


































 

 

 

 

 

REPORT ON SHARE EXCHANGE RATIO FOR ACQUISITION OF 

 

SOFTNAUTICS INC 

                                                              BY 

 MOSCHIP TECHNOLOGIES LIMITED 
 

 

  



 

To, 

The Audit Committee  

Moschip Technologies Limited  

7th Floor, My Home Twitza,  

Plot No.30/A,Sy.No.83/1 TSIIC Hyderabad  

Knowledge City, Raidurg, Panmaktha  

Hyderabad Rangareddi Telangana 500081 India 

 

Dear Sir / Ma’am, 
 

Share exchange ratio between shares of Softnautics Inc and Moschip Technologies Ltd 

 

We have been requested by the Audit Committee of MosChip Technologies Limited (“Acquirer” 

or “Moschip") to assess the share exchange ratio between Moschip and Softnautics Inc ("Target" 

or “Softnautics").  

 

We understand from the management of Moschip that Moschip is proposing to acquire the entire 

(100%) share capital of Softnautics in accordance with the terms and conditions set out in the 

draft Share Purchase Agreement proposed to enter between MosChip and the Shareholders of 

Softnautics ("the Transaction").  

 

We have arrived at the applicable share exchange ratios between Softnautics and MosChip to 

assess the shares to be issued by Moschip for every share held by the shareholders of 

Softnautics. It should be noted that the valuation engagement is purely an analytical exercise 

based on the information and documents given to us. Our report is not some advice on the 

transaction and is not an opinion on the legality or otherwise of the transaction. The share 

exchange ratio and the values arrived at in this report may not be the actual values or ratio in 

which the shares are allocated. 

 

Our arrived Share exchange ratio between the companies is 1.52 equity share of Moschip for 

every 1 equity shares of Softnautics fully paid up. The computation of fair share exchange ratio 

has been attached in subsequent pages.  

 

 

Regards 

 

 

 

 

Vikash Goel, 

Director, Omnifin Valuation Services (OPC) P Ltd  

(IBBI Regd. No.: IBBI/RV/01/2018/10339)  

(RVM No. RVOESMA/RVM/2020/0045) 

Date: 28-Mar-2023 | Kolkata  

  

 
          www.omnifin.in 

 Omnifin Valuation Services (OPC) P Ltd 

Diamond Arcade, #313, 68 Jessore Road, Kolkata 700055 

valuation@omnifinsolutions.com | +91 88 2000 1234 

IBBI Regn No.  IBBI/RV-E/01/2022/160 

RVM:  RVOESMA/REM/2022/0004 

CIN: U74999WB2021OPC242865 

mailto:valuation@omnifinsolutions.com


 

1.0 Appointing Authority 

 

The Audit Committee of MosChip Technologies Limited is the Appointing Authority 

(“appointing authority”,” client”) for the purpose of this engagement. Our 

appointment is restricted to ascertaining the Share Exchange Ratio between the two 

companies based on values already adopted by the Board in their Board meeting.  

 

 

2.0 About the Valuer 

 

Omnifin Valuation Services (OPC) Pvt Ltd (“Omnifin”) is a Registered Valuer Entity 

under Insolvency and Bankruptcy Board of India (IBBI) having Registration No. 

IBBI/RV-E/01/2022/160. Omnifin holds a Certificate of Practice with RVO ESMA to 

value Securities and Financial Assets. 

 

Vikash Goel (the “Valuer”), is a Director at Omnifin and is a Registered Valuer with 

IBBI. The Valuer is registered with IBBI to undertake the Valuation of Securities and 

Financial Assets and holds a Certificate of Practice to practice as a valuer. Vikash is 

a Chartered Accountant (Fellow member of ICAI, not in practice), CFA (ICFAI) and 

holds MS Finance and MBA in HR. He is also an alumnus of St Xavier’s College, 

Kolkata, and hails from IIM-Calcutta. Vikash has extensive experience of over 16 

years spanning across Industry and Consulting and has worked with companies like 

PwC, EY, and ICA in India and Canada. Vikash has conducted valuation across a 

variety of spectrum and has been exposed to global valuation and business 

modelling practices for companies. 

 

 

3.0 Disclosure of valuer interest or conflict 

 

We hereby certify that the valuer is suitably qualified and authorized to practice as a 

valuer; does not have a pecuniary interest, financial or otherwise, that could conflict 

with the company and jeopardise proper execution of this engagement. The valuer 

accepts instructions to value the company only from the appointing authority or 

eligible instructing party. 

 

We have no present or planned future interest in the company or its group 

companies, if any and the fee payable for this valuation is not contingent upon the 

value of company reported herein. In case of entities that are traded in stock markets, 

we, or our partners, employees or relatives, may have an insignificant stake in some 

cases. Such investments, if any, have not impaired our independence in carrying out 

the engagement. 

 

 

 

 



4.0 Key dates 

 

Appointment Date: We have been appointed by the Audit Committee vide letter 

dated 8-Dec-2022. This is in continuation of the appointment to assess the value of 

Softnautics Inc. 

 

Valuation Date: The valuation exercise has been performed based on the 

information available to us as of 31-Dec-2022.  

 

Report Date: Our valuation report has been submitted as of 27-Mar-2023. 

 

 

5.0 Sources of Information 

 

In connections with the preparations of this valuation Report, we have received the 

following information from the management of the Companies. 

 

• Certified copy of Board Resolution dated 28th March 2023 showing the adoption 

of value of Softnautics, total consideration and composition of consideration for 

acquisition. 

 

▪ Valuation of Moschip as certified by Registered Valuer, Srivenkata 

Krishna Rao Nagam dated 28th March 2023. The value of Moschip adopted 

by the board is INR 65.22 per share.  

 

▪ Valuation Report of Softnautics issued by us (Omnifin Valuation Services 

OPC P Ltd) dated 27th March 2023. The value of Softnautics adopted by 

the board is USD 16.3681 million. 

 

▪ The cash component of the acquisition is USD 7.2855 million and the 

Equity component is USD 9.0826 million. 

 

• Information and documents as provided by the management of MosChip 

Companies for the purpose of this engagement. 

 

• Public documents as available from external sources such as mca.gov.in and 

RBI.org.in to better understand and assess the value of the business. 

 

We have also obtained explanations and information considered reasonably 

necessary for our exercise from the executives and representatives of the 

Companies. The Companies have been provided with the opportunity to review the 

draft Valuation Report (excluding the recommend swap ratio) for this engagement 

to make sure that factual inaccuracies are avoided in our final Valuation Report. 

 

During our Desktop Valuation, we have not carried out any independent verification 

or validation to establish accuracy or sufficiency of information given to us. We have 

received representations from the management of the Company and have 

accordingly assessed the share exchange ratio.  



6.0 Caveats, limitations, and disclaimers 

1. Restriction on use of Report: This document has been prepared for the purposes 

stated herein and should not be relied upon for any other purpose. The appointing 

authority of the Company are the only authorized user of this report and is restricted 

for the purpose indicated in the report. This restriction does not preclude the 

Appointing Authority from providing a copy of the report to its internal stakeholders 

on a need-to-know basis, auditors, regulators, and third-party advisors whose review 

would be consistent with the intended use. Our 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 with the relevant documents referred to herein and in the 

context of the purpose for which it is made. We do not take any responsibility for the 

unauthorized use of this report. 

 

2. No advice towards investment or on transaction: Our report should not be 

construed as advice for the transaction. Specifically, we do not express any opinion 

on the suitability or otherwise of entering the proposed transaction as stated in the 

purpose of engagement. We express no opinion or recommendation, and the 

stakeholders are expected to exercise their own discretion. We would not be 

responsible for the decision taken by anybody based on this report.  

 

3. Responsibility of Registered Valuer: We owe responsibility to only to the appointing 

authority that has appointed us under the terms of the engagement. We 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 we 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. We do not take any responsibility towards the report 

unless our fee is paid in full. In any case, our liability to the management or any third 

party is limited to be not more than the amount of the fee received by us for this 

engagement.  

 

4. Accuracy of Information: Our engagement does not include an audit in accordance 

with generally accepted auditing standards of the clients existing business records. 

Accordingly, we express no audit opinion or any other form of assurance on this 

information. Accordingly, we assume no responsibility and make no representations 

with respect to the accuracy or completeness of any information provided by the 

appointing authority/management.  

 

5. Reliance on the representations of the management and other third parties: During 

the engagement, we were provided with both written and verbal information. We 

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. Our conclusions are 

based on the assumptions, and other information given by/on behalf of the 

Company. The management/representatives warranted to us that the information 



they supplied was complete, accurate and true and correct to the best of their 

knowledge. We have relied upon the representations of the management and other 

third parties concerning the financial data, operational data except as specifically 

stated to the contrary in the report. We 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. 

 

6. No procedure performed to corroborate information taken from reliable external 

Sources: We have relied on data from external sources also to conclude the 

valuation. These sources are believed to be reliable and therefore, we 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 we 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. 

 

7. 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. This Report does not look into the business/commercial reasons behind the 

transaction nor the likely benefits arising out of the same. In addition, we express no 

opinion or recommendation, and the stakeholders are expected to exercise their own 

discretion. Further, unless 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. 

 

8. Questions, Appearances or Testimony in courts/ tribunals/ authorities: Our 

engagement is limited to preparing the report to be submitted to the management. 

The Calculation worksheets and related financial models are proprietary to the 

valuer and will not be shared with the appointing authority or anyone. We shall not 

be liable to provide any evidence for any matters stated in the report nor shall we be 

liable or responsible to provide any explanation or written statement for any 

assumption, information, methodology or any other matter pertaining to the report. 

However, in case we are required to appear before any regulatory authority as per 

law, the party seeking our evidence in the proceedings shall bear the 

cost/professional fee of attending court / judicial proceedings and our tendering 

evidence before such authority shall be under the applicable laws. 

 

9. Fees and Independence: We are independent of the client/company and have no 

current or expected interest in the Company or its assets. The fee paid/to be paid for 

our services in no way influenced the results of our analysis. 

 

 

 



7.0 Computation of Share Swap Ratio 

 

As per Board Resolution dated 28th March 2023, total consideration given to 

Softnautics for acquisition of 100% share capital of Softnautics are as detailed 

below: 

 

Consideration Type Amount in USD Mn 

Cash (on closing) 1.4571 

Swap Share (on closing) 9.0826 

Cash (after 120 days of closing) 2.9142 

Cash (after 210 days of closing) 2.9142 

Total Consideration* 16.3681 
* Some figures may not add up due to rounding differences 

 

 

 

Calculation of Value per share based on the agreed consideration: 

 

Particulars Amount  

Total Consideration    (USD Mn) 16.3681 

No. of shares of Softnautics 1,35,82,000 

Value per Share of Softnautics  (USD) 1.21 

Foreign Exchange rate   (USD / INR) 82.2378 

Value per Share of Softnautics  (In INR)* 99.11 
* Some figures may not add up due to rounding differences 

 

 

As per Board Resolution provided the value per share of Moschip is INR 65.22. Based 

on this value received, the Share exchange ratio is calculated as value of Target 

company divided by the value of Acquirer company. 

 

𝑆ℎ𝑎𝑟𝑒 𝐸𝑥𝑐ℎ𝑎𝑛𝑔𝑒 𝑅𝑎𝑡𝑖𝑜 =
𝑉𝑎𝑙𝑢𝑒 𝑝𝑒𝑟 𝑠ℎ𝑎𝑟𝑒 𝑜𝑓 𝑇𝑎𝑟𝑔𝑒𝑡 𝐶𝑜𝑚𝑝𝑎𝑛𝑦

𝑉𝑎𝑙𝑢𝑒 𝑝𝑒𝑟 𝑠ℎ𝑎𝑟𝑒 𝑜𝑓 𝐴𝑐𝑞𝑢𝑖𝑟𝑒𝑟
=  

99.11

65.22
= 1.52 

 

 

Accordingly, the Share exchange ratio thus arrived at is: 1.52 equity shares of 

Moschip for every 1 equity shares of Softnautics fully paid up. 

 

 

-- End of the report -- 




