CAPITALSCIUARE

Teaming togethar ta creata value

CTRICTTLY PRIVATE & CONFIDENTIAI

Erate: 1512008

Tia I'n

The Board of DHeectors The Board of Divestors

817 1lavisha Hospitality and Intrastructure Limited Shri Shakli Resorts & Helels Limited

Venus Mlaza, Old Airport Exil Road (1d Airpoot Exit Road

Begumpet, Hyderabad- 50001k Begumpel, Hyderabasd- SUITLE
Telangana, Indla | Telangana, Tndia

Sub: Fairness Opinion on the valuation cared out by Akasarm Conaulting Privae Limited
{hereinattuer referved to as “Valuer")

Te: Proposed Amalgamation of Shri Shakll Resuorks & Hotels Limited (SSEIIL) (Hereinafter referrad tu
as the " Lransleror Company™ | and i [avisha Hospitality and Infrastructure Limited (SHHIL)

Drear Serfs].

e, Capital Syuare Advisors Private Limite (CSATLY, refer toour enpagement letler dated Augost 1L
01E which has been secepted by you, whereby vou have appointsl us as an Independsnt Merchanl
sanker for turmishing Fairness Opinion en the bazis of valualion carriead out by Akasam Consulling
vivate Linvited, SFBL Registord Merchant Banker, vide is vauaben eporf dated August b, 2075 in
terms of the Regulatiom 37 of the SEB1 (Listing Obligations and Disclosure Reguircmunlsa),
Hegulations, 2015 for the propesed amalgamation of Shri Shakti Resurts & Hotels | imited (S4l0H
(1 iervinafier referped ooas the “Translerar Cumpany”| and Sri Havisha IHuspitaliry and Infrastucture
Limited (SHINL) (Heveinafter referced o as the Transferor Company ) pursuand e SO il
Amalgamation under Hectivn 23232 of the Compames Acl 2013 (Hezeinatrer riforred woas The
*Proposed Teansaction™ ).

PLURFOSE OF VALUATION UNDIERTAKEN BY THE VALLIETR

We have been informee] sl e Board of Divectors of the Compane have considered il
approveld a proposal for Amalgamation ol Shri Shakti Resores & Hotels Limited (S5R1I1]
{Heweinafter referved to as the “Transferor Company™) and Sei Hawisha THospitality and
Lifrastucture Limited (SHHIL) [Elerrimafter referred to as the 'Tramsferes Company” | pursiant
In Bcheme of Amalgamation under Section 230-232 of the Companies Act, 2075 (Herelnafter
sefurped 1o as the “Proposed Lransaction”™ |

= In this epard, Akasam Consulbing Priva Limited (horetailer remermed 1o a5 "Yaluer’) was
appointl by the Company 1 carry vul e valuation witl & viow fo recommend a swap gatio b

exrhange ot shares,
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T. SOURCES OF INFORMATION
For this i e ol Frbar ey |l]lir'.i||1|. wir v el e thie 1':_1]|_|_|1.-."i1'|g syprces of informiation:

ay  Certificd Viluatien roport dated Angust 06, 2018 issued by Akssam Consulling Privale Limitad,
[Mivrchant Bankoer].

by Certiticd Valuation Workings by Akasam Consulling, Private Limited lased on the Aodited
Imancials for the period

e} Audited Finarcial Stalements of Transizeor Companies and | ransteree Company.
d) Scheme of Amalpansabion under Section ZHEZE2 of e Companies Act 2013
£ Sh.aw]mh']ing Patiern of Transtorar Cam |_:-i-|_1'|je5 andd lransierae lf_'c:'t'l.pa_m..'_

fi Such other mformation and explanations as we have required and which have been provided by
the Company.

L BACKGROUND INPODEAMATION OF TRANSFEROR COMPANY AND TRANSFEREE
CONPANY

Shri Shakll Resorle & Hotels Limited {"SSRHLY or the “Transferor Company®), 15 2 company
incnrporatecd on fune 14 1988 anider the provisions of Companies Act, 19536 and having ils repistared
oltice at Airport Road, Beagumpel, Hyderabad, Telangana 500076, Trulia, The company s engaged m the
hospitality services and owns a loxury hotel on a lease-hold land operating with a Cyoling Theme in
Hyvderabad thal consists of 128 rocans, sullss, bwo swomming poels cbe. The prosent directors are
."-']:I' ]::'.1-." :‘-']-.'Il'l.t'-l'l.-.u_. -."-'15. Eﬂ".'_'.-'il. ].':'fl.'l'lj.:'l.].ﬂ My, BE. Ej:l'll.'l.'.'l... Me. D- V. Hﬂl_'.ra HIJIIIHT.. Priaf: ‘:!':.-||r|q"\-.- ’v‘lira-:n:_l_ﬂ_
Prabhu, Mi. Dharman r.l"ﬁr'.l'.mu:-jre'.;l:i.. Tar, A, Bals !':il_-rl:l_-_n.- ard D, Palsi O Sawland

Lhe Details of Capital Structure of SSE1L as on 3lst March, 2018 is as follows

| Authorized Capital Amoant (DN
2 ML00,000 Equity Sharcs of Rs 10 each 23,000,600, -
[ssued, Subseribed and i:'ili.d'llp Capital ) Arnerunt (LNE)
= o 1
203,50 535 Eyuity Shares of Bs 10 each fully paid-up D0k 35,598. 300
gl Lne above 3GARGF] equily shares of Rs107- sach were allotbed as
fully paid-up as bonus shires by capitalization of genaral resarve
cluriogg the vears 2005-06, 200607 & Z007-07)

Note: Subsequent o March 31, 2018, there has been wo chavgs fm Uie shave capital of Trapsderor
L enrrpeny.

5ri Havisha Hespitality and Infrastructure Limited (SHHIL) 5 & company incorporated in July 7375493
undier the Companivs Act, 1956 "Companies Act' or "the Act') having its Regiaterad office al Venus
Flaza, 4 .-".il‘lh.‘:ll.‘l. Fxil RI.'IH-:'].. .H".'"ﬂll.ll:l'llx"l‘. H_'_.'-:'i-."mhnﬂ ﬁl,]l-_ll-_l'llhr rL'liLmi:1.:L_ Ik, The _'|_'|1_1:i1:!,-' Chares of
SELALIL are listed at Mational Stock Exchange Limited and BSE Limited. The company ia I8 engaged inla

____;_-;-_u:-_-_
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the hospitality and infrastncture businesses and 5 mleested in seting up and gperiing POOD
COURLS at various locations. The present directors are Mr. DV Manchar, Mr AP Vitthal,
r. Gy Gowindaioly M BE. Sinha, Mr. RPrabhaker Kao, Mr V. subrahmanvam, bs. Deekshila
Lrontemsettd and D, A Bala Setty

The Deatails of Capital Structure of SHHTL as om 31% Mavch, 2008 isas fullows:

Authurized Capital | Amounf{INR) ]
| 30.00,00,000 Tiuity Shaves of =2 pach 0,00, 0,000 =4
[ Issued, Subscribed and Paid-up Capital —— = Amount (INE| ]
[ 15.35,35,800 Equity Shares of Bs 2 cach fully paid-up 10,70,71, 600,00

Nore: Selsequent to March 31, 208, Ihere fas been no chesege v the share capilel of Trangferor
E'J:lmil.-u::y.

3. VALUATION METHODLOGY ADOPTED BY THE VALUER

For the purposes of valustion, the Valuer has adopted the following approach:

* Asapl approach : Buals Vilue Method
»  Income approach 5 Dhiscounted Cash tlow Method
= PMlarket approach i 26 weeka/ 2 werks /ol mading days weighted average price

4. FINDINGS OF CAPITAL SQUARE ADVISORS PRIVATE LTD ("CASPLY

We have pone through the valustion report dated August 06, 2005 of Akasam Cansulting Privahe
Limited, having thels office at "akasam’, 10-1-17/1/1, Masal Tank, Hyderabad - 500004 for the Murpose
ot ascertaining the reasonableness of the valuation as done b them, Wi hive mken ety consalioriton the
fatrness an the variows methodologes as considered by Akasam Consulting Private Lizubed, Merchan

Bankey for the said valuation,
Comment on fhe Valuation as per Asset Approach, [recome Approsch and Murket Approach

Azset Approach

The Assel Approach is based on B vialue ol an entiby s assets less the value of 5 lizbilities Mol asset
valae represents the value of the Lolal eguity and then may be divided by the number of shares
vumstanding held by compeny and, therehy, represent e set asset value ser share. Keeping in mind the
purpose of the report and availability of intormation we Balieve this valuationm metholuloey will give a
true and fan value per share,

trcoee Approci

In present case, Thscounted Cash Flaw (CF) method has besn wsed o oarrive value o per lncome
J:'I._’_'IFII:'I:IEIEh “lethod, The Income _*"l_E'!lE’!lrljlun;_'h imvelves valuation m|_-|'-"|'-|'|_-|r_:|5. Ehab cormeer :ll.-ltlll."'i.' ELI'lti.Ei.FlﬂlEd
eronoric benefits into a *'ril'lgf-:: J_Ij'I_IEI_l]]t value. In Lhe j.IIL'EL'nt case we have wsed Discownted Cash Dl
CDCEM Mothod e arrdve al the value of shares, The DOF method discounls prnsvtend future cash
HIITITIES Back Lo present valoe ala e that reflects the rish inhevent in the projected SAIMIngs.



Murrket Approack

Lhe Markel Approach technigue is based on the value of the company on the hasis of shaves of the
company trading on a recogniznd stock exchange, or comparing the company's mwaltiple wilh those of its
paers, In the present case, since the transterse company is listed on 551, varlue per share is determined by
comsidaring last ol trading days as the shares of SHELL arv intreyuently traded.

8  FXCLUSIONS AND TIAMITATIONS

Far Lhe purpese of vur opinicn we have relied opon the information providead o us and bhave nol
cnrried val any audit § doe diligence T any independent verificalion of such infermation.

f. DISCLAIMER CLAUSE
Tt scepe of work did net include the follewing:

Careying cut a macket survey [/ Hnancial beasibility tov the Business of Transferor Companies and
Transferee Company Fimancial and Legal due diligence of Transfuror Companies anid Transieree
Company

e hereby declare thist we have no direct or indirect interest in the Company / assels valued, Our wiork
did mws censtibute an audit i acoerdance with Generally Acvepied Audifing Standands, an sxamination of
internal contrels or other allestation or Teview services. Accordingly, we do not express an epinicn on Lhe
lormation prosented

It may be noted that tus Fairness Opinion 15 expressed solely with eference to requirements under
Reguiation 37 of LODE and the purpose and scope of this assigniment 25 restricted bo opine about fairness
af valuation already done by the valuer.

The managemant of STIALL and S5RHL or their celaked parties are prohibibed from using thiz opinion
uther than for its sale limitad purpose and not to make a copy of this apinion available to any party ather
than those required by statube for carrying out the limited purpose of this pprimicn. This opinien 15 not
meant for mecting any other regulatory o1 disclosure requirements, save and except ns spevibied o 5is
opinicn; under any Indian vr Foreign Law, Staobe, Act Cuidzlines or similar instroctions, YWe woakd not
e responsible fr any Tildgaticn or pther actual or threatencd choms,

W rave been engass| by the respective compianies Lo ssue @ Faimess Urprinion and will recerve a Fised
fea for rendermy this Lalrness Opinion, whicl is independent of the happening or otherwise of the
proposed activities

The Faimmess Opinion Reperl s only & fee ansd faic cplnien ard duoes aot conslitule a commibment Iy
CASPL to underwrite, subscribe for or place of securitics or 1o extend or arrange credl o o provide any
nther services,
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7. CONCLUSION

& Different estimation techriques may alsa be adopted depending on the purpasc of the
valnation, Crvetall, tisk-averse amd financial investors seeking Lo secure e credits may
prefer the incwime appreach Le. Discounted Cash Flow Methol, FPratit Larning Capactty
value Method, Markel Value Method, tet Asset Yalue Method. However, based] on the
Andited Firancials fur the fnancial year 2017-18, we believe Bhat Mel Asses Value Approach
b arsive itk final conclusion is the corerct approach

b, (On the basis of the furegoing points, we are of the cpinicn that the valuation uf beth the
companies and the swap rabe thereof made by Akusan Consulbting Private Lirmited,
WMorchant Burker is fair & reasonable.

Thanking yuou,

Yours Taithfully,
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