumpany) 

I. SCOPE AND r URrOS E OF T il E RCI'cm T 

1.1 WI' have lx>en inform,,,l b)' the 1\1anat:ement of Ihe Companies (hcreim,ftcr 
referred to liS the 'M"n~gcmcnt') th,,! th(>)' are considering the proposal of 
Demerger of E _ Goverr"'ncc & ii/ ITES Business of the Demerged Company and 
Vesting into VL E-Go\efl"'ncc & ITSolulion~ Limited ('"Resu lting Company) "ide 
a Scheme of Arrangement amongst the Demerged Company, the R('Suiting 
COUll'.my,mo ihei r Re~;>cdive Sh,,,,.,lu)ldcIs alld Creditors under the ['lOvhion~ 
01 ~_-..;{ion 2JO to 232 ,,!aJ willI S<."Clion 66 dnd other applicable provisions, if any, 
of til(' Companies Act, ::!O 13. 
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Subject to necessary approvals, the Demerg .. ..:! Undertaking of 'VL' would 
demerged from 'VL' into 'VL E-GOV' with dfed from appoin ted date of April I", 
2021 (' Appointed Date'). 

Pursuant to scheme, of the Consideration for UlI' proposed Demerger, 'VL E-GOV' 
will aHot its equity shares of the face value of lNR 10 each fully paid up to the 
equity shareholders of 'VL' . The existing pre-demerger issued share capital of 'VL 
E-GOV' will be cancelled pursuant to scheme. 

1.2 In this regard, we have requested to issue a report opining on the share entitlement 
ra tio for thc Proposed Demerge. as recommended by the Management of 
'Vakrangee Ltd '. 

The sco~ of our service is to determine the share entitlement ratio as at the 
valuation date after considering the facl.'l of the caS<' and report on the 5.1me in 
accordancc with generaUy accepted professional ~tandard~ including Indian 
Valuation Standards, 2018 issued by the Institute of Chartered Accountants of 
India (ICAI) and applicable 5e<:urities Exchange Board of India (,SEBI' 
Regulat ions) as nlay be applicable to the Listed Entities. 

1.3 This report is our deliverable for the s.aid engagement ml(l is subject to th" scope, 
assumptions, exclusions, limitations, and disclaimers detailed hereinafter. 

2.1 8ACKGROUND ABOUT THE COMPANIES 

2,1. Vakrangee Ltd: 

V .. krangee Ltd ('VL') is listed on Ule BSE with the BSE COOl' of 511431 and at NSE 
with the NSE Symbol of V AKRANGEE. The Company was incorporated in the 
year 1990. The Corporate Identification Number is L65990l>1l-11990l'LQ)56669. 

It is technology-driven company centred around building India's largest network 
of bst-mile rct(lil outlets to deliver services to the unserved and the underscrved 
rural, semi_urb;,m and urban popula tion of the country &: It offers an c>.knsi\"e 
array of services ~cross V(lrious sectors by providmg BFS I, ATt<.-J. E-Commerce &: 

Logistics Services. 

The registered office of the C<)mp(lny is at Vakrangee Corporate House, Plot No 93, 
Road No. 16, M.I.D.C. Marol. Andheri (East), Mumooi 400093, Maharashtra,lndia. 

I:or the half yearly ended: (September JOth, 202J), Tot,11 Income of the Company 
WaS INR 31,815.22 (In Lakh5) and Profit After Tax stood at INR 4,394.75 (In Lakhs). 
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TIlt' Issued and P~id up Share Capital of the Comp.any is Il\:R to,59·HI6 (In Lal-hs) 

for th,' period. 

As defined in the !lCheme ~Demefged Under1~king" m ..... nJ: E·Gov~rn~n~f: &. 
IT/lTES business undertaking of the Demerged Company, on a going concern 
basis, which shall include (withoullimitation) 

I. E-Covernance &. IT / ITES bUSH1e$s undert<lking IS having mO,","lbh, <ll1d 
inll}loveable assets alld loans &. ad"anccs; and shall In Tt'lation to the ,1fores.. ... ,,1 

undert,'king and/or division on ~ going concern b.~sis, which sh.~11 II1clude 
(WIthout limililtion): 

2. All proper1ies of the £..Go,.·ern.:t1lCt' k IT / I1"ES business undertal;ing wheT<'H'r 
Sltu"It-d, moveable Of immoveable mcluding flats, lI1\"l'Stmcnb tog~thl'T "ith 

all pll'Sent ~tld fulure liabilities (including oonlingent liahilitks) if all)" 
<ll'peflaining 10 or Tt'i.atable 10 DemefgLod Undeftaking; 

3. All inn.'Stmmts, Iht' bt'nefil of any deposits, fin<lnci,1I <IsseiS, funds tJ.,longing 
to or proposed to be utilile,[ for the ]),.>mcrgcd UnlleTt,,]..i,, ];, ~II ot l ... r nght. 

<lnd b!'nefits, funds, b!'nefils of all.'g~menls, subsld II'S, gr,'nts JIllI t", cr&]lt., 
InC~nhH' Schemes formulated by Central or Statt' Governnlt'nts, conlracts ,lIld 
an'lngcm"nts (other than cmploy(~ related contracts) ""d all other IIltcrL'S1S m 

ooru~tion with or relating to the Demergoo Undertal;ing; 

4. All permits, qUOt;;lS, rights, L~ltitll'mel1ts 'lIld benefits, Iicen.'>('S, bids. k'"der~, 

leller.; of ink'l1!,. exprt."S5iol1$ of IIllert.'S!,. municipal permi"",ons, .. ppro\'.ll~, 
rollS(>nts, lenancies in relatio" to o((;ce, benefit of any deposits privilegL'S, all 

other nghts, rece;\;ables, licenses, 1'0"'1'15 and facilities of every kind, natull' 
al1\] des.:ription whatsoever, rights to use and avail of telephon\!S, te!"l<('S, 

faCSimIle oonn~lions ;;Ind mstallations, utilihC'), el{'Clrkity .1nd other ","'T\'in">, 
pro\"isions and bt'ndits of all agl'e('ments, contrdcls .111d ;;Irr'11lg~nlt'n"'; ,111.1 ,Ill 
other inlt'rests in connection with or relating to the o.,.merged Underl"kmg; 

5. All eMlle:.t moneys ami/or s{'Curity deposits, if any, p,lid or n.'Celw,1 by the 
Demerged Company in CQlffi{'Chon wilh or relilling 10 the Demerged 

UndL'rtakin l:; 

6. All nt'CeSliary Tecords, files, P;;lpe15, and information, numual!., datJ, 'luot"lions, 
and otht'r Tt'COrds in ronn{'Ction wilh or rdating to UI~ o..,mergoo Ur1llert~'king; 
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7. All liabtlJh<'S ansing out of the activities or operatIon of the Demerged 

Undertaking, duties and obligahons relatable to the Investment Undertaking 

on the Appointed Dale. 

8. AU employees on the payroll of the Dt>ml'rged COmp.lny employed in Ihe 
Den'erge.:! Undertaking, as identified by the Board of Din.'Ctors of the 
Demergl'd Company, as on the Effective Date; 

9. All employees on the payroll of the Deml'rged Comp.lIIY .. mployed m the 
[){'ml'rged Undertaking, as identified by Ihe Bo.1rd of Dirl'Ctors of the 

Demerged Company, as on the Effl,<:tive Dall'; 

(Note 1: • For the purpose of this Scheme, "Statement of Acmunt of E

Govern.lllCe &. IT/ ITES buSiness undertaking is drawn up as on the 
ApjJOmted Dilte giving det .. ils of assel!i and liab,lihes of Ihe Demerged 
Undert .. king; ''IIId is duly n'rtliit.>d b)' Olartered A«oulliant of VL). 

(Nole 2: • Any question that may arise as to whelher II partIcular a~set or 
liability pertains or d!)('s nOI pertain 10 E-Governance &. IT liTES business 
undertaking shall be decided by mutual agreement belwl~n the Iloard of 
Dirl'Clors of VL and VL E·GOV). 

(Note 3: • II is intendl'd that the ddinition of E-Gov .. mallCe &. ITI ITES 
business undert .. king under this clause would enable the transfer of .. II 
property &. all assets and ascertamed liabilities of and E.co- .. mance &. 
IT l ITES business undertaking of VL pursuant to this Scheme). 

2.2. The Sharchold ing l' atl ern of 'Vakrangee Ltd' as at Ma~h 31, 2021 &. Share 
C~pit a l Structure as on September 30, 202t: 

Ciltegory of Sh.areholder Percenuge 

• 
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2,3. VL E-Governance & IT Solutions Limited: 

The Resulting Cumpany was incorpordt~od under Compani~'S Act,2013 on 18th 
IIlarch 2016. 

TI,e registered offke of the company is at Vakrangee Corporate I louse, Plot No 
93, Road No. 16, M,I.D.C. Marol, Andheri (East), Mumbai 400093, IIlaharash!ra, 
India, 

The Resu lting Company currently is an Unlisted Public LimilNI Company mld the 
entire Issued, Subscribed and Paid up Equity Share Capi till is held by the 

Demerg"d Company. By virtue of the Shareholding pattern. the R"sulting 
Company is a Wholly Owned Subsidiary of the Demerged Cump"ny. TIl(' main 
objed clauses of the Memorandum of Association of the Resulting Company 
auth()fI~e the Resulting Company: 

1. To carryon business as n",nufactures, products. developers, processors, dealers, 
traders, importers, exporters, stocki~ts, distributors or agen ts i.n software. 
information ti...:hnology, e-<:ommerct', e-mail, internet, multimedia, data 
processing, data management, telefilms, motion movies, web p~gl1lg. 

tek..:ommunication including peripherals computer data processing machine, 
systems and components thereof. 

I(A) To undertake designing & development, research of software s}'stems, products 
and solutions in all areas of application including those in emerging niche 
segments like internet, website, applications solutions software, enterrrisv 
resource planning (ERP), ('Commerce, value added products and other bUSiness 
applications either for its own use or for sale in India or for export outside India 
,'nd to design, develop such systems and application software for Or On bo:.half of 
manufactures, owners and users of computer systems, tek..:om, digital, el~ITonic 
equipment in India or elscwher~ in world. 

1(8) To develop, provid~, undertake design, import, export, distributt! and deals in 
Systems and Application software for microprocessor b.IS~>d infvrma!ion 
systems, offshore software development projL":\, software projed (On~ultancy, 
de"dopment of computer languages and allied computer service and 10 own 
and/or operate data pr~ssing and service bur~au (,",nters in India and Abroad. 

1 (q To act as facilitator betw('('n service provider and end user of serviCL'S \0 render 
governmental/non-governmental services, including buI not limited to ticket 
booking services (JRCTC), postal services, fadlitate utiltty services, any olher 
governmental services to promote general wellbeing of the public at large and 
other support services, 
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I(D) To n>anufaclull!, develop, procull!, product', import or engage any profession.,1 

to manufacture, develop Ilny software 10 makc all the activities of the Comp<lny 
al'aIlablc Ul the foml of an applICation or softwil re ava ilable on any device su~h as 

mobIle or computer or such other dt'VlSe5 as may be found approprIate and 10 

make the services of the Company avaIlable to the public at large ill Indiil and 

abrOild. 

• T he 'Resul ting Company' is incorporJ ted to carry on the business of I.ogistic 
provider. The main iervice5 offered by the [{esu lling Company include 
forward de livery, reverse pick-ups and <'ouricr booking and through its 
nelwork enSureS a hass le-hee experience to its partne", ilnd end (USlomer, . 

• The Shareholding Pilltern of VI. E-Co\'erllllIl« &: IT Solutions LImited ilS on 

March 31, 2021 is as: 

The Sharcholding Pa ttern of VI. E-Governance & IT Solutions Limited as on 

30,2021 is as: 
oil 

"' .-, 
Sh~ C.pit.l 

~Aulhoriud Sh.>re Capital 

!1.50.00.ooo Equity Shu<s of '"" 1(1/-""" 

Tot.' 

'I"wed, Subscribed and P.id Up C.pital 

\.20.00.000 Equity Shara of '"" 10/._11 
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As on September 3O'h, 2021. the Equity Share Capital is INR 1.20,00.000 Total 
Income is INR 1982.18 (in '000') and Total Profit is INR 1487.74 (in '000') for the 
period. 

3.1 SOURCES OF INFORMATION/DATA 

For the purpose of this e"erdse, we have relied upon the following soorceS of 
the information received from the Management and the information available 
in the public domain: 

a) Draft Scheme of Arrangement pursuant to which the proposed ~merger is 
to be undertaken for the specified objective. 

b) Shareholding Pattern of Vakrangee Ltd and VL E-Governance & IT 
Solutions Limited a5 on 31" March, 2021; 

c) Audited Financial Statements of 'VL' and 'VL E-Governance & IT Solutions 
Limited' as on 31" "'[arch, 2021; 

d) Un-audited Financials of 'VL' along with Limited Review Report" as on 30'" 
September, 2021; 

e) Audited Financials of VL E-GOV as on 3()th September, 2021; 
f) Such other information and explan~tions as we rl'<joired and which have 

been provided by the Manas<::mcnt to understand the rationale and basis of 
arrivi.ng at the recommended share entitlement ratio. 

4.1·SCOI'E, LIMITATIONS, ASSUMPTIONS. QUALIFiCATIONS, EXCLUSIONS 
AND DISCLAIMERS 

a) The geport is subj<.."Ct to the ~0r<' limitations detailed hereinafter. As such the 
report is to be read in totality, and not in parts, in conjunction with the ,e[eVi",t 
documents referred to herein and in the context of the purpo5e for which it i5 

made. 
b) This report has been prep<lred for the Board of Directors of the Companies 

solely for the purpo5e of opining on the fair share entitlement r~tio for the 
proposed ~merger as recommended by the management of the Companies. 

c) TIl~ Mmmgement has been provided with the opportunity to review the Draft 
Report as part of our standard practise to make sure that factual inae<:urn(ics/ 
omissions are avoided in our final report. 

d) For the purpose of this exercise, we were provided wilh both writl.;nand verbal 
information induding informatIOn detailed herein above i.n para 'SourCl':S of 
Information'. Further, the responsibility for the accuracy and complderH.!ss of 
the information provided to uS by the Companies/its Auditors/ its 
Consultants is that of the Cumpanies. Also with respect to explanation ~nd 
information sought from the Companies, we have been given to underst,md by 
the Management that they have not omitted any relevant and matt'r;"l facts 
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about the Companies/Demerged Undertaking. TIle Management have 
indicated to us that they have understood that any omissions, inaccurades or 
miss tatements may materi.,Uy affect our conclusions. 

e) The work does not constitute an audit, du(! dilig(!nc(! or certification of theSt! 
information referred to in this report, including mformation sourced from 
pUblic domain. Accordingly, we are unable to and do not express an opinion 
on the fairnL'SS or accuracy of any information referred to in this report and 
cOIls<''<.Juentia l impact On the present exercise. How,",ver, nothing has come to 
our attention to indicate that the information provided/ obtained was 
mat('rially mis-stat('d / incorrect or would not afford reasonabl(' grounds upon 
which to base the report. 

f) TIlis report is iS5U('d on the understandiJlg that the /l.tanag('ment has drawn our 
"Uention to all the nmUers, which they are "ware of conC<!ming the financial 
position of the Companies/ Demerged Undcrt~king / 'Vakrangee Limited' 
and any oU,er matter, which may have an impact on the report including ,IllY 
significant changes that have taken place or are likdy 10 t~ke place in th(' 
finmlCial posi tion of the Companies/ Demerged Undertaking. l'vents 01'"" 
tr,lr\sactions occurring aft er the date of this report may allect the report and 
assumptions used in prepariJ\g it and we do not assume any obligation to 
update, revise or reaffirm this report. 

g) TIle fee for the engagement and this report is not contingent upon the results 
reported. 

h) This report is prepared only in conn~'Ction with the PtopoS<.od Dt.-m(!rgcr 
(!xciusively for thl! us~ of the Companies and for submission to ,lilY 
r(!gulatory/slatutory authority as may be required under any law. 

i) TI,(! Report is not, nOr should it be const rued as our opining Or certifying thl! 
compliaI1C(! of the Proposed Dt.-mergcr with th(! provisionsuf any law including 
companies, taxation and capi tal marko:-t rl!takod laws or as regards any l(!g,,1 
,mplicationsor issuL':S arising in Ind,a or abro..1.d /rom such Propos.:-d Demo:-rger. 

j) Any person/ party intending to provid(! finance / divest / iJln':St in the ~hares/ 
convertible instrum(!nts / business of th~ Companies / D~nlerg~J Ullllert"king 
I 'VL' shall do so after seeking Iheir OWn professional advice and "fter Citrrying 
out their own due dihgence procedurL':S to eIl$urc IhM they are making an 
inlorllIed decision. 

k) 'n\<! Decision to carry out the transaction (including consideration thereof) lJes 
entirely with the Management / 11\e Bo..lrd of Directors of 'VL' ami 'VL [. 
Governance & IT Solutions [jmited' and our work and our finding Sh,'ll not 
constitute a re-commenda tion as to whether or not the Management / The 
Board of Directors should carry out U\e Proposed Demerger. 

I) The Report is meant for the purpose mentioned inl'ara I only and shOUld not 
oc uS'-'d for "ny olher purpose other than the purp<.nle mentioned th(!rdn. The 
R<!port should not be copies or reprod "red without obtaining our prior wriU<!n 
approval for any purpose other than the purpose for which it is prepared. In 
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110 event, regardless of whetlll'r consent has IJe.en provided, shall we assume 
,Ill\' responsibility to any third party to whom the report is disclosed or 
otherwi5c made av .. ilable. 

m) We nor my partners, ma""geTS, "mployecs n"lil~" any r"p resentation or 
warr,mty, "xprl5S or Implied, as to the accuracy, re"!KlIl.\blern.,<;~ Or 
completeness of the infommtion., baScti on "hich report IS bellllj ISSU~"<t. All 
~\lch partil'5 expressly disclaim any and all liability for or oos<'rl Oil or relating 
to dny such information contained in this report. 

5.1 OASIS OF DETERMINATION OF SHARE ENTITLEMENT RATIO 

t. Bast'd on our Review, information IlliIdellv;lIlable tu u~ and dl","~~ion ""ltl1 the 
\l~"~gement, in our OpiniOll the share enhtlenwnt T<Itio recommended by Ih,' 
Management in c01l5idera tion for the Proposl'<l Denll.'rger of E - Governance k
IT /ITES DIISI11CSS of 'Vakrang~ Ltd' ("'the Demerged Company") and Vesting 
u,tu 'VL E-Govemilncc &. IT Solutiotu Limited' rRl5ulting Compilny) is 
reasonilble. 

2. We believe that the Share Entitl<'ment Ratio is fair conshkring th.., following' 
.I) As .. part of the Sch<'rne of arrangement, !hi! E _ Gov"rnann' &. IT/ I rES 

Busmess of ·Vakrang~ Ltd' (Hthe J)(!merglXl. Company-) IS proposlXl. to"" 
demcrgl'<i mto 'VI.. E-Covcrnance &. IT Solutions Limited ·. ·V"krange., Ltd' 
has identified asS<'ts and liabilities of the E - Co'·em,uK\! &. IT/nES 
Dusin6S which wtll be taken Q\'er by .. nd tT~n5ferr~'(] to 'VL f..Go~·em"f"I('e 
&. ITSoJutions LUllI tcd'. 

b) We understand th"t, upon thl' sch .. me l!<:ing dfl'CtlVC, "ll th .. ~h"'eholdt'" 
of ·VL' would abo become the shareholders of 'VL E-Co,<,nmrl(l.' &; IT 
Solutions l..imlled' and with the outstiInding issued and p"id up shiIre 
c~pi l~l of 'VL E-Gover",'nct' &. IT Solu lions Limited' will &<'1 cancell"d by 
way of capital reduction and their shareholding in 'VL E-Govemanc" "" IT 
Solutions Limited' would mltrDr the" eXISting shareholdmg in 'VL' prior 
to the J)(!merger. 

c) 'VL &Cowrnance &. IT Solutions Limited' is in E..(;owrn,Ulce "" IT 1IIlS 
business. For the half yearl) period: (5<.'ptembcr JOIk, 2(21), the &jUlt~ 
Share upit"l is INR 1,20,00,000, Totallnrom" is INR 1982.18 (in '000") and 
Total ProfIt is INRI487.74 (in '000") 

d) The ~Ianagement has proposed a sha~ entitlem ... nt riltio ofTen (10) Equity 
Shares of the facc value of Re. 1/- each fully pond up held by him / ht'r / it 
11\ the Demerg,-'<i Company ~hJll bc 1~5Ul,<1 One (I) nl''' Equily sharc' 0/ Ihl' 
Resulting CompJny of Ihe filce value of Rs. 10/- e.-eh fully p<1I<1 up; 

") We understand th,lt the Share Entitlement Ratio has been rccommendl"<i 
let'pirlg III lrund the future lXjulty S<'tvlCing capacity and minJlnum share 
capll111 re\[uirl'men t of'Vl. E-Co\'em"'Ke &. IT Solutions Li111lted' 

, 
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I 

f) Th ... rclore, in our view, the share entitlement ratio IS fair and ('<IUlI"ble, 
considering that all thesharehold('f$ of'Vi.:, upon the proposed D.>nll'rger, 
h,,,,e th('ir inter-5/' economic Ult('rests, rights, obligations III 'VL E
Governance &; ITSo[utions Lmuted' post delfl('rger m U,e sam ... proportion 
as their existing economic intert.'St. rights and obligation '" 'VL' PK"

Oeml'rger. 
g) For the reason mentioned above, nO rdatl"" valuation of D.>merged 

Undert~king and of 'VL E,Govcrnaoce &. IT Solutions Limited' is r('(luir .. d 
to be undert"k ... n for th ... Propo:ocd [)('ml'rgcr. Accordingly, v"luntion 
appro<,chcs as indicated in Ihe form"t (as shown below) us preS<"ribo..'<:l by 
Circular Number NSE /CML/20 17/ 12 of NSE and UST /CO.\1P/02/2017-
18 of BSE have not bcl'n und ... lak"l1 as they an"! not ,....le\"ant in th ... instant 
core 

V~lu~lion 1I1ethodology 

Demerged Und .. rt~king of 
___ '''~k'~_'!fieeUd' 
\'~Iuc I'e. Weight. 

NA • Not Applied / Not Applicable 

'VL E_Co .... 'n~1\O' &. r 
Solutioll5limltcd' 

Value Per \\dghlS 

6.1 CONCLUSION 

As nu-'nholll'<:l in Para 1.1. above, III ooosidl'ration for th" proposed Oem ... rger, '\"L E
Go""rn,uK(, &; IT Solutions Li.mited' would issue equity shares 10 th(' '-"qulty 
sh ...... holdel"li of 'Vakrangee Ltd'. In the itght of Ihe abov(' and on consid(,r.lllOn of all 
th ... rde ... anl faclors and circumstaoces and subjt.-'d. to our sea"", hmit"tions as 
nwntion('<1 abov", following share entitlement r~tiu is fa,.-. 

~Ten (10) Equity Shares of the face value of Itc.1/· each fully paid up held by him/ 
her / it in the Demerged Company shall be iuued One (1) new Equity sh.u~ of the 
]{e5ulting Company of the face value of Rs.1W- each fully paid up;~ 

Mr . .... Ii! Kumar D~ngi 
(1I11J1 RegIStered Valuer) 
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