akasam

SEB| Kegn, o, MB/ANMODONTIESE
SER| |KAerchant Bankers} Regulations, 1952

Ayepnist-B, 2048
The Bozrd of [Frectars ¢ ihe Board of Dlrectors [
Sri Havisha Hospitality and Infrastructure Limited | Shrl Shalkti Resorts and Hobels Limited
Venws Plaza, Ath Floor, Begumpet firport Redd, Begumpet

| Hyderabad - 500016, Telangana, India Hyderghad — 500016, Telangans, India J
%e: Valuption of shares and supgested share exchange ratio for proposed ‘jeheme of
amalgamation’_of Shri Shakti Resorts and Hotels Limited {the Transferor Company or "SSRHL")

Srl H Hazpitality and (nfrastr Ited {the Transferse Company of "SHHIL"} and

their respective sharcholders and craditors.

Wwe have bees requested by the management of S5RHL and SHHIL i issue & report containing
recamrendation of fair equity exchange ratic far the proposed armalgamation S5RML with SHHIL in
pursuanca of the Scheme of Amalgamaticn : ol

We have conducied our valugtion edercise usiag vaTious parameters o the basis of
infermationfdocumaents and explarations provided to G5 by the rospective managements of the
Transferor Company and b2 Transferce Company. For e proposed amalgamation, we are
subinitting herein sur recommendation of Fair vaiue of stares along with récommaended exchange
ratio far allotment of equity shares of Sri Havisha Hospitality and Infrastructure Limited (the
Transfzree Company or “SHHIL") to shareholders of Shri Shaktl Resorts and Hotels Limited (the
fransheres Company or "SsRHLY).

TRECOMMENDATION ON EXCHANGE RATIO: e ‘

Baced on the above, in the event of smalgamation of 55RHL with 5H Hil, we racormemend 3 fair equety |

sxchpnpe fatio 2s Tollow:

lssue and allot 7.52 equity shares of the face value of INR 20 pack (Rupecs Tws Only] credifed as
fully paid-up 1o all the shiares halders af Transferor Company and wWinse Names apPear m the |
Regiztrar of Membiers af Transfercr Company on the 1ecord Gate, m respsct of ewery 1 aquity shards |
af thie fece value of INR 10/ epch fully paid up,

* |y hirve given our voluation warkings as on ARfexure i thais repart.

Bangaluru :

Tal ¢ +01-B0-BERET06EE
Cadl ¢ +91-BTdETRESSE
Chennai ; ;
To!: +01-dd4-42315051
Call | +51-88404 QoEog

S

akasam consulting private Limited ik .
Tal ¢ 4587 -89] -500x030, 31
veasam 10-1-17171 lovel 58 4, masak tank, tpderabad - 500 D4 Spll . 48484 FIES 1454

g

Ut L wwwe gk asamoenaliling oo amall

< [ 20-EELL 4T55, fax + S140-2335 6511 Mombai ;

Gell - 0188205 376

info B akasarnoomauling. com
GIN Mo Li74140AF2000F TCOSE0EA



We believe that the above eguity exchange ratic is falr and eqguitable considaring that all the
informatian prowided and exalanations glven oo us.

Axiuring you of best of aur professonal services at all times
Thanking you

Far akasam consulting private limited

Ty
[N 91 445D
H.NO10-2-289, F MO I
JYOTHI MITYS SREE APTS.

SHANTHI MAGAR, HY ERABAL — SO0 025
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SCOPE PURPOSE & ENGAGEMENT

The walustion reporl is lssused for 1he prudr peses ol armalgarmialian of ahrl Shakli Besarts pngd Holsls
Firmited with Sri Havisia Hospitality and infrastructure Limited and we have given' to understand thiat
the rationale for the proposed amalgamation shall -

1. Resuftinte synergies of the Transferoe Company.

2. The Transteror Company’s capabilities, product portfalia and pipeline complerment the
Transferss Company's platform. Tho amalgamation wiil strangthen the foothold of the
Trancifefas Compiany in the haspdtality segrment.

3. Greater Intsgration, proven experience, and flexibility of the Transferar Company, wwill
imprave the averall posttlon of the Transferee Company.

4. Greaterefficlency in cash managament and usfetterad aoteas Lo cash Tlow gansrated by the
combingd Business which can be deployed mare efficiently to fund growth opportunities
and alsa to furthar improve shareboldess value

5. Benefit of operational syrergies to the combined entity in areas such a& raw material
sourcing . product  placement, marketing and business promatioes  iniliatives, freighs
optimization and logistics.

b, Grezter leverage in ogerations, planning and process optimization and enbanced Aexibilitg in
affering hospitalily servicss.

7. Coat savings are expected to flow from more focused operatonal efforts, rationalization,
standardization and simplificationn of business. processes, productivicy improvements,
mnpreed  procurement.  usage  of commaon resoucs podd ke Buman Fescuncs,
administration, firance, soeounts, legal, techinology and other refzted functions, leading o
clisination of dupdication and rationalizatlcn of adminlstrative expenses

Itis propossd te that S5AHL widl amalgamate into SHEIL inaccordance with the provisions of Sec 230
reac with Sec 232 and other applicable provisions of the Compandes Act, 2013 [hersinafter referred
to as 'Scheme’) subjed to necessary approvals, S5RHL would be merged with SHHIL with offect from
appointod date April 1, 20138,

In this regard, we hive been requested to issve 8 réport containing recammendation of fair equity
exchiange ratio for the proposed amalgamation of S5RH with SHHIL.

BACKGROUND
SR HAVISHA HOSPITALITY AND INFRASTRUCTURE LIMITED

5rl Hawisha Hocpitality & Infrastructure Limited [SHHIL] {Formerly known as Shri Shaktl LPG
Limited [S5LPG) and Shri Matre Power And Infrastructure Limited (SMPIL)} has teen engeged in
business of LPG rmarketing since its incorporation-in the yvear 1993,

Howewer due 1o abnommal Increase in cruds ol prices in 1299 and 2000, increase ol prices due to
cortpdsbon and with the Governrment subsidized gas the SHEIL incurred losses

Latzr SHHIL forayed Into hospitality irdustry ax the management telt that the hospitality Industry is
one ares with ot of patentlial parclcularly in the States of AF anc Telgngana,

e | Ny . :
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The equity shares of SHHIL are listed an 8% Limited {BSE) and Matiomal Stock Exchange Gimlied
[NSE).

SHRI SHAKTI RESORTS & HOTELS LIMITED

Sl Bhakli Resorls & Holels Limited s engaged In the bustness of hospitality and nénning a Rotzl in
the name of The Manahae in Begumpet, Hyderabad, SSRHL s an unlisted clessly held pubdic
company.

Ae mentioned above, Shri Shakti Resorey and Hotels Limited, the Transferor Company and S Havisha
Haospitality and Infrastructure Umited, the Transferee Company; have jointly appoirted skasam
consulting private limitsd, Hyderdbad to carry out the valuation of equity shares & share exchangs
ratio Bar allotment of cquity shares to the sharcholders of Shei Shaktl Besarts and Hedels Limded.

SOURCE OF INFORMSTICH

During the course of our exerclse, we have railed upon the following sources of information [weitten
{wverbal) as provided by the manasgement of the Companies:

pugited fingncials for the perlod enged March 31, 2017 and March 31, 2018

= Panagerment certified business plan provided by the manzgement for the parod FY 2019 1o
FY 2023

s [DraftScheame of Arrangemeant

Mecaszary information, explanstion and daia relevent to the present valuation exercise prosided Gy
rrrarrgernent from time e time theoegh discisslons or emails, Infarmation avaitabla in - pobdic
damain.

it msy be menticned that the manazement of the Companies has been prowided with am
appartunity o revlew factual infarmation in our draft repoit as part of our standard practice to
make sure thet factual ingccuracies ere svoided in our final report

BASIS OF DETERMINATION OF FAIR EQUITY EXCHANGE RATIO

Maluatian of shafes = an art gng not an exalt aclence and uftimately depends uparn what'it s worth
to & serigus Inwestor or buyer who may be even prepared to pay gocdwill. There are number of
methodalogivs svatlable for the valustion of shares and it is purely valuer's discretion a8 te which
miethod is to be used and the same differs on the basiz of the facts and circumstances of the case
Each of these meathods had its aptness, depending upon the ohjectives of the valuation.

We have used following approaches and methods for valuation of shares of transferor and
Eransferes companies '

= fssetapproach f Book Value Methad
&= |noome spproach : Dizcounted Cash flow Mothog
= [Warket approach ! 26 weeks! 2 wieeks SG0 trading davs weighted average price
ing oy,
A=l

G
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Asset Approach

This valuztion dpproath assumes that the fair value s determinans of the Net Assets hefd wplin the
husiness. We hawve calculsted net asset value of the business hased on the balance sheet of
Transferar and Transfereae Company as ot 31032018,

Intome Approach

Ingorme Approach determines the walue of 3 business based on itz zbility T geterate: desired
economic benefit for the capital providers, The income Approach involves valuation methods that
convert futisre anticipates sconomis benofits into 2 single present value: |n the present case we
have Used Discoiented Cash Flow |"DCF} Method to arrive at the value of sharas, The DCF methed
discoonts. projected future cash earnings back to present velue at a rate that reflects the rigk
iriherant in the projected earnings,

Market Approach

The Parket Approach technique s based on the value of the company on the basts of shares of the
ceanpany frading on a-recognized stock exchanpe, or comparing the company's multiphe with thoss
of-its peers. In the preésent case, since the transferee company s listad an BSE, value per share &
determined by considering last 60 trading days 25 the shares of SHHIL are infrequently traded

TR g,
e 75
x:%"}___g 43
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DISCLAIMER/CAVEATS

a

£

This confidential repot is prepared by akasam selely for the purprose set oot in the repodt It
shouid not be copied, dizclosed; circulated, guoted or referred to, cither inwhale or in part, in
carresprlence Gr o discussion withany other person except to ‘whon it 1= Issued and the
purpose mentioned berein, We will not aceept any respansibility o any ather parky o wifom
this report may be shown or who may scguire 8 oy of the repart, wilboul our wiitten
permission in eachinstance. The material i trie only as of the date of this igtter, We assumea
na responsibifity 1o update or revise the opinion besed upon eyvenbs or orcurnszances that
o EUF ster o,

We hawe prepzred this report based on the information provided, explanstion given and
representitiong made by managemsint of the respective companles invodvad in the propessd
scheme. We have naither checked nor independently verlified such nformiation and
representations. We have solely relied on oesplanations, Infgrmaticn, papers, reposts.
documents and staternents provided by the management and accepted all those information
provided to us 55 consstent and accdrate on "as " basis and hawve included the informaticn
provided in this report in good faith 2nd in the belief that such information is neither felse nos
rrigleading,

Qo wienk does nat constitate an audit, doe diligence ar cartification of the historical or
projected frmapcial staterments of 1he Carnp=my. .l!u;r:l:}ll:llr'lg:'y_, weee are unabile Bo and da nat
EXpress an opinion on the accuracy of any financial information provided for preparatian of
Ehia repor,

This report s ssued on the uirderstanding that managenient of Shri Shakt Hesorts and Hotels
Ltd, the Transferor Company and-Sri- Havisha Hospitality end Infrastructore Limited, the
iransferes Company has drawa owr attention to all matters of which they are aware
congerning the financial position of the business of the Company. which may have en impact
o our Fepait up tothe date of issue. We, however, have noobligation to'epdzate this report
for' gvenls, trends of transactions relating to the cormpany of Ehe market econormy in gzneral
& accurring subsequent to the date of this report. \We do mot hald ourselves responsible or
lishie; for any losses, damages, (odls, ekponses or cualgoings whatsoever and howsoever
caused, Incwrred, sustained or ansing out of errces due to false, mizleading. wrong
provisioning, assurange or incomplete informatian or docurmentation being grovided 1o us or
dueto any acts, or crnissions of any other parson,

The zcope of our work has been limited in terms of the purpose af wiluation mentioned in
Para 1 of this report. There may be matters; other than those netod in this report, which,
rright be relewant o fheonntet of any atier purpose-and which a-wider scope might uncover.
The valuation exercise is carned out using generally accepted waluation methodologes, the
relative emphiasis of oady often varving, based on several specific factar, The results of this
exerglse could wany significantly depending upen the baszis usad, the specific circumstances
and professional judgment of the valuer. In respect of going corcerm, certain waluation
techrigues have seclved owver time and are cemmonly inousa, which we have applicd in.

sfrictly private & confidential




Ay waluation = based on cmtain assumptions as to. discount rate, weights to verious
companents of wvalue, caloulaticn methodalogies ste., and the present exercise s of no
exteplion. Further, we might not have been provided with the exacr data, reguiring us to
make assumptions therefore. Morgaver, all the assumptions are discretionary and sublective
anc wea do not assume any respanskhilivy for scouracy, praciseness or appropriatensss of any
ore of more of the dssumplion(s) made by us For 2rriving at the valuation as oforesaid.

gkasam has teken due care and caubion in carrying ot valuatian salely for the purposs of
proposed  amalgamation of Transfzror and Transferee company on the basis af the
irformation / documonts provided by the Campany and/ar abtained By akasant from souress
oonsldersd relisble. Qur Feport 5 not & recommendation to subscribs the shares of the
Company. akasam does nol guarintee the accuracy, adequacy or completensss nf the
information [/ docursents ¢ répodt and is not resporsible for amy errors o for the rosulis
obitained fram the use of the same. skasam sspecially states that it has no financial lzbiliny
whatsoever to the Company or any other user of the report. Howewer e lEability with respect
1o any outsider party it ary to indemnify shall be limited Lo the armount of fee recaived in this
regard. Meither the valuation report nar its contents may be refarrad to or quoted tafin amy
registracion statement, praspectus, offering memorandum, annual repart, lean agreament or
other agresment ¢ document given to third parties without our prior written consent. We
retain the right to deny peemisstan for the same.
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Valuation w

Parm-A

SRI HAVISHA HOSPITALITY AND INFRASTRUCTURE LIMITED

Meathod — 1: Yolume Welghted Awverags Price

Annexure

2a1EEE

Company: SRI HAVISHA HOSPITALITY & INFRASTRUCTURE LTD.
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Method = 2: Discounted Cash Flow Method

Flpares arein INR Lakhs
Ferpetiial
Particulars FY2019  FY2020  FY2021  FY2022  FY 2023 FY 2024 Year
L9751 (7E.d) [29.2] 0.7 10%.9 205 T 212.0
MOPLAT
Aidd:
Cepreciation 1664 333.7 333.7 3337 3304 1304 330.4
mlse, Exp. Written OFF 1 ad o a0 a o ]
Sub Total 166.9 333.7 333.7 2237 J330.4 3204 330.4
Less;
Capital Exparses 2,030.0 - - - - - -
ingreaze in Warking
Capital 136:2 1229 45.8 46.1 aLbB  5A7 5.4
Subs Total _ Adee2 :..'2;.5 dEﬂ' : -_l!_E.I 51.8 5B6.74 36,74
[24.3] 1345 a5 3183 3BE.7 4803 4B6.5
Free Cash Flows |FCF) . |
WAL 17.7% 1T7% 7 7% 17.7% 17.7% 1779 |
Discount Factor DES E.T-‘E_ 1:I_'E~1_ 052 044 .35
[20.6) 97,1 158.8 166.0 7.3 180.9
PRESENT WALUE OF FCF
Total of Present Value of TEAG
FICF
Terminal Yalue Growth
Aate 3%
Add: Terminal Walus 124032
Enterprise Value 2,038
L==s: Loams as an 3158
Plarch, 2028 ad 5.0
Mdd: Cash & Bank
Balances as on 31st
Mzreh, 2018 0
ada; Market Valoe of
Man- Dpearating Asdels 1,545.3
Equity Walue 29054
M. af shares as o 315t
hdarck, 2018 Fiz. in 1,535.4
Lakhs.§
1.88

Walue per Share [in INR]T

A e

[ &7 B

L%R ) —

lein El

lkﬁ_.'-_ i

W el
L
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Method - 3 Net Assel Value Method

Particulars INR | 000s
Faid Uposhare capiis :]':II:.?';I:ZI'.:'.‘-'.
Resorves & Surplus -126.8348
| Total (Metworkh] 1E0,234
| Mo of shares of INE 2/~ gach 153,536
Wiilue pir share 117
Weiphted Average price of SHHIL
Methad of Valuation | Valuein INR | Weights products |
Wolurne Weighted 140 | 1 1400
_ﬁ'.-er age
oCF 1.4 2 3.78
NAY 1.17 3| 352
| E H_30
|_ e Weighted Average price L.38 |

* W have not considered the Praofit Eamings Capitalization Methad [PECY) as thecormpany |4

ineurring losses
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Pirl— B
SHRI SHAKTI RESORTS & HOTELS LIMITED

Method = 1; Discounted Cash Flow Method

FIErE: are imn IER Lakhs |

Perpetual
Parteculars FY 2010 FY 2020 FY 2021 FY 2022 FY 2023 FY 2024 'ﬂala_r i
NOPLAT {16.4] 159.9 28938 47a. 7 &16.8 8336 258.6 |
Adel:
Oegreciaticn 3100 2410 2100 1900 1900 1200 180.0
baisc. Exp. Written OFf a ] (& a a a i
Swh Tatal 3100 2431.0 210.0 1900 150.0 I130.0 IP._-IEI._q_.
Less: |
CapdaH Expupsoy
Increase in Working Capital (1349.4) [28.Z) 4128 [S8.5) {70:A] 1827} (ax. T
Lub Total {139.37] (28.23) 42,76  (58.B5) (70,33} f82.68) [82.68]
Free Cash Flows {FCF) A33.0 429.1 4651 TZ9.6 &877.2 1,106.3 11313
WAL 12.1% 12,75 13.3% 144% 15.1% 16.2%
Distount Factor {.29 075 70 .61 .53 Ak
PRESENT WALLE OF FCF 386.3 33%.8 3248 445.7 465.4 S05.0
Taatzil o4 Priesenl Value of FCF 249871
lamminal Value Growth Rate %
Add: Terminal Value 3,508 d
Enmterprise Value 63715
Less; Logns as on 31st
March, 2018 2.130.7
Add: Cash & Bank Balances
anoan 314t Mprch, 20148 E0.4
Sdd: harket Yalue of Non-
Operaking Assets 134.0
Equity Value 44552
re0r. of shares a5 on 3151
Plarch, 2018 [Fig. in Lakhs.} 203.6
Vil per Share (in INR) 21.ER
: :.;:"‘.' il :f:.;;}\
Senes
A
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Mgthod — 2; Net Agaet Value Mathod

Particulars = ' INR ‘0005
| Paid Up share capital o 203,598
Reserves & Surplus ' |108,353)
Total {Mel wWieth) = 55,245
Moo ol shares of INRE 10/~ =ach . 20,358.84
Waluie e shiare 5 . 4.68
Weighted Average price of 55RHL
| Method of Valuatlon | ValueinINR | Weights __products
| [
DCF 2188 1 2188
hAY 458 F 9.36 .
Total 3 31.24
Weighted Average prico 1041

* Wiz have not considered the Profit Eamnings Capitalization Methed [PECY) a5 the company Is
incurring fossas,

Recommended Exchange ratio

SHHIL SSARLE |
Waighted Average Price [INR] 138 1041
Exchangs RHatio 2.5

10.41/1.38 |
irestricked to 2 decimals |

For every one share of SSRHL equizy share-of INR 10/ each, 7.52 equlty shares of SHHIL equity share
of INR 2/- pach shall be alletted 35 fully paid wp.

. e
’_.I-I_::..lll_.-\_.'h:&x
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