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PROPOSED AMALGAMATION
OF
JAISUKH DEVELOPERS PVT. LTD.
AND
SKYVIEW TIE UP PVT. LTD.
WITH
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REPORT ON WORKING OF SWAP RATIO

To,

The Board of Directors

Baid Leasing and Finance Co. Ltd.
Baid House, 2™ floor, 1, Tara Nagar,
Ajmer Road, Jaipur,

Rajasthan — 302006

The Board of Directors
Jaisukh Developers Pvt. L_td.
1, Tara Nagar,

Ajmer Road, Jaipur,

Rajasthan - 302006

The Board of Directors
Skyview Tie Up Pvt. Ltd.
1, Tara Nagar,

Ajmer Road, Jaipur,
Rajasthan - 302006

. INTRODUCTION

Baid Leasing and Finance Company 'Limited, Jaisukh Developers Private
Limited and Skyview Tie Up Private Limited have decided to amalgamate
Jaisukh Developers Private Limited and Skyview Tie Up Private Limited
(Transferor Companies) with Baid Leasing and Finance Company Limited

(Transferee Company) w.e.f. 1% April, 2016.
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In this context, our firm has been requested to work out a fair valuation of equity
share of Baid Leasing and Finance Co. Ltd., Jaisukh Developers Pvt. Ltd. and
Skyview Tie Up Pvt. Ltd. and to recommend an appropriate swap ratio in the

context of the proposed amalgamation.

We have carried out valuation of shares of Baid Leasing and Finance Co. Ltd,,
Jaisukh Developers Pvt. Ltd. and Skyview Tie Up Pvt. Ltd. as on 31% March,

2016 and determined the swap ratio in gccordance with the valuation estimates

- BACKGROUND OF THE PROPOSED AMALGAMATION

The Board of Directors of the above mentioned Companies have proposed to

amalgamate business of all the Companies. The Transferee Company i.e. Baid

Leasing and Finance Company Limited, a registered non banking finance
company (NBFC), is engaged in the business of vehicle financing and providing
loans. The Transferor Companies are in the business of providing customer
base to NBFCs on commission basis, and carrying on the business of dealing in
Securities, Futures and Options and providing loans. With a view to integrate the
business synergies and reap the benefits of consolidation through focused
management, the Board of Directors of all the Companies considered it
desirable and expedient to amalgamate the Transferor Companies and

Transferee Company.

SCOPE OF WORK

We, R Sogani and Associates, Chartered Accountants have been retained to
determine the Fair Value of shares of Baid Leasing and Finance Company
Limited, Jaisukh Developers Private Limited and Skyview Tie Up Private Limited

and also to recommend a Swap Ratio for issue of shares of Baid Leasing and
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Finance Company Limited to the equity shareholders of Jaisukh Developers

Private Limited and Skyview Tie Up Private Limited in a manner that would be

fair to all parties concerned and justified under the attended circumstances.

The basis of arriving at the fair market value is explained in the following paras.
Broadly, in adopting a particular basis relevant to these Companies, we have
been guided by factors such as:.

a. History of the business of the Companies.

b. Nature and current status of business of the Companies.
C. Book value of the assets and liabilities of the Companies.
d. Expected Profitability in future.

€. Market value of Transferee Company.

The conclusion reached by us is based on our perceptioh of the factors outlined:
above.

4. SOURCES OF INFORMATION

For the purpose of this analysis and valuation, we have relied upon the under
mentioned information and other data supplied by the management of the
Transferor Companies and Transferee Company and other sources. believed to
be reliable:
a. Brief background of the business of all the Companies.
b. Audited Financial Statements of the Companies for the year ended 31
March, 2016.
C. Data obtained from BSE Ltd. and other specialized websites such as
economic times.

d. Expected cash flows for five years as certified by the management.

The valuation exercise does nof involve us undertaking an audit of the financial

statements of Transferor and Transferee Companies, financial feasibility study,
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technical feasibility study or expressing an opinion on the fairness or accuracy of

any financial or analytical information that was used during the course of our

work. In addition, we do not take any responsibility for any changes in the

information used for any reason, which may occur subsequent to the date of our

report,

5. BACKGROUND OF TRANSFEREE COMPANY

5.1 BAID LEASING AND FINANCE COMPANY LIMITED

The brief particulars of Baid Leasing and Finance Company Limited are as

under:-

a. The Company was incorporated on 20" December 1991 under the

Companies Act, 1956.

b. The Company is having its registered office at Baid House, 2™ floor, 1,

Tara Nagar, Ajmer Road, Jaipur, Rajasthan — 302006.

c. The Company is a registered NBFC, engaged in the business of vehicle

financing and providing loans.

d. The share capital of the Company as on 31% March 2016 is as under:

_ ~ |Amount(in |

Particulars |

Rs.) ‘

N I
Authorised Share Capital

: 7,00,00,000/- |

| 70,00,000 Equity shares of Rs.10/- each |

|
| Issued, Subscribed & Paid-up Share ! =
Capital

161,45,000 Equity shares of Rs.10/- each
[ {fully paid-upy

1 6,14,50,000/-

|
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ed from Rs. 7 crores to Rs. 12

crores pursuant to approval of shareholders vide postal baliot which

concluded on 16™ April, 2016. The issued
Rs. 6.145 crores to Rs. 10.1 crores by issu

capital was also increased from
ing 39,55,000 Equity shares Rs.

10 each at a premium of Rs. 31/- vide Board resolution dated 3™ May,

2016.

e: The present share capital of the Company is as under:

’7 Particulars
|

=

“Amount (in ]
Rs.)

| Authorised Share Capital

1,20,00,000 Equity shares of Rs.10/- each

1 12,00,00,000/

Issued, Subscribed & Paid-up Share
Capital
1,01,00,000 Equity shares of Rs.10/- each

(fully paid-up)

T ——

|

,_}:
10,10,00,000/ |

1. The Share Holders of the Company who hold more than 5% of total paid-

up share capital as on 31% March 2016 are

as under ;-

| | No.of | %ofShare | Face !
Name of Shareholders Shares Holding Tj Value(Rs.)
Jaisukh Developers Pvt. | 7.09500 | 11.55% | 70,95,000/-
Ltd. | '
Mr. Aman Baid | 352,799 5.74% ~ 35,27,990/-
Carewell Developers | 326,166 531% 32,61,660/-
| Pvt. Ltd. -} ] |
| TOTAL 13,88,465 | | 1,38,84,650/- |

——

g. The Share Holders of the Company who hold more than 5% of total paid-
up share capital as on 30" November 2016 are as under:-

J
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_ % of Share Face

Name of Shareholders | No. of Shares Holding l Value(Rs.)

Niranjana - 11,42.780 11.31% | 1,14,27,800/-

Prime Developers Pvt. ' |

Ll J

Jaipur Infragold Pvt. Ltd. 11,19,850 11.09% | 1. 1,98,500/-

Dream Finhold Private 8,63,750 8.55% |  86,37,500/- |

Limited | |
| Pragati Dream!and 863,750 | 855% |  86,37,500/-
| Developers Private

Limited

Jaisukh Developers 6,97,500 6.91% 69,75,000/-

Private Limited | .

TOTAL | 22,62,630 2,26,26,300/-

h. The Directors of the Company as on 30" Novembper 2016 are as under:-

0. Name of Director
Panna Lal Baid

Aman Baid

Monu Jain

Mudit Singhi |
Alpana Baid |
Anurag Patni

Ol A WN =z

1. The financial highlights of audited accounts upto 31% March, 2016 are as

follows:
o ~ (Rs. In lacs)
Particul

SRR 2015-16 | 2014-15 | 201314
Equity Share Capital | 61450 | 61450| 614.50
Reserves and Surplus | 1062.28 | 787.43 667.45
Investments - | 319.53| 208.60 107.01
| Loans & Advance | 50349! 19965| 25424
Revenue from Operations ( 1820.86 845.38 734.93
Profit before Tax. | 401.73| 181.07| 154.06
| Profit after Tax | 27485| 119.98| 10154
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J- The Company is listed on BSE Ltd. The market price of the Company and

volume traded since 1% April, 2016 are as under:

| Market Price as on 17 April 2016 | Rs. 42 | T
'Market- Price as on 30" November | Rs. 6710 J
2016 [ ?
I*—30 day Average Volume Traded | 379 shares per day )
| (30/11/2016) l
52 week high/low (30/1172016) Rs.  28.35(30/6/2016) Rs. j
| | 7 86.50(11/11/2016) |

6. BACKGROUND OF TRANSFEROR COMPANIES

6.1 JAISUKH DEVELOPERS PRIVATE LIMITED

The brief particulars of Jaisukh Developers Private Limited are as under:-

a.The Company was incorporated on 19" September, 2005 under the:

Companies Act, 1956.

b. The Company is having its registered office at 1, Tara Nagar, Ajmer Road,

Jaipur, Rajasthan - 3020086.

c. The Company is engaged in the activity of providing customer base to.

NBFCs on commission basis and carrying on the business of dealing in

Securities, Futures and Options.

d. The Share capital of the Company as on 31 March 2016 is as under:

| Amount (in |
Particulars [
Rs.) |
 Authorised Share Capital : -
: 3,68,00,000/- |

36,80,000 Equity shares of Rs. 10/~ each .
Issued, Subscribed & paid-up Share lr 1,80,08,000/-4
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Capital

each(fully paid-up)

18,00,800 Equity shares of Rs. 10/-

There is no change in the total issued share capital of the company as on

30" November 2016.

e. The Share Holders of the Company who hold more than 5% of total paid-

#
4
i
-
'

up share capital as on 31% March, 2016 are as under:-

Name of No. of | % of Share " Face

_ Shareholders | Shares | Holding Value(Rs.)
BFL Developers Pvt. | 351500 | 19.52% 35,15,000/-
Ltd.
Elegent Prime | 345500 | 19.19% 34,55,000/-
Developers Pvt. Ltd. |
Carewell Builders 232400 | 12.91% 23,24,000/- |
Private Limited i ]
Ganpati Holdings 125500 | 6.97% 12,55,000/-
Private Limited )

TOTAL 1054900 | 58.59% | 1,05,49,000/- |

The Share Holders of the Company who hold more than 5% of total paid-

up share capital as on 30" November 2016 are as under:-

Name of [ No.of | % of Share Face
Shareholders Shares | Holding Value(Rs.)
BFL Developers Pvt. | 351500 19.52% 35,15,000/-
Ltd.
Baid Housing Finance | 345500 | 19.19% 34,55,000/-
Pvt. Ltd. (formerly f
known as Elegant i [
Prime Developers |
| Private Limited)
| Nandankanan Barter | 298100 | 16.55% 29,81,000/-
Private Limited
Care well Builders 232400 | 12.91% 23,24,000/-
| Private Limited {
Page 8 of 33
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Ganpati Holdings | 125500 | 6.97% 12,55,000/- |
Private Lim@ [
TOTAL 11353000 75.13% 1,35,30,000/-

f. The Directors of the Company as on 30™ November 2016 are as under :-

'S, io. | Name of Director |
| 1. | Ramesh Chand Pareek :"
[_ 2. | Rohit Kumar Nolkha o

g- The financial highlights of audited accounts upto 315" March, 2016 are as

follows:

e R (Rs. In lacs) y
Particulars ]

2015-16 | 2014-15 | 2013-14

Equity Share Capital | 180.08| 180.08| 180.08

'Reserves and Surplus . 2598.84 | 2598.77 | 2598.53

| Investments | 21305 187.12] 298.61

Revenue from Operations_ 1146.13 12.94 44.56

Profit before Tax 0.07 0.24 0.14

Profit after Tax e 007 024 (0.12)

6.2 SKYVIEW TIE UP PVT. LTD.
The brief particulars of Skyview Tie Up Pvt. Ltd. are as under:-

a. The Company was incorporated on 14" March, 2011 under the
Companies Act, 1956.

b. The Company is having its registered office at 1, Tara Nagar, Ajmer Road
Jaipur, Rajasthan 302006.

C. The Company is engaged in providing customer base fo NBFCs on
Commission basis and carrying on the business of dealing in Securities,
Futures and Options and providing loans.
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d. The Share capital of the Company as on 31% March 2016 is as under:

[ Particulars Amount (in Rs.) |
| Authorised Share Capital Rs. 2,11,00 ,000/- |
2,11,00,000 Equity shares of Rs.1/-each |
| Issued, Subscribed & Paid-up Share |
Capital I
2,10,11,614 Equity shares of Rs.1/- each

(fully paid-up) |

Rs. 2,10,11,614/-

There is no change in the total issued share capital of the company as on 30"
November 2016.

e. The Share Holders of the Company who hold more than 5% of total paid-

up share capifal as on 31% March, 2016 are as under:-

Name of | No. of ' %of |
| ) ‘
. Shareholders | Shares Share | Face Value(Rs.)
! Holding

Elect Agencies Pvt. Ltd. | 1,00,49,000 | 47.83% | Rs.1,00,49,000/- |
Tuberose Distributors | 1,00,49,000 | 47.83% | Rs.1,00,49,000/-
Pvt. Ltd.

TOTAL ~ [2,00,98000 | Rs.2,00,98,000/- |

There is no change in the share holders holding 5% or more of the paid up

share capital of the company as on 30" November 2016.

f. The Directors of the Company as on 30" November 2016 are as under:-

S.No. Name of Director |
1. | Manoj Kumar Jain - —l
2. | Sanjeev Kumar Kothari ' l

g. The financial highlights of audited accounts upto 31% March, 2016 are as

follows!
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. | (Rs. In lacs)
Particulars [ -
| 201516 | 2014-15 | 201314
|
Equity Share Capital | 21012 210.12 210.12
Reserves and Surplus | 4549.08 | 4549.05 4548.99
Investments - —]-*_ 171.94 | 2098.43 | 487746
Revenue from Operations ] 80.15 0.11 9.73
Profit after Depreciation
_ l 0.05 0.09 0.07
but before taxation |
tProfit after Tax — 0.03 0.07 0.05

7. VALUATION OF SHARES

Valuation of shares in case of an amaigamation, for deciding the swap ratio is
made after considering number of relevant factors. Some of such relevant
factors are evident from the face of the Balance Sheet, whereas, for some other
factors, the Balance Sheet may not provide a proper basis. Valuation has to be
arrived at by the exercise of judicious discretion and judgment taking into

consideration all the relevant factors.

8. VARIOUS METHODS FOR VALUATION OF SHARES

The subject of valuation has always been controversial in the accounting
profession. No two accountants have ever agreed in the past or will ever agree
in the future on the valuation of a company, as inevitably, they involve use of
personal judgment on which professionals will necessarily differ. Valuation is
highly subjective exercise and may differ from valuer to valuer depending upon
the perception of the attendant circumstances. At best, it is an expression of
opinion or a recommendation based on certain assumptions.

Various methodologies are used for valuation, which take into consideration one

or more factors. The methodologies generally used for determining the fair vale

f

1

A

_of the business are as follows:
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Assets Approach

Book Value or the Net Asset Value (NAV) of the shares Method:

The Book Value Method represents the “Net Worth” of the business with
reference to the value of assets owned by the Company and the
attached liabilities on the valuation date. In this method, valuation is
decided on the basis of the Book Value or the Net Asset Value of the
shares of the Company. It can be presumed that the Company will
continue as a going concern and no intention or need currently exists to
liquidate the company and realize its assets. This method is also in
accordance with Rule 11UA of the Income Tax Rules, 1962.

Accordingly, we have taken into consideration this method for the

purpose of valuation.

Income Approach

Profit Earning Capacity Value (PECV) Method:

PECV Method represents the valuation of a Company based on its
earning capacity in comparison to other companies in similar business.
For conducting the valuation under this method, we consider the
average of past three years profit after taxes to smooth out the
fluctuations in trade and industry. Sizeable extraneous incomes/losses
are excluded. The average earning so arrived at is capitalized at the
appropriate yield rate.

We are considering the above method so as to. account for past trends
and Discounted Cash Flow method to take in regard the future

expectations.

Discounted Cash Flows Method:

The DCF methodology is considered the most theoretically sound
approach and scientific and acceptable methodology for determination of
the value of a company. Under this technique the projected free cash

flows from business operations are discounted at the weighted average
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cost of capital to the providers of capital to the company, and the sum of
the present discounted value of such free cash flows is the value of the
company.

The future free cash flows are derived considering, inter alia, the

changes in the working capital and investments in capital expenditure.

They are an aggregation of the free cash flows during the explicit
forecast period - prepared based on the business plan - and during the
post explicit forecast period, estimated using an appropriate method, and
are available to all providers of the company's capital: - both debt and
equity.

The discount rate i.e. weighted average cost of capital ("WACC"), whieh
is applied to the free cash flows should reflect the opportunity cost to alj
the capital providers (namely shareholders and creditors), weighted by
their relative contribution to the total capital of the company. Determining
the WACC, involves determining the Debt Equity ratio, Cost of Debt and
the Cost of Equity.

To the value of the operating business so arrived, the value of surplus /
non-operating assets, debt and contingent liabilities / assets, if any, and
other assets / liabilities as appropriate have to be adjusted to arrive at
the total value of the business for the equity shareholders of the
company.

We have considered this method in instant case as DCF Valuation truly
captures various fundamental drivers of a business such as cost of
equity, weighted average cost of capital, growth rate, re-investment rate,
etc. Consequently, this comes ciosest to estimating intrinsic value of the

dasset/business.

Market Approach

‘Comparable Companies Method*

Under this method, value. of equity shares of a company is arrived at by
using multiples derived from valuations of comparable companies, as

manifest through stock market valuations of listed companies. This
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valuation is based on the principle that market valuations, taking price
between informed buyers and informed sellers, incorporate all factors
relevant to valuation.

This method is not relevant in instant case as although the Transferee
Company is a listed public company, the transferor companies are not
listed

The Market Price of Shares Method:

In this method, valuation is decided on the basis of the average market
price (based on market quotation) of the share of the Company.

This method is not relevant in instant case as although the Transferee
Company is a listed public company, the transferor companies are not

listed.

However, it may be noted that the decision of swap ratio is generally not
based con a single method. In addition to the above, certain other Business
and Economic Considerations are also taken into account, which generally

are nof easily quantifiable.

9. VALUATION AS PER BOOK VALUE OR NET ASSET VALUE

The valuation per share under this method based on the audited balance

sheet as on 31st March 2016 of all the companies is as under:

| VALUATION AS PER | Baid Leasing Jaisukh Skyview
BOOK VALUE and Finance Co. | Developers Tieup Pvt.
METHOD Ltd. Pvt. Ltd. | Ltd.

comparison, face
value of all the shares
is taken at Rs. 10

Value per share(for Rs. 32.66 Rs. 15432 | Rs.22650 |
each) L

* Refer Annexure A for detailed calculation
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Note: Baid Leasing and Finance Co. Ltd. has issued 39,565,000 Equity shares
of Rs. 10 each at a premium of Rs. 31/- amounting to Rs. 16,21,55,000/- vide
Board resolution dated 3 May 2016. The above valuation has been made

after taking into account such further issue. of shares.

VALUATION AS PER DISCOUNTED CASH FLOW METHOD

We have applied the DCF methodology to the projected working results of the
Company as furnished to us by the management of the Company. We have
considered the projecfions for the next 5 years starting 1st April, 2016 and
ending 31st March 2021 as provided to us by the management of the
Company, as projections for the explicit forecast period. Terminal value of
cash flows beyond 31st March 2021 (post the explicit forecast period) is
based on the perpetuity formula on the maintainable free cash flows.

The valuation per share under this method of all the companies is as under:

' VALUATION AS PER | Baid Leasing | Jaisukh Skyview |
DISCOUNTED CASH | and Finance Co. Developers Tieup Pvt.

, _FLOW METHOD | Ltd. Pvt. Ltd. | Ltd.

| Value per share(for Rs. 168.14 Rs. 38.99 ] Rs. 24.10

comparison, face
value of all the shares
is taken at Rs. 10

L o eaCDL T B 4

* Refer Annexure B for detailed calculation

VALUATION AS PER PROFIT EARNING CAPACITY VALUE METHOD

The valuation per share under this method based on the audited balance

sheet for the last three years of all the companies is as under:;
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| VALUATION AS PER | Baid Leasing | Jaisukh Skyview
PROFIT EARNING | and Finance Co. J Developers Tieup Pvt.
l

CAPACITY METHOD Ltd. Pvt, Ltd. Ltd.
Value per share(for Rs. 17.84 Rs. 0.04 Rs.0.02 |
l comparison, face
value of all the shares
is taken at Rs. 10
each)

* Refer Annexure C for detailed calculation

VALUATION BASED ON NET ASSET VALUE, DISCOUNTED CASH
FLOW AND PROFIT EARNING CAPACITY VALUE METHOD

In order fo take advantage of all the methods, we have valued the shares
based on all the three methods. However, all the three methods are not

having equal importance.

In our considered opinion, Discounted Cash Flow Method is the most
appropriate method since it truly captures the various fundamental drivers of
the business. The second most relevant method is Profit Earning Capacity
Value method since it calculates the past actual profitability. The NAV method
is also relevant since it captures the Present Value of the assets and
liabilities. Therefore, we have assigned the following weights to various

methods to arrive at the fair value to be considered for calculation of swap

ratio:

Method el ~ Weight 1
Net Assets Value Method I ' 1 _i
Profit Earning Capacity Value Method | 2 ] B

Discounted Cash Flow Method | | 3

= L— —— : ———

&

After considering the above weights, the value arrived is as under:
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[ 'Baid Leasing | Jaisukh | Skyview Weights
. and Finance | Developers | Tie up Pvt.
L Co. Ltd. Pvt. Ltd. |  Ltd.

NET ASSETS | Rs.32.66 Rs. 154.32 | Rs. 226.50 1
 VALUE METHOD | i _
| PROFIT EARNING Rs. 17.84 Rs.0.04 | Rs.0.02 2
| CAPACITY VALUE |

METHOD ) . B B

DISCOUNTED ~ Rs. 168,14 Rs. 38.99 Rs. 24.10 3
CASH FLOW ‘ [

METHOD ] !

WEIGHTED |  Rs.95.46 | Rs. 45.23 Rs. 49.81
VALUE e L N ,

NON QUANTIFIABLE BUSINESS AND ECONOMIC CONSIDERATIONS

The proposed amalgamation of Transferor Companies i.e. Jaisukh
Developers Private Limited and Skyview Tie Up Private Limited with the
Transferee Company i.e. Baid Leasing and Finance Company Limited is

proposed with a view to achieve following objectives:-

The proposed amalgamation will result in achieving higher long term financial
returns vis-a-Vis achieved by the Transferor Companies and Transferee
Company as separate entities. The proposed amalgamation will result in
rationalization and standardization of business processes, consolidation of
financial resources and help to avoid duplication of resources, systems, skills
and process, reduce overall cost, improve synergies, enable the achievement
of economies of scale, reduce administrative costs entailed by the conduct of
the Business through separate entities, provides enhanced flexibility in
funding of expansion plans, promote management efficiency and optimize the

resources of concerned companies.

The synergies that exist between the companies in terms of similar processes
and resources can be put to the best advantage by amaigamation of
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companies. This. scheme enables the management of the fransferee
company to vigorously pursue financial consolidation, revenue growth and

add value to the company in terms of focus on core strengths.

(iii) This scheme would lead to improved shareholder value for the companies by
way of improved financial structure and cash flows, increased asset base and

stronger consolidated revenue and profitability.

(iv) Thus, in view of the aforesaid objectives, the Amalgamation will create a

focused platform for future growth of Transferee Company.

The impact of above advantages cannot be exactly quantified for the purpose
of determination of SWAP Ratio.

SWAP RATIO

It may be noted that valuation is an art and, not an exact science.
Mathematical certainty is neither demanded, nor indeed is it possible. On the
analysis of the Net Asset Value Method, Discounted Cash Flow Method and
Profit Earning Capacity Value Method and after considering the Non —
quantifiable Business and Economic Considerations and the Weights
assigned to the above methods, the SWAP Ratio for the shareholders of
Jaisukh Developers Pvt Ltd is recommended as 10:21 i.e. for every twenty
one shares of Jaisukh Developers Pvt Ltd of Rs. 10/-, ten shares of
transferee company i.e. Baid Leasing and Finance Co. Ltd. of Rs. 10/- each

will be issued.

The SWAPR Ratio for the shareholders of Skyview Tie Up Pvt. Ltd is
recommended as 10:192 i.e. for every one hundred ninety two shares of
Skyview Tie Up Pvt. Ltd of Rs. 1/-, ten shares of transferee company i.e. Baid

Leasing and Finance Company Limited of Rs. 10/- each will be issued.
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DISCLAIMER CLAUSE

We have prepared the report from information and other data supplied by the
management of Baid Leasing and Finance Co. Ltd., Jaisukh Developers Pvt.
Ltd. and Skyview Tie Up Pvit. Ltd. and other sources believed to be reliable.
Our agreed scope of work does not include verification of data submitted by
management and we have relied upon the data provided by the Companies.
While the information provided herein is believed to be reliable, to the best of
our knowledge, we do not make any representations or warranties, express

or implied, as to the accuracy or completeness of such information.

The information contained herein is based on certain assumptions and
management’'s analysis of information available at the time the Report was

prepared. We do not purport to give any representations, warranty or other

assurances in relation to this document,

This report must be considered jn this context only and is not an advisory
document for any other purpose except as a basis for a share issue ratio in

this. Amalgamation exercise.

RESTRICTED AUDIENCE,

This report and the information contained herein are absolutely confidentidl
and are intended for the sole use and information of the shareholders and the
Board of Directors of Baid Leasing and Finance Co. Ltd., Jaisukh Developers
Pvt. Ltd. and Skyview Tie Up Pvt. Ltd. and for providing select information,
only in connection with the purpose set out in the report as afore-said
including for the purpose of obtaining requisite approvals. it should not be
copied, disclosed, circulated, quoted or referred to, either in whole or in part,
in correspondence or in discussion with any other person except to whom it is

issued. We will not accept any respansibility to any other party to whom this
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report may be shown or who may acquire a copy of the report, without our

written consent.

17. LIMITATION CLAUSE

This report is based on the information received from the sources mentioned
herein and discussions with the management/ representatives of Baid
Leasing and Finance Co. Ltd., Jaisukh Developers Pvt. Ltd. and Skyview Tie.
Up Pvt. Ltd. We have assumed that they have furnished to us all information,
which they are aware of concerning the financial statements and the

respective liabilities, which may have an impact on our report.

Whilst all reasonable care has been taken to ensure that the facts stated in
the report are accurate and the opinions given are fair and reasonable,
neither ourselves, nor any of our Partners or Employees shall in any way be
responsible for the contents stated herein. Accordingly, we make no
representation or warranty, express or implied, in respect of the
completeness, authenticity or accuracy of such statements. We expressly
disclaim any and all liabilities, which may arise based upon the information
used in this report. We are not liable to any third party in relation to the issug
of this report.

For R.Sogani and Associates

Chartered Accountants

ﬁ?SEE

akesh Kedlq
PLACE: Jaipur Partner.
DATE: 7" December 2016 Membership No. 074620
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Annexure A(i)

BAID LEASING AND FINANCE CO. LTD.

VALUATION OF SHARES ON THE BASIS OF BOOK VALUE METHOD
(Based on the audited figures as on 31! March 2016)

(A | TOTAL ASSETS Amount (Rs.)
[_ [ Tangible Assets 1,12,16,254
| Intangible Assets i - 6,60,480
| Non Current Investments in Equity shares | - 11,42,600
| and Mutual funds .
| | Other Non Current Investments 1 " ~ 3,08,10,458
___ Deferred Tax Assets ~10,03,698
Long Term loans and advances (including 4,98,23,618
L | balances with government authorities) =
|'Inventories (including stock on hire, loans 84,06,86,959 |
| lagalnst property and shares acqu|red for |
| trading) " - ot ]
| | Trade Receivables ~ 9,51,99,654
|| Cash and Cash Equivalents 17,51,03,732*
| Short Term loans and advances 9,25,632
| Other Current assets 49,97,684

| | TOTAL ] 1,21,11,70,669
'(B)| TOTAL LIABILITIES B Amount (Rs.)

Long Term Borrowings - 9,70,61,455

| _Long Term Provisions ] 36,93,918

| Short Term Borrowings L ; ~41,91,80,920

| Trade Payables ' 1,19,14,971

J , |Other Current Liabilities 34,48,29,712

! | Short Term Provisions . 46,56,342

| | TOTAL =T ~ 88,13,37,317

4 |

| NET WORTH (A-B)

Rs. 32,98,33,352 |

~1,01,00,000*

}I:_ﬁ_ll No. Of Shares

—

| Book Value per Share

Rs.32.66

e
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*The Company has issued 39,55,000 Equity shares Rs. 10 each at a premium of
Rs. 31/- amounting to Rs. 16,21,55,000/- vide Board resolution dated 3™ May 2016.
The figures of the audited Balance sheet as on 31° March 2016 are adjusted for the
issue of fresh shares as under:

Actual | Adjustment ~Actual after

adjustment

Cash and Cash | Rs. 1,29,48732 | Rs.16,21,55,000 | Rs. 17.51,03,732
Equivalent {

Number of 61,45 000 39,55,000 | 1,01,00,000
shares - l
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Annexure A{ii)

JAISUKH DEVELOPERS PVT. LTD.
VALUATION OF SHARES ON THE BASIS OF BOOK VALUE METHQD
(Based on the audited figures as on 31% March 2016)

F(E)'l TOTAL ASSETS T Amount (Rs.) |
__linvestments in Equity shares _ 1 2,13,04,924
’_ﬂ Inventories - Shares 5,99,93 992
| [ Cash and Cash Equivalents 2080 5|
. Short Term Loans and Advances - 38,57,05,858
| | TOTAL _46,90,61,107
(B} TOTAL LIABILITIES ~_ Amount(Rs.) |
| Long Term Borrowings i / - 13,25,48,642
| Trade Payables B | 1,49,38,314 |
| Other Current liabilities _ 4,36,82,520
. | TOTAL 19,11,69,476
= I - '
|| NET WORTH (A-B) | B B Rs. 27,78,91,631 |
— | No. Of Shares L _ 18,00,800 |
| Book Vaiue per Share I i  Rs.154.32
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SKYVIEW TIE UP PVT. LTD.

Annexure A(iii)

VALUATION OF SHARES ON THE BASIS OF BOOK VALUE METHOD
(Based on the audited figures as on 31° March 2016)

(A) | TOTAL ASSETS Amount (Rs.) |
| Non Current Investments 1,71,93,800 |
Inventories - Shares 21,40,750
Cash and Cash Equivalents - B 1,30,758
Trade Receivables o 1,45,49 507
Short Term Loans and Advances L 44 61,47 252
| TOTAL

48,01,62,067

(B) TOTAL LIABILITIES Amount (Rs.)
| Trade Payables 42,40,564
: Other Current liabilities - 1,415
' TOTAL 42,41,979

NET WORTH (A-B)

Rs. 47,59,20,088

No. Of Shares

21,01,161*

[

‘Book Value per Share

Rs. 226.50 |

*Number of shares of Skyview Tie Up Pvt. Ltd. have been reduced from

2,10,11,614 shares to 21,01,161 shares to make it equivalent to Rs. 10 per share

(face value).
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Annexure B(i}

BAID LEASING AND FINANCE CO. LTD.
VALUATION OF SHARES ON THE BASIS OF
DISCOUNTED CASH FLOW METHOD

(Based on the audited figures as on 31% March 2016)

B INRin Lacs
PARTICULARS | Mar17| Mar-18 j_ Mar19 | Mar-20] Mar21| TV |
Cash Accrual | [ '
Timing Factor 2 3 4 5| 5l
Profits after l T ] !
Tax . 42597 ; 461.97 | 512.15! 562.48 623.00 676.64
Book |
Depriciation 6583 6980 l 73.22 78.20 82.15 85.87
(Inc)/Dec in | |
NCA | -1 ,403.7_84_ 213.52 | 24213 273.00| 306.27 334.13
Operating | , | ] I |
CashFlows | -911.88 74528 827.51| 913.69| 1,011.43, 1,096.65 ,
(Inc.)/Dec in | | '
Investment l -113.16 | -11542 | -117.73 | -12009| -122.49 } -124.94
I

(Inc)/Dec in FA | ] -16.00 l -27.00| -22. 00 -37.00 | -26.00 -23.00
Free Cash ’ |

' Flows | -1,041.03 | 60285 687.78 | | 756.60 | 862.94| 948.71
Discounting ' i i |
Factor | 092 0.77 ! 0.71 0.65 0.65
Present Value | | 4’_ r
of Free Cash ’ | | l |

Flows | 95580 508.18| 53229| 537.61| 56297 618.92

Summary 1-Apr-16

Present Value of Total Discrete Period
Cash Flows 1,155
Present Value of Terminal Cash Flows 15,797
Operating Enterprise Value 16,982
Debt Amount i o =
Equity Value S ) 1 16,982

( Value per Share T Rs. 168.14
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Ratio 2016 Ratio
Equity Rs. 34,72,28,353 35%
Debt Rs. 64,52,01,968 65%
Total Rs. 99,24,30,321 100%
Cost of Equity 9.36% o
Cost of Debt (Net of Tax) 8.68%
WACC 8.92%

| Cost of Capital 8.92%
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Annexure B(ii)

SKYVIEW TIE UP PVT. LTD.

VALUATION OF SHARES ON THE BASIS OF

DISCOUNTED CASH FLOW METHOD

(Based on the audited figures as on 31t March 2016)

e

Page 27 of 33

. LI , INR in Lacs
| PARTICULARS | Mar-'_[z Mar-18 | _'_ Mar-19 [ Mar-20 ] Mar-21 | TV |
Cash Accrual , ’ | |
Timing Factor | . | g;_ 3 ’ 5 5|
Profits after | I i | |
Tax | 041 023 059 078, 1.4
Book | l [
| Depriciation | A - | ~ | -J ~ | -
| (Inc)/Dec in I | ’ |
NCA 37.27| 30744 31245| 319 51 327.05| 334.47
Operating | f x| ' | ]
 Cash Flows | 37.38 | 307.68| 312.82| 32011 327.84 | 335.51|
Inc)Decin FA | 17.19| -261.23| .253.74| -256.28 25884| 261, 43'
Free Cash } ' ’ '
_Flows | 5458 L“_56‘45 | 58.08, 63.83] 52_9,0().[ 74.08
Discounting | | T i -
Factor | 087, 078 0.66 | 057,  0.50] 0.50
Present Value | 1 ' 1 |
| of Free Cash j | N |
| Flows | 4746 4268 3885 3649 3430 86.83
Summary ~ 1-Apr-16 ]
 Present Value of Total Discrete Period Cash | o
Flows 3 ) 200
Present Value of Terminal Cash Flows - 307
Operating Enterprise Value ) , 507
Debt Amount - 1 =
Equity Value i [ n 507
| Value per Share* Rs. 24.10
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Ratio 2016 Ratio
Equity Rs. 47,59,20,088 100%
Debt - 0%
Cost of Equity 15.00%
Cost of Debt (Net of Tax) 0.00%
WACC B 15.00%
Cost of Capital 15.00%

*Number of shares of Skyview Tie Up Pvt. Ltd. have been reduced from

2.10,11,614 shares to 21,01,161 shares to make it equivalent to Rs. 10 per share

(face value).
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Annexure Bfiii}

JAISUKH DEVELOPERS PVT. LTD.

VALUATION OF SHARES ON THE BASIS OF
DISCOUNTED CASH FLOW METHOD
(Based on the audited figures as on 31! March 2016)

 PARTICULARS |
Cash Accrual

Mar-17 | Mar-18] _Mar-19 | Mar-20

INR in Lacs

Mar-21 |

v

I
- - 1 | 4! 5

Timing Factor | , ‘IL

Profits after | l
| 3

Tax ___D.07 |

s

Book ] |
Depriciation | -

(Inc)/Dec in ,
' NCA |
' Operating

Cash Flows

!
(Inc)/Dec in FA

_0.08 {_

_!i_ —_—_—— e ——

.14  73.24

| 77
1
) TR | __7._33% __7551| 7271

| .
011 013 020

- I - - -

|
5
o»

—

90.44 |

|
1
7540,

@
=
™

80.83

Free Cash
Flows e

7332| 7551| 7177

80.14

90.83

Discounting
Factor

077| 088 080| 052

e ——
o |2

N

Y

Present Value | ,
of Free Cash
Flows

Summary

0.562

! l

47.67

1-Apr-16

Cash Flows

Present Value of Total Discrete Period

259

Present Value of Terminal Cash Flows

443

Operating Enterprise Value

702

Debt Amount

| Equity Value

1 ) | 702

| Value per Share

Rs. 38.99 |

Ratio ' : [

2016 Ratio

Equity 1

Rs. 27,78,91,632 | 68% |

| Debt

Rs. 13,25,48 642 | 32%

Total B g

Rs. 41,04,40,274 100%

Cost of Equity

15.00%

Cost of Debt (Net of Tax)

11.16%

Cost of Capital [

WACC [

13.76%
13.76%

¢
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For arriving at the above values, we have taken following factors:

Baid Leasing Jaisukh Skyview |
Particulars. and Finance Co. Developers Tieup Pvt. }
Ltd. . Pvt. Ltd. Ltd. B
Growth rate of 2% ! 5% 5% -
Revenue from Leasing
Business and Other
operations | |
Growth rate of 1% 1% | 1% |
Revenue from Shares
Business ) __K |
Increasing Rate of 10% 10% | 10% '
Employee Benefit |
Expenses
Increasing rate of all 5% 5% 5%
other expenses except
Finance cost and
Interest _ k-
Increase in 2% NA NA
Investments
Increase in Capital Rs. 25.0 lac p.a. NA NA
Expenditure
Perpetual Growth Rate 5% 3% | 3%

We have used Capital Asset Pricing Model for valuation of shares by

Discounted Cash Flow Method. For this, we have taken the following
assumptions for all the three concerns;

 Risk Free Rate of Return ]

Rate of Return in the Market

15 %

2%

The risk factor (beta) for the concerns is as follows:

Particulars N Beta
Baid Leasing and Finance Co. Ltd. 0.06
Jaisukh Developers Pvt. Ltd. 1.00
Skyview Tieup Pvt. Ltd. 1.00
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BAID LEASING AND FINANCE CO. LTD.

VALUATION OF SHARES ON THE BASIS OF
PROFIT EARNING CAPACITY VALUE METHOD
(Based on the audited figures as on 31 March 2016)

Annexure Cfi)

B o "~ | Fortheyear | Forthe year For the year
| Particulars ended 31%¢, ended 31°%, ended 31%,
T March 2016 March 2015 March 2014

Profit Before Tax

Weights

Weighted Earning

Weighted Profit

33.06%)

Less : Corporate Tax (@

———

| __Rs.4,01,73,157

Rs. 1,81,06,740

Rs. 1,54,06,114

1

1

1

_Rs. 4,01,73,157

Rs. 1,81,06,740

Rs. 1,54,06,114

[

__Rs. 2,45,62,004

|
| Profit After Tax

|

Rs. 81,20,198

i

Rs. 164,41,805

Capitalisation @ 15%

No of Equity Shares as
on 31.03.2016 (F.V. Rs. |

!
r

Rs. 10,96,12,035

61,45,000

10
|

| Value Per Share
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PROFIT EARNING CAPACITY VALUE METHOD
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SKYVIEW TIE UP PVT. LTD.

L]

Annexure C{ii}

(Based on the audited figures as on 31°' March 2016)

For the year For the year For the year
Particulars ended 31%, ended 31%%, ended 31%,

- March 2016 March 2015 | March 2014
Profit Before Tax Rs. 4,580 | Rs. 9,484 Rs. 7,390 |
Weights 1 1 1
Weighted Earning Rs. 4,580 | Rs. 9,484 Rs.7,390

|
Weighted Profit Rs.7,151 |
Less : Corporate Tax (@ !
| 29.87%) | _ Rs2,136 |
|
| Profit After Tax_ N B Rs.5015
| Capitalisation @ 15% ]l B Rs.33,345
No of Equity Shares | ‘
(F.V. Rs. 10/-) | 21,01,161
Value Per Share - [ L Rs. 0.02
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Annexure C{iii)

JAISUKH DEVELOPERS PVT. LTD.

VALUATION OF SHARES ON THE BASIS OF
PROFIT EARNING CAPACITY VALUE METHOD
(Based on the audited figures as on 31 March 2016)

" For the year

.
|

For the year |

For the year

Particulars l ended 31°%, ended 31, | ended 31%, |
| March 2016 March 2015 March 2014

Profit Before Tax I ___Rs. 7,080 Rs.23,997 Rs.13,687
Weights L 1 1 o 1
Weighted Earning N Rs.7,080 Rs.23,997 Rs.13,687
Weighted Profit | Rs.14,921

Less : Corporate Tax (@ h

29.87%) i Rs.4,457
Profit After Tax . | R Rs.10,464

. |

l Capitalisation @ 15% | | Rs.69,762 |

No of Equity Shares ' O
(F.V.Rs. 10/-) : - o 18,00,800

| 1
| Value Per Share | ) | Rs.0.04
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