












































































































      Recommenda�on of share exchange ra�o for the  
      proposed amalgama�on of DVK and APL with FBL      
 

Niranjan Kumar 
Registered Valuer- Securities or Financial Assets 

RATIONALE FOR DETERMINATION OF SHARE EXCHANGE RATIO 
 
As men�oned under part II of the Scheme, DVK (Transferor Company 1) is proposed to be 
amalgamated with FBL (Transferee Company). We understand that DVK does not carry out any 
significant business opera�ons and primarily act as the promoter holding company of FBL, which 
derives major of its value from the equity shares of FBL its holds as investment. Accordingly, the 
shareholders of DVK i.e., promoters of FBL indirectly enjoy the economic interest in FBL and upon the 
proposed amalgama�on of DVK with FBL, the shareholders of DVK (i.e., promoters of FBL) would be 
en�tled to equivalent equity shares of FBL in propor�on to the equity shares held by them in DVK. 
Pursuant to the amalgama�on, there would be no change in paid up capital of FBL. 
 
We understand that upon the Scheme being effec�ve, no addi�onal considera�on is being discharged 
except for shares of FBL being issued to the shareholders of DVK in lieu of equal number of shares as 
held by DVK in FBL which is being duly cancelled. Thus, for every fresh issue of share of FBL to the 
shareholders of DVK, there is a corresponding cancella�on of an exis�ng share of FBL held by DVK. 
Since there is no issuance of addi�onal shares by FBL, we are of the opinion that pricing provisions of 
Chapter V of Securi�es and Exchange Board of India (Issue of Capital and Disclosure Requirements) 
Regula�on, 2018 issued vide no�fica�on No. SEBI/LAD-NRO/GN/2018/31 dated 11 September 2018 
and as amended from �me to �me (‘Pricing Regula�ons’) are not applicable in the subject case and 
we have therefore not considered the same for our value analysis. Given that no addi�onal 
considera�on is being discharged and also no addi�onal shares being issued for the proposed 
amalgama�on, we have therefore not carried out any independent valua�on of e ither of Transac�ng 
Companies. 
 
Further we would like to emphasize that APL (Transferor Company 2) is  a wholly owned subsidiary of 
FBL and also APL being one of the Transferor Company in the Scheme (i.e., APL will get merged with 
FBL, i.e., Transferee Com pany) the shares held by FBL in APL would get cancelled and hence no equity 
shares would be required to be issued for the proposed amalgama�on. 
 
As per the scheme, shareholders of Transferor Company 1  would jointly and severally indemnify, 
defend and hold harmless FBL (and any of its directors, officers, excluding the promoters) for losses, 
liabili�es, costs, charges, expenses (whether or not resul�ng from third party claims), including those 
paid or suffered pursuant to any ac�ons, proceedings, claims and including interests and penal�es 
discharged by FBL which may devolve on FBL on account of amalgama�on of DVK with FBL but would 
not have been payable by FBL otherwise, in the form and manner as may be agreed amongst FBL and 
the shareholders of DVK. 
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      Recommenda�on of share exchange ra�o for the  
      proposed amalgama�on of DVK and APL with FBL      
 

Niranjan Kumar 
Registered Valuer- Securities or Financial Assets 

RECOMMENDATION OF THE RATIO OF SHARE EXCHANGE FOR THE PROPOSED AMALGAMATION 
 
In light of the above and on a considera�on of all the relevant factors and circumstances as discussed 
and outlined herein above including scope, limita�ons and assump�ons describe in this report and the 
engagement le�er, we recommend the share exchange ra�o as follows:  

 
1) To the equity shareholders of DVK 
 

1,50,75,318 (One Crore Fi�y Lakhs Seventy-Five Thousand Three hundred and Eighteen) fully paid-
up equity shares of the face value of INR 5 each of FBL shall be issued and allo�ed as fully paid-up 
equity shares to the equity shareholders of DVK, in propor�on to their holding of 65,21,665 (Sixty-
Five Lakhs Twenty-One Thousand Six Hundred and Sixty-Five) fully paid-up equity shares of the face 
value of INR 10 each in DVK. 
 

2) To the equity shareholders of APL 
 
APL is a wholly owned subsidiary of FBL. Upon Part II of the Scheme becoming effec�ve the shares 
held by FBL in APL would get cancelled and no equity shares would be required to be issued to the 
equity shareholders of APL (i.e., FBL) for the proposed amalgama�on as defined under Part II of 
the Scheme.  

 
 
 

    Respec�ully submi�ed, 
  
 
 
 
 
      Niranjan Kumar  
      Registered Valuer – Securi�es or Financial Assets 

 IBBI Registra�on Number: IBBI/RV/06/2018/10137 
Date: 29 January 2022    ICAIRVO/06/RV-P000021/2018-19  
Place: Pune         UDIN: 22121635AAAAAO2210 
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