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Nucon Techrologies [india) Pyt Ltd. is a privaic limited company mcorporated
under the Companies Act, 1956 having its registered office at Plot Nu. 4-2, Road
No. 1, Behind Aplab Company, MiDC. Wagle Industrial Estate, Thane - 400604,
Maharashura ("O1TYL” or "Demerged Company”).

Ducon Infratechnologies Limited {Formerly known as Pyrarnns Technologics
Ltit ] is a bisted public entily incorperated under the Companies Act, 1956 having
its repistered pffice at 78, Ratnajyot Industrial Fstare, Irla lane, ¥ile Parie {West).
Mumbai — 40005/, Maharashtra, ["DIL” or "Resulting Company™].

DTPL is primarily engaged in the business of design, manufacture, snpply,
erection and commissioning of varivus industrial projects induding potlution
cotttrol systeras; engaged in the implemeatatien of tew feclonlngies for
modernization of old plants and provides consultation, design and supsrvision
e electrification projocks.

DIL is primarily engaged In the business of providing information techaology and
nail-infarmation technology infrastructure. The equity shares of DIL are fisted on
BSE Lifnited {"BSE") and the Nattcnal $tock Exchange of india Limited. {"NSE")

Manoagement of the OTPL and DL have decided to transfer Demerged
Undertzking frum DTPL inte BIL threugh a demerger under Sections 391 to 394
aml viher applicable provisions of the Companies Act, 1956, fncluding the
vimrespotding provisions of the Companies Act, 2613 as and when applicable
(Tl Act™)

The transker of the Demerged Undeartaking by way of Scheme, ipcluding its
business, undertaking and investments frem the Demerged Company arc
expected to lead to significant benefits for both businesses inclading:-

» Enhauced strategic flexibility to build a vibrant Industriat platform;

» Enable a dedicated raanagement locus and te accelerate growth of the
Demerged Undertuking; and-

s Access to varied sources of funds for the rapid grewth of both businesses,

Towards this purpose, the Board of Dirertars of DIL have provided us with a
draft copy of the proposed scheme of Arrangeraent for the Demerger between
DT¥L and DIk which is schedulsd to be considered and approved at DIL's Board
meeting to be held on March March 292, 2016 ( "Scheme”) . The proposed Scheme/
will also be placed at the meeting of the Beard of Directars of the Demerged
Campany (DTPL} to be held on March 29, 2016. ; ?
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| AR O pEe Transacton

{20 Reference & Context - . v

As the equity shaves of DiL are listed on BSE & NSE. it is bound by the listing
agreemsant and the provisions thereof as amended from time to tme.

We, Arihant Capital Markets Lhl, have been appainted to issus a fairness opinios
pursiant to the scheme ef Arvangemnent in terms of sub Pava 8(b} of Pama I{A] of ;
Annexure | of the SEBE Cireular Ho. CIR/CFD/CMBP /1642015 dated Novemnber 30,
2015 read with {he Securities and Exchange Buurd of India (Listlng Ubdigatinns
and Disclosure Reqguirements) Regulations, 2015 on valuation of assets donc by
independent Vatuers for the Demerged Compaity anid Resulting Company.

We are 2 SEBI registered merchant banker and are not asseciated with DTPL and
DiL as merchant banker / consultant save for this fairness opinion and are not
their associate.

We have applied ourselves towards formation and exprassion of the optnion on
the valuation of equity shares done jointly by the valuers M/s, SSPA & i), having
office at 15t tloer, Arjun, Flot No. 64, ¥.P Road, Andher W), Mumbai- 400 058
and M/s. Khimli Kunverfi & Co. having office at Sunshine Tower, Leval 14,
Senapati Bapat Marg, Eliphinstone Road, Mumbai 400 013 ["Valuers”) in relation
te this proposed Scheroe of Arrangement,

This Fairness Opinion i issued pursuant to our appointment as Merchant
Bankers by DIL for issuing the Fairnass Qpinion.

DTPL proposes to transter its Demerged Undertaking to DIL through a Scheme of
Arcangement for Domerger. Below mentioned struciure is as pret 1he proposed
Scheme provided to us by DIL.

As per the gcheme, equlty shares are pioposed to be issued by the Resulling
Company tn the shargholders of the Demerged Company. Pursuant ta Lhe
alietmment of equity shares under the scheme, promater group shareholding in
DIL will not go beyond 75%.
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The rnanagement of DIL has requestcd ARIHANT Capital Mavkets Litnited
CCARHANTT or "We f Us / Our’) to express an opinion about fairness of the
* valuation dong by the Valuers from a financial point of view in accordance with
sub Para S{b) of Para {A) of Anncxurc | of the SERD Circular Mo
CIR/CFD/CMD/ 16/ 2015 dated November 30, 2015 read with the Securlties and
Exchange Board of India [Listing Obligations and Disclosure Requirements)
Regulations, 2015 to the Sharehalders of DIL [the “Fairness Opinton™}.

This Faimess Opinton is expressed solely with referente 1o requirgments under
afarementtoned purpose; and scope of this assigunent is restricied to opine
ahout fairness of valuation already dotie by the Valuers in relation to the
proposed Scheme.

This upinion does not in any way ronstihitte 2 recornmezndation by ARIHANT ta
any Shareholde¥ as to wliether such shareholder should approve or reject the

proposed transactlon, {n cases where vating by public sharchoelders 15 warranted. - ]




We liwve been engaged by DIF 1o issue a Fairness Opinion and will recelve a fixed
fee for rendering this Falrzess Opinion, which it independent of the hoppening
or otherwise of the proposed transaction.

This Fairness Opininn may be reproduced in the explanatory statement sent to
the sharehelders of DIL along wilh the notice of gencral mecting / pastal haila!
form, conducted to get approval for the proposed transaction, so jong as the forn
of reprikluction of the Fairness Opinion in surh repurt and any descrption of or
reference in such report to ARIHANT, is in a forin acceptable to us.

sisiof forming Opinign:
2] Documceats and ipformation Considered
For the purpesc of providing vur opinion, we have revirwed:

L. Certain publicly available business and financial informating relating to
DiL. including the Annuoal Réport for the financial year anding March 31,
2015 and vraudited financial results vp 1o 31 December 2015,

2. Certified draft of the proposed Scheme of Arrunpement to be approved by
the Boards.of Directors of the raspective cainpanies,

3. Copy of undertakings / Management Repressntations issued by DTPL and
DL to the Valuers In refation ta valuation of respective companies.

4. Fre Scheme and Post Scheme Sharehnolding pattern af DIL.

a. Lupy of the valuation report of the Valvers M/fs 55PA & Co. and M/s.
Khimji Kunverii & GCo. Chartered Acccuntants, dated March 29, 2016
recomnmending Fajr Share Bxchange ratlo for the proposed scheme.

. Performed such gther reviews and analyses as ARTHANT, in its absolute
distretion, deemed #ppropriate.
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AHIHANT has been engaged to provide standard services for the issuance of the
Fairness Opinion and therefure have aat performed any dus diligence or andit of
the informalion provided to us, nor have we made any independent vaivation or
appraisal of the assets or labilitizs. DTPL and DTL have movided ws with the
copy of valuation report done by the Valuers and have asked us to peruse and
opifie oo the said report. DTPE and DIL have eonfirmed that as the issuance of
Fairness Opinign is in relanon to proposed demerger, the report may alsa he
reprodured f guuled Ly vs.

ARIBANT has assumenl and relied upou the truth, accuracy and completeness of
the inflermation, Jata and financial ferms provided to us by DTPL, DIL ar their
authorized representatives or used hy us, and has assumed that the same are
factually carrect and does not assume or accept any liability or responsibility tor
any independent verification or chacking of such informatinn ar any independent
valuation or appraisal of any of the assets, operations or lizbitibies of Demerged
Company ot the Resulting Company.

in preparing this opinicn, ARIHANT has received spevific confirmation from
management of DTPL and Dil. that all the information the {pmpany has provided
to ARIHIANT in relation to the engagement of ARIHANT is correct and complete
and no iofarmation has heen withheld that could have influenced the purport of
this Fairness Cjpinion.

This opinion exclusively focuses on the falrness, from a valuation poinl of view,
of the shares / assets done by the Valuers and daes not address apy other issues
- such as the underiying business decision to recommend the transachor or ts
coanmercial merits, which are matters solely far the Boands of Directors of DTPL,
and DIL to address and further to be confirmed by the shareholders of both the :
companics, as may be required.

ARIHANT’s formation of fairness opinjon is based on information supplied by
DTPL and DIL, representations and confirmations of its mandgement on various
issues and we have relied upon thern as ‘such without any Independent
veriticatlon and as such we do not hold curselves liable i pur opinien becames
Aawsed as a result of any shortcumings in such information, representations and
confirmations given by DTPI. and TH.

In rendering this opinion, ARIHANT has not provided lcgal, regulatory, tax,
accounting or actuarial advice and accordingly ARIHANT dees not assumé any
respunsibility or lighility in respect theceol. Furthermare ARIHANT has assumed Y v
that the proposed transaction will be consunimated on the terms and mndil.'iq; AR e




as set out in the proposed Scheme cf Arrangement, without any material charges
ke, o7 waiver nf, its terins or conditions.

65 Valuation Approgehes and their Review - o
via

The formation of a fairness opinion is generally a complex process involving
careful censideration amd review af valuation methods, associated financial and
other analyses, performed by the Valuers. ARIHANT has made a gualitative
assessment ol tre appropriatenass of the methnd wnd subscquent application.

6.2 Valuation

ARIANT has reviewed 1he method of valuation adopted by the Valuers. Their
report states that shures are proposed to be issued by the Resulting Carapany to
the sharehukless of Demerged Company as copsideratian for the proposec
transier nf undertakings through demerger.

The Valuers have valued the Nesulting Company's shares on Market Price
Method based on the vebune weighted average market price of DIL for the
period of G months preceding March 22, 2016 {being the date on which nafice
was given bo stock exchanges sbout considervation of proposed Schemi) as per
the data available on Natinnal Stock Exchange of India Limited.

Thie shares of Domer ged Company are valusd on Market Muliple Approack:. The
Ente,rpnqe Value arrived at using market muitiple as at 31.03.2015 is adjusled
[ur certain material changes and Debt - Cash chianges post 31.03.201 5

£.3 Analysis of the Valuatiyn

While forming.cur opiniun, we pecformad certain procedures and made certain
enquiries with DTPL / DIL. Some of the procadures / activities performed and
the findings are mentioned below:

= Ngted that the scheme involves transfer of Damerged Undertaldng from
DTPL ko DIL wherein shares are proposed to be issued by the Resulting
Company to the shareholders of Demerged Company.

= Upan perusal of the segmental Balance Sheet and Prafit & Loss account, it

is obscrved that the Demerged Undertaking represents substantially the ,.'g_,_.ﬂ-dv" e

whale of the business.of the Demerged Company.
= The vatuation methodalogy adopted for valuing DYFL based on Marketj C
Muttiple method seems fair. It is further noted that certam discoun
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have been applied on the market multiples so denved considering
unlisted nalure of TPL.

The valuation methodology adopted for valuing DIL 15 based vn Valome
Weighted Average Market price for 6 months from March 22, 2016, Since
the skares of DIL are publically traded this serms fair, although, the
valuation of UL based on reporiad faancials could be much tower.

Noted that the appointed date for tie preposed stheme ol Artangement
is April 01, 21115 and the valuation ts carrled cut based on financials of
the companies as at March 31, ZU15 after considering ceitain events for
the respeciive companies till date, which would have a materizf impact
on the position of the assets and tiahilities of the companies.

Kioted that the relative valuation of companies derfved as aforesmud s
divided by the current number of equity shares of the fwe companies to
arrive at the value per share which adfusts the values on fully dileted
basis.

Manapement of DTPL has confirmed to us that the values of asscls and
liabilities appearing in the Uatance Sheet as at 31.03.2015 reflect their
fair value as on that date and the values appearing in provisional
financials for year ended 31.03.2016 are true and fair and the same shall
not deviate materially from the audited lgures.

Based uwpon and subject to the foregeing, we are of the opinion on the date

herenof, thal te valuation including the Exchange mtio of equity shares of DTPL
sand DIL recommended by the Valuers for the progesed] Scheme of Arrangement

* for Demerger is fair.

For Arthant Capital Markets Limited
(Merchant Banking Divisioa)

: L
s T e
Authorized Signatory.

(SEB) REGN. No- INM 000011070)




