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SECTION 1 - VALUATION SUMMARY

The Engagement: 1, Mrs. Annamreddy Sravanthi, REGISTERED VALUER (IBBI Reg
No: IBBIREVOS201912377), Hyderabad, have been appointed by
Mis. NSPIRA Management Services Private Limited for camying out
the valuatton i1n relation to the proposed amalgasmation of Mis,
Stlverfine  Investment and Finance Private Limited (Transferor
Company}, with M/s. NSPIRA Management Services Private Limited
(Trangferee Company). As per the engagement of valustion, we issuad
this waluation report. dated 05% March 2024 summarized herein,
meluding the appendices. This Valuation Report s subject to the
Statément of assumptions and limiting conditions contained in

Appendix A

Subject of Valuaton:  Equity Shares of M/S. Silverline Investment and Finance Private
Limited (Transferor company) and Equity Sheres of Mis. NSPIRA

Munagement Services Privite Limited {Transferee Company|.

Purpose of Valuation: The purpose of this valuation 15 to determine the value of each equity
share of Transferor and Transferee Companies io arrive ot the share
exchange ratio tor the proposed amalgamation of M/s. Silverling
Investment and Finance Private Limited (Transferor company) into
Mis. NGPIREA Manrgement Services Private Limited (Transferee
Company}

Premise of Value: The Companies are valued on “geang-concemn™ hasis.

Basts of Value; Fair Walue

1d
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The Value per Equity share of M/s. NSPFIRA Management Services
Value Conclusion: Private Limited (Transferee Company) as on the valuation date is Rs.

147.64/-

The Value per Equity share of M/s. Silverline Investmen! and Finance
Private Limted (Transferor) as on the valuation date 15 Rs. 199,49/
(Megative). However we have considered fair value considered: ar face

valoe of Rs. 10/~ each

Share exchange ratio:  The Share exchange ratio for the proposed amalgamation is depicted os

follows:

Share exchange ratio for Equity Sharchoelders of Mz, Silverline Investment and Finance
Private Limited

“7 (Seven) fully paid wp equity shares of face value of INR 10~ (Rupees Ten only) each of the
Fransferee Company shall be issued and allotted for every 100 (Hundred) fully paid up equiry
share of face value of INR 18- (Rupees Ten only) each held by sharefiolders in the Transferor
Company ™.
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Il - APPOINTMENT FOR DETERMINATION OF

VALUE & EXCHANGE RATIO

l. MRS, Annamreddy Sravanthi. Registered Valuer, Hydersbad, have heen appointed by Mis,
NSPIRA Management Services Private Limited (Transferée company) o undertake the valuation to
determine fawir value of equity shares of Mf. NSPIRA Management Services Private Limited
(Transferee Company) and Mfs. Silverline [nvestment and Finance Private Limited (Transferor
company) in relation to the proposed amalgamation, as a prelude to business consolidation and also
to determine the share exchange ratio for the proposed amalgamation on the basis of valuation of

eguity shares of the Transferee and Transferor Companies.

The proposed amalgamation i5 in accordunce with the Scheme of Amalgamation presented under
sections 230 10 232 and other relevant provisions of the Companies Act, 2013, to the extent
applicable. In consideration of the amalgemation, M/s. NSPIRA Management Services Private
Limited (Transferee Company) will issue equity sheres 10 the Shareholders of the M/s. Silverline
Management and Finance Private Limited ( Transferor Company) on the basis of the share exchanpe

ratio determined as per this valuation report,
SCOPE OF ENGAGEMENT

While performing the valuation exercise, an examination and analysis has been carried out in respect
of following aspects of the activities, of the companies such as:
# Background of the companies
# Historical performance and financial position based on audited financial statements of the
Transferor and Transferee Companies for the vear ended 31% March, 2023 and Audited
Financials of M/s. Greater Than Educational Technologies Private Limited for the Year
ended 31" March 2023
# Trovisional Financlal Statements of M5 Silverline Investment and Finance Private Limited,
Mis. NSPIRA Management Services Private Limited for the Period ended 30" September
2023
Considering the above, we have carried out the valuation of the companies and suggested a share
exchange ratio for the purpose of the proposed amalgamation on the basis of fair value of the equity

shares of the Transferor and Transferee Companies.
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Source of Information
For the purpose of the valuation exercise, we have relied upon the following sources of [nformation
and! or documents as provided by the manapement of the Companies,

« Audited financial statements of the Mis Silverline Investment and Finance Private Limited
{ Iransferor Company) and Mis. NSPIRA Management Services Private Limited { Transferee
Company) for financial year ended 31" March, 2023,

« Unaudited M/s, NSPIRA Management Services Private Limited for the period ended 30%
September 2023,

« Audited financial statements of the M5, Silverline Investment and Finance Private Limited
for the period ended 30" September 2023,

= Consolidated Projected Financial Statements of M's. NSPIRA Management Services Private
Limited nll FY 2028-29,

=  Memorandum and Articles of Association of the Comparies.
»  Draft Scheme of Amalgamation
= Sharcholding pattern of the Companies

= Other relevant detarls regarding the Companies such as their history, past and present
activities, future plang and prospeets and other relevant information and data;
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I11 - BACKGROUND OF THE COMPANIES INVOLVED IN THE

AMALGAMATION

NSPIRA MANAGEMENT SERVICES PRIVATE LIMITED (TRANSFREE |
EﬂMP&NY}

M/s, NSPIRA Management Services Private Limited was incorporated on 26" June 2013 bearing
CIN: UT2900APIOIIPTCORRG0S under the Companies Act, The Registered Office of the
Transteree Company was originally situsted at Flat No 4(H, Sharadha Edifice, Vittalwadi, Himayath
Nagar, Hyderabad — 500029 and on 2™ April 2015 shifted o 10™ Floor, Melange Towers, No, 80-
#4, Pamka Nagar, Hitech City, Madhapur, Hyderabad — 300 081.

Ohjects

l. To carry on, in India or elsewhere, the business of management of ‘educational institutions,
educational consultancy and admissions in India and abroad, providine effective and
empowonng educational leadership, providing an educational foundation for vanous streams
and courses of education and ensuring effective mapagement systems within educationat
mstitutions mciuding pre-school centres, schools, pre-umiversaty colleges, jumor colleges,
professional colleges, colleges and universities for groduate, post praduate snd higher

educational courses and other formal and informal ¢oaching or leaming centres.

bt

To carry on, i India or elsewhere, the business of assisting in establishment snd running of
educational institutions, assisting, providing and maintenance of infrastructure facilities of
educational institubions, assisting educanonal institutions in brand licensing and protection,
undertuking and providing #wareness, campaigning marketing and promoetional activities and
services for educationsl msttutions snd assisting educational mstitubions in general
sdministration, orgunising seminars, leciures, fimetions and celebrations and conducting

tests, examinations and other assessment programs.

Ll

To carry on, in Indig or elsewhere, the busmess of desigming, developmg, offening, providing
and aswisting in developing various technology and non-technology based 1eaching, learning,
assessment and governance solutions, specialized traning solutions. solutions spanning
peroes all stages of education including schooling, pre-university, graduate, post-graduate,

arious other kinds of
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4. To undertake and carry on, in India or elsewhere, the activities of fostenng rescarch,
development and inpovation in the administration and mansgement of  educationy]
wsstitubions and specified streams and courses of education, promoting educational activities
and the sdvancement, prowth and betterment of educational institutions, developing centres
for vocational training, student information systems, campus menagement, professional
development, e-content creation and management, education portals, teachers traming and
capacity building and marketing, distributing, exchinging, supplymg, selling and promoting
mfermation, - stody material, guidelines, educational aids or kits and model curticula for

Virious sireams and courses of education,

Capital Structure as on 30" September 2023

Particulars 15 in Million
s uthorised Capital

53,605,000 Equity shares of Rs. 1{/- cach 3000 D)

10) Series B equity shares of Rs, 10V- cach 0.00
452,000 Compulsory Convertible Preference Shares of Rs. 2,500 each 1130000

Ilssu suhseribed and Paid-Up Capital

35,01.20.010 Equity shares of Rs. 10/- each 3301.2
01 Senes B Equity shares of Rs. 10/- each (.00
| 430710 Compulsory Convertible Preference Shares of Rs. 2.500/- each 095,21
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SLND Mame Of The Shareholder flumbaer of shares % of Stake Halding
hwld
aE Punezt Kothas 8.7 2500 25.00%
Q2 Sipdhiura Pongurs 14,87 11,250 42 40%
i3 Sharani Ponaaru 11,37 ba, 150 32 403
1= Earvyartree Growth Capital 1, LEC 25 005 ol
hE NHPEL Minerya Holding By 5,005 [ ey e
{ T51a 55,51 20.010 10(F 0
gbsiis of sharshaleing — S2ries 8 sauity shases-with diferential rights-as to dividerd and soting
EL MO Flama OFf The Shareholder Number of shares % of Staka Hoiding
held
P | WHPES Mifistva Baldimg BY L1 TLH e
Tt 1 200 00

Compuisorly Comeertible Preferernce Shares (CCPS)

SLNO Name Of The Shareholder Number of CCPS % of Stake

held Helding

1 NHPEA Minerva Holding BV 449760| 899, 79%
P Green vy Ventures Private Limited i[ll]l (.05%
3 K Sambashiva Sastry E‘E‘JDI 0.04%
4 Sandeap Chaluvadhi 30 0LO01%
5 Atul Rajendra Thakkar [HUF) 100 0.02%
& Krishna Turmati 100 0.029%
7 Subramanyam Dammalapati 50 0.01%
B Nageswara Rao Chaluvadhi 70 0.02%

Tolal 450710 10005

M's, NSPIRA Management Services Private Limited was holding 99% Equity Investments in Mg,

Greater Than Educational Technologies Private Limited
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M/s. Silverline Investment and Finance Private Limited was incorporated on 22" March 2023 and
18 Remstered office 135 located at beanng ClN: UpsUS0TS2023PTCITI308 under the Companies
Act. The Remstered Office of the Transferor Company 5 situated at F. No 2600, Belmont Block,

Lodha Bellezza Apts, 1V-Phase, KPHB, Kukatpally, Hyderabad - 300072, Telangana.
Oibjeets

1} To camry on and undertake the business of financing including activities such as
mvestment and acguisition, purchase, hold, sell or otherwise deal in securities, pass
through certificates. shares, stocks, secuntized sssets, eguity hnked securities,
debentures, debenture stocks. bonds, share warrants, cominercial papers, hill discounting,
ascknowledgements, deposits notes, oblipations, futures, calls, derivatives. currencies,
commixlities. bonds, government secunties and any other permissible securities and to
secure repayment or the performance of any obligation snd 10 enter inlo guaraniess,
contracts of mdemnity and suretyship of all kinds and take mortgage, pledge, charge,
security of leasehold and freehold land, shares, securities, stocks, merchants and other
property and assets upon such ferms and subject to soch conditions ns may sesn
expedient,

2) To carry on the business of consultante m vanons felds including, bul not limited to
finance, management, insurance. legal, industrial, business management, cost accounting,
taxation, investments, wealth monagement, recruitment pemsonnel management.
mventory control, mmpont, export and other technical or nontechnical consultents,
cofisuliamcy in the business of management of educational mstitution, educational
comsultancy, consultancy in providing effective and empowering educational leadership,
brand hweensing and protection, consultancy m developing vanous technology and non-
technolegy hased teaching, leaming, ssessment and governanee salutions in accordance
with applicable law and to undestake part in the management supervision or conirol of
the operation or business of any person, firm, body ecorporste, association or other

undertaking snd, if necessary, for such purpose to appoint and remunerate any offices of
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Capital Structure
Particulars Amount in Rs
Authorised Capital
00000 eguty shares of Rs. 10 cach 10,00, 00
i id- apita
50,000 eguaty shares of Bs. 10 esch | 5,000,000

shareholding Pattern

Name of the Sharcholder No of Equity shares held| % of sharcholding

Ramadevi Ponguru 24 50K P9.00P
Devashish Singh S(H) 1.0
Tatal 50,000 100,00%

As of our valuntion report date the Trensferor Company has 1,325,000 A+ rated, listed, secured,
redeemable, Won-Convertible Debentures of Rs. 100,000/~ each with coupon rate of 12.05% per
annum (NCD's), These NOD's are listed on BSE Limited.

10
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IV - INTEGRATION VIA AMALGAMATION

ALGAMATION

[t 15 proposed to merge SILVERLINE INVESTMENT AND FINANCE PRIVATE LIMITED
theremafter referred to as “Transferor Company™) with NSPIRA MANAGEMENT SERVICES
PRIVATE LIMITED (heremafter referred to as “Transferee Company™) pursuant to sections 230

to 232 of the Companies Act, I0135 and other spplicsble provisions and rules as amended thereon
{hereinafter referred to as “Companies Act™}.

The Transferor and Transferee Company including all the stakeholders envisage the following

ohjectives that can be achieved by the proposed armngement:

i) The Merger will enable the Transferee Company 1o make full use and benefit from the
fnancial consultaney services being offered by the Transferor Company by providing
financial nssistance 1o the students of the educational institutions, to whom the Transferee
Company provides management services, including fnancial assistance with respeat to
payment of Tees by the students for availing education from such educational institutions.

b) The Merger will enable the Transferee Company and the Transferor Company to pool their
resources to their common advantage, which in furn will resuli in a more productive
utihization of their resources and help schieve economic advantage, and efficient operation
of their businesses. to the benefit of ul] the stakeholders,

¢) The Merger will enable the Transferee Company and the Transferor Company 1o efficiently
manage the cash flow and revenue from the amalgamaied businesses, and effectively
deploy such revenue for mrowih oppornminies and reduce the cost of operating 1wo
businesses independently.

d) The Merger will eliminate duplication of regulatory and procedural complisnces and
administrative expenses and will enable better utilization of time and recourses.

€) The Merger will enhance the net worth of the amalgamated business and will enable the

amalgamated business 1o capitalize on future growth opportumties and potential,
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‘Date of Valuation and Exchang e

T'ne proposal of amalgamation of business of Mis. Silverline Investment and Finance Private
Limited (Transferor Company) with the business of M/s. NSPIRA Management Services Private
Limited (Transferse Company) has been considered with effect from 1Y MNovember, 2023
{Hereinafier referred as “Appointed date”).

In the process of Amalgamation, it 15 necessary w determine the value of share of M's. Silverline
Investment and Finmnce Private Limited (Transferor Company) & M/s. NSPIRA Management
Services Private Limited (Transferee Company) 1o ascertain the share exchenge ratio,

For determiming the share exchange ratin, we have relied upon the Operating results, financial

position and other information of the companies for the penod ended 30% September, 2023,

To arrive a1 the fuir value of equity shares of companies and 1o determine the share exchange ratio of
the Equty Shares we have relied vpon the facts and figures and other information of the companies”

up to the dote 1.¢, 30* September, 2023
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V- BASIS OF VALUE & PREMISE OF VALUE

BASIS OF VALUE ' ' = ===+

The basis of value used for determination of value 15 the Fair Value. The Farr Value 15 defined as
“the price at which the property would change hands between a willing buver and a willing seller,
neither bemg under any compulsion fo buy or to sell and both having reasonable knowledge of

refevant facts,”

PREMISE OF VALUE

There are two mam premuises of value in a business valuation, Going-concern value and Liquidation
value: The Intermational Glossary defines premise of value as “an assumption regarding the most
tikely set of transactional circwmstances that may be applicable to the subject valuntion, &0, soing
comeern, liquidation. This premise 15 based on facts and circumstances existing on the valuation
date, Gining-concern value defined by the Inmternational Glossary as “the valoe of o business
enterprise thot s expected to continue to operate info the future™, Hence, we have considered poing
coneern premase and according o which the business enterprise will continue to ¢arry s operations

in future and 1t has no intention to stop its activities in the near future

13
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VI - VALUATION APPROACH

o) Prepare
Valuation Repart
annl disensy resales
with Compoany's
mana genvent

) Conduct valuation

2y Broadiy anoly e 1he
using appropriate } " + ?
approaches : o &

14
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There are several commonly used and nccepted methods for determining the value of the Business

of a Company, which one can apply in the present valuation exercise. to the extent relevant and
spplicable, Such as:

Cost Approach

#  Replacement Cost Method,
#  Reproduchon Cost Method.

Market Approach

= Comparable Companies Multiples Method (COM)
# Comparable Transactions Multiples Method (CTM)

Income Approach

*  [scounted Cash Flow Method (DCF)

15
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VI - VALUATION METHODOLOGY ADOPTED

F’IHA-_HEE I’RW&TE LIHIT;ED M'EFERﬁI‘. Eﬂﬂrhﬂﬁ

M/s Silverline Investment and Finance Private Limited was recently incorporated and has not
commenced any operalions.
Hence, we have adopied Net Asser Replacement Cost Method under Cost Approach for ascertaining

the Value per equity share of M/s. Silverline Investment and Finance Private Limited.

VALUATION METHOD ADOPTED FOR M/S. HEPI:EA MANAGEMENT

SE H:WEEE PRI‘H’ATE I..'IIM]'IETI {TH_AHE'BIIIEE Eﬂma!ﬂ'*"j’]-

M’ NSPIRA Management Services Private Limited was engaged in the activities of Planning and
management of educational institutions in India. M/s. NSPIRA Management Services Private
Limited was holding 99% Equity Investments in M5 Grester Than Educational Teclmologies

Provate Lomated

We have sdopted Discounted Cash Flow Method for ascertaining the Value per eguity share of M/s.

NEPIRA Management Services Private Limited.

16
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The valuation exercise is normally performed on the basis of the widely accepted valuation
methods, taking into account information avamlable, market data, market place acceptance and
growth in market are considered to be the good indicators of the Company's likely future

operating carmings.

INCOME APPROACH - DISCOUNTED CASH FLOW METHOD (DCF)
Income appreach is a valuation approach that converts maintainable or future mmounts (e.g., cash
flows ar income and expenses) to a single current (i.e.. discounted or capitalized ) amount. The fair
value measurement is determined on the basis of the value indicated by current market expectations
about those fulure smounts.

The toilowmng are some of the instances where a valuer may apply the income approach:

ta) Where the asset does not have any market comparable or comparable transaction:

(b} Where the nsset has Tewer relevant market comparables; or

(¢] Where the asset iy an income producing asxet for which the future cash flows are available
and can reasonably be projecied.

The meome opproach showld be applied and afforded significand weiglt under the lollowing
circumstances;

ta} The imcome-producmg ability of the asseris the criticel element affecting value from
a participant perspective, and/or

ih) Reasenable projections af the amount and timing of future income are available for the
subgect ayssed, but there are few, if any. relevant market comperables.

The management has provided us the projectad financial statements for future years. We have
considered to adopt Discounted Cash Flow (DCF) Method under Income Approach for ascertaining

the indicatrve value of the husimeass.

17
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On the basis of aforementioned factors, we have considersd to value Shares as per

MSCOUNTED CASH FLOWS METHOD

#  Obtaned the back ground information about the company.

» Audited Financial statements of M/s. NSPIRA Management Services Private Limited
Private Limited for the Year ended 31" March, 2023.

» Provisionn] Financial Statements of M/'s, NSPIRA Management Services Private Limited
Private Limited for the Period ended 30" September, 2023

# Consohdated Projections provided by the Management of M/s; NSPIRA Management
Services Private Limited Private Limited for the period starting from FY 2023-24 10 FY
2028-20,

# We have reviewed the documents Information, explanation and documents provided by
the Manapement personnel and executives

# Performed an-analysis on projected financial stetement for understanding the nature of
business and its eaming capacry

» Estimated future free cash flows on the basts of projected financisl statements

~ We have made reference 10 und relied upon the iformotion from Investing. com, BSE

[ndia, and Damodaran. com.

DISCOUNTED CASH FLOW METHOD:

The IMCF method expresses the present value of the business as a function of its future cash eamings
capacity. This methodology works om the premise that the value of a business is measured in terms
of future cash flow streams, discounted 10 the present time at an appropriate discount rate. The
valuation oider the DCF method depends upon the projections of the future cash flows and the
selection of the appropriate discount factor. The DCF methodology is considered to be the most
appropriate basis for defermining the future earning capability of a business,

Calculation of value under the DCF method involves estimation of future cash flows from the total

proqects underisken by the company till their completion and discounting those cash flows using

appropriate discounting factor

=l

Eapeciod cusls Fow + fl+rim

|E+rfi
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ESTIMATION OF FREE CASH FLOWS

As mndicated above, the future economic benefit, on which financizl analysis and business valuer's

must frequently focus, is “Net free cash flow™, which 15 defined as follows:

Ml incotie AKX
Add- Non-cash charges XXAX
Loss: Non — operating |ncome XK
Liss: Expenditure incurred on / for capital projects / capital purposes X300
Add/less:  Changes in working capital NN
Add/Less: Changes in the balance of Long-term debt KX

Net cash inflow / (cutflow ) avaiiable Eecedl

In the light of the above, we developed an indication of the value based on a forecast of the entitios

net cash flows, This forecast is made to reflect the probable net cash flows for the next five vears.

ESTIMATION QF CONTINUATION VALUE

Linder the going concern premise the cash flows are expected 1o be derived by the business

company beyond explict penod and will grow at constant rate forever, Based on the this premise

the terminal (continuation) value of the business can be estimaled s

FCF1+1
TY -

(Ke-g)
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ESTIMATION OF INSCOUNTING RATE rKE)
The cost of squity (Ke) i.e. the rate at which the future free cash flows are to be discounted 15
determined usng the CAPM model e Capital Asset Pricing Model. The formula for

calculating cost of equity under this model 15;

Ke=K i+ B{Ke-Kg+a

Where
ke = gxpected rate of return on eguity
- Ka = risk free rate on bonds
- Km = gxpected rate of return on the market
~ KK o = equily risk premmium
i = goefficient of firms® systematic risk
- B = additional nsk premium

The discount rate and the cost of equity (Ke) for M. NSPIRA Muanagement Services Private
Limited as per CAPM Model is estimated as follows

Risk free mte (Kq) = T.21% (10vears Bond yield - Source: www [nvesting com),
Equity Risk Premium (ER{P)) 9.45%

Industry { Education) Beta (2020) of 0.79 taken from www.dasmodaran.com

Additional Risk Premum = 29%

Therefore Cost of Equity of M/s. NSPIRA Management Services Private Limited as per
CAPM Model is

{7.21% + (2.45%) *0.79 + 2%) = 16.67%

GROWTH RATE (G} FOR TERMINAL PERIOD FOR M/s. NSPIRA Management
Services Private Limited (Transferee Company)

While estimating the termunal valoe, the estimated growth rate of the business shall be reduced
from the cost of equity (Ke). This i3 reguired because of the fact that the future prowth will
offset the nsk involved the cash flows, Based on the industry analysis, we have consadersd o

maderate growth rate of 6% for terminal penod.
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IX - VALUATION OF EQUITY SHARES

‘FALUL P'E'H EQUIT‘H’ EH.'LRE ﬂF EIL'EFEEL]NE IE'ﬁ"EﬂThIE"'i‘I' AND

The farr value per equity share of Mis. Silverline Investment and Fingnce Private Limited
{ Transferor C'ompany) as per Net Asset Replacement Cost Method under Cost Approach is Rs. -
199.49/- (Negative) for which detatled caleulation is enclosed ss Annexure-1 1o tlus report. However

we have considered the face value of Rs, 10/- each for determmiming the share exchange ratio

NSPIRA MANAGEMENT SERVICES PRIVATE LIMITED (TRANSFEREE
COMPANY)
The fair value per equity share of M/s. NSPIRA Management Services Private Limited (Transferee

Company) as per Discounted Cash Flow Method under Income Approach is Rs. 147.64- for which

detaifed caleulation is enclosed as Anmexure-I1 1o this report.
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X - SHARE EXCHANGE RATIO FOR EQUITY SHAREHNOLDERS

The Share exchange ratio for the Proposed Amalgamation is depicted as followes;

MName of the Company Fair Value per Equity share
Fair Value per Equity Share of MYs, Silverling Investment aod Finance Privaie

Limnited (Transferor Company 10
Fair Value per Equity Share of M/s. NSPIRA Management Services Private

Limited (Transferee Company] 14764
|Share Fachange Ratio 0.07 |

e view of the above, for the pwpose of discharging the consideration for the proposed
amalgamarion he share exchange ratio ix LO7 i constdered equitable and approprioie.
Aecovdingly Mix. NSPIRA Managemene Services Private Limired (Transferce Company) Shall iesue
7 shares for every M shares ta the shareholder of M, Silverline Investment and Finance Privare

Limited (Transferor Company)

Place: Hyderabad ANNAMREDDY SRAVANTHI

Date; D5-43-2024 HREGISTERED VALUER
UDIN: 2423956TBKDHBES602 IBBI/RVAS2019712377
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APPENDIX - A

STATEMENT OF ASSUMPTIONS AND LIMITING CONDITIONS
The primaery assumplions and limiting conditions pertaining o the value estimate conclusionis) stated in

the detailed Valuation report are summarized below. Other assumptions are cited elsewhere in the report.

1y The conclusion of value armved . hereimn is vahid only for the sinted purpose as of the date of the

yaluatiin.

2} The value assessed herein may change sipnificantly and unexpectedly over o relatively shor
period (including as a result of peneral market movements or factors specific to the particular
property ], [de not eceept habihty for losses arssing from such subsequent changes in value, All
opinions and estimates in this publication or report are, regardiess of source, given in good faith,
and may only be vahd as of the stated date of this pubhication or report and are subject to

change without notice.

3} We have performed a valuation engagement and present our detailed report in conformity with
the “Indisn Valuation Standards” issucd by the Institute of Chartered Accountanis of
India (ICAI). VS setz out that the objective of a valuation engapement i8 “to express on
unambiguous opinion as tw the of a business, business ownership interest security or
intengihle nsset which opmnion i supported by all procedures that the appraiser deems to be
relevant to the valuation ™ Also according to the Standard in a valuation engegement the valuer
can apply valuabon approaches or methods deemed in the wnalyst’s professional judgment 1o
be approprigte under the circumstances. In a valuation engagement the conclusion is expressed

as either a single Bmount or a range

4y By remson of the operation of privecy laws, the valuer's enguiries in respect of recent
fransactions have been construmed. Accordingly, the valuer mav not have had access to
information on recent tansactions which has oot vet been published in information sources
avinlable to the valuer, 11 other transactions have taken place, knowledge of those transactions
may affect the opintons expressed by the valuer. To the best of my knowledge and belief the
statements and opinions in this report are correct and the information provided by
others is accurate. However, no responsibility is assumed for its accuracy. which should

be checked by appropriate report. scarcl uiry if required.
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5} It should be noted that 1 am not an engineer, a plant and equipment, building construction
or structural expert and I am therefore unable to certify as to the (structural) soundness
of the improvements. | am not qualified to comment on the structural integrity. defect, rot or
infestation of the improvements. Our scope of work does not include sn appraisal or
valustion of land, plant and equipment, building construction and any other immovable or

movable property individually.

B  We have provided our recommendation of the Valuation based on the information available to
us and within the scope of our éngagement, others may have a different opinion. The final
responsibility for value/price at which the Proposed Transaction shall take place will be
with the Board of Directars of the Company, who should take into sccount other factors

such as their own assessment of the proposed Transaction and input of other advisors.

'y We are not advisors with respeci 1w accounting, Tegal, tax and regulatory matters for the
proposed transachon, This Report does not look mio the business'commercial reasons behind
the proposed ranssction nor the likely benefits arising out of it Stmilarly, it does pot address
the relative merits-of the proposed transaction as compared with any other alternative business

transaction, or other alternatives, or whether or not such alternatives could be achieved or are

nvalable,

#) This document has been prepared for the purposes stated herean and should not be relied upon
for any other purpose. Our client 1% the only authorized wser of this report and is restricted for
the purpose mdicated in the engagement letter. This restriction does not preclude the cliem
fromm providing o copy of the report W third-party advisors whose review would be consistent

with the intended use. | do not take any responsibility for the unduthorized use of this report

9y | owe responsibility 1o only to the authorty)client that has appointed me'us under the terms of
the engagement letters. We will not be liable for any losses, cluims, domages or linbilitics
arising out of the actions taken, omissions or advice given by eny other person. In no event
shall we be liable for any loss, damages, cost or expenses arising in any way from fraudulent

acts, musrepresentations or wilful default on part of the client or compames, their directors,

employess or hgents,
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Iy 1 do not provide assurance on the achievebility of the results forecast by the
management’owners 45 evenls and circumstances do not occur as expected: differences
between actial and expected results may be material, We express no opinion 45 10 how closely
the actual resulis will correspond o those projected Torecast as the achievement of the forecas

results 15 dependent on actions, plans and assumpticns of management.

11} The user to which this valuation 18 addressed should read the basis opon which the valuation
hus been done and be aware of the potential for later vanations in value due to tactors that are
unforeseen ot the valuation date, Due to possible changes in market forces and circumstances,

this valuation report can only be regarded as relevant os at the valuation date

12) The valuation of company and assets is made based on the available facts and circumstances
and the conclusinns amived at in many cases will be subjective and dependent on the exercise
of individual judgment. Although every scientific method has been emploved in systematically
amving at the value, there is no indisputable single value and the estimate of the valae is
normally expressed as falling within a likely range. To comply with the ¢lient, | have provided
a single value for the Fair Value of the Equity of [company]. Whilst, | consider the valuation
io be both reasonable and defensible bazed on the information available, others may place a
thafferent value

13} The actual market price achieved may be higher or lower than our estimate of value {or range
of value) depending upon the clrcumstances of the transaction (for example the conpetitive
budding environment), the nature of the business (for example the purchaser’s percepiion of
potential synergics). The knowledge, negotiating ability and motivation of the buyers and
sellers and the applicabality of o discount or premium for control will also affect nctusl] market
price achieved. Accordingly, our valuation conclusion will not necessarily be the price at

which sctusl transaction will take place.

14} The chent'owner and its management representatives warranted to us that the information they
supplied was complete, accurste and true and correct to the best of their knowledpe. We have
refied upon the representations of the ownersiclients, their management and other third parties
concernmg the financial dats, operstional data and mamtenance schedule of all plani-
machimery-equipment-tools-vehicles, real estate investmenis and eny other investments in

be liable for

b o7 Wil ful

tangible assets except as specifically stated to the contrary in the report. | sheb-g

any loss | damages, cost or expenses arising from fraudulent acts, misplges

default on part of the companies . their directors , emplovee or agents



ANNAMREDDY SRAVANTHI

Registered Valuer Continuation Sheet...

153% [ have relied on dala from external sources also (o conclude the valuation. These sources are
believed to be reliable and therefore, we asswne no ligbility for the truth or accuracy of any
data, opimions or estimates furnished by others that have been wsed in this analysis, Where we
have relied on data, opuvons or estunates from external sources, reasonshle care has been
taken to ensure that such data has been correctly extracted from fhose sources and /or
reprodiced in its proper form and context.

16} The report assumes that the company complies fully with relevant laws and regulations
applicable in i15 ares of operations -and usiwge unless otherwise stated. and that the
companies business assets will be managed in a competent and responsible manner, Further. as
specifically stated to the contrary, this report has piven no consideration to matters of a legal
nature, meluding issues of legal title and compliance with Tocal laws, and litgations and other

contngen! liallities that are not recorded reflected in the balance sheet provided (o us.

17} The valuation report 15 lempered by the exercise of pudicions diseretion by the RV, mking mio
account the relevant factors. There will always be several factors, e.g, management capability,
present and prospective competition, yield on comparable secunties. market sentiment. ete.

which may not be apparent from the Balance Sheet but could strongly influence the value

18} T was fully aware that based on the opimon of value expressed in this report, 1 may be required
ty give testimony or sttend court ! judicial proceedings with regard 1o the subjeci assets,
altheugh it 15 out of seope of the assignment, unless specific amanpgements to do 5o have been
made in advance, or as otherwise required by law. In such event, the party sesking our
evidence in the proceedings shall bear the cost/professional fee of attending court / judicial
proceedings and my / our tendering evidence before such awthonty shall be under the

applicable laws,

19} While our work has invelved an mnatysis of financial information and accounting records, our
engagement dees not inelude an sudit in secordance with generally necepted auditing standards
of the client existing business records. Accordingly. we assurne no responsibility and make no
representations with respect to the accuracy or completeness of any information provided by
and on behall of you ond the elient. Our repont is subject to the scope and lmitations detailed
hereinafter. As such the report 15 to be read in totality, end not m parts; m comgunction with the

relevan! documents referred to herein and in the ¢onjasF
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20 An amalvsis of such nature 15 necessarily based o the prevailing stock market. financial
economic and other conditions in general and industry trends tn particuldr as in effect on. and
the information made available to us as of, the date hercof. Events occurring after the date
hereof may affect this report- and the assumptions used n prepanng 1t. and we do not assume
nny obligation to update, revise or reaffirm this Report.

217 In the course of the valuation, we were provided with bath written and verbal information. We
hiave however, evalusted the information provided 10 us by the Company throwgh broad
mguiry, analysis and review but have not carried out o due diligence or audit of the
mformation provided for the purpose of this engagement. Our conclusions are based oa the
pssumptions, forecasts and other information given byfon behalf of the Company.

22) We are independent of the chent/'company and have no camrent or expected interest in the
Company or its assets. The fee paid for our services in no way influenced the results of our

analvsis.

e
o

Crur report 15 meant for the purpose mentioned above and should not be used for any purpose
other than the purpose mentioned therein. The Repon should aot be copied or reproduced
without obtaining our prior written approval for any purpose other than the purpose for which

it 18 prepared.

24} Tlus publication or report has been prepared as general information for private use of client to
whom the publication or report has been distnbuted, but it 5 not intended as & persongl
recommendation of particular financial mstruments or strateges and thus it does not provide
mdividually tmlored investment advice, and does not take mio account the mndividual
investor's particular finoncial situation., existing boldings or liabilities, investment knowledpa
and experience, investment objective and honzon or risk profile abd preferences. The mvestor
bears the risk of losses in connection with an Investment. Before acting on any information in
this publivation or teport, it 15 recommendable w0 consult one’s fnancial advisor. The
information contmned in this publication or report does nol constitute advice on the tax

consequences of making any particular investment decision,.

234 | have not conducted any examination in respect of technical feasibility intellectual products
owned by the entity.
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26) The risk of investing in certain financial instruments is generally high., as their market value is
exposed to & lot of different factors such as the operational and financial conditions of the
relevant company. prowth prospects, change o mierest rates, the economic and political
environment, foreign exchanpe rates. shifts in moarket sentiments ote. Where an investment or
security 15 denominated m a different currency to the investor’s currency of reference, changes
in rites of exchange may have an adverse effect on the value, price or income of or from that
investment 1o the investor. Past performance is not n guide to future performance. Estimates of
future performance are based on assumptions that may not be realized,

27) The valuer may perform services for, solicit business from, hold long or short positions in, or
otherwise be interested 1n the investmenis {ineluding derivatives) of any company mentioned
in the publication or report. To limit possible conflicts of interest and counter the abuse of
tiside knowledge, the analysts of the valuer are subject to mtemal Tules on-sound ethical
conduct, the management of inside information, handling of unpublished research material,

contact with other units of the Group Companies snd personal account dealing

28) Our report will not be used for financing or invitation for investing or other public documents

&nd mEy not be relied upon by any third parties.

207 The valuer does not accept any responsihility or liability for information provided by
third parties. Official confirmation of portfolio holdings with these parties and issues arising
from information they have provided must be addressed directly with them.

3] 1 have ne financial mterest or contemplated financial interest in the compantes thal are the
subyject of this report

Flace: Hyvdernbad
Date: 05-03-2014 HEGISTERED VALUER

IBBI/RN 05201912377
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ANNEXURE - 1

Ve LA LAY

A

SILVERLINE INVESTME

Particalars

Non Current Assels
Fixed Assels
Tangible Assels
Intangblke Assets
Long term loans and advances
Preliminary Expenses
Total { A)
Current Assets
Deposits
Loans & Advances
Trade Receivables
Cash & Cash Equivalents
(Other Current Asseis
Total (B}
Total Assets C = [(A+B)

Less: Corront Lishilitics
Short Term borrowimgs
I'rade Payables

iher Current Liahilities

Shord Term Provisions

Total (13}

Less: Mon-Current Lishilities

Long-Term Borrowings

| Other Nop-Current Liabilities

Total (E)
Total Linbilities (F=D+E)
Net Assets (G=C-F)

NT AND

VALUATION AS PER NET ASSET REFLACEMENT COSTMETHOD
Amomnt{Hsin

DO ) 30-09-2023
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FINANCE PRIVATE ]

Details

IMITED

2,758.92

1. 864 80

#0980

6, 500,00

4.623.72
4.623.71

8,008_30

i Met Assets Attributable to equity shareholders{G)

o, of Equity Shares
MAY Per Share

&, SHL00
14.598.30
(5.974.58)
(9,974,58)
‘ 50,000,00

(19949)
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Fair Value of M/s, NSPIR. i .
NSPIRA MANAGEMENT SERVICES

PRIVATE LIMITED
Ascertainment of Value Per Share
Particulars (R in Million)
NPV of Explicit Period 16.898.91
Present Velue of Perpetunty 45,834.90

Total ' 273361
Add: Surplus cash/ cash equivalent 0274
Add: Mutual Funds 3.001.98
Less: Linbilities (1,629)
Less: Mon current Provisions L1T3.57)
Value of Equiny 05, 015.80
Mo of Shares 44.03,76,715.00)
YValue per Equity Shure 147.64

¥ eurly Cagh Flaws |

HE-FR-2U2E i W1~
N3-2074 L R o | I Y-a-Hgk 21051037 - JNR di-H%-202a
Frow Cask Flams ' L34 1449 akiA MR sgmTs| 7900k |
Dascopny ra 180 1607 1057 s 1 BT BT &
[Hnzowming faztor LT aE? 0. LR o TFE
Dsnunied Cack Flons 13,14 LETE aEns | BTN Frroel ERITHE]
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Amount(Rs in

Particulars Milliom)

\Cash profits of 2028-20 12.061.12
\Growth Rate Bl
Cash profits far perpetuity 12,784.73
\Reinvestment 1,789.87 |
Net Cash Flow for Perpetuity 10,994.91 |
|l'.'.':pi'm]ize-l:l Value for Perpetuity 1.02.997.7¢ |
Total Capitalized Value 1,02,997.79
|['Ili.--,|:nun!.'mg. Factor 0.45

| Present Value of Perpetuity 45.534.90 |

Continuation Sheet...

Conversion Batio Diluted No of Shares

No of Equiy Shares 35,01.20.010
Series B 1.00
| €D §53.00 17,836.94
| cCPs 4.50.710 17837

| Total no of shares diluted

35.01.20010
|
OR.63,829.30

8.03.92,854.31

44.03,76,725



