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Registered Valuer
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252, Veer Savarkar Marg,
Shivaji Park,
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Mabharashtra, India.

To,

Ernst & Young Merchant Banking Services LLP
Registered Valuer
Registration No. IBBI/RV-E/05/2021/155

14th Floor, The Ruby,
29, Senapati Bapat Marg,
Dadar (West),

Mumbai — 400 028.
Mabharashtra, India.

Dated: 29 June 2023

The Audit Committee/The Board of Directors,
ICICI Bank Limited

ICICI Bank Tower,

Necar Chakli Circle, Old Padra Road,
Vadodara, 390007,

Guyjarat, India.

The Audit Committee/The Board of Directors,
ICICI Securities Limited

ICICI Venturc House,
Appasaheb Marathe Marg,
Prabhadevi, Mumbai, 400025,

Maharashtra, India.

Sub: Recommendation of fair equity share exchange ratio for the proposed scheme of arrangement
for delisting of equity shares of ICICI Securities Limited and issuance of new shares of ICICI
Bank Limited to the public shareholders of ICICI Securities Limited pursuant to Regulation 37
of the Securitics and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021.

Dear Sir / Madam,

We refer to respective engagement letters of PwC Business Consulting Services LLP (“PwC BCS™) and Ernst
& Young Merchant Banking Services LLP (“EY™), whereby PwC BCS and EY arc appointed by ICICI Bank
Limited (“ICICI Bank™) and ICICI Securities Limited (“ICICI Securities™), respectively, for recommendation
of fair equity share exchange ratio fer the proposed scheme of arrangement for delisting of equity shares of
ICICI Securities, involving cancellation of the entire shareholding of the public shareholders of the ICICI
Securities and issuance of new equity shares of ICICI Bank to the public shareholders of ICICI Securities
pursuant to Regulation 37 of the Securities and Lxchange Board of India (Delisting of Equity Shares)
Regulations, 2021 (“Proposed Scheme of Arrangement™).

ICICI Bank and ICICI Securities arc hereinafter jointly referred to as “Companics™ or “Clients” or “Valuation
Subjects”.

PwC BCS and EY arc hercinafter jointly referred to as “Valuers”™ or “we” or “us” in this report.

The fair equity share exchange ratio for this report refers to number of equity shares of ICICI Bank which
would be issued to the public shareholders of ICICI Securities on cancellation of each equity share held by
the public shareholders pursuant to the Proposed Scheme of Arrangement (“Fair Equity Share Exchange
Ratio™).

Our deliverable for this engagement would be a fair equity share exchange ratio report (“Fair Equity Share
Exchange Ratio Report™ or “Report™)
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Pw Business Consulting Services LLIP Ernst & Young Merchant Banking Services LLP

Recommendation of fair equity share exchange mtio for the proposed scheme of armogement for delisting of equity
shares of 10101 Securities Linited and ssuance of new equity shares of 10101 Bank Limited

For the purpose of this Report, we have considered the Valustion Date as 28 June 2023 (“Valuation Date™)
and the valuation is based on *Going Concern” premise.

SCOPE AND PURPOSE OF THIS REPORT

1CICT Bank is a public limited company incorporated under the provisions of the Companies Acgl, 1956
having its registered office a ICICT Bank Tower, Near Chakli Circle, Old Padra Road, Vadodara 390007,
Gujarat. The Corporate ldentification Number of 1CIC] Bank is LAST90G) 1 994PLCO21012. The equity
shares of 1CIC1 Bank are listed on BSE Limited (“BSE™) and National Stock Exchange of India Limited
(“NSE™), ICICT Bank, 2 scheduled commercial bank, is engaged in the business of providing a wide range of
bunking sand financial serviees including commereil banking and tressury operations, 1C1CT Bank reported
consolidatod revenue of INR 18618 bo and consolidated profit after tnx of INR 3404 bn for the vear ended
31 March 2023,

ICICT Securities is & public limited compuany incorporated under the provisions of Companies Act, 1956,
having its regisiered office at 1CTC] Venture House, Appasaheb Marathe Morg, Prabhadevi, Mumbai 400025,
Maharazhtra, The Corporate Identification Mumber of 1C1C] Securitics is L67120MH 1995PLCOR624 1. The
equity shares of ICICT Securities are listed on the BSE and NSE. ICIC] Bank is the promoter of 1CIC]
Securities und holds 74.85% if its equity sharcholding as on 31 March 2023, ICICI Securities is engaged in
the business of broking (institutional and retail) including allicd services of extending margin trade finanee
and ESOP finance. distribution of financial products, merchant banking and advisory services. 1CICI
Securities reported consolidated revenue of INR 34.3 bn and consolidated profit afier tax of INR 11.2 bn for
the year ended 31 March 2023,

We wnderstand that the management of the Companics (hercinafter collectively referred 10 as “the
Managemen”) are evaluating a delisting of equity shares of 1C1IC] Securities pursuant to Regulation 37 of
Securities and Exchange Board of Indin (Delisiing of Fquity Shares) Regulations, 2021 (“SEBI Delisting
Regulations”) imvolving cancellation of the entire sharcholding of the public shareholders of 1C1C] Secunties
and issuance of new shares of ICICT Bank through 4 scheme ol arrangement under the provisions of Sections
230 and thie vther applicable provisions of the Companies Act, 2003 and other applicable law, il any.

In this conmection, o Registered Valuer Repont is required as per SEB] Master Circular on Scheme of
Amangement by Listed Entities dated June 20, 2023 (*SEBI Master Circular™) and Chapter X111 of SEBI
Orperational Circulor doted July 29, 2022 (“SEBI Operational Circular™) reluting 1o listed debt securities read
with Section 230 and 247 of Companies Act, 2013, and related rules,

1C1C1 Bank and 1CICT Securitics have appointed Pwl BCS and EY respectively, Registered Valuers, to
recommend o Fair Equity Share Exchange Rotio, for issue of 1CIC] Bank's equity shares 1o the public
sharcholders of 1C1C] Securities for the Proposed Scheme of Amangement, 1o be placed before the Audit
Comminee! Independent Directors Committee’ Board of Directors of the Companies,

We understand that the Scheme of Arrangement wall be effective from the date on which certified copies of
the prders ol the NCLT are filed by the Companies with the Registrar of Companies afler receipt ol necessary
approvals (“Effective Date™)

The scope of our fervices s to conduct o relutive (and not absolute) valuation of equity shares of the
Companies and report a Fair Equity Shore Exchange Ratio for the Proposed Scheme of Arrangement in
accordance with Intemational Valuation Standards.
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PwC Business Consuliing Services LLP Ernst & Young Merchant Banking Services LLP

Recommendation of fair equity share exchange ratio for the propesed scheme of srrangement for delisting of equity
shares of 10101 Seounities Limited and issupnce of new equity shores of 1C1C] Bank Limited

The Valuers have worked independently in their analysis and srrived a1 different values per share of the
Companies. However, 10 arrive a1 the consensus on the Fair Equity Share Exchange Batio for the Proposed
Scheme of Armngement, approprizie minor adjustments/rounding off have been done by the Valuers,

We hove been provided with the sudited finoncinls of the Companies for the vear ended 31 March 2023, We
have taken into consideration the current market paramelers in our analysis and have made adjustments for
additional Frets made known o ws Gl the date of our Report. Further, we have been informed that all material
information impacting the Companies has been disclosed 1o us.

We have been informed by the Management that:

) there would not be any capital variation in the Companies 1l the Proposed Scheme of Amangement
becomes elfective, except issuance and / or conversion of Employee Stock Options and Employee Stock
Units in normal course of the business of the Companies. In the event that cither of the Companies
restructure their equity share capital by way of share split / consolidation | issue of bonus shares befiore
the Proposed Scheme of Amrangement becomes effective, the issue ol shares pursuant 1o the Fair Equity
Share Exchange Ratio recommended in this Report shall be adjusted accordingly to take inlo account the
effect of any such corporate actions.

by till the Proposed Scheme of Amungement becomes effective, neither Companies would declare any
substantial dividends having materially different yields as compared (o past lfew years,

¢) there are o unusualabnormal cvents in the Companies moterially impacting their operating
performance/ limancials after 31 March 2023 ull the Repon date,

We have relicd on the above while arriving ol the Fair Equity Share Exchange Ratio for the Proposed Scheme
of Arrangemenl.

This Report is subject o the scope, assumptions, qualifications, exclusions, limiations and disclaimers
detniled hereinafier, As such, the Report is to be read in totality and not in parts.

SOURCES OF INFORMATION

In connection with this exercise, we have received/obtained the following nformistion about the Companics
from the Management:

Draft Scheme of Arrngement Tor the proposed delisting.

Aundited financials of the Companics for year ended 31 March 2023,

Projected profitability of ICICT Bank and ICICT Securities

Number of cquity shares of the Companies as on the 23 June 2023 on a fully diluted basis,

Details of Employee Stock Options and Fmployee Stock Units of the Companies outstanding as ut 23
June 2023.

o Oiher relevant miormation and documents for the purpose of this engagement provided through emails
or during discussion,

- & & &8 &

In addition, we have obtained information frem public sources/proprictary databases including quarnerly
results,

[uring  discussions with the Manpgement, we have also obinined explonations, information  and
representations, which we believed were reasonably necessary and relevant for our exercise, The Clients
have been prowvided with the opportunity to review the drafi repon (excloding the recommended Fair Equity
Shore Exchange Ratio) us port of our standard practice (o make sure that factunl inaceuracy/omissions are
avoided in our Report.
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PwC Business Consulting Services LLP Ernst & Young Merchant Banking Services LLP

Recommindstion of fair equity shore exchange rtio for the proposed scheme of smangement for delisting of equity
shares of 10101 Securities Limited und issunnce of new eguity shares of 1C1C1 Bank Limited

PROCEDURES ADOPTED AND VALUATION METHODS FOLLOWED
In connection with this exercise, we have adopted the following procedures to carry out the valuation:

= Requested and received financial and qualitative information, and clarifications regarding past financial
performance.

s Considered data gvailable in public domun related (o the Companics and 115 peers,

e Discussions (physical/over call) with the Management to

o understand the business and fundamental factors that affect its eaming-generating capability and
historical financial performance, as availuble in public domain,

o Understand the assumptions and the hasis of key assumption used by the management of the
Companies in developing projections.

¢ Underook Industry Annlysis:

o Researched publicly available market data including economie factors and industry trends that may
impact the valuation.

o Analysed key trends and valuation multiples of comparable companics using proprictary databases
subscribed by us or owr network firms,

s Selected intermationally accepled valvaton methodology(1es) as considered approprinte by us, n
accordanee with the Intemational Valuation standards published by the Internntionsl Valuation Standards
Couneil.

o Arrived at relative valuation of Companics in order 1o determine the Fair Equity Share Exchange Ratio
for the Proposed Scheme of Arrangement

SCOPE  LIMITATIONS,  ASSUMPTIONS,  QUALIFICATIONS,  EXCLUSIONS  AND
DISCLAIMERS

Provision of valuation opinions and considemtion of the issues described herem are areas of our regular
practice. The services do pot represent accounting, assurance, aceounting | ax due diligence, consulting or
tax relmed services that may otherwise be provided by us or our affilintes.

The user to which this valuation s sddressed should read the basis upon which the valuation has been done
wndd be aware of the potentinl for [nter varations in value dee to factors that are unforeseen ot the Valuation
[¥ate. De to possible changes in market forces and circumstances, this valuation Report can only be regorded
as relevant as at the Valuation Date,

This Report has been prepared for the purposes stated herein and should nt be relied upon for any other
purpose. Cur Clients ore the only authorized wsers of this repont and use of the repor i restricted for the
purpose indicated in the respective engagement letters, Thix restriction does not preclude the Clients from
providing @ copy of the Repont to third-party advisors whose review would be consistent with the imtended
use. We do not take any responsibility for the unauthorized use of this Report.

While our work has involved an analysis of financial infoermation and accounting records, our engagement
does not include an oudit in sceondance with gencrally accepted ouditing standards of the Cliem s existing
business records. Accordingly, we express no audit opinion or any other form of assurance on this
information.

This Repor, its contents and the results herein are specific to (i) the purpose of valuation agreed as per the

terms of our engagement; (i1) the Repon Date; (iil) sudited fnancials for the year ended 31 March 2023 and
{iv) other information obtained by us from time 1© time. We have been informed that the business activities
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PwC Business Consolting Services LLP Ernst & Young Merchant Banking Services LLP

Recommendntion of fiuir cquity share exchange mtio for the proposed scheme of armngement for delisting of equity
shares of ICIC] Securities Limited and issunnce of new equity shures of 1C1C] Bank Limiied

of the Companies have been carmied out in the normal and ordinary course between 31 March 2023 and the
Report date and that no material changes have occurred in their respective opertions and financial position
between 31 Mareh 2023 and the Report date.

An analysis of such nature is necessarily based on the prevailing stock market, financial, economic and other
conditions in genceal and indusiry trends in particular as in effect on, and the information made available 1o
us a5 of, the date hereof. Events oecurming after the date hereof may affeet this Report and the assumptions
used in preparing if, and we do not assume any obligation w update, revise or realTim this Report.

In no event shall we be liable for uny loss, damages, cost or expenses arising in any way lrom frmuodulent
acts, misrepresentations or willul default on part of the Clients or Campanies, their directors, emplovess or
agents,

The Clients and their munagement/representatives wirraited o us that the information they supplicd was
complete, aceurnte and true amd correct to the best of their knowledge, We have relied upon the
representations of the Clients, their management and other third parties, if any, concerming the fimncial datz,
operational data and other information, except as specifically stated 1o the contrary in the Report. Wi shall
not be liable for any loss, damages. cost or expenses arising from fraodolent octs, misrepresentations, or
wilful default on part of the compames, ther directors, employee or agenis,

WValuers are not avware of any contingency, commitment or misterial issue which could materially affect the
Companies” economic environment and future performance and therefore, the valuation of the Companies.

We do not provide assuranee on the achicvability of the results forecast by the Management as events and
circumstances do not occur as expected; differences between actual and expected results may be material,
We express no opinion as o how closely the actunl results will cormespand 1o those projected /forecast as the
achievement of the forecast results is dependent an actions, plans and assumptions of Management,

The Report assumies that the Companics comply fully with relevant laws and regulations applicable in all is
arens of operations unless otherwise stated, and that the Companies will be managed in a competent and
responsible manner. Further, as specifically stated 1o the contrary, this Report hus given ne consideration to
matters of & legal nature, including issues of legal title and compliance with local laws, and litigation and
other contingent liabilities that are not disclosed in the audited / unaudited balance sheets of the Companies,
il any provided to us,

This Report does not Jook mta the business! conunercinl reasons behind the Proposed Scheme of
Arrangement nor the likely benofits ansing out of the same. Similarly, it docs not address the relative merits

ol the Proposed Scheme of Armngement as compared with any other aliemative business tmnsaction, or
other alternatives, or whether or not such alternatives could be achieved or are available,

The valuation analvsis and result are governed by concept of materiality,

1t has been assumed that the required and relevant policies and practices have been adopted by the Companies
and would be continued in the fiture.

Thie Tiee fowr the engagement is not contingent upon the results reported,
The sctual equity share exchange ratio may be higher or lower than our recommendation depending upon the

cireumstances of the transaction, the nature of the business. The knowledge, ncgotiating ability and
muotivation of the buvers and sellers will also affect the exchange mtio achieved. Accordingly, our
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Pw( Business Consulting Services LLIP Ernst & Young Merchant Banking Services LLP

Recommendation of fair equity share exchange ratio for the proposed scheme of ammngement for delisting of equity
shirred of IC1C] Securities Limited and issuance of new equity shares of 1C1C] Bank Limited

recommended Fair Equity Share Exchange Ratio will not necessarily be the equity share exchange ratio al
which actual transaction will take place.

We have also relied on data from external sources 1o conelude the valuation. These sources are believed 1o
be relinble and therefore, we assume no lability for the truth or aceuracy of any data, opinions or estimates
furnished by others that have been used in this analysis. Where we have relied on data, opinions or estimates
Team external sources, reasonable care has been taken 1o ensure that such data has been cormectly extragted
from thise sources and for reproduced in its proper fonm and context.

Any person/ panty intending to provide finance’ invest in the shares’ businesses of the companies/ their
holding companics’ subsidinnes joint ventures! associates’ investee' group companies, if any, shall do so
afier secking their own professional advice and afler carrying out their own due diligence procedures 1o
emsure that they are making an informed decision. IF any person’ party (other than the Client) chooses 10
place reliance upon any matters included in the Report, they shall do so at their own risk and without recourse
oy ks

Though the Valuers are issuing a joint report, PwC BCS will owe the responsibility only to [C1C] Bank and
EY will owe the responsibility only to 1C1C] Securities. The Valuers have been appointed under the terms off
their respective engagenent letters. We will not be lable for any losses, claims, damages, or labilities anising
oul of the sctions taken, omissions or advice given by any other person.

DISCLOSURE OF RV INTEREST OR CONFLICT, IF ANY AND OTHER AFFIRMATIVE
STATEMENTS

We do not have any financial interest in the Clients, nor do we have any conflict of interest in carmying out
this valuation,

Further, the mformation provided by the Management hove been appropriately reviewed in ¢arrying oul the
valuation. Sufficient time and information was provided o os e carry ot the valuation,

SHAREHOLDING PATTERN
1CIC] Bank Limited

The izsued and subseribed equity share capital of IC1C1 Bank a8 of 31 March 2023 is INR 1,397 cr consisting
of 6982815731 equity shares of face value of INR 2/ cach. The sharcholding pattern is as follows:

Sharcholding Pattern as on 31 March 2023 No. of Shares % Shareholding
Public - — 5,647.615524 D88 %
Shares underlying depository receipts 1,335,200.207 19.12%
_ Grand Total 6,982,815.731 100,00 %%

Source; www bsemducom accessed on 27 June 2023,
* Wi understand that ICICT Bank has granted ESOS and ESUS, The exervise of such ESOS and ESUSP may
resull inan merease in the issued and subscribed equity share eapital of 1C1CT Bank.,

1C1 Securities Limited

The issued and subscribed equity share capital of 1CIC] Securities as of 31 March 2023 15 [INK 161 or]

consisting of 322,867,726 equity ghares of face value ol INR 5/~ each. The sharcholding pattern is as follows:
Sharcholding Pattern as on 31 March 2023 No. of Shares | % sumhmﬂﬂ
Promoter 241,666,493 T4.85 %
Public

#1,201,233 2515 %
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Recommendation of fair equity share exchange ratio for the proposed scheme of ammngement lor delisting of equity
shares of ICIC] Securities Limited and bsusnce of new equity shares of 1C1C] Bank Limited

Grand Total ) . | 322,867,726 | 100.00 % |
Source: www.bseindia com acecssed on 27 June 2023
* We understand that ICTCT Securities has grmnted ESOS and ESUS, The exercise of such ESOS and ESUS
may result in on increase in the issued and subscribed equity share capital of 1CIC] Securities.
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Recommendation of fair equity share exchange mtio for the proposed scheme of armngement for delisting of equity
shares of 10101 Securities Limited ond issuimce of new equoity shores of 1CHC] Bank Limited

APPROACH FOR RECOMMENDATION OF FAIR EQUITY SHARE EXCHANGE RATIO

The Scheme contemmplates the Scheme of Amangement involving cancellation of equity shares ol 1CIC]
Securitics held by public sharcholders and issuance of new shares of [CIC] Bank to the public sharcholders
of ICICT Securities. Amiving at the Fair Equity Share Exchange Ratio for the Proposed Scheme of
Armangement would require determining the relative value of equity shares of 1C1CT Bank and 1C1C1
Securities. These values are to be determined independently, but on a relative basis for the Companies,
without considering the effect of the Proposed Scheme of Arangement,

Our choiee of methadology of valuation has been armved ol using usual and conventional methodologics
adopted for mergers and our reasonable judgment, in an independent and bona fide manner

The valuation approach adopted by PwC BCS amd EY is given in Annexure 1A and 1B respectively
{Annexure |A and 1B togethier referred to as Annexures),

BASIS OF FAIR EQUITY SHARE EXCHANGE RATIO

The basis of the Scheme of Armngement involving (cancellation of the entire shurcholding of the public
sharcholders of the ICICT Securitics and) issumnce of new equity shares of 1C1C] Bank to the public
shareholders of 1CICT Securities would have w0 be determined after iaking into consideration all the factors
and methods mentioned herein after. Though different values have been arvived at under each of the
approaches / methods as mentioned in the Annexures, lor the purposes of recommending a Fair Equity Share
Exchange Batio it is necessary to armive al a final value for esch Compames. For this purpose, it is necessary
to give appropriote weights to the values arrived at under each approsch £ method,

The Fair Equity Share Exchange Ratio has been armived at on the basis of value of equity shares of the
Companies based on the various appronches'methods explained herein after considering various qualitative
factors relevant to each company, business dynamics ond growth potentials of the businesses of the
Companies, information base and key underlying nssumptions and limitations.

While we have provided owr recommendation of the Fair Equity Share Exchange Ratio based on the
information available to us and within the scope and constrmints of our engagement, others may have a
different opinion as o the Foir Equity Shore Exchange Ratio. The final responsibility for the determination
of the Fair Equity Share Exchange Ratio ot which the Proposed Scheme of Arrangemient shall wake place will
be with the Board of Directors of the respective Companies who should take into aceount other factors such
% their own assessment ol the Proposed Scheme of Arrangement and input of other advisoms.

We have independently applicd approaches'methods discussed in the Annexures, as considered appropriate,
and arrived at the relative value per share of the Companies. To arrive al the consensus on the Fair Equity
Share Exchange Ratio for the Proposed Scheme of Armngement, suitable minor adjusiments | rounding ofl’
have been done.
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Ernst & Young Merchant Banking Services LLP

Recommendation of Fair equity shiore exchange ratio for the proposed scheme of arangement for delisting of equity
shares of [CIC] Securities Limited and tssuance of mew equity shares of 1CIC] Bank Lindted

In light of the above, and on a consideration of all the relevant factors and circumstances ns discussed and
oullined hereinabove, we recommend the following Fair Equoity Share Exchange Ratio for the Proposed
Scheme of Amangement involving cancellation of equity shares of ICICI Secunities and issuance of new

cquity shares of 1CIC] Bank:

67 (Sixty Seven) equity shares of ICIC] Bank of INR 24 epch fully paid up for every 100 {One Hundred)
equity shares of ICICT Securities of INR 5/- each fully paid up.

It should be noted thit we have not examined any other matter including economie rativnale for the Proposed
Scheme of Amangement per se or accounting, legal or tax matters mvolved in the Proposed Scheme of

Armangement.

Pw( Business Consulting Services LLIP
Repgistered Valuer
Repistration No, IBRVRV-E022022/1 58

t eurgy

Neeraj Garg

Partner

IBBI Membership No: IBBIRV/OZ2021/ 14036
Date: 29 June 2023

RVN: IOVRVEPWC2023-2024/2101

_R-:spcc'liﬁ]} submiticd,

Ernst & Young Merchant Banking Services LLP
Registered Valuer
Registration No. IBBURV-E052021/155

Parag Mehta

Pariner

IBBI Membership No.: IBRIRVAOS 20191 1608
Date: 29 Jupne 2023

EYMBS/RV/2023-24/005
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Recommendation of fair equity share exchange ratio for the proposed scheme of armngement for delisting of equity
shares of ICIC] Securities Limited and tssuance of new equity shares of 1C1C1 Bank Linited

Annexure 1A= Approach to Valuation - Pw(C BCS

We have considered International Viluation Standards in carrving out our valuation analysis and delivering
our valuation conclusion, There are several commonly used and accepted valuation approsches Tor
determining the value of shares of a company, which have been considered in the present case, to the extent
relevand and applicable:

1. Asser Approach - Net Asset Value method

The asscl-based valuation technique is based on the value of the underlying net assets of the business,
gither on o book value basis or realizable value basis or replacement cost basis. This valuation approach
is mainly wsed in cases where the firm s 10 be liguidated ie., it does not meet the *going concem” eriteria
or in case where the assets base dominotes earnings capability. A scheme of armangement for delisiting
would normally be procecded with, on the assumption that the companies/ business would continee as
going concerns and an actual realization of the operating assets is nol contemplated. In such a gong
cancern scenario, the relative earning power is of importance to the basis of nrmngement for delisitng,
with the values arrived af on the net asset basis being of limited relevance.

2. Income Approach (Discounted Cash Flows (DMCF) Method)

Under the DCF method the projected free cash flows to the firm are discounted at the weighted average
cost of capital’ cost of equity. The sum of the discounted value of such free eash Nows is the value ol the
firm/ equity sharcholders,

Using the DCF analysis involves determining the following:

Extimasting fiture free cash fowy:
Free cash Mows are the cash Mows expectel to be generated by the company/ business that are availuble
1o all providers of the compamies’/ business” capital - both creditors and sharcholders,

Appropriole diveouwnt rale fo be applicd to cash fows Lo the cost of capital;

This discount rate, which is applicd to the free cash flows, should reflect the opportunity cost 1o all the
capital providers (numely shareholders and ereditors), weighted by their relative contribution 1o the il
capital of the company/ business. The opportunity cost to the capital provider equals the mte of retum
the capital provider expects o cam on other investments of equivalent risk,

3. Market Approach:
Under this approach, value of a company is assessed basis its morket price (e, il its shares are quoted

on o siock exchange) or basis multiples derived wiing comparble (i.c., similar) listed companies or
transactions in similar companies, Following are the methods under Market Approach:
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Recommendation of fair equity share exchonge rtie for the propesed scheme of ammogement for delisting of equity
shares of 1CIC] Securities Linuted and issuance of new equity shares of 1C1C] Bank Limited

= Market Price (MP) Method

The market price of an equity share as quoled on a stock exchange is normally considered as the
walue of the equity shares of that company where such quotations are artsing from the shares being
regulary and freely traded in, subject 1o the clement of speculative support that may be inbuilt in
the value of the shares. But there could be situations where the value of the share as quoted on the
stock market would not be regarded as a proper indicator of the far value of the share éspecially
where the market values are fluctuating in a volatile capitnl market or when the shares are thinly
traded, Further, in the Proposed Scheme of Arrangement, where there is a question of evaluating
the shares of one company against those of another, the volume of transactions and the number of
shares available for trading on the stock exchange over a resonable petiod would have to be of a
comparable standard.

= Comparable Companies” Multiple (CCM) method

Under this method, valoe of o busingss ( company is armived ol by using multiples denived from
valumtions of compamhle companies, as manifest through stook market valuations of listed
companies. The market price, s a ratio of the comparable company”s attnbute such as book net
warth, profit after tax, embedded value, capital employed, camings, ete. is used 1o derive an
appropriate multiple. This multiple is then applied 1o the anrbute of the asset being valued fo
indicate the valwe ol the subject asset. This valuation is based on the principle that market
valuations, taking place between mformed buyers and mlwrmed sellers, incorporate all factors
relevant o valuation. Relevant multiples need to be chosen carcfully and adjusted for differences
between the circumstances.

«  Comparable Companies” Transaction Multiples (CTM) Method

Under this method, value of the equity shares of a company is smved at by using multiples derved
from valoations of comparable transactions. This valuation is based on the primciple that
transactions taking place between informed buyers and informed sellers, incomporate all Gctors
relevant (o valuation. Relevant multiples need 1o be chosén carefully and adjusted for dilTerences
between the circumsiances,

In the ulimate analysis, valuation will have to be tempered by the exercise of judicious discretion by the
Valuer and judgment taking into account all the relevant factors. There will always be several factors, c.g.,
present and prospective competition, yield on comparable securities and murket sentiment, ete. which are not
evident from the face of the balance sheets, bt which will strongly influence the worth of o share. The
determination of a Fair Equity Share Exchange Ratio 12 not o precise scicnee and the conclusions arrived at
in many cases will, of necessity, be subjective and dependent on the exercise of individual judgement. This
coneept is also recognived in judicial decisions. There is, therefore, no indisputable single Fair Equity Shure
Exchange Rato, The Far Bquity Share Exchange Rotio rendered i this Repont only represent our
recommendationis) based upon information till the date of this Repon, furmished by the Moanagement {or its
representatives) and other sources, others may place o different value. The final responsibility for the
determination of the Fair Equity Share Exchange Ratio at which the Proposed Scheme of Armngement shall
ke place will be with the Board of Directors who should take into sceount other factors such as their own
assessment of the Proposed Scheme of Armangement and input of other advisors,

Our choice of methodology of valuation has been arrived ot using usual and conventional methodalogies
adopted for transactions of & similar nature and our reasonable judgment, in an independent and bona fide
manner based on our previous experience of assignments of a similar pature. The valuation approaches’
methods used, and the values amved at using such approaches’ methods by us bave been tabled below.
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Recommendation of fair equity share exchange mtio for the proposed scheme of arrangement for delisting of cquity
shires of 10101 Securities Linvited and issuance of new equity shares of 10101 Bank Limited

The Fair Equity Share Exchange Ratio has been amived at on the basis of a relative equity valuation (on a
per share basis) of 1C1C] Bank and 1CIC] Securities based on the various methodologies explained herein
carlier and other factors considered relevant, having regard to information base, key underlying assumpiions,
and limitations. Though different values have been arrived al under cach of the above methodologies, it s
linally necessary to arrive ot a single value for the Proposed Scheme of Amangement, 1 is important to nole
that we are nol altempling to arrive at the absolute equity values of ICICT Bank and 1CICT Securities but at
thedr relative values to facilitate the determination of the Fair Equity Share Exchange Ratio for the Proposed
Scheme of Ammangement. For this purpese, it is necessury o give appropaate weights to the values arrived at
under each methodology.

In the current analysis, the arrangement invelving delisting of 1C1C1 Securities is proceeded with on the
assumption that on delisting, the Subsidiary Company will continue a8 a going concem ond an actunl
renlization of the operating assets is not comtemplated. In such a going concern scenanio, the relative eaming
power, as reflected under the Income and Market approaches, is of greater importance to the basis of
amalgamation/ merger, with the values arrived a1 on the net asset basis being of limited relevance. Hence,
while we have coleulated the valoes of the shares of ICICI Bank and 1CICT Securities under the Assel
Approach, we have considered it approprinte nol 1o give any weightage to the same in arriving of the Fair
Equity Share Exchange Rario

The Management has provided us with the selected set of forecast profitability estimates for standalone
operations of [CICT Bank and 1CICT Securities. Given nature of banking and broking operstions, we hove
considered Dividend Discount Model (*DDM), an adaptation of DCF method for owr valustion. We have
valued these key subsidiaries using Market Price/ COM method and have added these value estimales to
standalone DCF value of ICICT Bank.

For our analysis under Market Approsch, we have considered the Market Price Method 1o arrive at the
relative fuir value of the shares of ICICT Bank and its key subsidiones and 1C1C1 Securiies for the purpose
ol arriving af the Fair Equity Share Exchange Ratio, For determining the market price, the volume weighted
share price of ICICT Bank and its key subsidiaries and 1CTCT Securnitics over an appropriste period has been
considered mn thes case.

We have considered it appropriate 1o compute cquity value of 1CIC] Bank and 1CICT Securities and'or their
subsidiarics’ joint ventures’ associates through mix of Comparable Multiples method based on asset base
andlor eaming capacily. as may be suitable to each entity, after providing lor appropriste mdjesiments, as
may be considered appropriate. Considering the stage of operations of the Company, industry within which
it operates and the current profitability status of the Company, we have considered Price’ Book ("P/R’)
multiple or Price/ Eaming (*PYE™) multiple of listed comparmable companics. We have relied on publicly
available information and certain databases such as CapitallQ, ete. o amive ol the comparmble company
multiple,

Comparable Companies’ Transaction Multiple (CTM) method has not been used due to lack of information
in the public demamn on comparable trmnsactions of similar scale. Further, the trnsaction multiples may
include acquirer specific considerations, synergy benefits, coniral premium and minority adjustments,

For our final analysis and recommendation we have considered the valves armived under the Market Approach
and Income Approsch, to amive al the relative value of the equity shares of ICICT Bank and 1CICT Securities
for the purpose of the Proposed Scheme of Armngement.

We have considered appropriale weights to the values arrived ot under the Market Approach and Income
Approach,
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Recommendation of far equity share exchange ratio for the proposed scheme of armngement for delisting of cquity
shares of 1CIC] Secunities Limited and ssuance of new equity shares of ICIC] Bank Limited

In view of the above, and on consideration of the relevant factors and circumstances as discussed and outlined
hereinabave, the table below summarises our workings for valuation of 1CICI Bank and 1CIC] Securities,
and the Fair Equity Share Exchange Ratio as denved by us.

The computation ol fair equity share exchange ratio Tor Proposed Scheme of Arrangement invalving
cancellation of equity shares held by public shareholders of ICLCT Securities and issuance of new
equity shares of ICICL Bank by PwC BCS is tabulated below:

Valuation Approach 1CICT Bank 1CICE Securities
Value per Share Value per Share
of ICICI Bank | Weight of 1ICTCT Weight
(INR) Securities (INR)
Cost/Asset Approgch 008 0% 954 ¥
Income Approach - DCF methaod (i) 1.046.2 20%% 6902 0%
Market Approach
Multiples method (i) 9487 40% 7282 0
Market Price method (ii)* 230.2 40 5307 J0%,
Relative Valoe per Share { Weighted Average LU 645.2
of (i,0il} and (i)
Fuir Equity Share Exchange Ratio 067
{Rounded)

* Sixty dates volume weighted avernge price ended 28 June 2023 (as required 10 be considered under
Regulation 37 of Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,
2021 of ICIC] Bank 15 INR 937.9 and [CIC] Securities 15 INR 583.6,
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Recommendation of fair cquity share exchonge mno for the proposed scheme of srmngement for delisting of equity
shares of 1CIC] Segurities Limited and issuance of new equity shares of 1CIC] Bank Limited

Annexure | B- Approach to Valuation - EY

There are primanly three appraaches in valuation (vie., Cost/Asset Approach, Market Approach and Income
Approach), For any valuation, all the approaches may not be relevant and therelone will not give a fair
estimate of value. Henee, the approach mest suitable for that specific business | company must be applicd in
the valuation exercise, based on the experience and common practices adopted by valuers,

According to IVS 104 “Fair Value is the estimated amount for which an assel or lishility should exchange
on the Valuation Date between a willing buyer and o willing seller in an arm’s length transaction, after proper
miarketing anid where the parties had each acted knowledgeably, prudently and without compulsion™.

We have adapied mtermationally accepted valuation standards and approaches m delivenng our valuation
conclusion, There are several principal valuation approaches under International Valuation Standand of which
we have considered only those approaches w the extent, it is applicable and relevant.

The varnous approaches genernlly adopted in valuation are os under:

1. Cost/Asset Approach: Net Asset Value method

2. Ineome Approsch: Discounted Cash Flows (“DCF) methid

3. Market Approach: Comparable Companics” Market Multiple ("CCM™) method, Comparable Transactions'
Multiple (CTM) method and Market Price (“MP*) method

Wi have used the Market Approach (i.c.. MP method and CCM method) and Income Approach (e, DCF
method) for valuation of both the Compamies.

Fair valuation of the Companies [aciors vanoos ntengible assets whether or not recorded in the financials off
the respective companies,

Cost! Asset Approach — Net Asset Value (NAY) method: Under this approach, the net asset value method
is considered, which is based on ihe underlying net assets and linbilities, Cost approach is not considered
suitable since it does not capture the eamings potential or value of intangibles i the business, Hence, in the
present valuation analysis, we have not considered NAV method,

Income Approach - Discounted Cash Flow (DCF) method: Under the DCF method the projected free cash
Mowes to the equity shareholders are discounted at the cost of equity, The sum of the discounted value of such
free cash Mows is the value ol the equity. Such DOF analysis involves determining the following:

Extimaling future free cash flows:

Free cash flows are the cash Nows expected 1o be penerated by the company that are available 1o the providers
of the company ‘s capital — both debt and equity, as applicable.

«  Appropriate discount vate to be applicd to caxl fows Le., the cost of capital:

This discount rate, which is applied to the free cash ows, should reflect the opporusity cost to the capital
providers (namely sharcholders), The oppartunity cost o the capital provider equals the rte of retum the
capital provider expects 1o eam on other investmients of equivalent risk.

We have used Discounted Cash Flow method based on the projected standalone profit afier tx of 1C1C1

Bank and consohdated profit afier tax of ICIC] Sccunties s provided ro us by the Management. For 1CIC]
Bank, projections for its key subsidiaries e 1CIC] Prudential Life Insurance Company Limited, 1C1C1
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Recommendation of fair equity share exchange mtio for the proposed scheme of armngement for delisting of equity
shares of IC1C] Securities Limited and issuance of new equity shares of 1CHC] Bank Limited

Lombard General Insurance Company Limited and ICIC] Prudential Asset Management Company Limited,
were not provided by the Management. Accordingly, we have valued the sume based on CCM method or MP
method, as considered appropriate, and added 1o the value of [CICT Bank as per DCF method,

Market Approach - COM method: Under this method, one attempts 1o measure the value of the shares /
business of o company by applyving the derived marker multiple based on murket quotations of comparble
public / listed companies, in an active market, possessing attributes similar 10 the business of such company
- to the relevant firancial parameter of the company / busingss, This valuation is based on the principle that
such market valuations, taking place between informed buyers and informed sellers, incorporate all fictors
relevant 1o valuation. Relevant multiples need o be chosen carefully and adjusted for differences between
the circumstances, In the present valuntion analysis, we have considered (1) Price/HBook (“P/R™) multiple for
armiving at the valee per equity share of 1CICT Bank and separntely added value of invesiment in key
subsidiaries e 1CICT Prudential Life Insurance Company Limited, 1C1C1 Lombard General Insurance
Company Limited and 1C1C] Prudential Asset Management Company Limited which have been valued based
on CCM method or M method, as considered approprimte and (i) Price’Earming (“FE” ) muoltiple for arriving
at the valuer per share of 1C1C] Securities.

Market Approach - MP method: Under this method, the valoe of shares of & company is determined by
taking the average of the market capitalization of the cquity shares of such companies as quoted on a
recognized stock exchange over reasonable pedods of time where such quotations are arising from the shares
i regularly and freely traded in an active market, subject to the element of speculative suppaort that may
b inbuilt i the market price.

The equity shares of Companies ane listed on NSE and BSE and are traded frequently. In these circumstances
the share prices observed on NSE over a reasonable period have been considered for armiving at the value per
equity share of the Companies under the Market Price method, For amiving at the market price, we hive
considered prices over an oppropriste period up to 23 June 2023 being the last trading day before the
announcement 10 congider the proposed delisting by the Board of Directors was subiutted to the respective
stock exchanges.
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Fair ¥aluation:

We have arrived at the fair value of equity shares of both Companies by applying below mentioned weights
o the value derived under various methods.

The computation of fair equity share exchange ratio for Proposed Scheme of Arrangement involving
cancellation of equity shares held by public sharcholders of ICICL Secorities and issuance of new
equity shares of ICICT Bank by EY is tabulated below:

Valuation Approach 1CICT Bank ICICT Securities
Value per Share Value per Share
al ICICT Bank | Weight ol 1ICIC] Weight
(INR) Securities (INR)
Cost/ Asset Approach KLLR (5 954 "%
Ineome Approach - DCF method (1) 10308 20, 672.5 20%
Market Approach
CCM method (ii) 9435 4P 726.1 40
Market Price method (i) * 930.2 40P 539.7 4%
Relative Value per Shore (Weighted Average 955.6 h4i.8
of (11000 and (1))
Fair Equity Share Exchange Ratio 0.67
(Rounded)

* Siaty dates volume weighted average price ended 2% June 2023 (as required 1o be considered under
Regulation 37 of Securitics und Exchange Board of India { Delisting of Equity Shares) Regulations,
2021} of ICIC] Bank 15 INR 937.9 and 1CICT Secunities is INR 583.6.

Certified True Copy

RAJU Dot doredts
NANIKRAM NANwANI

Date: 2023.07.15

NANWANI' 19:50:28 10530

Raju Nanwani
Company Secretary
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ﬁ ICICI Securities

Date: July 15, 2023

To,

The General Manager,
Department of Corporate Services,
BSE Limited,

P.J. Towers, Dalal Street,

Mumbai - 400 001

Dear Sir/Madam,

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 for the proposed Scheme of
Arrangement for delisting of Equity Shares of ICICI Securities Limited

In connection with the above application, we hereby confirm that:

a. No material event impacting the valuation has occurred during the intervening period of
filing the documents relating to the Scheme of Arrangements with Stock Exchange and
period under consideration for valuation.

b.  Declaration/details on any past defaults of listed debt obligations of the entities forming part
of the scheme: The Company did not have any listed debt securities at any time in
the past.

For ICICI Securities Limited
RAJU Dottt
NANIKRAMIGIEE, e

NANWANI 313755 10550

Raju Nanwani

Company Secretary

Place: Mumbai

Member of National Stock Exchange of India Ltd, BSE Ltd and Multi Commodity Exchange of India Ltd.
SEBI Registration: INZ000183631
CIN No.: L67120MH1995PLC086241

ICICI Securities Limited

Registered Office: Corporate Office :

ICICI Venture House Shree Sawan Knowledge Park, Plot No. D-507,
Appasaheb Marathe Marg, T.T.C. Ind. Area, M.1.D.C, Turbhe, Navi Mumbai - 400 705
Prabhadevi, Mumbai - 400025, India Tel : (+91 22) 4070 1000

Tel. (+91 22) 6807 7100 Fax: (+91 22) 4070 1022

Fax (+91 22) 6807 7803

Name of Compliance Officer (Broking Operations) : Ms. Mamta Shetty
Email Address: complianceofficer@icicisecurities.com / Tel. (91 22) 4070 1000
Website Address: www.icicisecurities.com / www.icicidirect.com




