Varunika
Registered Vialuer - Securities or Financial Assels

Date: July 26, 2023

To,

The Board of Directors

SHIGAN QUANTUM TECHNOLOGIES LIMITED
CIN: L72200DL2008PLC184341

R.O.: SHYAM KUNJ, 183A, SAINIK FARMS,
WESTERN AVENUE, NEW DELHI -110062

Sub: Valuation report on fair value of equity shares as required for the purpose of issue and
allotment of equity convertible warrants on preferential basis as required under Chapter-V of
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018,

 Dear 51r/ Madam,

[ refer to the appointment letter dated July 24, 2023, whereby, Shigan Quantum Technologies Limited
(“Company” or “SQTL") has appointed Ms. Varunika (“Registered Valuer” or “RV” or “I”) as the
Registered Valuer, for evaluation of fair value of equity shares of the Company. I understand that valuation
analysis has been required by the management of the Company for the purpose of compliance with the
regulatory provisions of the Companies Act, 2013 (“Companies Act”) read with applicable rules framed
thereunder and Regulation 166A of the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018 (as amended) (“SEBI ICDR Regulations™).

This cover letter is intended to provide you with an overview of the purpose and scope of my analysis and

my conclusions. Please refer to the attached report for a discussion and presentation of the analysis

performed in connection with this assignment.
Purpose and Scope

Based on my discussions with the management of SQTL, I understand that the management of the
Company wishes to do preferential allotment of equity convertible warrants. In this regard, the

management of the Company 1s in requirement to determine the fair value of equity shares, to comply with
the requirements laid down under the applicable provisions of the Compames Act, 2013 read with
applicable rules framed thereunder and Regulation 166A of Chapter V of SEBI (ICDR) Regulations.
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In this regard, management of SQTL requires a report on valuation of equity shares of SQTT arrived at by
a “Registered Valuer” (as defined in Companies Registered Valuers and Valuation Rules, 2017). I
understand that this analysis and valuation report will be used by the management of SQTL for necessaty

regulatory compliances as stated above.

The Report has been prepared exclusively for specified purposes as mentioned above and hence should
not be used for any other purpose without obtaining the prior written consent of Valuers. This opinion

should not be considered, in whole or 1n part, as investment advice by anyone.

Summary of Findings

Based on my valuation analysis of the Company, in my assessment, the fair value per equity share of the
Company works out to JINR 8122/~ For detailed working kindly refer Exhibits,

Varunika
Registered Valuer -SFA
IBBI Registration No: IBBI/RV /03/2019/11487
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I. ENGAGEMENT OVERVIEW

1.1 Purpose and Scope

Based on my discussion with the management of Shigan Quantum Technologies Limited (“Company” or
“SQTL”), I understand that the Company wishes to do preferential allotment of equity convertible
watrants and has appointed Varunika (“Registered Valuer” or “RV” or “I”) as the Registered Valuer, to
determine the fair value of equity shares of the Company, to comply with the requiremnents laid down under
the applicable provisions of the Companies Act, 2013 read with applicable rules framed thereunder and
Regulation 166A of Chapter V of Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018 (as amended) (“SEBI ICDR Regulations™)

1.2 About the Valuer

Varunika is an Member of The Institute of Company Secretaries of India and also registered with
Insolvency and Bankruptcy Board of India “IBBI” as a Registered Valuer under Securities and Financial
Assets Class, having IBBI registration No. IBBI/RV/03/2019/11487.

1.3 Bases of Value (Standard of Value)

Value has no meaning until it is defined. In the valuation nomenclature different definitions of value are
called bases of value (or standard of value). In terms of IVS (International Valuation Standards), ‘bases of
value” describe the fundamental premises on which the estimate of values is based. In any valuation it is
important that the basis (or bases) of value be appropriate to the terms and purpose of the valuation
assignment, as a basis of value may mfluence or dictate a valuer’s selection of methods, inputs and
assumptions, and the ultimate opinion of value. The different value conclusion can be attributed to the
differences in the definition of value,

In terms of IVS, a valuer 15 required to select the basis of value and this is typically done based on the
definition given in statute, regulation, private contract or another document. The applicable basis of value

(or standard of value) for the assignment is the Fair Value.
The term ‘Fair Value® has been defined in IVS 102 as under:

“Varr value 15 the price that would be recetved fo sell an asset or pard to transfer a Lability in an orderly transaction between

market participants at the valwation date”.

Private and Confidental Page 4 of 21
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1.4 Premise of Value

Premuse of value refers to the conditions and circumstances how an asset is deployed. Dietermining the
business value depends upon the situation in which the business or a business interest is valued, i.e. the
events likely to happen to the business as contemplated at the valuation date. In a given set of
circumstances, a single premise of value may be adopted while in some situations multiple premises of

value may be ndnptcd.

The present valuation of SQTL is undertaken on a Going Concern Premise i.c. on the premise that the

companies will continue to operate in future and earn cash flows.

L5 Scope of Analysis

My scope of valuation includes fair valuation of equity shares of SQTL, certify fair value as arrived for the
above-mentioned necessary regulatory compliances in relation to the Companies Act and SEBI ICDR
Rt‘:ngiElT“]n:ﬂ.

1.6 Information Relied Upon

I have based this opmion on informanon provided and represented by the management of SQTL. I have
fully relied on the information provided by the Company and do not vouch for the accuracy of the

mformation provided by the management of the Company.

» Interviews with management concerning its assets, financial and operating history and forecasted

future operations of the Companies.
» Audited financial statements for FY 2022-2023 and FY 2021-22;

«  Other relevant details such as its history, present activities and other information (including verbal)

as required from time to time:

» Management Representation Letter.

I have also obtained such other analysis, review, explanations and information considered reasonably -

necessary for our exercise, from the client or other public available sources.

Private and Confidential Page 5 of 21
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1.7 Valuation Date

For the fair valuation analysis, the valuation date has been considered as March 31, 2023,

1.8 Conflict of Interest

There 1s no conflict of interest in my opinion on valuation analysis of the businesses as envisaged in this
report. My fee is not contingent upon the opinion expressed herein. This report is subject to the tegms and

conditions as discussed with the management of SQTL.

Thes Sheve 7 s}}ff.af!jrum.-’{'ji f'l{jl'? brlamde
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11 COMPANY OVERVIEW'
Company Background- Shigan Quantum Technologies Limited

Shigan Quantum Technologies Limited is a listed Company and was incorporated on October 20, 2008.
The registered office of the Company is situated at Shyam Kunj, 183A, Sainik Farms,Western Avenue,
New Delhi -110062

Business Overview of the Company:-

Shigan Quantum Technologies limited (SQTL), is an alternative fuel system solution provider for
automotive, locomotive and stationary engine applications. We are the only company in India, who has
completely indegemised BS-V1 + OBD-IT CNG fuel system, to provide advanced technology at Indian
price, for Indian Automotive OE customers.

SQTL was established with an objective to venture into alternative fuel system solutions for automotive
OBEMs. Our journey was started with Gas Carburetion system (upto BS-III) using Impco Gas mixer
technology till 2008 and with onset of BS-IV emission norms we have shifted to multi point gas igjection
. (MPGI) technology. :

Uhis space is intentionally left blank

! Sowrve Information provided by the management of the Company.
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II1 ¥ VALUATION APPROACH AND METHODOLOGY

31 Valuation Approaches
Valuation of a business is not an exact science and u]EilTlEl!'{']:r' th‘.pt’.!ui.‘: upon what it 15 worth to a serious

mvestor or buyer who may be prepared to pay a substantial goodwill. This exercise may be cartied out

USINg VAous methodologies, the relative emphasis of each often varying with:

whether the entty is listed on a stock exchange

industry to which the Company belongs.

® past track record of the business and the ease with which the growth rate in cash flows to perpetuity

can be esomared

|I:'I.h.1ﬂl'.l1. to “."hl..CI'.I. iﬂdus[r}' EI.I'II:J E()mp;l!’:lhlﬂ Cf_]!'!l'll'?lﬂl"l"r’ il"lFDr!']]ﬂti,{}ﬂ 1‘1 vaiﬂ!jle.

The results of this exercise could vary significantly depending upon the basis used, the specific

circumstances and professional judgment of the valuer. In respect of going concerns, certain valuation

. techniques have evolved over time and are commonly in vogue. These approaches can be broadly

- e
categorized as follows: {3
:,:__.
l. Asset Approach 'J_Lg:-_
2. Income Approach
3. Market Approach
This space is intentionally lefi blank
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311" Asset Approach

This method determines the worth of a business by the assets it possesses. It involves examining every
asset held by the company, both tangible and intangible. The value of intangibles is referred to as the
company's goodwill, the difference in value between the company's hard assets and its true value.

The value arrived at under this approach is based on the financial statements of the business and may be
defined as Shareholders’ Funds or Net Assets owned by the business. The Net Asset Value is generally
used as the minimum break-up value for the transaction since this methodology ignores the future return
the assets can produce and is calculated using historical accounting data that does not reflect how much
the business is worth to someone who may buy it as a going concern. Pursuant to accounting convention,
most assets are reported on the books of the subject company at their acquisition value, net of depreciation
where applicable. These values must be adjusted to fair market value wherever possible. Further, the

balance sheet values are to be adjusted for any contingent liabilities that are likely to materialize.

Intrinsic value is at the core of fundamental analysis since it is used in an attempt to calculate the value of

the total assets of the business and then compare it with the fair value.

3.1.2 Income Approach

The income approaches determine fair market value by dividing the benefit stream generated by the subject
or target company by a discount or capitalization rate. Usually, under the Income Based Approach, the
methods that may be applied are Discounted Cash Flow (DCF) Method or the Price Earning Capacity
(PECV) Method.

Under DCF approach, the future free cash flows of the business are discounted to the valuation date to
arrive at the present value of the cash flows of the business or capitalized using a discount rate depending
on the capital structure of the Company. This approach also takes into account the value of the business
in perpetuity by the calculation of terminal value using the exit multiple method or the perpetuity growth

method, whichever is appropriate.

Under PECV method, the average earning on the basis of the past 3-5 years is first determined, adjustments
are then made for any exceptional transactions ot items of non- recurring nature. The adjusted average
earnings are then capitalized at an appropriate rate to arrive at the value of business. The capitalization rate
so factored has to be decided depending upon various factors such as the earnings trends in the industries.

P/E prevailing in the industries etc. After this, the normalized earnings are then capltahz?;Lnt an

appropriate discount rate. s
Wz
RN
ol
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3.1.3 Market Approach

The Market Approach

Under the Market approach, the valuation 1s based on the market value of the company in case of listed
companies and comparable companies trading or transaction multiples for unlisted companies. The Market
approach generally reflects the investors” perception about the true worth of the company.

Market Pr ‘MP Method

Under this method, the market price of an equity shares of the company as quoted on a recognized stock
exchange is normally considered as the fair value of the equity shares of that company whete such
quotations are arising from the shares being regularly and freely traded. The market value generally reflects
the investors’ perceprion about the true worth of the company.

Comparable Companies Multiple Meth

Under the Comparable Companies Multiple ({CCM') method, the value is determined on the basis of
multiples derived from valuations of comparable companies, as manifest through stock market valuations
* of listed companies. This valuation is based on the principle that market valuations, taking place between
informed buyers and Informed sellers, incorporate all factors relevant to valuation, Relevant multiples need

to be chosen carefully and adjusted for differences between the circumstances.

To the value of the business so arrived, adjustments need to be made for the value of contingent
assets /liabilities, surplus Asset and dues payable to preference shareholders, if any, in order to arrive at the

value for equity shareholdets.

Each of the described approaches may be used to develop a value indication; however, the appropriateness

of these approaches varies with the type of business or asset being valued,

3.2 Valuation Methodology Used
Asset Approach:

I have considered Net Asset Value (NAV) Method for determining the fair value of l:l'u.;vfﬂqui'q.-r share of the
Company and no weight has been assigned to determine fair value of the equity shares.

Income Approach:

The projected financial statements of a Company are price sensitive in nature and the same were not-made .

available to me for the fair valuation analysis therefore, I have not applied Discounted Free Ca.{ﬁ Flow
Method. ' :

Private and Confidential Page 10 of 21
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FurtBer, I have considered Profit Earning Capitalization Value (PECV) Method for valuation analysts and

no \'..'r:.ip;h[ has been :1$Hig11cd to determine fair value of the equ_'m' shares,

Market Approach:

[ have not applied Comparable Companies’ Multiple “CCM” method as there are no listed Companies in

India which are engaged in business similar to SQTL.

I have apphed Market Price Method for determination of fair value of the C()Hlpﬂll}' and wmghr has been

assigned to determine fair value of the equity shares.

A Comprehensive Overview on Approaches applied:

Asset Approach Market Approach Income Approach

PECV

Met Asset Value Method Market Price Method

Applied

Applied Applied

I.  Asset Approach -Net Asset Value Method:

Ner Asset value s cr':mpulf:d h}' subit rm:tiﬂg total :_Jurﬁmﬂding liabilities from the total book value {J'F-:'.ﬂ:,.{_k‘if_'l‘ﬁ

of the Company. We have applied Net Asset Value Method to compute fair value as under: N o

| NAV SHIGAN QUANTUM TECHNOLOGIES LIMITED AS OF MARCH 31,2023
. Particulars | Figures in INR Lakh
|
_ Current Assets: N | : —__ I
Inventories 556829 |
Trade Receivable 587.35
Cash and Bank Balance 266.35
Short 1 erm Loans & Advances A 4573["]9 |
Other Current Assets o 4.78
Prvate and Confidential Page 11 of 21
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Non-Current Assets:

Property, plant and equipment 1370.59
Intangible Assets 168.9
Goodwill on Consolidation 9.7
Deferred Tax Assets (Net) 37.62
Other Non-Current Assets 137.22
Total Assets 12,724.69
Current Liabilities:
Short Term Borrowings 3455.96
Trade payables 2840.81
Other Current lLiabilities 774.95
Short Term Provisions 107.01
Non-Current Liabilities:
ILong Term Borrowings 46.99
Long Term Provisions 111.79
Minority Interest 3.5
Total Liabilittes 7341.01
Net Assets Value 5383.68
Less: Contingent Liabilities -
Net Asser value Post Adjustment 5383.68
No. of Equity Shares 1,72,14,900
INAV Per Share IL27
This space is intentionally left blank
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II. " Market Approach - Market Price Method

As SQTL is listed on the stock exchange, the pricing guideline of Regulation 164 of Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 (SEBI ICDR)
have been relied upon for valuing the equity share of the Company under the Market Price Method.

ICDR Regulations 2018 provides following guidelines for pricing of the Preferential Issue of frequently

traded shares;

If the equity shares of the issuer have been listed on a recognised stock exchange for a period of 90 trading
days or more as on the relevant date, the price of the equity shares to be allotted pursuant to the preferential
issue shall be not less than higher of the following:

a. the 90 trading days’ volume weighted average price of the related equity shares quoted on the recognised
stock exchange preceding the relevant date; or

b. the 10 trading days’ volume weighted average prices of the related equity shares quoted on a recognised
stock exchange preceding the relevant date.

Explanation:

(a) For the purpose of this regulation, ‘stock exchange’ means any of the recognised stock exchange(s) in
which the equity shares of the issuer are listed and in which the highest trading volume in respect of the
equity shares of the issuer has been recorded durnng the preceding 90 trading days prior to the relevant
date. The Equity Shares of SQTL listed only on NSE Limited.

(b) "Relevant date “in case of preferential issue of equity shares means, the date thirty days prior to the

date on which the meeting of shareholders is held to consider the proposed preferential issue.

We have carried out valuation as per SEBI ICDR Regulations, which is as following:

A. Volume Weighted Average Price (VWAP) for a period of 90 trading days of the equity sharesof
SQTL quoted on NSE Limited during the last 90 trading days preceding July 21, 2023 “Releyant
date”.

Volume Weighted Average Price = Sum of Total Turnover = Total Volume o

77.12 = 121,119,450 <+ 1,570,500

1 20-Jul-23 © 1,81,500 1,53,58,125
2 19-Jul-23 3,000 2,34,150
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18-Jul-23 51,000 40,15,875

17-Jul-23 ©,000 4,22,475

14-Jul-23 4,500 3,258,775

13-Jul-23 12,000 8,56,425

12-Jul-23 9,000 6,53,850

11-Jul-23 4,500 3,39,300

10-Jul-23 5,000 B,60,225

07-Jul-23 8,000 6,43,200

05-Jul-23 3,000 2,17,500

04-Jul-23 4,500 3,22,650

03-Jul-23 1,500 1,098,500

30-lun-23 7,500 5,56,200

28-lun-23 7,500 5,39,100

27-Jun-23 1,500 1,12,500

26-Jun-23 1,500 1,12,500

23-lun-23 1,500 1,11,000

22-Jun-23 10,500 7,77,450

20-Jun-23 4,500 3,36,450

16-Jun-23 15,000 11,33,850

15-Jun-23 10,500 7,54,950

14-Jun-23 1,500 1,098,500

13-Jun-23 3,000 2,19,825

12-Jun-23 12,000 5,00,750

08-Jun-23 21,000 16,47,225

27 08-Jun-23 16,500 11,98,050

28 07-Jun-23 1,500 1,07,025

25 06-Jun-23 7,500 5,65,500

30 05-Jun-23 15,000 10,90,500

31 01-Jun-23 31,500 23,51,250

32 31-May-23 42,000 25,78,550

33 30-May-23 81,000 55,59,375

34 28-May-23 43,500 31,84,350

35 26-May-23 10,500 8,32,050

36 25-May-23 10,500 8,37,300

37 24-May-23 7,500 6,00,675

38 23-May-23 10,500 8,63,175

39 22-May-23 22,500 18,38, 850
40 19-May-23 18,000 15,3 5,]’!{:}:5’“| L
41 17-May-23 6,000 j T
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16-May-23 3,000 2,54,175
12-May-23 9,000 7,51,350
11-May-23 7,500 6,10,125
10-May-23 6,000 4,97,250
09-May-23 45,000 38,32,950
08-May-23 3,000 2,22,000
05-May-23 3,000 2,39,100
04-May-23 3,000 2,22,000
03-May-23 9,000 6,86,700
02-May-23 6,000 4,45,800
28-Apr-23 3,000 2,28,300
27-Apr-23 6,000 4,56,000
24-Apr-23 9,000 7,18,650
] 21-Apr-23 6,000 4,50,000
19-Apr-23 6,000 4,56,000
18-Apr-23 3,000 2,25,150
17-Apr-23 3,000 2,40,000
11-Apr-23 3,000 2,34,900
06-Apr-23 21,000 16,50,150
05-Apr-23 3,000 2,20,500
03-Apr-23 3,000 2,25,150
31-Mar-23 15,000 11,12,400
29-Mar-23 24,000 17,35,500
28-Mar-23 81,000 61,51,950
27-Mar-23 24,000 18,19,800
24-Mar-23 12,000 9,16,500
23-Mar-23 33,000 25,24,500
22-Mar-23 33,000 26,02,500
21-Mar-23 60,000 45,22,950
20-Mar-23 63,000 47,40,150
17-Mar-23 48,000 35,23,500
16-Mar-23 27,000 ; 19,28,250
15-Mar-23 12,000 8,87,550
13-Mar-23 3,000 2,31,900
10-Mar-23 75,000 55,70,550
06-Mar-23 15,000 12,15,000
03-Mar-23 81,000 60,63,750
01-Mar-23 3,000 _ 246,000
28-Feb-23 3,000 {/52,40,150 ]
N&mi/
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24-Feb-23 6,000 4,93,500
23-Feb-23 15,000 12,56,700
22-Feb-23 3,000 2,57,250
21-Feb-23 12,000 10,32,450
20-Feb-23 3,000 2,69,100
16-Feb-23 3,000 2,70,000
14-Feb-23 15,000 13,36,350
10-Feb-23 3,000 2,48,850
09-Feb-23 12,000 10,23,600
08-Feb-23 6,000 5,11,800

12,11,19,450

15,70,500

B. Volume Weighted Average Price (VWAP) for a period of 10 trading days of the equity shares of
SQTL quoted on NSE Limited during the last 10 trading days preceding the relevant date.

Volume Weighted Average Price = Sum of Total Turnover =+ Total Volume

81.22 = 23,513,400 + 289,500

S..Na. [ D atel phen [ VoL O M EZERIN e

1 20-Jul-23 1,81,500

2 19-Jul-23 3,000 2,334,150

3 18-Jul-23 51,000 40,15,875

4 1L7=Jul=23 6,000 4,222,475

> 14-Jul-23 4,500 3.,29,775

6 13-Jul-23 12,000 8,56,425

7 12-Jul-23 9,000 6,538,850

8 11-Jul=23 4,500 3,39,300

9 10-Jul-23 9,000 6,60,225
07-Jul-23 9,000 6,43,200

289,500, @ 2,35,13,

This space is intentionally lef? blank "
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ITII. ¥ Income Approach -Profit Earning Capitalization Method “PECV”

Profit Earning Capitalization Value method is one of the traditional methods of business val
whereby maintainable future profits are ascertained on the basis of past earnings (suitably adj
for any changes in the key parameters) which are then capitalized at a discounting rate.

We have considered PECV Method for valuation analysis and calculation is as under:

Product

meit Aftet Tax:
31-Mar-23 366.92 3 1,100.76
31-Mar-22 986.86 2 1,973.72
367 13

14 65%

!n.ilu— . al \

Add S lus Assets __ 266 35

This space is intentionally left blank
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IV. VALUATION SUMMARY

In terms of first Proviso to the Sub-Regulation 1 of Regulation 166A read with Sub-Regulation (1) of
Regulation 164 of the SEBI (ICDR) Regulations" and by using the Valuation Parameters, the following is
the Valuation Analysis of Equity Shares of the Company.

| Asset Approach Book Valuc Method | 31.27 0
| Income Approach PECV 24.29 0 -
Market Approach Market Price 81.22 1 81.22

* The final indication of value, on a poing concern basis, is generally one numbet computed from a vatiety
of analytical procedures and one or more of the three methods discussed above. As per the guidelines
* prescribed under International Valuation Standards, 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 selection process should consider, at a minimum:

a) the appropriate basis(es) of value and premuse(s) of value, determined by the terms and purpose of the
valuation assignment,

b) the respective strengths and weaknesses of the possible valuation approaches and methods,

c) the appropriateness of each method in view of the nature of the asset, and the approaches or methods

used by participants in the relevant market, and

Further, in assessing the fair value of a share, it is important to consider various valuation approaches to
obtain a comprehensive and reliable estimate. However, in this specific case,.the value derived from the
Profit Harning Capacity Utilization Method under Income Approach and Book Value Method under Asset
Approach was found to be significantly lower in comparison to the values derived from other valuation
approach. Therefore, it was determined that giving weight to the value derived from this method may not
be justified.

Considering the above parameters, I have given zero percent weight to value derived from PECV] ‘IQ od \;;‘
under Income Approach and Book Value Method under Asset Approach 'ff IARONIGA § ]

Private and Confidential Page 18 of 21



Varunika
Registered Valuer - Securities or Financial Assets

By nbt assigning weight to the value derived from the Profit Earning Capacity Utilization Method under
Income Approach and Book Value Method under Asset Approach, a more comprehensive and balanced
approach is taken into account. The other valuation approach, such as the Market Approach, provide a
more holistic assessment of the company's value by considering factors beyond just its profit potential.

A VALUATION CONCLUSION
Regulation 166A of SEBI (ICDR) Regulations

Any preferential issue, which may result in a change in control or allotment of more than five per cent of the post e fully
diluted share capital of the issuer, fo an allotiee or to allottees acting in concert, shall require a valuation report from an

independent registered valuer and consider the same for determining the price:

Provided that the floor price, in such cases, shall be bigher of the floor price determined under sub regulation (1), (2) or ()-af
regulation 164, as the case may be, or the price determined under the valuation rsport from the independent registerted, paluer
ar the prive determiined in accordance with the provisions of the Articles of Assoctation(ACA) af the issuer, if appﬂmﬁfe the,
provisions of AOQA of SOTL does not provede any specific method for price determination.

In light of the above and after consideraton of all the relevant factors and Circumstances as discussed and
outhned 1n this report, in my assessment, the fair value per equity share of the Company works out to JNR

81.22/-.

This space is intentionally left blank
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Vi CAVEATS AND LIMITATIONS

6.1 Purpose and Distribution of Report

The report prepared by Valuers 1s prepared solely for the purpose as discussed with the management of
SQTL and should not be used for any other purpose. Except as specifically stated in the report prepared
by Valuers, the report and its contents may not be quoted or refetred to, in whole or in part, in any
registration statement, prospectus, public filing, loan agreement, or other agreement or document without
the prior written approval of Valuers. Except as set forth in this report, the report is prepared for SQTL/
Clhent use only and may not be reproduced or distributed to any third parties without Valuer’s prior written

CONSent.

6.2 Scope of Analysis

The apprasal of any financial instrument or business 1s a matter of informed judgment. The accompanying
appraisal has been prepared on the basis of information and assumptions set forth in the attached report,
its appendices, our underlying work papers, and these limiting conditions and assumptions.

6.3  Nature of Opinion

Neither the opinion nor the report provided or prepared by Valuers are to be construed as a fairness
opinion as to the fairness of an actual or proposed transaction, a solvency opinion, or an investment
recommendation, but, instead, are the expression of Valuer’s determination of the fair value of assets
between a hypothetical willing buyer and a hypothetical willing seller in an assumed transaction on an
assumed valuation date. For various reasons, the price at which the assets might be sold in a specific
transaction between specific parties on a specific date might be significanty different from the fair market

value as expressed in my report.

6.4 Basis of analysis and Assumptions considered

Valuer’s analysis:
a) 1s based on the present financial condition and significant future business plans of SQTL assets as
of the valuation date;
b) assumes that as of the valuation date the Client and its assets will continue to operate as configured
as a going concern;
c) assumes that the current level of management expertise and effectiveness would continue to.be..

maintained and that the character and integrity of the enterprise through any sale, reorgagization, \
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exchange, or diminution of the owners’ participation would not be materially or significantly
changed; and

d) assumes that SQTL had no undisclosed real or contingent assets or liabilities, no unusual
obligations or substantial commitments, other than in the ordinary course of business, not had any
litigation pending or threatened that would have a material effect on our analysis other than those
considered for valuation calculation.

¢) is based on various representations given by the management in relation to the fair value of certain
assets & liabilities and future business plans.

6.5 Lack of Verification of Information Provided

With the exception of any audited financial statements provided to Valuers, Valuers has relied on
information supplied by SQTL without audit or verification. We have assumed that all information
furnished is complete, accurate and reflects Client’s management's good faith efforts to describe the status
and prospects of the Client at the valuation date from an operating and a financial point of view. As part
of this assignment, we have relied upon publicly available data from recognized sources of financial,

industry, or statistical information, which have not been verified.

6.6  Subsequent Events

The terms of Valuer’s as discussed with the management of the Company are such that Valuers have no
obligation to update this report or to revise the valuation because of events and transactions occurring
subsequent to the date of the valuation unless Valuers are engaged to provide valuations in the furure.

6.7  Legal Matters

We assume no responsibility for legal matters including interpretations of either the law or contracts. We
have made no investigation of legal title and has assumed that all owners’ claims to property are valid. We
have given no consideration to liens or encumbrances except as specifically stated in financial statements
ptovided to us. We have assumed that all required licenses, permits, etc. are in full force and effect. We
assume that all applicable federal, state, local zoning, environmental and similar laws and regulations have
and continue to be complied with by Client. We assume no responsibility for the acceptability of the
valuation approaches used in my report as legal evidence in any particular court or jurisdiction. The
suitability of Valuer’s report and opinion for any legal forum is a matter for Client and Client's legal advisor

to determine.

6.8 Testimony

Valuers and its employees, consultants and agents shall not provide any testimony or appear in any legal

proceeding unless Valuers coordinate such testing
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