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2M June 2026 

To, 
nlC Board of Directors, 
REC Limited 
Core 4, SCOPE Complex 7, Lodhi Road 
New Delhi - 11 0003 
Detlr Sir / Ma'am, 

(Stril-I(r Confide",;"I) 

We refer to the engagement letter dated March 25, 2026 ("Engilgell1~n t Lettt'r") whereby 
REC Limited C'REC" or "Com pany") has cngag~d Nu vama Wc"lth MJntlgcml'nt I.imited 
("Nuvama") to p rov ide a faimess opin ion ("Opinion") on (i) the et.luity share l·xchange 
r(llio. and (ii) the listed non-converhble debentures ("NCDs") of REC, as set out in the 
Share Exchange Ratio Valuation Report dated June 28, 2026 ("Share Exch,'nge Ratio" ) 
and NCO Valuation Report dated June 28, 2026 (collectively, the " Iloports" ), i"ued by 
the va luers nnmely: Ernst & Young Merchant Banking Service,> LLP ("EY") "nd RBSA 
Val uation Advisors LLP ("I~BSA") appoin ted by REC and Power Finanei..' orpora tion 
Limi ted (" PFC"), rl·spt·ctively. for the proposed merger of REC into PFC under the 
provisions of Sections 230-232 of the Companic<; Act, 20 13 and othe r (lpplici'lble laws (the 
"Prol-'losed Transaction"). 

Background and Purpose: 

REC Limited ("REC") was incorporated on July 25, 1%9 as a company limited by ... hares 
under the provisions of Companies Act, 1956, and is registered with the R~gbtrar of 
Compa nies, No tionol apital Territory of Delhi, with ClN: L40101 DL1969GOIOU5095, and 
h:w ing its registered office at Core 4, SCOPE Comp l~x 7, Lodh i Road, New Delhi - 110003, 
India , 

Power Finance COfl-Xlra tion Limited (" PFe") WilS incorpor.lh!d 011 July 16, 1986, a'> a 
company limited by shares under the provisions of (mlpan il'~ A<:t, 1956, and is rcgi<;tcred 
!'vi lh the Registrar of Comp;lnics, Na tional "pital Territory of Delhi, wi th C IN~ 
Lh5910DL1986GOI024862, having its registt·red office a t "Urjanidhi", ·1, Barak-hllmba I ... m e, 
Connallght Place, New Delhi-I 10001, India 

The Proposed Transaction envlSc1ges, illla-niin, the l1lerg~r of REC into PFC, \,\' Iwreby 
equity shares uf PF will ~ isslled to the shareholders of RE . The ompan)' appointed 
vLl luer has arrived at a swap ratio of 88 CC]uity .. harc'l of PFC for every 100 eqllity shares of 
REC. The Company in terms of the Engagemen t Letter req llested u<; to issue our nplllilln 
a~ to f.,irlll.-'Ss of the Share Exchange Ratio arrive 

, 



Source of Info rmation and analysis: 

For arriving at the Fairness Opinion, we have amongst olhers: 
• Reviewed the draft of proposed scheme ("Scheme"). 
• Reviewed the Shart! Exchange Ratio report issued by EY and RBSJ\ which 

n.:.--commends the share exchange ratio as 88 equity shares of PFC of INR 10/- each 
fully paid lip for every 100 eqtlily . hores of REC of INR 10/- each fllll y paid "r 

• Reviewed certain historical business and financial infonnation relating to each of 
the relevant entities, as provided by the Company, and sought clarification .. with 
respect to the smne. 

• Ileid discussions with the appointed valuers i.e. EY and RI3SJ\ on such m,lttl'r!, 
which we believe were nccess4lry or l.'Ippl'opriatc for the purpose o( issuing Ih is 
Opinion. 

• Reviewed cer.luin publ icly available information ""ith respect to certain other 
companies in the sa me line o( business and w hich we bdil've to be gl'nerally 
relevant in the context of till' businesses of transferor company and tTJ nsfercc 
company; 

In addition to the above, we have had discussions with the mem~rs of the management 
of PFC and REC on the busi ness o~I'Cllions of the concem ed busines5t's. 

Limita tion of Scope and Review: 

In providing our Opinion. WE' have a .. sumed and re lied upon, on an "as is" ba .. i,. without 
independent verification, the accuracy and comple teness of a ll information supplied or 
otherwise made available to us, d iscussed with or revicwt'd by or for us, or publicly 
available. We have been given to understand that all information required by us that was 
relevant for the purpose of our cxercise \vas d isclosed to us. Consequently, we, our 
affiliates or our managemen t, directors, officcrS, en'\ployl~s, agents, advi .. ors, 
representatives and controlling persons shall not be responsible (or any loss, damage, 
costs, or other consequences whatsoever, ir any information is withheld or conccc1led rrom 
or misrepresented to us in any manner. We have not conducted any t'va lua tion or 
appraisal or verifica tion of any properties, assets or liabilities of REC and PFC. We arc nnt 
l'xperts in the evaluation of litigc1 tion or other actua l or threa tened claims, and accordingly, 
'NC have not evaluated any litigation or other actual or threatened claims. 

We assume no responsibility for legal, tax, accounting or stTucturing matters including, 
but not limited to, legal or title concerns. We have assumed that there cue no lIndi",l~d 
IiJbilities, contingent or otherwise, thai would materia lly affect our analysis. Til le to all 
subject business assets isassu rned good and mar ' :.fT Indcrstc)(x:t that this Opinion 
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is given only as on the date hereof and that subsequent developments, includ ing in 
relation to any contingent liabilities, change in share capital or corJ.-x>r~lt"p changes may 
affec t this Opinion, and we do not h,lVe any obligation to update, revise or reaffinn this 
Opinion in light of any developments occurring after the date hereoL 'nlis Opinion is 
limited to the fairness of the share exchange ratio and does not constitute a va luation 
opinion or il rt:.'Cornmendation on the Proposed Transaction. We also do not provide any 
opinion and accordingly take no fl->sponsibility to the holders of eq uity shares or secured 
or unsecured creditors of REC and PFC with respect to the Proposed Tran&"lction or as to 
how any shareholder, creditor or other person shou ld vote or act in connection wi th 
Proposed T..,:msaction or price at which the equity shares will trade (ollmving the Proposed 
Tran5£"1ction or as to the financial performance of REC or PFC following the consu mmation 
of the Proposed Transaction. 

We ""ill receive a fee for our serviCt."S in connection with the deli very of this Opinion from 
REC. In addition, we and our affiliates will continue to mainta in rd<ltionships with REC 
and PFC. We and our affiliates in tht· past have provided, currently are prov iding and in 
the future may provide investment banking and olher financial <;crvic0s to PFC. REC <lnd 
its affiliates, and have received or in the futurt:' may receive compensation for the 
rendering of these services. 

Our Opinion is provided solely for the benefit of the Iloard of Directors of REC and 
Opinion shall not be used for any other purpose. This Opinion shall not be disclosed, 
referred to, or communicated (in whole or in part) to any third party, nor shall any public 
reference to Nuvarna be made, for any purpose whatsoever except (i) with Nuv<lm<l's prior 
wriUcn conscnt in each instance; (ii) as required to be disclosed by REC to the St'Curities 
<lnd Exchange Board of India, BSE Limited or the Na tional Stock Exchilnge of India 
Limited pursuant to applicable laws and may be disclosed on thl? website of REC and the 
Stock Exchanges to the extent required under applicable laws, and further may also be 
made a part of the explanatory sta tement to be circulated to the shareholtters (lIld/or 
credi tors of REC; and (iii) as required to be disc lo~d to relevant judicial, regula tory or 
government authori ties, in each case only as may be required by app licable laws. 
I lowever, disclosure, reference or communication of this Opinion shall not J.xo dcC'tn('d to 
be an acceptance of any responsibility or liability to any person/ party by uvama. If this 
Opinion is used by any person other than to whom it is addressed, then, we, our affiliates 
or our management, directors, officers. employees, agents, advisors, representatives and 
controlling persons will not be liable for any conSClluences thereof and sh"lIl1ot ta J..e an)' 
responsibility for the &"1mc. Neither this Opinion nor its contents may be referred to or 
quoted to by any third party, in any registr<ltion statement, prospt..'Ctus, offering 
memorandum, annual report, loan agreement or any other agreement or documents givcn 
to third parties. In no circumstances Nuvall1a, its affiliates or its management, directors, 
ufficers, l'll1ployt:.'t's, agen ts, ndvisors, representatives and cont rolling persons of NUVclll10l 
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LlCccpt any responsibility or liability including any pecuniary or financia l liability to any 
th i.'d party. 

"111e Imvs of India govern all ma llt:rs arising out of or relating to this Opinion (including, 
w ithout limitation, its interpretation. constrllct'ion, performance, and enforcement). 

In rtmliering uur Opinion, we have assumed, that the Scheme, will be implemented 011 the 
terms described thert' in, without any waiver or modifica tion of any material terms or 
conditions, and that in the course of obta ining the necessa ry regu latory or th ird party 
approva ls for the Scheme, no delay, limitation, restrict-ion or condition w ill be imposed 
thaI \-"ould have an adverse effecl On transferee company and/or tra nsferor company 
a nd / or their subsid iaries and/or their respective s hareholders. Wt: have furth er assumed 
that the Proposed Transaction would be carried out in compliance with applicablt:' laws, 
rul c~ and regula tions. 

O ur Opinion does no t fac tor overa ll t:.'Conomic environ ment risk, materi .. 1 adverse change 
and o ther risks a nd is purely based on the information nnd representations provided to 
LI S. Our O pinion d oes not address matters such as corpora te governnnce or shareholder 
rights. We hnve assumed Ihill' the Scheme is legnlly enforceable. 

In the ordinary cou rse of business, we and our affiliates may actively trad .... o r hold 
securi ti es of companies that may be subject matter of Proposed Transaction fo r the accou nt 
of our custon"lers and, accordingly, may at any time hold long or short posi tion in s lich 
securi ties all behalf of the cus tomers, subject to compl iance of Non~Disc l osur(" Agreement 
signed with REC & PFe. Neither uv .. ma, nor its <lffilin tes, partners, directo rs, 
shareholders. mantlgcrs. c mployees or agen ts of any of thcm, makes ilny rcprescnt<ltion or 
warrell'lt)', express o r implied, as to the informa tion and documents provided to LIS, based 
on which this Opinion has been issued. All such pmtics and entities express ly disclaim 
any a nd all li ability for and based on o r relating to any Stich information conta in!:.'d therein. 

It is clarified that we were not requested to, and we.' did not, solicit third par ty indications 
of in l"eres t in the Proposed Transaction. Our Opinion does not address the rela ti ve merits 
of the Proposed Transaction as compa red to alternat ive transactions or s trategies that 
might be available to REe, nor does it address the underl ying business decision of REC to 
proceed with the Proposed Transaction. 

Conclusion: 

On the basis of and subject to the foregoing, it is our Opinion that, as of the date hereof, 
the proposed Share Exchange Ratio is fair from a financial point of view, 



Yours foilhfully. 
For Nuvama Weallh 

Authorized Signatory 
N~lllc : Rajccv Vanna 
Designation: NlD & Co- lead, Invcslll1clH Banking 
l3iddcr's CO'l1Ortlte Name: Nuv<lm<l WC<llth Mallagcmcm Limited 
Address: 80 1- 804. Wing A. Building No.3. Insp ire BKC, G Block. Bandm Kurla Comp!..:..;, 
B'lIldra E.1SI. 
MUlllbni 400051 
Emllil and Phone: nljcev.vurnla~""uvmlln . col11 ; +91 98201 28329 , 
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28June 2026 

To, 
Th .. Board of Directors, 
REC Limited 
Core ~, SCOPE Complex 7, Lodhi Ro.ld 
New Delhi - 11 0003 

Dear Sir / Ma'am. 

(Strictly Confidential) 

We refer to the engagement letter dated March 25, 2026 ("Engag~menl Letter") whereby 
REC Limited rREC" or "Company") has engaged Nuvama \J\fealth Management Limited 
("Nuvama") to provide a fairness opinion ("Opinion") 011 (i) the equity share exchange 
ratio, imd (ii) the listed non-col1vertible debentures ("NCDs") of REe, as sci Qut in the 
Share Exchange Ratio Valuation Report dated June 28, 2026 ("Share Exchange Ratio") 
and NCD Valuation Report dated June 28,2026 (collectively, the "Reports"), issued by 
the valuers namely: Ernst & Young Merchant Banking Services LLP ("EY") and RBSA 
Valuation Advisors LLP ("RBSA") appointed by REC and Power Finance Corporation 
Limited ("PFC'), respectively, for the proposed merger of REC into PFC under the 
provisions of Sections 230-232 of the Cornpanies Act, 2013 and other applicable laws (the 
"Proposed Trans..,ction") . 

Pursuant to the Proposed Tran5nction, the holders of listed nun-convcrt-iblc debentures 
REC shall continue as holders of slich listed non-convertible debenlurt:!s in the PF , 
without any int'crruption and on the 5.:1 me terms and conditions, with effect from the 
effective date of the Scheme (" Effl'CtivC Date") as stated in the Scheme (as ddincd below) 
and in NCD Valuation I~eport. 

Background and Purpose: 

REC Limited ("REC") was incorporated on July 25, 1%9 as a company Iimite'<.l b)' shorl'> 
under the provisions of Companies Act, 1956/ and is registered with the Registrar of 

Companies, National Capital Territory of Delhi, with CI : L40'101 DL'I%9GOIOO5095, and 

hnving its registered office nt Core 4, SCOPE Complex 7, Lodhi RCXld, New Delhi - 11000), 

India. 

Pow~r Finance Corpora tion Limited ("rFC") \,\'as incoqxmlted on July 16, 1986, as a 

company limited by shares under the provisions of Companies Act, 1956, and is regic;tcrcd 

with the Registrar of Companies, National Capital Territory of Delhi, with CIN : 

L659WDL1986GOI024862, having its registered offic 

Connaught Place, New Del hi-11 0001 , India 



The Proposed Transaction envis.:,ses, inler alia, the merger of REC inlo PFC, whcrcb) 
lis ted non-col1vertible deben tu res of PFC will be issued to the Ii ~ led non-convertible 
debenture holders of REC. The Company appointed valuer has arrived £I t a ~\.\'ilP ratio of 
1 listed non convertible debenture of PFC for every 1 listed nOll convertible debenture of 
REC ("Fair Ratio of Entitlement").The Company in tcrms of the Engagement Letter 
rL'llUl."'5tet.i us tu issue our opinion as to faimess of the Fair Ratio of Entitlement as arrived 
by the Valuers, from a financial point of vicw to the NCO holders of the RF 

Source of Information and analysis: 

For arriving at the Fairness Opinion, we have amongst othe!': 
• Reviewed the draft of proposed Scheme ("Scheme"). 
• Reviewed the NCD Valuation Report and issued by EY and IWSA which 

recolllmends the Fair Rlltio of EntitlemC'nt as 1 lis t ... >J N 0 of prc for ever" I Ibted 
CD of REC 

• credit rating reports of existing NCDs of the REC and prc 
• Terms of ",isting CD> of the REC 
• Revieweti certain his torical business and financial information relating to each of 

the relevant entities, as provided by the Company, and sought ciarificilt lolh ,dth 
respect to the same. 

• Ileid discussions with the appointed valuers i.e. PFC and REC on such matter., 
which we believe were nL'cessary or appropriate for the purpose of i:-;<;uing Ihi~ 
Opinion. 

In addition to the above, we have had discussion') with the me mbers of the management 
of PFC and REC on the past and current business operations of the conccnlCt.i bu'iine .... ~ 

limitation oC Scope and Review: 

In providing our Opinion, we have assumed and relied upon, on an "as is~ ba'iis, without 
independent verification, the accuracy and completeness of all information ~urpll ed or 
otherwiS<..' made available to us, discussed with or reviewed by or for u ... , or publicly 
ava ilable. We h~lVe been given to understand that all information required by u'< tlMt wa'" 
reie\l~1nt for the pUI'PO~ of our exercise wa:, d isclosed to u". ConsL'CllItmt ly, Wl', our 
i'\Hil iates or our rnilnagernent, directors, o((icl'rs, t-'mpio)'l.'t:S, agents, 'h.hlo;;ors, 
represen tati ves and controlling p.!rsons shall not be responsible for any loss. damage, 
costs, or olherconsequences whatsoever, if any information is Withheld or com.·ealed from 
or misrepresented to us in any manner. \-Ve have no onducted any ('valuation or 
appr~1isal or verifica tion of an)' properties, assets or ' I C and PJ·L. \VI! .1re not 
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experts in the evalufl lion of litigation or oth l:! T actual or threatened claims, rmd accordingly, 
we have not evaluated any litigation or other actual or thrcatcnl'd clai ms. 

We assume no responsibility for legal, ta x, accounting or structuring matters including, 
but not limited to, lehral or htle concerns. We have assumed that there are no und isclosed 
liabilitics, contingent or otherwise, that would rnateriall y affect our analYSis. Ti tle to all 
subject business assets is assumed good and marketable. Il is understood that this Opinion 
is hriven only as on the date hereof and that subsequent developments, includ ing in 
relation to any contingent liabilities, change in share capital or corporate changes may 
affect this O pinion, and we do not have any obligation to update. revise or reaffirm thi., 
Opinion in light of any developments occurring after the date hereof. This Opinion b 
limited to the fairness of the exchange ratio of listed non convertible debentures and does 
not constitute a valu<:llion opinion or <:l recommcnd<:l tion on the Proposed Tra nsaction. We 
also do not provide any opinion and accordingly take no responsibility to the holder., of 
equity shares or secured or unsecured creditors of REC and PFC w ith respc'Ct to the 
Prol--'OSt.'t.f Transaction or as to how any shareholder, creditor or other person should \'ote 
or act in connection with Proposed Transaction or price at which the St..'Curi ti c.~ will t-r~lde 
following the Proposed TranSc:lction or as to the financial performance of REC or PFC 
following the consummation of the Proposed Transaction. 

We w ill receive a fee for our services in connl.'C tion with the delivery of this Opinion from 
REC In addition, we and our affiliates will continue to n"laintain relationships wi th REC 
and PFC We and our affiliates in the past have provided, curren tly arc providing and in 
the future may provide investment btlnking and other financial services 10 PFC, gEe and 
its affiliates, and have received or in the future mily receive compensation (or the 
rendering of these services. 

Our Opinion is provided solely for the benefit of the Bo."d of Directors of REC and 
Opinion shall not be used for any other purpose. This Opinion shall not be dIsclosed, 
referred to, or communicated (in w hole or in part) to any third p<1r ty, no r sha ll any public 
re ference to N uvama be made, for any purpose whatsoever except (i) with 
Nuvama's prior written consent in each instance; (ii) as req uired to be disclosed by 
REC to the Securities and Exchange Board of India, BSE Limited or the National 
Stock Exchange of India Limited pu rsuant to applicable laws and may be d isclosed 
on the website of REC and the Stock Exchanges to the extent requi red lInder 
applicable laws, and further may also be made a part of the explana tory statement 
to be ci rclIla ted to the sha reholders and/or creditors o f REC; and (iii)" req ui red 
to be disclosed to relevant judiCial, regula tory or government a uthorities, in each 
case only as may be required by appl icable laws. H owever, d isclosure, reference 
or communication of this Opinion shall not be deemed to be an acceptance of any 
responsibility or liabil ity to any person/ party by Nu 'fir is Opinion is u",J 
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by any person other than to whom it is llddrcssed, then, we, ou r affi liates or ou r 
management, directors, officers, employees, agents, advisors, reprL-'SCntativL-'S and 
controlling persons will not be liable for any consetluenccs thereof and sha ll no! take any 
rt...>Sponsibility for the same. Neither this Opinion nor its contents Illay be referred to or 
quoted to by any third party, in any registration statement, prospL'Ctus, offering 
memorandum, annual report, 10e1n agreement or any other agrccmentor documents given 
to th ird parties. In no circums tances Nuvama, its affiliates or it" man<lgemen t, directors, 
officers, employees, agen ts, adviscJrs, representatives and con tToliing persons of Nuv3ma 
accept any responsibility or liability incl uding any pecuniary or financial liability to any 
third party. 

"n,c laws of India govem all matters arising out of or relating to th is Opinion (includint¥ 
wi thout limitation, its interpreta tion, construction, performance, and enforcement). 

In rendering our Opinion, we have assumed, that the Scheme, will be implemented on the 
terms described therein, without any waiver or modifica tion of any materia l l erm~ or 
conditions, and that in the course of obtaining the necessary regulatory or th ird party 
approvals for the Scheme, no delay, limita tion, res t-riction or condition will be imposed 
that would have an adverse effect on transferL't' company and/or tran~fe ror ('ompany 
and/or their subsidiaries and/or thei r respective shareholders. We have further assumed 
that the Proposed Transaction would be carried out in compliance with applicable laws, 
rules and regulations. 

Our Opinion does not factor overall economic environment risk, material adverse change 
and other risks and is purely based on the inforllliltion and representation!' provided to 
us. Qur Opinion does not address matl'ers such as corpornte governanc(.· or ~hareholdl'r 
rights. We have assumed that the Scheme is legally enforceable. 

In the ordinary course of business, we and our affiliates may actively trade or hold 
securities of companies that may be subject matter of Proposed TranSc1ction for the clccount 
of our customers and, accordingly, may il t any time hold long or short position in such 
St."Curities on bchillf of the customers, subject to complia nce of Non-Disclosu re 
Agreement s igned with REC & PFC. Nei ther Nuvama, nor its affiliatl'S, parblers, 
directors, shareholders, managers, employees or agen ts of any of them, makes any 
rcpresen tiltion o r warranty, express or implied, as to the information and doclI mt'nt!) 
provided to us, based on which this Opinion has been isslIed. All slIch parties and entities 
t."xpressly disclaim any and all liabil ity for and based ell1 or rela ting to any such infurmation 
contained therein. 

It is clarified that we were not requested to, and we did not, solicit third party indications 
of interest in the Proposed Transaction. Our Opinion does not address the rela tive mt."rits 
of the Prol-"lOsed Transaction as compared to altcmative tTlI ns.:'lct ions or str.1tcgics that 



might be available to REe, nor does it add ress the underlying business d~ision of REC to 
proceed w ith the Proposed Trnns..,ction. 

Conclusion: 
On the basis of and subject to the foregoing. it is OUf Opinion that, as of the date hereof, 
Fair Ratio of EnHtJement, as proposed by the Vallier, is fair to the CD holders of REC 
from it financial point of view. 

Complex, Bandra East. 

MlIlllbui - 400051 

Block. Bandra Kurio 

Email nndPhone: rajecv.vamla@nUV3111i:t .com: +9 1 9820 I 28329 
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