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We enclose our report (the ‘Report’) prepared in connection with the services requested in accordance
with the terms of our engagement. We have carried out a share entitlement and exchange ratio on
Proposed Scheme of Arrangement (“Scheme”) under section 230 to 232 and other applicable clauses
of the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements) Regulations
2015 (as amended from time to time).

The Report is confidential to the Client and is subject to the restrictions on use as per terms of our
engagement. We disclaim any responsibility to any other person/party for any decision of such
person/party based on the Report. Any person who is not an addressee in the Report is not authorized

to have access to the Report.
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1. INTRODUCTION

BACKGROUND INFORMATION

Mr. Nikhil Singhi (herein referred as ‘I’ or ‘us’ or ‘our’ or ‘we’) has been engaged to determine the share
entitlement and exchange ratio on Proposed Scheme of Arrangement (“Scheme”) involving below
mentioned companies:

> Motilal Oswal Financial Services Limited (herein referred to as ‘MOFSL’) (“the Transferee
Company 1” or “the Holding Company of the Resulting Company” or “the Company”),

» Passionate Investment Management Private Limited (herein referred to as ‘PIMPL’) (‘the
Transferor Company 1”),

» MOPE Investment Advisors Private Limited (herein referred to as ‘MOPE’) (‘the Transferee
Company 2" or “the Demerged Company 1" or “the Transferor Company 3”),

» Motilal Oswal Real Estate Investment Advisors Private Limited (herein referred to as ‘MORE’)
(“the Transferor Company 2"),

» Motilal Oswal Real Estate Investment Advisors |l Private Limited (herein referred to as ‘MORE
II') (“the Demerged Company 2" or “the Transferor Company 4”), and

» MO Alternate Investment Advisors Private Limited (formerly known as Motilal Oswal Fincap
Private Limited) (herein referred to as ‘MO ALTERNATE’) (‘the Resulting Company”)

MOFSL, PIMPL, MOPE, MORE, MORE Il and MO ALTERNATE are collectively referred to as “the
Companies”

Mr. Nikhil Singhi is a Chartered Accountant and Registered Valuer as per Companies Act, 2013. He
is a partner in Singhi & Co., Chartered Accountants.

Brief background of the companies forming part of the scheme:

() MOFSL is a public company incorporated under the provisions of the Companies Act, 1956 under
the corporate identification number L67190MH2005PLC153397 and listed on BSE Limited and
National Stock Exchange of India Limited. The Company directly and through its various
subsidiaries acts as a stock broker and commodities broker to execute proprietary trades and also
trades on behalf of its clients which include retail customers (including high net worth individuals),
mutual funds, foreign institutional investors, financial institutions and corporate clients, wealth
management, asset management, lending and other financial services. It is registered with Central
Depository Services (India) Limited and National Securities Depository Limited in the capacity of
Depository Participant and also registered with SEBI in capacity of Research Analyst.

~
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The paid-up equity share capital of MOFSL as on 30th September 2020 is INR 14,68,88,536
divided into 14,68,88,536 equity shares having face value of INR 1 each. The shareholding pattern
of MOFSL as on 30th September 2020 is as follows:

Sr-No. | Name of Shareholder ottt s
Shareholding

1 Promoter & Promoter Group 10,32,96,080 70.32 %

2 Public* 4,35,92 456 29.68 %

Total 14,68,88,536 100.00%

* Public Shareholders includes Institutions and Non-Institutions

Subsequent to the above date, as explained to us there has been change in the authorised, issued,
subscribed and paid-up capital of the MOFSL. The shareholding pattern of MOFSL as on date is

as follows:
DI o Name of Shareholder RGeS, % .
Shareholding
1 Promoter & Promoter Group 10,32,96,080 70.49 %
2 Public* 4,32,41,244 29.51 %
Total 14,65,37,324 100.00%

* Public Shareholders includes Institutions and Non-Institutions
(i) PIMPL is a private company incorporated under the provisions of the Companies Act, 1956 under

the corporate identification number U67120MH1995PTC092014. PIMPL is the holding company of
MOFSL.

The paid-up equity share capital of PIMPL as on 11" December 2020 is INR 11,55,93,000 divided
in to 1,15,59,300 equity shares having face value of INR 10 each. The shareholding pattern of
PIMPL as on 11" December 2020 is as follows:

Sr. No. Name of Shareholder No. of Shares % -
Shareholding
1 Raamdeo Agarawal 44 38,837 38.40 %
2 Motilal Oswal HUF 100 0.00 %
3 Raamdeo Agarawal HUF 5,20,000 4.50 %
4 Vimla Oswal 100 0.00 %
5 Suneeta Agrawal 8,20,663 7.10 %
6 Motilal Oswal Family Trust 57,79,600 50.00 %
Total 1,15,59,300 100.00%
Subsequent to the above date, as explained to us there has been no change in the authorised,
issued, subscribed and paid-up capital of the PIMPL. Lé
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(i) MOPE is a private company incorporated under the provisions of the Companies Act, 1956 under
the corporate identification number U67110MH2006PTC161128. It is an Investment Manager and
Venture Capital Advisor (directly and through its subsidiaries) managing funds like Business
Excellence Funds, on a fee based revenue streams. It is also engaged, inter alia, in the business
of providing financial, investment advisory services, management & facilitation services and

identifying investment opportunities.

The paid-up equity share capital of MOPE as on 30th September 2020 is INR 588,250 divided in
to 58,825 equity shares having face value of INR 10 each. The shareholding pattern of MOPE as
on 30th September 2020 is as follows:

o G Name of Shareholder No.of Shams » =
Shareholding
1 Motilal Oswal Financial Services Limited (MOFSL) 51,272 87.16 %
2 Employees 7,551 12.84 %
3 Nominees of MOFSL 2 0.00 %
Total 58,825 100.00%

Subsequent to the above date, as explained to us there has been no change in the authorised,
issued, subscribed and paid-up capital of the MOPE.

(iv) MORE is a private company incorporated under the provisions of the Companies Act, 1956 under
the corporate identification number U74999MH2013PTC248200. MORE is the Managing Partner
in India Realty Excellence Fund Il LLP.

The paid-up equity share capital of MORE as on 30th September 2020 is INR 1,00,00,000 divided
in to 10,00,000 equity shares having face value of INR 10 each. The shareholding pattern of MORE
as on 30th September 2020 is as follows:

Sr. No. Name of Shareholder No. of Shares | % Shareholding
1 MOPE Investment Advisors Private Limited 9,99,994 4
(MOPE) 100.00 %
2 Nominees of MOPE 6 0.00%
Total 10,00,000 100.00 %

Subsequent to the above date, as explained to us there has been no change in thtuthorised,

issued, subscribed and paid-up capital of the MORE.
NIKHIL SINGHI
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(v) MORE Il is a private company incorporated under the provisions of the Companies Act, 1956 under
the corporate identification number U67190MH2014PTC253958. MORE Il is the Investment
Manager and Venture Capital Advisor for Realty Excellence Fund Il launched by India Realty
Excellence Fund Il LLP and Realty Excellence Fund Ill launched by India Realty Excellence Fund
lll on a fee based revenue streams. It is also engaged, inter alia, in the business of providing

financial, investment advisory, management & facilitation services and investment opportunities.

The paid-up equity share capital of MORE Il as on 30th September 2020 is INR 100,000 divided in
to 10,000 equity shares having face value of INR 10 each. The shareholding pattern of the company

is as follows:
Sr. No. of %
No. e ) ST Shares Shareholding
1 Motilal Oswal Real Estate Investment Advisors Private 8,996 89 96%
Limited (MORE) ’
2 Employees and Others 1,000 10.00%
3 Nominees of MORE 4 0.04%
Total 10,000 100.00%

Subsequent to the above date, as explained to us there has been no change in the authorised,
issued, subscribed and paid-up capital of the MORE II.

(v) MO ALTERNATE, is a private company incorporated under the provisions of the Companies Act,
1956 under the corporate identity number U65100MH2007PTC170211. MO ALTERNATE is a
wholly owned subsidiary of MOFSL. MO ALTERNATE is engaged, inter alia, in the business of
providing the SEBI registered investment advisory services, management/advisory/referral
services, advising and/or managing real estate funds, alternative investment funds, venture capital

funds etc.

The paid-up equity share capital of MO ALTERNATE as on 30th September 2020 is INR
3,00,00,000 divided in to 30,00,000 equity shares having face value of INR 10 each. The
shareholding pattern of MO ALTERNATE as on 30th September 2020 is as follows:

Sr. No. of %
f Sh
No. FREG0-0) ST Shares Shareholding
1 Motilal Oswal Financial Services Limited 29,90,000 o
(MOFSL) 99.67 %
2 Nominees of MOFSL 10,000 0.33
Total 30,00,000 100.00 %

Subsequent to the above date, as explained to us there has been no change in the authorised,
issued, subscribed and paid-up capital of the MO ALTERNATE.
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PURPOSE AND INTENDED USE OF VALUATION

The management of the Companies are contemplating Scheme of Arrangement under Sections 230 to
232 of the Companies Act, 2013 and other applicable provisions, if any, of the Companies Act, 2013,
for:

()  Amalgamation of Passionate Investment Management Private Limited with Motilal Oswal
Financial Services Limited and consequent issue of equity shares by Motilal Oswal
Financial Services Limited to the shareholders of PIMPL;

(i) Amalgamation of Motilal Oswal Real Estate Investment Advisors Private Limited with MOPE
Investment Advisors Private Limited;

(iii) Post the amalgamation as stated in clause (i), demerger of the Fund Management
Undertaking 1(as defined in the Scheme) of MOPE Investment Advisors Private Limited
into MO Alternate Investment Advisors Private Limited and consequent issue of equity
shares by Motilal Oswal Financial Services Limited to the shareholders of MOPE
Investment Advisors Private Limited;

(iv) Post the demerger as stated in clause (iii), amalgamation of MOPE Investment Advisors
Private Limited (Remaining MOPE) with Motilal Oswal Financial Services Limited and
consequent issue of equity shares by Motilal Oswal Financial Services Limited to the
shareholders of MOPE.

(v) Post the amalgamation as stated in clause (iv), demerger of the Fund Management
Undertaking 2 (as defined in the Scheme) of Motilal Oswal Real Estate Investment Advisors
Il Private Limited into MO Alternate Investment Advisors Private Limited and consequent
issue of equity shares by Motilal Oswal Financial Services Limited to the shareholders of
Motilal Oswal Real Estate Investment Advisors |l Private Limited:;

(vi) Post the demerger as stated in clause (v), amalgamation of Motilal Oswal Real Estate
Investment Advisors Il Private Limited (Remaining MORE II) with Motilal Oswal Financial
Services Limited and consequent issue of equity shares by Motilal Oswal Financial Services
Limited to the shareholders of MORE II.

The Fund Management Undertaking of MOPE and Fund Management Undertaking of MORE |l are
collectively referred as the “Fund Management Undertakings” or “Undertakings”

In this respect, | have been requested by the companies to submit a report recommending a fair share
entitlement and exchange ratio on the Proposed Scheme of Arrangement for the consideration of the
Board of Directors of the companies. The report may also be produced before judicial, regulatory or
government authorities, in connection with the Scheme.

The scope of our services is to conduct the valuation of the Companies and to recommend a fair share
entitlement and exchange ratio for the Proposed Scheme of Arrangement in compliance with generally
accepted standards for valuation and Valuation Standards as mandated by The Institute of Chartered
Accountants of India (‘ICAI’). The report and our recommendation is basis the relative value of the
companies and not for the purpose of arriving at the absolute values.

This report is subject to the scope, assumptions, exclusions, limitations and disclaimers detailed in the
report.
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RELEVANT DATES

We have considered financial statements and other information relating to the Companies other than
PIMPL up to 30" September 2020 in our analysis. In case of PIMPL financial statements and other
information have been provided to us upto 11" December 2020 and is considered in our analysis. We
have made adjustments for facts made known (past or future) to us till the date of our report. MOFSL
being a listed company, as per the SEBI Circular No. CFD/DIL3/CIR/2017/26 the Relevant Date for the
purpose of computing pricing is the date of Board Meeting in which the scheme is approved i.e., 24"
December 2020.

PREMISE OF VALUE AND STANDARD OF VALUE

The valuation of the companies and undertakings has been done using the “Going Concern”
assumption. The standard of value applied is the “Fair Valuation” approach.

INFORMATION CONSIDERED FOR VALUATION

In connection with this assignment, we have received the following information and factors from the
respective Managements:

¢ Audited Financial Statement of MOFSL, MO ALTERNATE, PIMPL, MOPE, MORE and MORE
Il for the year ended 31%March2020

¢ Audited Financial Information of MO ALTERNATE, MOPE, MORE and MORE Il from 1%t April
2020 to 30" September 2020

e Reviewed Financial Information of MOFSL from 1%t April to 30" September 2020

e Audited Financial Information of PIMPL from 1%t April 2020 to 11" December 2020

» Board approved projected financial information of MOPE and MORE I for a period of five years
up to 31% March 2025

* Provisional balance sheet of the Fund Management Undertakings and Remaining MOPE and
Remaining MORE Il as at 30" September 2020

» Draft Report on portfolio valuation of IBEF Ill as on 30" September 2020

¢ Draft Scheme of Arrangement

¢ Management Representation letter dated 24" December, 2020

* Business outlook and industry reports

e Discussion with management of the respective Companies in connection with and information
relating to the operations of the respective Companies and their business segments, past and
present activities, future plans and prospects, surplus / non operating assets, non recurring /
abnormal items, tax positions, contingent liabilities, share capital and shareholdings pattern etc.

¢ Information that is available from public web sites such as the Stock exchange web sites,
Company website and other companies operating in the same industry etc.

e Additional information as is detailed in the relevant sections of the report
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2. METHODOLOGIES/APPROACHES CONSIDERED FOR
VALUATION

The following methodologies and approaches are available for arriving at the fair value of Companies
and its shares:

ASSET BASED APPROACH

The asset-based approach is used for determining a value indication of a business, business ownership
interest, security, or intangible asset using one or more methods based on the value of the assets net
of liabilities. A frequently used method under the asset approach is the Adjusted Net Asset Value
method.

INCOME BASED APPROACH

The income approach is used for determining a value indication of a business, business ownership
interest, security, or intangible asset by using one or more methods through which anticipated benefits
are converted into value.

Anticipated benefits, as used in the income approach, are expressed in monetary terms. Anticipated
benefits may be reasonably represented by such items as dividends distributions, or various forms of
earnings or cash flow.

Two frequently used valuation methods under the income approach include the capitalization of benefits
method and the Discounted Cash Flows method.

MARKET BASED APPROACH

The market approach is used for determining a value indication of a shares, business, business
ownership interest, security or intangible asset by using one or more methods for which either the price
is readily available in an active market (market price method) or by comparing the subject to similar/
comparable businesses, business ownership interests, securities or intangible assets that have been
sold (Comparable Company Method).

In our valuation, we have considered and applied one or more of the above methods to value each
entity, depending on the circumstances which in our opinion were most appropriate to the entity. The
valuation methodology applied for each entity is elaborated in greater detail with the relevant Company/
Undertaking valuation provided subsequently.

P
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3. STATEMENT OF LIMITING CONDITIONS
CONDITIONS

The historical financial information about the Companies considered in this report is solely for the
purpose to arrive at value conclusion presented in this report, and it should not be used by anyone to
obtain credit or for any other unintended purpose. Because of the Limited purpose as mentioned in the
report, it may be incomplete and may contain departures from generally accepted accounting principles
prevailing in the country. This report is only to be used in its entirety, and for the purpose stated in the
report. No third parties should rely on the information or data contained in this report without the advice
of their lawyer, attorney or accountant.

We acknowledge that we have no present or contemplated financial interest in the Companies. Our
fees for this valuation are based upon our normal billing rates, and not contingent upon the results or
the value of the business or in any other manner. We have no responsibility to modify this report for
events and circumstances occurring subsequent to the date of this report.

In the course of this exercise/assignment, we were provided with both written and verbal information
including financial and operating data through telephone, emails and in-person interaction with the
management and representatives of the companies. We have evaluated such information provided to
us through broad inquiry and analysis (but have not carried out a due diligence or audit or review of the
companies for the purpose of this engagement, nor have we independently investigated or otherwise
verified the data provided). Our work does not constitute an audit, due diligence or certification of the
historical financial statements.

We have used conceptually sound and generally accepted methods, principles and procedures of
valuation in determining the value estimate included in this report. The valuation analyst, by reason of
performing this valuation and preparing this report, is not to be required to give expert testimony nor to
be in attendance in court or at any government hearing with reference to the matters contained herein,
unless prior arrangements have been made with the analyst regarding such additional engagement and
which, the analyst shall be at a liberty to accept or decline.

This report and the information contained herein are confidential. This report is to be used in its entirety
only and specifically for the purpose stated in the report. Reproducing, copying or otherwise quoting of
this report or any part thereof, other than for the purpose mentioned above, is not permitted.

ASSUMPTIONS

The opinion of exchange and entitiement ratio given in this Report is based on information provided in
part by the management of the Company/the companies and other sources as listed in the Report. This
information is assumed to be accurate and complete. It is assumed that the Management of the
Company/Companies has/have disclosed all relevant information and data in this matter which may
have a bearing on our recommendations.
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We have relied upon the management certified/ audited financial statements and projections as well as
representations contained in the public and/or other documents in our possession concerning the value
and useful condition of all investments in securities or partnership interests, and any other assets or
liabilities except as specifically stated to the contrary in this report.

We have not attempted to confirm whether or not all assets of the business are free and clear of liens
and encumbrances, or that the owner has good title to all the assets and that book values of assets and
liabilities, unless otherwise stated reflect their fair values. We have also not conducted a tax due
diligence and rely on the tax losses as disclosed to us for the purpose of any valuation impact, if any.
We have also assumed that the business will be operated prudently and that there are no unforeseen
adverse changes in the economic conditions affecting the business, the market, or the industry. This
report presumes that the management of the Companies will maintain the character and integrity of the
Companies through any sale, reorganization or reduction of any owner's/manager's participation in the
existing activities of the Companies.

We have been informed by management that there are no environmental or toxic contamination
problems, any significant lawsuits, or any other undisclosed contingent liabilities which may potentially
affect the business materially, except as may be disclosed elsewhere in this report. We have assumed
that no material costs or expenses will be incurred in connection with such liabilities, except as explicitly
stated in this report.

CAVEATS

Provision of valuation or share exchange or share entitlement ratio recommendations and
considerations of the issues described herein are areas of our regular corporate advisory practice. The
services do not represent accounting, financial due diligence review, consulting, transfer pricing or
domestic/international tax-related services that may otherwise be provided by us.

We have assumed that the business continues normally without any disruptions due to statutory or
other external/internal occurrences.

The valuation worksheets prepared for the exercise are proprietary Mr Nikhil Singhi and cannot be
shared with anyone excepting our prior written consent.

A valuation of this nature involves consideration of various factors including those impacted by
prevailing stock market trends in general and industry trends in particular. The scope of our work has
been Limited both in terms of the areas of the business and operations which we have reviewed and
the extent to which we have reviewed them. The Valuation Analysis contained herein represents the
value only on the date that is specifically stated in this Report. This Report is issued on the
understanding that the Management of the Companies has drawn our attention to all matters of which
they are aware, which may have an impact on our Report up to the date of signature. We have no
responsibility to update this Report for events and circumstances occurring after the date of this Report.
The management has represented that there are no significant changes in the financial position of the
Companies requiring major valuation adjustments subsequent to the valuation date.
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Our Valuation Analysis and Entitlement/ Exchange Ratio should not be construed as investment advice;
specifically, we do not express any opinion on the suitability or otherwise of entering into any transaction
with the Companies. This report is purely for the purpose of recommending a relative valuation and not
the absolute valuation of any of the individual entities. The report is subject to laws of India only. We
would not be referred to as an expert in any regulatory filings outside the laws of India or jurisdiction
outside India.

The values arrived at are of indicative nature limited by our scope and availability of information and
time, leaving the final value open to the influence of many extraneous factors that may or may not have
been possible to be considered by us. As such, valuation results are, to a significant extent, subject to
the user’s judgment and continuance of current trends beyond the date of the report.

The valuation analysis contained herein represents the value only on the date that is specifically stated
in this report. This report is issued on the understanding that the Management has drawn our attention
to all matters of which it is aware, which may have an impact on the valuation and the report up to the
date of signature. We have no responsibility to update this report for events and circumstances
occurring after the date of this report. Users of this report are expected to exercise their judgment in
case of using this report for arriving at a valuation subsequent to the Valuation Date.

It may be noted that the Management has been provided opportunity to review the draft report (without
the entitlement/ exchange ratios) for the current exercise as part of our standard practice to make sure
that factual inaccuracies are avoided in our report.

DISTRIBUTION OF REPORT

The Report is confidential and has been prepared for purpose as given in the purpose and intended
use of report paragraph above. The same can be shared with requisite authorities as per the purpose

and intended use of report paragraph above. We are not liable or answerable to any other party other
than the management of the Companies.
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4. VALUATION ANALYSIS
METHODOLOGY ADOPTED FOR VALUATION OF MOFSL

In respect of valuation of MOFSL, the Asset Based Method is not relevant given that the company
directly and through its subsidiaries has multiple businesses most of which are not asset intensive
businesses. MOFSL is a listed company since long and its shares are frequently traded and hence we
have considered the market price of the company to be the appropriate representation of the value of
the company.

Shares of MOFSL are frequently traded on both the Bombay Stock Exchange (BSE) and National Stock
Exchange (NSE). For our valuation, we have considered volume weighted average price of MOFSL as
per SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 determined using the data
of NSE as the traded volumes in NSE is higher compared to BSE for MOFSL. The price considered is
higher of following:

a) Average of weekly high and low of volume weighted average price of the related equity shares
quoted on NSE during the twenty six weeks preceding the relevant date.

b) Average of weekly high and low of volume weighted average price of the related equity shares
quoted on NSE during the two week preceding the relevant date.

The value computed has been taken up to two decimal places with upward rounding off.

The values derived for MOFSL are given as Annexure 1.

METHODOLOGY ADOPTED FOR VALUATION OF PIMPL

PIMPL is the holding company of MOFSL and does not have any other significant operations/business.
There are no listed companies strictly comparable to PIMPL since holding companies can vary in terms
of quantity, quality and geographical location of investment portfolio, operating and capital structures
etc. Accordingly, for our analysis we have not considered the Income based or Market based
approaches for the valuation of PIMPL.

For assessing the equity value of PIMPL, we have adopted the Asset based approach by considering
assets and liabilities of PIMPL as at 11" December 2020. Further, as discussed with the PIMPL
management and as provided in the Proposed Scheme of Arrangement, apart from its investments in
equity shares of MOFSL, no value has been attributed to other positive net assets of PIMPL, which
have been adjusted for the expenses / costs to be incurred pursuant to this amalgamation.
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PIMPL as on 11" December 2020 holds 8,49,21,363 equity shares of face value of INR 1 each fully
paid-up of MOFSL. Further, PIMPL may before the effective date, acquire additional equity shares of
face value of INR 1 each fully paid of MOFSL (including by way of purchases on floor of Stock
Exchanges) without incurring any additional liability. Upon the effective date, pursuant to amalgamation
of PIMPL with MOFSL, the entire shareholding of PIMPL in MOFSL will be cancelled and the
shareholders of PIMPL would be issued same number of fully paid-up equity shares of MOFSL, which
they own indirectly through their holding in PIMPL on the effective date. Pursuant to the amalgamation,
there would be no change in the paid up share capital of MOFSL. As mentioned above, post-
amalgamation the shareholders of PIMPL will hold the same number of shares as PIMPL holds in
MOFSL. Consequently, there is no impact on the shareholding pattern of other shareholders of MOFSL
and therefore no valuation of MOFSL and PIMPL is required.

Upon the amalgamation becoming effective, there is no additional consideration being discharged
under the amalgamation except same number of shares of MOFSL being issued to the shareholders of
PIMPL in lieu of shares held by PIMPL in MOFSL (which will get cancelled). Thus, for every fresh issue
of shares of MOFSL to the shareholders of PIMPL, there is a corresponding cancellation of an existing
MOFSL shares held by PIMPL. Also, there would be no change in the aggregate promoters’
shareholding in MOFSL and it shall not affect the interest of other shareholders of MOFSL.

Accordingly, valuation approaches (Refer Annexure 6) as indicated in the format as prescribed by
circular number NSE/CML/2017/12 of NSE and LIST/COMP/02/2017-18 of BSE have not been
undertaken as they are not relevant in this case.

The management/ shareholders of PIMPL have given an undertaking that the cash/bank balance in the
books of PIMPL immediately prior to effective date will be utilised to meet the costs, fees, charges,
taxes, including duties, levies and all other expenses (including stamp duties payable on new issue of
shares) in relation to the proposed amalgamation. Further in event PIMPL is unable to bear any such
expenses, loss and additional liabilities due to lack of sufficient funds (including cash/bank balance and
liquid investment) in PIMPL, the shareholders of PIMPL will bear such expense. Thus, MOFSL will not
bear any expense pursuant to this amalgamation.

METHODOLOGY ADOPTED FOR VALUATION OF MORE

MORE itself does not have any significant business activity and is a wholly owned subsidiary of MOPE.
As MORE will be amalgamating into MOPE, the entire share capital of the company will stand cancelled.
Hence the amalgamation is value neutral to the shareholders of MOPE and does not require an
exchange ratio recommendation.
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METHODOLOGY ADOPTED FOR VALUATION OF THE FUND MANAGEMENT
UNDERTAKINGS OF MOPE AND MORE I

To determine the value of the Fund Management Undertakings of MOPE and MORE || (representing
the fee-based income stream), we have applied Discounted Cash Flow (‘DCF’) method. The asset
based approach is not relevant in this instance as the business is not asset intensive and the market
based approach is not considered appropriate given the lack of similar comparable companies/
transactions with publicly available information in this space. The DCF method is considered as it is
theoretically sound approach and scientifically acceptable method for determination of the value of a
business. Under this methodology, cash flows are projected for the useful life of the assets or
foreseeable future of the business and discounted back to the present using an appropriate discount
rate that reflects the cost of capital, risk and required return.

Free Cash Flow to equity is the cash flows generated by the company that are available to the
shareholders of the company. The discount rate is the risk adjusted rate of return which the
shareholders expect from similar investments having similar risks. The discount rate considered is the
cost of equity for the business. The cost of equity is determined using the Capital Asset Pricing Model
(CAPM) by estimating the risk free rate of return for the country, the equity risk premium in the country
and adjusting it for any illiquidity discount and/ or company specific risk premium. The equity value thus
arrived at is divided by the total number of outstanding shares to arrive at the per share value.

While carrying out this engagement, we have relied upon the Financial Projections of the Fund
Management Undertakings (representing the fee based income stream) made available to us by the
management of the Undertakings. We did not carry out any validation procedures or due diligence with
respect to the information provided/ extracted or carry out any verification of the assets or on the
achievability of the assumptions underlying the Financial Projections, other than satisfying ourselves to
the extent possible that they are consistent with other information provided to us in the course of this
engagement.

The values derived for the Fund Management Undertakings of MOPE and MORE Il are given as
Annexure 2 and 4.

METHODOLOGY ADOPTED FOR VALUATION OF REMAINING MOPE,
REMAINING MORE I

To determine the value of Remaining MOPE and Remaining MORE |1, we have applied Adjusted Net
Asset Value method. Under this method, total external liabilities of the company are subtracted from
the total assets of the company (with adjustments to the book values as may be needed to their fair
values) to arrive at the Adjusted Net Asset Value. The resultant figure represents the Adjusted Net
Worth for the Remaining MOPE and Remaining MORE II.

We have taken all the assets and liabilities at their book value with adjustments towards fair value
(where needed). The Adjusted Net Asset Value (NAV) is divided by the total number of outstanding
equity shares to arrive at the fair value per share.

The values derived for Remaining MOPE and Remaining MORE Il are given as Annexure 3 and 5.
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RECOMMEDATION OF RATIO OF ENTITLEMENT AND EXCHANGE OF SHARES
FOR THE PROPOSED SCHEME

1. Exchange Ratio for Amalgamation of the PIMPL with MOFSL

Based on above in the event of amalgamation of PIMPL with MOFSL, we recommend a fair
equity share exchange ratio as follows:

84,921,363 fully paid-up equity shares (face value of INR 1 each) of MOFSL to be issued and
allotted to shareholders of PIMPL in proportion of the number of equity shares held by the
shareholders of PIMPL in PIMPL.

In case PIMPL acquires additional equity shares of face value of INR 1 each fully paid-up of
MOFSL before the effective date without incurring any additional liability, such additional number
of equity shares of face value of INR 1 each fully paid-up of MOFSL shall also be issued and
allotted to the shareholders of PIMPL in proportion of the number of equity shares held by the
shareholders of PIMPL in PIMPL.

We believe that the above ratio is fair and equitable considering that all the shareholders of
PIMPL are and will, upon amalgamation, remain ultimate beneficial owners of MOFSL in the
same ratio (inter-se) as they hold shares of MOFSL through PIMPL prior to the amalgamation
and as mentioned hereinabove the interest of other shareholders in MOFSL remains unaffected.

2. Amalgamation of the MORE with MOPE

As the entire equity share capital of MORE is held by MOPE, which shall stand cancelled
pursuant to the amalgamation, no shares shall be issued as consideration for the amalgamation
of MORE with MOPE. Therefore, there is no requirement to determine the Share Exchange
Ratio for the proposed amalgamation of MORE into MOPE.

3. Demerger of the Fund Management Undertaking 1 of MOPE into MO ALTERNATE

The share entitlement ratio has been arrived on the basis of a relative valuation of the shares of
MOFSL and Fund Management Undertaking 1 of MOPE based on DCF method explained
above in Valuation Analysis and the business dynamics and growth potential of the Fund
Management business having regard to information base, management representations and
perceptions, key underlying assumption and limitations.

In the view of the above and on consideration of all the relevant factors and circumstances as
discussed and outlined hereinabove, we recommend the Share Entitlement Ratio for the

proposed demerger of the Fund Management Undertaking 1 of MOPE into MO ALTERNATE
as follows:

“120 equity shares of the face value of Re. 1 each fully paid-up of MOFSL for every 1 fully
paid-up equity share of Rs.10 each of MOPE”
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4. Amalgamation of the Remaining MOPE into MOFSL

In the view of the methodology explained in Valuation Analysis above and on consideration of
all the relevant factors and circumstances as discussed and outlined hereinabove, we
recommend the Share Exchange Ratio for proposed amalgamation of the Remaining MOPE
into MOFSL as follows:

“75 equity shares of the face value of Re. 1 each fully paid-up of MOFSL for every 1 fully
paid-up equity share of Rs.10 each of MOPE”

. Demerger of the Fund Management Undertaking 2 of MORE Il into MO ALTERNATE

The share entitlement ratio has been arrived on the basis of a relative valuation of the shares of
MOFSL and Fund Management Undertaking 2 of MORE Il based on DCF method explained
above in Valuation Analysis and the business dynamics and growth potential of the Fund
Management business having regard to information base, management representations and
perceptions, key underlying assumption and limitations.

In the view of the above and on consideration of all the relevant factors and circumstances as
discussed and outlined hereinabove, we recommend the Share Entitlement Ratio for the
proposed demerger of the Fund Management Undertaking 2 of MORE Il into MO ALTERNATE
as follows:

“372 equity shares of the face value of Re. 1 each fully paid-up of MOFSL for every 1 fully
paid-up equity share of Rs.10 each of MORE II”

6. Amalgamation of the Remaining MORE Il into MOFSL

In the view of the methodology explained in Valuation Analysis above and on consideration of
all the relevant factors and circumstances as discussed and outlined hereinabove, we
recommend the Share Exchange Ratio for proposed amalgamation of the Remaining MORE ||
into MOFSL as follows:

“24 equity shares of the face value of Re. 1 each fully paid-up of MOFSL for every 1 fully
paid-up equity share of Rs.10 each of MORE II”

i

Nikhil Singhi
Chartered Accountant and Registered Valuer
ICAI Membership Number: 061567 NIKHIL%INGHI
IBBI Registered Valuer Number: IBBI/RV/06/2019/11089 Regiatored Velier
UDIN No. : 20061567AAAAAW9991 IBBI/RV/06/2019/11089
Date: 24th December 2020 Securities & Financial Assets
18 ADDRESS CONTACT

B2 402B, Marathon Innova +91 (22) 6662 5537
Private & Confidential 4th Floor, Off Ganpatrao Kadam Marg nsinghi@singhico.com

(Opposite Peninsula Corporate Park)
Lower Parel, Mumbai - 400 013
India



Nikhil Singhi

Chartered Accountant & Registered Valuer

Annexure 1

Relevant Date i.e. Date of Board Meeting: December 24, 2020

A] Average of weekly high & low of the volume weighted average price (VWAP) of the equity shares of
Motilal Oswal Financial Services Limited quoted on the National Stock Exchange of India Limited during
the last twenty six weeks preceding the relevant date (considering relevant date as December 24, 2020)

Figures in INR
Average
Week | Week Start | Week End V,:’;’é“hp el (VWAP High,
VWAP Low)
1 17-Dec-20 | 23-Dec-20 | 642.08 599.62 620.85
5 10-Dec-20 | 16-Dec-20 | 654.46 640.59 647.53
3 03-Dec-20 | 09-Dec-20 | 654.71 617.01 635.86
4 26-Nov-20 | 02-Dec-20 611.62 605.88 608.75
5 19-Nov-20 | 25-Nov-20 622.56 607.88 615.22
6 12-Nov-20 | 18-Nov-20 613.45 552.90 583.18
7 05-Nov-20 11-Nov-20 570.17 559.40 564.79
8 29-Oct-20 04-Nov-20 578.30 551.49 564.90
9 22-Oct-20 28-Oct-20 BT2.25 550.86 561.56
10 15-Oct-20 21-Oct-20 592.45 573.94 583.20
11 08-Oct-20 14-Oct-20 620.18 591.58 605.88
12 01-Oct-20 07-Oct-20 637.37 625.20 631.29
13 24-Sep-20 | 30-Sep-20 648.46 623.53 636.00
14 17-Sep-20 | 23-Sep-20 654.68 612.92 633.80
15 10-Sep-20 | 16-Sep-20 660.27 650.46 655.37
16 03-Sep-20 | 09-Sep-20 | 684.02 644.86 664.44
17 27-Aug-20 | 02-Sep-20 | 714.35 672.54 693.45
18 20-Aug-20 | 26-Aug-20 703.29 686.91 695.10
19 13-Aug-20 | 19-Aug-20 715.08 664.17 689.63
20 06-Aug-20 12-Aug-20 671.35 663.12 667.24
21 30-Jul-20 05-Aug-20 682.99 668.92 675.96
99 23-Jul-20 29-Jul-20 718.84 688.08 703.46
23 16-Jul-20 22-Jul-20 687.81 666.38 677.10
24 09-Jul-20 15-Jul-20 709.01 655.88 682.45
25 02-Jul-20 08-Jul-20 681.75 598.90 640.33
26 25-Jun-20 01-Jul-20 620.06 582.78 601.42
Average Price 636.10
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B] Average of weekly high & low of the volume weighted average price (VWAP) of the equity shares of
Motilal Oswal Financial Services Limited quoted on the National Stock Exchange of India Limited during
the last two weeks preceding the relevant date (considering relevant date as December 24, 2020)

_Figures in INR
Average
Week Week Start | Week End V]_Y:Imp vl\_':efp (weekly high
g and low)
1 17-Dec-20 | 23-Dec-20 642.08 599.62 620.85
2 10-Dec-20 | 16-Dec-20 654.46 640.59 647.53
Average Price 634.19

A] Average of the weekly high and low of VWAP during last 26 weeks preceding the relevant date:
INR 636.10

B] Average of the weekly high and low of VWAP during last 2 weeks preceding the relevant date: INR
634.19

Applicable Minimum Price (higher of A] and B]) : INR 636.10
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Annexure 2

The Computation of Fair Share Entitlement Ratio as derived by us for proposed demerger of Fund
Management Undertaking 1 of MOPE Investment Advisors Private Limited, is given below:

Fund Management MOFSL
2 Undertaking 1
Valnation Apprasch Value per Weight Value per share Weight
share INR INR
Asset approach NA - NA -
Income Approach 76,037.70 100% NA -
Market Approach NA - 636.10 100%
Relative Value per share * 76,037.70 100 % 636.10 100 %
Entitlement Ratio 120
(Rounded off)

* Face value INR 10 per share for Fund Management Undertaking 1 of MOPE Investment Advisors
Private Limited

* Face value INR 1 per share for MOFSL

NA = Not Adopted / Not Applicable

We have applied Discounted Cash Flow (‘DCF’) method for valuation of Fund Management Undertaking
1. The asset based approach is not relevant in this instance as the business is not asset intensive and
the market based approach is not considered appropriate given the lack of similar comparable
companies/ transactions with publicly available information in this space.

Share Entitlement Ratio — Demerger of Fund Management Undertaking 1 of MOPE Investment
Advisors Private Limited into MO Alternate Investment Advisors Private Limited :

“120 equity shares of the face value of Re. 1 each fully paid-up of MOFSL for every 1 fully paid-
up equity share of Rs.10 each of MOPE"
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Annexure 3

The Computation of Fair Share Exchange Ratio for proposed Remaining MOPE as derived by us, is

given below:
Remaining MOPE MOFSL
Valuation Approach Value per Weight Value per Weight
share INR share INR
Asset approach 47 .677.75 100 % NA -
Income Approach NA - NA -
Market Approach NA - 636.10 100 %
Relative Value per share * 47,677.75 100 % 636.10 100 %
Exchange Ratio (Rounded 75
off)

* Face value INR 10 per share for Remaining MOPE
* Face value INR 1 per share for MOFSL
NA = Not Adopted / Not Applicable

We have applied Adjusted Net Asset Value method for valuation of Remaining MOPE. Considering the
nature of assets, Income approach was not relevant and Market approach is not applicable here.

Share Exchange Ratio — Amalgamation of Remaining MOPE Investment Advisors Private Limited into
Motilal Oswal Financial Services Ltd. :

‘75 equity shares of the face value of Re. 1 each fully paid-up of MOFSL for every 1 fully paid
equity share of Rs.10 each of MOPE”
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Annexure 4

The Computation of Fair Share Entitlement Ratio for proposed Demerger of Fund Management

Undertaking 2 of Motilal Oswal Real Estate Investment Advisors Il Private Limited as derived by us, is

given below:
Fund Management MOFSL
! Undertaking 2
Valuation Appronch Value per Weight Value per Weight
share INR share INR
Asset approach NA - NA -
Income Approach 2,36,927.04 100 % NA -
Market Approach NA - 636.10 100 %
Relative Value per share * 2,36,927.04 100 % 636.10 100 %

Entitlement Ratio
(Rounded off)

372

* Face value INR 10 per share for Fund Management Undertaking 2
* Face value INR 1 per share for MOFSL
NA = Not Adopted / Not Applicable

We have applied Discounted Cash Flow (‘DCF’) method for valuation of Fund Management Undertaking
2. The asset based approach is not relevant in this instance as the business is not asset intensive and
the market based approach is not considered appropriate given the lack of similar comparable
companies/ transactions with publicly available information in this space

Share Entitlement Ratio — Demerger of Fund Management Undertaking 2 of Motilal Oswal Real
Estate Investment Advisors Il Private Limited into MO Alternate Investment Advisors Private Limited -

“372 equity shares of the face value of Re. 1 each fully paid-up of MOFSL for every 1 fully paid
equity share of Rs.10 each of MORE |/’

23
Private & Confidential

ADDRESS
B2 402B, Marathon Innova

4th Floor, Off Ganpatrao Kadam Marg

NIKHIL SINGHI
Registered Valuer
IBBI/RV/06/2019/11089
Securities & Financial Assets

CONTACT
+91 (22) 6662 5537
nsinghi@singhico.com

(Opposite Peninsula Corporate Park)
Lower Parel, Mumbai - 400 013

India



Nikhil Singhi

Chartered Accountant & Registered Valuer

Annexure 5

The Computation of Fair Share Exchange Ratio for Remainin

g MORE Il as derived by us, is given

below:
Remaining MORE II MOFSL
Valuation Approach Value per Weight Value per Weight
share INR share INR
Asset approach 15,517.44 100 % NA -
Income Approach NA - NA -
Market Approach NA - 636.10 100 %
Relative Value per share 15,517.44 100 % 636.10 100 %
Exchange Ratio 24
(Rounded off)

* Face value INR 10 per share for Remaining MORE ||

* Face value INR 1 per share for MOFSL
NA = Not Adopted / Not Applicable

We have applied Adjusted Net Asset Value method for valuation of Remaining MORE 1II. Considering
the nature of assets, Income approach was not relevant and Market approach is not applicable here.

Share Exchange Ratio — Amalgamation of Remaining Motilal Oswal Real Estate Investment Advisors
Il Private Limited with Motilal Oswal Financial Services Ltd. ;

“24 equity shares of the face value of Re. 1 each fully paid-up of MOFSL for every 1 fully paid
equity share of Rs. 10 each of MORE I] ”
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Annexure 6

The Computation of Fair Share Exchange Ratio for PIMPL is given below:

PIMPL MOFSL
Valuation Approach Value per Weight Value per Weight
share INR share INR
Asset approach NA NA NA NA
Income Approach NA NA NA NA
Market Approach NA NA NA NA
Relative Value per share NA NA

NA = Not Adopted / Not Applicable

Details of methodology adopted for valuation of PIMPL is provided in section 4 Valuation Analysis of
the report.
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