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To,

The Board of Directors

CES Limited

Seventh Floor, Tower- A

Ramky Selenium Building

Plot No.31& 32, Nanakramguda,
Gachibowli

Hyderabad - 500032

Sub: Submission of Share Entitlement Report for proposed Scheme of Arrangement between
CES Limited (Demerged Company or Transferor Company) with the Resulting Company,
CES Technology Services Private Limited (Transferee Company or “CTSPL”)

Dear Sir(s),

As per our engagement terms, | have prepared the Share Entitlement Report for the proposed
Scheme of Arrangement. This Report is prepared on the basis of information and explanations received
from the Demerged Company. The sole purpose of the Report is to assist the Company in determining
the entitlement ratio pursuant to transfer of Demerged undertaking in accordance with the scheme of
Arrangement of the Company in compliance with the SEBI Master circular ref no:
SEBI/HO/CFD/DIL1/P/2021/0000000665 dated November 23.2021 (“SEBI Master Circular”).

Based on the scope and limitations of work, sources of information, Scheme of arrangement and
explanations therein, the share entitlement ratio is

Fair Value per

Division share Rs Ratio
IT Division 14 2
ITES Division (Demerged Division) 7 1

Accordingly, CES Technologies Services Private Limited (ITES Division) will issue 1(one) share to
each shareholder of CES Ltd for 2(two) shares held in CES Ltd.

Thanking You,

G

Mr. Anandkumar Gawade,
Registered Valuer
Reg. No. IBBI/RV/05/2019/10746 UDIN: 22110752A1ZB1U7289
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Scope and Purpose of this report and Appointing Authority:

As decided by the Board of Directors of CES Limited, the Demerged Undertaking of Demerged
Company consisting of ITES business shall, under the provisions of Section 230 to 232 and all other
applicable provisions, if any, of the Companies Act, 2013 be transferred to CES Technology Services
Private Limited (Resulting Company) as a going concern.

In this connection, Mr. Anandkumar Gawade, Registered Valuer has been requested by the Board of
Directors of the Company to certify the share entitlement ratio as mentioned in the Scheme.

Our Report is subject to the scope limitations detailed herein after. As such the Report is said to be read
in totality, not in parts, in conjunction with the relevant documents referred to therein.

Valuation Date, Date of Appointment and Date of report:
For the purpose of this assignment of valuation, following shall be the key dates:

a. Valuation Date —It refers to a point of time at which the asset is being valued in the valuation report
i.e. 31/12/2021

b. Date of Appointment —It refers to a date on which the engagement is provided to a Valuer for
valuation i.e. 04/05/2022

c. Date of Report — It refers to a date on which the Report is signed by a Valuer. i.e. 13/05/2022

Identity of the Valuer and other experts involved in the valuation:

Valuation is carried out by me, i.e. Anandkumar Gawade, Registered Valuer under Class Securities or
Financial Assets vide Registration No. IBBI/RV/05/2019/10746. | am also Practicing Chartered
Accountants since 2002 vide MRN 110752. There were no other experts involved in the carrying out
process of valuation. | am allowed to carry out the same valuation as per rules.

Declaration of Independence of Valuer and Financial Interest:

| hereby declare that | am independent of the subject Company for valuation and has not been under
any direct or indirect influence, which may affect the valuation exercise. | also state that | have no
financial interest in the Subject Company for valuation. | also confirm that this engagement shall be in
compliance with the model Code of Conduct issued by IBBI vide Valuation Rule.

Sources of Information:
The following information has been received from the Management of Company:

¢ Audited Financial statements of the Company for the period for FY 2020-21

e Business Profile of the Company.

¢ MOA, AOA of the Company and other ROC Documents.

e Oral information for various clarifications.

e Divisional Financials as on 31.12.2021
| have also obtained necessary explanations and information, which | believe were relevant to
the present exercise, from the executives and representatives of Company.

Inspections and/or Investigations undertaken:
e | have verified the industry in which the Company is operating and the performance of the
industry.
e Studied financials statements
e Studied stock exchange trading information.
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Scope Limitations:

Valuation analysis and result are specific to the purpose of valuation as agreed as per term of our
engagement. It may not be valid for any other purpose or as at any other date. Also, it may not be valid
if done on behalf of any other entity.

Valuation analysis are specific to the date of this Report. A valuation of this nature involves
consideration of various factors including those impacted by prevailing stock market trends in general
and industry trends in particular. As such, our valuation results are, to a significant extent, subject to
continuance of current trends beyond the date of Report. |, however, have no obligation to update this
Report for events, trends, transactions occurring subsequent to the date of this Report. This Report is
prepared as per Indian Laws and Rules.

The analysis in this report is considered to be advisory in nature and not a certificate. However, this
analysis will not be for advising anybody to take buy or sell decision, for which specific opinion needs
to be taken from the expert advisors.

| express no opinion on the achievability of the forecasts if any, given to me. The assumptions used in
their preparation, as | have been explained, are based on Management’s present expectation of both-
the most likely set of future business events and circumstances and the Managements course of action
related to them. It is usually the case that some events and circumstances do not occur as expected or
are not anticipated. Therefore, actual results during the forecast period may differ from the forecast and
such difference may be material.

Subject to the limitations and exclusions as mentioned above, | owe no responsibility, neither accept
any liability to any third party in relation to issue of this report for any false or incorrect information given
to me or anything beyond my control.

Premise of Value/Assumed Use:

A Premise of Value or Assumed Use describes the circumstances of how an asset or liability is used.
Different bases of value may require a particular Premise of Value or allow the consideration of multiple
Premises of Value. In this case, Premise of Value — Current Use/Existing Use premise is used. Current
use/existing use is the current way an asset, liability, or group of assets and/or liabilities is used.

Basis of Value — Market Value:

Market Value is the estimated amount for which an asset or liability should exchange on the valuation
date between a willing buyer and a willing seller in an arm’s length transaction, after proper marketing
and where the parties had each acted knowledgeably, prudently and without compulsion.
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Company Brief:

CES Limited is an Information Technology (IT) and Information Technology Enabled Services (ITES)
provider, dedicated to serving the midsize market of global enterprises. It has mainly two divisions i.e.

IT Division and ITES Division.

CES Limited is a BSE listed Company (vide code 512341).

Current Shareholding pattern of CES Limited:

SI. No. | Category No. of Shares | % Holding
1 Promoter & Promoter Group 2,72,42,012 74.84%
2 Public 91,57,988 25.16%
Total 3,64,00,000 100%

MCA Master Data:

CIN

L55100TG1985PLC045963

Company / LLP Name

CES LIMITED.

ROC Code

RoC-Hyderabad

Registration Number

045963

Company Category

Company limited by Shares

Company SubCategory

Non-govt company

Class of Company Public

Authorised Capital(Rs) 365000000
Paid up Capital(Rs) 364000000
Date of Incorporation 10/04/1985

Registered Address

Seventh Floor, Tower- A, Ramky Selenium Building, Plot
No.31& 32, Nanakramguda, Gachibowli Hyderabad
500032
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Division wise Financials as on December 31, 2021

CES LIMITED
Standalone Balance Sheet as at 31 December 2021
Consolidated Tranferee Company |Tranferor Company
IT & ITES ITES Division IT Division
Eliminations
. As on 31-12-2021 As on 31-12-2021 As on 31-12-2021
Particulars
(Rs.) (Rs.) (Rs.)
ASSETS:
1 Non-Current Assets:
(a) Property, Plant and Equipment 39,55,40,603 - 15,14,652 39,40,25,951
(b) Capital Work-in-progress 37,48,008 - - 37,48,008
(c) Goodwill 64,51,003 - - 64,51,003
(d) Financial Assets:
(i) Investments 10,04,38,610 (3,06,58,812) 6,97,79,798 -
(ii) Other Financial Assets 3,13,77,639 - 46,40,919 2,67,36,720
2 Current Assets:
(a) Financial Assets:
(i) Trade Receivables 26,61,63,079 - 26,05,39,515 56,23,564
(ii) Cash and Cash Equivalents 22,88,90,615 - 9,76,98,091 13,11,92,524
(iii) Loans 8,69,99,003 - 2,06,23,804 6,63,75,199
(b) Other Current Assets 53,98,846 - 2,06,581 51,92,265
Total 1,12,50,07,406 (3,06,58,812) 45,50,03,360 63,93,45,234
EQUITY AND LIABILITIES
1 Equity
(a) Equity Share Capital 36,40,00,000 -
(b) Other Equity 46,01,24,692 (3,06,58,812) 26,27,63,186 53,07,02,695
Liabilities
2 Non-Current Liabilities
(a) Financial Liabilities:
(i) Borrowings -
(b) Provisions 5,90,17,457 - 3,87,04,967 2,03,12,490
(c) Deferred Tax Liabilities (Net) 2,32,01,125 - 1,52,15,816 79,85,309
3 Current Liabilities
(a) Financial Liabilities:
(i) Trade Payables 2,95,16,764 - 2,06,22,231 88,94,533
(b) Other Current Liabilities 4,41,17,765 - 2,60,08,823 1,81,08,942
(c) Provisions 14,50,29,602 - 9,16,88,337 5,33,41,265
Total 1,12,50,07,406 (3,06,58,812) 45,50,03,360 63,93,45,234
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Division wise Financial Results for the period ended 31-12-2021

Particulars 31'12'2_021
Un-Audited
Revenue
IT Services & Products Revenue 4,037.48
ITES Services Revenue 7,693.33
Total Revenue 11,730.81
Profit/Loss before tax and interest from each segment
Direct Expenses - IT Services (1,770.70)
Direct Expenses - ITES Services (3,374.03)
Operating Income -IT Services 2,266.78
Operating Income -ITES Services 4,319.30
Total Segmental Operating Income 6,586.08
Unallocable Expenses (5,265.55)
Add: Interest and other Income 252.33
Total Profit Before Taxes 1,572.85
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About CES Technology Services Private Limited (Resulting Company)
CES Technology Services Private Limited is a wholly owned subsidiary of CES Limited.

MCA Master Data:

CIN U72200TG2010PTC067406

Company / LLP Name CES TECHNOLOGY SERVICES PRIVATE LIMITED

ROC Code RoC-Hyderabad

Registration Number 067406

Company Category Company limited by Shares

Company SubCategory Non-govt company

Class of Company Private

Authorised Capital(Rs) 100000

Paid up Capital(Rs) 100000

Date of Incorporation 08/03/2010

Registered Address South Wing B Division,Fourth Floor, Tower- A Ramky
Selenium Building, Nanakramguda, Gachibowli
Hyderabad Hyderabad TG 500032 IN
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Valuation Approaches:

There are three main valuation approaches. They are all based on the economic principles of price
equilibrium, anticipation of benefits or substitution. The goal in selecting valuation approaches and
methods for an asset is to find the most appropriate method under the particular circumstances. No one
method is suitable in every possible situation. The main valuation approaches are:

1) Market Approach:

The Market Approach provides an indication of value by comparing the asset with identical or
comparable (that is similar) assets for which price information is available. The Market Approach should
be applied and afforded significant weight under the following circumstances:

a) The subject asset has recently been sold in a transaction appropriate for consideration under

the basis of value,

b) The subject asset or substantially similar assets are actively publicly traded, and/or

¢) There are frequent and/or recent observable transactions in substantially similar assets.

There are some of the limitations to the Market Approach which are as follows:

o |tis difficult to identify transactions or Company that are comparable. There is usually a lack of
a sufficient number of comparable Company or transactions.

e ltis less flexible compared to other methods.

¢ The method raises question on how much data is available and how good the data is.

CES Limited is a listed company with shares quoted on the BSE.

As per SEBI ICDR Regulations “frequently traded shares” means the shares of the issuer, in which the
traded turnover on any recognised stock exchange during the 240 trading days preceding the relevant
date, is at least ten per cent of the total number of shares of such class of shares of the issuer.

As per trade data of CES Limited extracted from BSE, the traded turnover is less than ten per cent of
the total number of shares. Thus, CES Limited is infrequently traded as per SEBI ICDR Regulations.

Accordingly, | have not used the Market Approach for valuation of the Company.

2) Income Approach:

The Income Approach provides an indication of value by converting future cash flow to single
current value. Under the income approach, the value of an asset is determined by reference to the value
of income, cash flow or cost savings generated by the asset.

Since the business of the Company is proposed to be demerged and future projections are not
available, | have not used the Income Approach for valuation of the Company.

3) Cost Approach:

The Cost Approach provides an indication of value using the economic principle that a buyer
will pay no more for an asset than the cost to obtain an asset of equal utility, whether by purchase or
by construction, unless undue time, inconvenience, risk or other factors are involved. The approach
provides an indication of value by calculating the current replacement or reproduction cost of an asset
and making deductions for physical deterioration and all other relevant forms of obsolescence. The
Cost Approach should be applied and afforded significant weight under the following circumstances:

e Partners would be able to recreate an asset with substantially the same utility as the subject
asset, without regulatory or legal restrictions, and the asset could be recreated quickly enough
that a participant would not be willing to pay a significant premium for the ability to use the
subject asset immediately.

Share entitlement Report pursuant to Scheme of Arrangement between CES Ltd. and CES Technology Services
Private Ltd. Date: 13/05/2022

Anandkumar Gawade, Registered Valuer Regn No. IBBI/RV/05/2019/10746 10 |

Page Page 50 of 316



e The asset is not directly income generating and the unique nature of the asset makes using an
income approach or market approach unfeasible and/or

e The basis of value being used is fundamentally based on replacement cost, such as
replacement value.

Since all existing shareholders of Demerged Company are going to get shareholding in Resulting
Company proportionately, the beneficial economic interest of demerged company shareholders in
resulting company will remain same as prior to the Scheme of Arrangement and hence it would not
have any effect on economic interest of the shareholders of the demerged company and the Proposed
Scheme of Arrangement will not result in either increase or decrease in the total value to the Demerged
company’s shareholders.

Therefore, | have used the Cost Approach for valuation

Valuation Methodologies:

According to Standard valuation practice, the fundamental precondition for obtaining significant and
comparable valuations in determining the value of assets, is the consistency and comparability of the
methods applied according to the characteristics of the Company and Company being valued.

In addition, a second fundamental principal often adopted for determining value is the “Stand alone”
assumption. That is, a valuation perspective based on the current configuration and future prospects
of the Company on an independent basis, without taking any potential synergies from determining the
valuation into account.

As stated previously, the selected methodologies-which represent recognized techniques, widely
used in valuation practice both in India and internationally — should not be considered individually, but
rather as different parts of a single valuation process. Independent use of the results obtained from
each methodology, without duly considering the complementary relationship with other
methodologies, will result into loss of the meaningfulness of valuation process itself.

Valuation is not an exact science and ultimately depends upon what it is worth to a serious investor
or buyer who may have been prepared to pay goodwill. This exercise may be carried out on the basis
of generally accepted methodologies, the relative emphasis of each often varying with the factors
such as:

e Specific nature of business
e Economic Life Cycle in which the Company is operating and
¢ Extent to which and comparable information is available.

The results of this exercise could vary significantly depending upon the basis used, the specific
circumstances and professional judgement of the Valuer.
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Valuation Analysis as per NAV Method:

VALUATION OF CES LIMITED (ITES DIVISION) AS ON 31.12.2021

ASSETS AMOUNT IN INR
Fixed assets 15,14,652
Other non-current assets 7,44,20,717
Cash and bank balances 9,76,98,091
Trade Receivables 26,05,39,515
Short-term loans and advances 2,06,23,804
Other current assets 2,06,581
TOTAL ASSETS (A) 45,50,03,360

LIABILITIES
Non-current liabilities 5,39,20,783
Trade Payables 2,06,22,231
Other Current Liabilities 11,76,97,161

TOTAL LIABILITIES (B) 19,22,40,174
NET ASSETS VALUE 26,27,63,186

VALUATION OF CES LIMITED (IT DIVISION) AS ON 31.12.2021

ASSETS AMOUNT IN INR
Fixed assets 40,42,24,962
Other non-current assets 2,67,36,720
Cash and bank balances 13,11,92,524
Trade Receivables 56,23,564
Short-term loans and advances 6,63,75,199
Other current assets 51,92,265
TOTAL ASSETS (A) 63,93,45,234

LIABILITIES
Non-current liabilities 2,82,97,800
Trade Payables 88,94,533
Other Current Liabilities 7,14,50,207

TOTAL LIABILITIES (B) 10,86,42,539
NET ASSETS VALUE 53,07,02,695
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Summary of Valuation Analysis:

Net Assets Rs | No of Shares Per share NAV Rounded
NAV Rs Off Rs
IT Division 53,07,02,695 3,64,00,000 14.58 14
ITES Division (Demerged 26,27,63,186 3,64,00,000 7.22 7
Division)
Exchange Ratio:
Fair Value

Division per share Rs Ratio

IT Division 14 2

ITES Division (Demerged Division) 7 1

Accordingly, CES Technologies Services Private Limited (ITES Division) will issue 1 share to each
shareholder of CES Ltd for 2 shares held in CES Ltd.

Conclusion:

As per the Draft Scheme of Arrangement, the demerged undertaking, i.e. ITES division is proposed to
be demerged from the CES Ltd to CES Technologies Services Private Limited. CES Ltd has identified
all the assets and liabilities forming part of ITES Division to be transferred to CTSPL, as computed
above.

The scheme further specifies that the paid-up share capital of CTSPL (Pre scheme) i.e., Rs 1,00,000/-
shall be cancelled by way of capital reduction. Also, the paid up capital of CES Limited would be reduced
to Face value of Rs 7 from Rs 10 by way of capital reduction.

Upon the scheme being effective, all the shareholders of CES Limited would also become the
shareholders of CTSPL in the same proportion and with the entire outstanding issued and paid-up share
capital of CTSPL (‘Prior to Scheme of Arrangement’) getting cancelled by the way of a capital reduction
as part of the scheme, their shareholding pattern in CES Technology Services Private Limited would
mirror their existing shareholding pattern in CES Limited prior to Scheme of Arrangement. So as per
the SEBI Master Circular —Valuation report is not required in cases where there is no change in the
shareholding pattern of the Listed entity/resultant company’.

Based on the above-mentioned facts as confirmed by the Management and upon the scheme being
effective (post Scheme of Arrangement), the holding proportion of the existing shareholders in the
demerged company (CES Ltd-Listed entity) will be identical to that in the resulting company (CES
Technology Services Private Limited). The beneficial economic interest of demerged company
shareholders in resulting company will remain same as prior to the Scheme of Arrangement and hence
it would not have any effect on economic interest of the shareholders of the demerged company and
the Proposed Scheme of Arrangement will not result in either increase or decrease in the total value to
the Demerged company’s shareholders. Hence, any share entitlement ratio can be considered
appropriate and fair for the Proposed Scheme of Arrangement, since the proportionate equity
shareholding pattern of all the shareholders prior to Scheme of Arrangement and post-Scheme of
Arrangement would remain same and will not vary.
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As per the Scheme of arrangement, the management has proposed to issue 1,82,00,000 equity shares
of Rs. 3 each of CTSPL against 3,64,00,000 equity shares of CES Ltd of Rs. 7 each, and the same will
become the issued, subscribed and fully paid-up equity share capital of CTSPL. Thus, the Resulting
Company shall issue 1 equity share for every two equity shares held by the shareholders of the
Demerged Company. This will reflect the same shareholding pattern of equity shares as CES Limited
and mirror shareholding pattern prior to the Proposed Scheme of Arrangement. The shareholding
pattern Pre and post scheme of arrangement is enumerated below:

Shareholding Pattern of CES Limited prior to scheme of arrangement

SI. No. | Category No. of Shares | % Holding
1 Promoter & Promoter Group 2,72,42,012 74.84%
2 Public 91,57,988 25.16%
Total 3,64,00,000 100%
Shareholding Pattern of CTSPL post scheme of arrangement
SI. No. | Category No. of Shares | % Holding
1 Promoter & Promoter Group 1,36,21,006 74.84%
2 Public 45,78,994 25.16%
Total 1,82,00,000 100%

Accordingly, the Resulting Company shall issue 1 (one) equity share for every 2 (two) equity shares

held by the shareholders of the Demerged Company.

Gratitude:

| am grateful to the Management for making information and particulars available to me, often at a
short notice, without which this assessment would not have been concluded in a time-bound manner.
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Limitations, Caveats and Disclaimers:
i. Restriction on use of Valuation Report

This document has been prepared for the purposes stated herein and should not be relied upon for any
other purpose. My client is the only authorized user of this report and is restricted for the purpose
indicated in the engagement letter. This restriction does not preclude the client from providing a copy
of the report to third-party advisors whose review would be consistent with the intended use and the
Regulations. | do not take any responsibility for the unauthorized use of this report.

i. Responsibility of RV

| owe responsibility to only to the authority/client that has appointed me under the terms of the
engagement letters. | 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. In no event shall | be liable for any loss,
damages, cost or expenses arising in any way from fraudulent acts, misrepresentations or wilful default
on part of the client or companies, their directors, employees or agents.

ii. Accuracy of Information

While my work has involved an analysis of financial information and accounting records, my
engagement does not include an audit in accordance with generally accepted auditing standards of the
client existing business records. Accordingly, | express no audit opinion or any other form of assurance
on this information.

iii. Achievability of the forecast results

| do not provide assurance on the achievability of the results forecast by the management/owners as
events and circumstances do not occur as expected; differences between actual and expected results
may be material. | express no opinion as to how closely the actual results will correspond to those
projected/forecast as the achievement of the forecast results is dependent on actions, plans and
assumptions of management.

iv. Post Valuation Date Events

The user to which this valuation is addressed should read the basis upon which the valuation has been
done and be aware of the potential for later variations in value due to factors that are unforeseen at the
valuation date. Due to possible changes in market forces and circumstances, this valuation report can
only be regarded as relevant as at the valuation date.

V. Range of Value Estimate

The valuation of companies and assets is made based on the available facts and circumstances and
the conclusions arrived at in many cases will be subjective and dependent on the exercise of individual
judgment. Although every scientific method has been employed in systematically arriving at the value,
there is, therefore, no indisputable single value and the estimate of the value is normally expressed as
falling within a likely range. To comply with the client request, | have provided a single value for the
overall Fair Value. Whilst | consider the valuation to be both reasonable and defensible based on the
information available, others may place a different value.

Vi. No Responsibility to the Actual Price of the subject asset if sold or transferred/ exchanged.

The actual market price achieved may be higher or lower than my estimate of value (or value range of
value) depending upon the circumstances of the transaction (for example the competitive bidding
environment), the nature of the business (for example the purchaser's perception of potential
synergies). The knowledge, negotiating ability and motivation of the buyers and sellers and the
applicability of a discount or premium for control will also affect actual market price achieved.
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Accordingly, my valuation conclusion will not necessarily be the price at which actual transaction will
take place.

vii. Reliance on the representations of the owners/clients, their management and other third parties

The client/owner and its management/representatives warranted to us that the information they
supplied was complete, accurate and true and correct to the best of their knowledge. | have relied upon
the representations of the owners/clients, their management and other third parties concerning the
financial data, operational data and maintenance schedule of all plant-machinery-equipment-tools-
vehicles, real estate investments and any other investments in tangible assets except as specifically
stated to the contrary in the report. | shall not be liable for any loss, damages, cost or expenses arising
from fraudulent acts, misrepresentations, or wilful default on part of the companies, their directors,
employee or agents.

Viii. No procedure performed to corroborate information taken from reliable external sources

| have relied on data from external sources also to conclude the valuation. These sources are believed
to be reliable and therefore, | assume no liability for the truth or accuracy of any data, opinions or
estimates furnished by others that have been used in this analysis. Where | have relied on data, opinions
or estimates from external sources, reasonable care has been taken to ensure that such data has been
correctly extracted from those sources and /or reproduced in its proper form and context.

iX. Compliance with relevant laws

The report assumes that the company/business/asset complies fully with relevant laws and regulations
applicable in its area of operations and usage unless otherwise stated, and that the
companies/business/assets will be managed in a competent and responsible manner. Further, as
specifically stated to the contrary, this report has given no consideration to matters of a legal nature,
including issues of legal title and compliance with local laws, and litigations and other contingent
liabilities that are not recorded/reflected in the balance sheet/fixed assets register provided to us.

X. Multiple factors affecting the Valuation Report:

The valuation report is tempered by the exercise of judicious discretion by the RV and judgment taking
into account the relevant factors. There will always be several factors, e.g., management capability,
present and prospective competition, yield on comparable securities, market sentiment, etc. which may
not be apparent from the Balance Sheet but could strongly influence the value.

Xi. Future services including but not limited to Testimony or attendance in courts/ tribunals/
authorities for the opinion of value in the Valuation Report.

Xii. I am fully aware that based on the opinion of value expressed in this report, | may be required
to give testimony or attend court / judicial proceedings with regard to the subject assets,
although it is out of scope of the assignment, unless specific arrangements to do so have been
made in advance, or as otherwise required by law. In such event, the party seeking my evidence
in the proceedings shall bear the cost/professional fee of attending court / judicial proceedings
and my tendering evidence before such authority shall be under the applicable laws.

Xiil. While my work has involved an analysis of financial information and accounting records, my
engagement does not include an audit in accordance with generally accepted auditing
standards of the client existing business records. Accordingly, | assume no responsibility and
make no representations with respect to the accuracy or completeness of any information
provided by and on behalf of you and the client. my report is subject to the scope and limitations
detailed hereinafter. As such the report is to be read in totality, and not in parts, in conjunction
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with the relevant documents referred to herein and in the context of the purpose for which it is
made.

xiv.  The valuation of companies and businesses is not a precise science and the conclusions
arrived at in many cases will be subjective and dependent on the exercise of individual
judgment.

XV. The actual market price achieved may be higher or lower than my estimate of depending upon
the circumstances of the transaction (for example the competitive bidding environment), the
nature of the business (for example the purchaser's perception of potential synergies). The
knowledge, negotiating ability and motivation of the buyers and sellers and the applicability of
a discount or premium for control will also affect actual market price achieved. Accordingly, my
valuation conclusion will not necessarily be the price at which any agreement proceeds. The
final transaction price is something on which the parties themselves have to agree. | also
emphasize that my opinion is not the only factor that should be considered by the parties in
agreeing the transaction price.

XVi. An analysis of such nature is necessarily based on the prevailing stock market, financial,
economic and other conditions in general and industry trends in particular as in effect on, and
the information made available to us as of, the date hereof. Events occurring after the date
hereof may affect this report and the assumptions used in preparing it, and | do not assume
any obligation to update, revise or reaffirm this Report.

XVil. The ultimate analysis will have to be tempered by the exercise of judicious discretion by the RV
and judgment taking into account the relevant factors. There will always be several factors, e.g.,
management capability, present and prospective competition, yield on comparable securities,
market sentiment, etc. which may not be apparent from the face of the Balance Sheet but could
strongly influence the value.

XViii. In the course of the valuation, | was provided with both written and verbal information. | have
however, evaluated the information provided to us by the Company through broad inquiry,
analysis and review but have not carried out a due diligence or audit of the information provided
for the purpose of this engagement. My conclusions are based on the assumptions, forecasts
and other information given by/on behalf of the Company.

XiX. I am independent of the client/company and have no current or expected interest in the
Company or its assets. The fee paid for my services in no way influenced the results of my
analysis.

XX. My report is meant for the purpose mentioned above and should not be used for any purpose
other than the purpose mentioned therein. The Report should not be copied or reproduced
without obtaining my prior written approval for any purpose other than the purpose for which it
is prepared.

XXi. The information provided by the management is believed to be true and reliable to the best of
my knowledge, | do not make any representations or warranties, express or implied, as to the
accuracy or completeness of such information.

XXil. No investigation of the company's claim to title of the assets has been made for the purpose of
this valuation and their claim to such rights has been assumed to be valid. My report is not, nor
should it be construed, as | am certifying the compliance with the provisions of any law including
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Company and Taxation laws or as regards any legal, accounting or taxation implications or
issues.

XXiii. | have no obligation to update this report because of events or transactions occurring
subsequent to the date of this report.

XXiV. Valuation analysis is specific to the date of this report. A valuation of this nature involves
consideration of various factors including those impacted by prevailing stock market trends in
general and industry trends in particular. As such, my valuation results are, to a significant
extent, subject to continuance of current trends beyond the date of report. I, however have no
obligation to update this report for events, trends, transactions occurring subsequent to the date
of this report. This report is prepared as per Indian Laws and Rules.

XXV. | owe no responsibility neither accept any liability to any third party in relation to issue of this
report for any false or incorrect information given to me or anything beyond my control.

Thanking You.

End of Report
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CES Limited
Reg office: 7" Floor Ramky

CMMI Level 5 Company Selenium Building,
Nanakramguda ,Gachibowli
Hyderabad - 500032,

CONFIRMATION

I, Suraj Kumar Garg, Company Secretary & Compliance Officer, hereby confirms the
following:

a) No material event impacting the valuation has occurred during the intervening
period of filing the scheme documents with Stock Exchange and period under
consideration for valuation.

b) Declaration/ details on any past defaults of listed debt obligations of the entities
forming part of the scheme: Not applicable

Signature ...........N\...............

Suraj Kumar Garg
Company Secretary & Compliance Officer

Date: 16-05-2022 _—
Place: Hyderabad /5 =

[Cf \ &

Phone: +91 (40) 4040-7070 | Fax No: +91 (40) 4010-2456
CIN: L55100TG1985PLC045963

Page 59 of 316



