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The Board of Directors
Bartleet Finance PLC,
Level 3, No. 2,

Deal Place,

Colombo 03.

18 August 2015

Attn: Mr. Asela Wijayabandara

Dear Sir,

Final Report Regarding the Valuation of Bartleet Finance PLC

We enclose our final report with regard to valuation of Bartleet Finance PLC (“BFN”) ~ The terms of reference for this report, included as part of the Engagement Letter, have
post amalgamation with Orient Finance PLC (“ORIN®). been agreed by you and we will not accept responsibility to any other party to whom the
report may be shown or who may acquire a copy

This report has been prepared on the bgsis of fieldwork carried out up to 05 August  The report should be read in conjunction with the Letter of Engagement signed by BFN and
2015. We have completed the work required to enable us to report fully in accordance  kpmG (refer Appendix 1).

with the terms of reference set out in the engagement letter dated 16 July 2015.

. o Yours faithfully,
We have not undertaken to update our report for events and circumstances arising M

after 16 July 2015. In carrying out our work, we have relied upon information provided
by the Management of BFN and have not audited the information provided therein. MA
Accordingly, we make no representations as to its accuracy and completeness. /

For our report to be quoted or referred to, in whole or in part, our prior written consent KPMG
should be obtained on the same.

© 2015 KPMG, a Sri Lankan Partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative (‘KPMG 1
International”), a Swiss entity. All rights reserved.



m Terms of Engagement

PRIVATE AND CONFIDENTIAL

Terms of Engagement

e KPMG Deal Advisory (“‘KPMG”) was appointed by Bartleet Finance PLC (“BFN”, “Client”), to act as financial advisors in relation to carrying out a share valuation (“Project East",
"Engagement”) of BFN post their amalgamation with Orient Finance PLC

e KPMG's role is to provide a Share Valuation Range for 100% of the equity of BFN as at 30 July 2015 (“Valuation Date”)

e This memorandum is prepared only for Management decision making purposes, in relation to the IPO of BFN. KPMG has given a range of values by providing an independent fair
value range of the share, based on a number of methodologies. It will be the Management's prerogative to select a value for the respective purpose. KPMG will not be responsible
for the ultimate selection of the value.

e This memorandum is addressed to the BOD of BFN and is intended for their decision making purposes only. However, KPMG has agreed with the Client that this memorandum
can be shared and communicated along with the Prospectus in connection to the IPO of BFN. Nevertheless, this report can not be communicated, in whole or in part, to any other
third party without KPMG's prior written consent.

e This memorandum is prepared based on the information sources listed in Appendix 2, KPMG has not independently verified the factual accuracy of the information presented in
this memorandum, and has relied upon the directors of BFN to provide us with written representation that the information contained in this memorandum is materially accurate and
complete, fair in the manner of its portrayal and therefore forms a reliable basis for the share valuation.

e This memorandum is based on information gathered or provided to KPMG which KPMG has not independently verified. KPMG, nor affiliated partnerships or bodies corporate, nor
the directors, shareholders, managers, partners, employees or agents of any of them, makes any representation or warranty, express or implied, as to the accuracy,
reasonableness or completeness of the information contained in the report. All such parties and entities expressly disclaim any and all liability for or based on or relating to any
such information contained herein, or errors or omissions from this memorandum or based on or relating to the use of this memorandum

e Further, the Client agrees to indemnify and hold harmless KPMG, its directors, employees and agents from and against any and all costs, expenses, losses, claims, demands,
actions, suits or proceedings paid, incurred or suffered by or made or initiated against them or any of them by any third party arising out of or in connection with this engagement,
except to the extent that any such costs, expenses, claims, demands, actions, suits or proceedings arise from our wilful default. In any event, our liability would be restricted to a
maximum of one time our fees as per our Letter of Engagement.

Disclaimer

e Due to the inherent uncertainties and unforeseen factors affecting a share valuation, KPMG does not accept responsibility or liability for any loss or damage which may arise as a
result of any decisions made based on the contents of this report.

e We have made all inquiries that we believe are desirable and appropriate in order to arrive at the conclusion of value range.

e |tis the responsibility of the Company to decide the share price based on the value indications given in this report.

® As of the report date, the Company has obtained approval from the Central Bank of Sri Lanka for the name change from Bartleet Finance PLC to Orient Finance PLC. A copy of
the certificate is available for reference in Appendix 7.

© 2015 KPMG, a Sri Lankan Partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative (‘KPMG
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BFN

Bn

CAPM

Client

Company

CSE

FYE

IPO

LKR

LTTM

Management

Bartleet Finance PLC

Billion

Capital Asset Pricing Model

Bartleet Finance PLC

Bartleet Finance PLC

Colombo Stock Exchange

Financial Year Ended

Initial Public Offer

Sri Lankan Rupees

Latest Trailing Twelve Months

Management of Bartleet Finance PLC

MMM

Mn

NAV

NBFI

NIM

ORIN

PBV

PER

RI

ROA

ROE

Market Multiples Methodology

Million

Net Asset Value

Non Banking Financial Institutions

Net Interest Margin

Orient Finance PLC

Price to Book Value

Price to Earnings Ratio

Residual Income

Return on Assets

Return on Equity
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Executive Summary (1/3)

KPMG

PRIVATE AND CONFIDENTIAL

Company Profile

Bartleet Finance PLC (BFN) was incorporated in 1981, under the Companies Act No.17
of 1982 and was re-registered in terms of the hew Companies Act No. 07 of 2007 on
27th July 2009. Licensed by the Monetary Board of the Central Bank of Sri Lanka to
accept fixed deposits from the public. The Company is registered under the Finance
Leasing Act No. 56 of 2000 and Finance Business Act No. 42 of 2011. The Company in
compliance with the Central Bank regulations, listed debenture notes and thus became
a listed company.

Principal Activity of the Company

BFN provides full range of financial services including mobilization of deposits, hire
purchase, leasing, pledge loans, trade financing, factoring, real estate development,
equity investment, asset and portfolio management and related services.

Transaction Background

The Board of Directors of BFN and ORIN have resolved to amalgamate ORIN with BFN
whereby the amalgamated entity will be BFN.

KPMG has been approached by BFN to carry out a Share Valuation of BFN as at 30
July 2015, post the amalgamation with Orient Finance PLC (ORIN).

For every one ordinary voting share in ORIN as at the date of amalgamation, LKR
14.97 will be paid by BFN, to shareholders who will opt not to receive shares in BFN.
This amount, in total is expected to be LKR 1.73Bn, and will be funded temporarily
through a loan.

Prior to listing, there will be a share split where the post-amalgamation share of BFN
will be split into 10 shares. Through the IPO, the Company plans to issue 71.5 Mn
shares at LKR 15.00 each, raising LKR 1.08 Bn in new equity. The proceeds of the IPO
will be used to settle a portion of the loan taken by BFN to acquire ORIN.

Group Structure - Pre Amalgamation

Janashakthi

Janashakthi PLC

Insurance PLC

0
99.86% 99 99%

Janashakthi Capital
Ltd

¢ 99.99%

Orient Capital Ltd

64.99%

Bartleet Finance PLC

Janashakthi
General Insurance
Ltd

Orient Finance PLC

Group Structure - Post Amalgamation

Janashakthi
Insurance PLC

Janashakthi PLC

99.95%
99.99%

Janashakthi Capital
Ltd

99.99%

100%

Bartleet Finance PLC

Janashakthi

General Insurance

Orient Capital Ltd Ltd

Source — Management
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Valuation Background Equity value of BFN post amalgamation
BFN has engaged KPMG to carry out an independent valuation of the Company, as per ] ]
CSE listing rules section 3.1.4. pertaining to consideration of shares in an IPO (please S50l el B S L
refer Appendix 5 for additional details). Per share value in LKR =~ Total value in LKR'000 | Implied PBV (x)
) ) o Methodology Min Max Min Max Min Max
As such, KPMG has carried out the valuation of the BFN Group “as at the listing date”, and NAV 1089 - 1089 1611811 - 1,611,811 100 - 1.00

has considered the IPO proceeds in the valuation. The range of values given below
provides an independent opinion on the fair value range as at the date of the IPO, and
does not constitute a recommendation.

PBV 14.64 - 1491 | 2,167,574 - 2,206,773 134 - 1.37
RI 14.73 - 16.21 2,179,956 - 2,399,012 | 135 - 1.49

Source — KPMG Analysis

Methodologies Used — Share Valuation
NAV 1,611,811 | 1,611,811
The Share Valuation has been carried out utilizing the audited and unaudited financial

statements of the Company. The methodologies considered for the Share Valuation are:
PBV 2,167,574 I 2,206,773
= Net asset based methodology

= Market multiples methodology RI 2,179,956 - 2,399,012
= Residual income methodology

LKR '000

1,000,000 1,500,000 2,000,000 2,500,000 3,000,000
Investment Tax Relief

The Management have indicated that this transaction will qualify for the investment relief NAV 10.89 ‘ 10.89
as proposed by the Financial Sector Consolidation Plan.

We note that the tax bill for 2015 contains an investment relief in relation to finance sector PBV 14.64 I 14.91
consolidation where the purchase consideration could be claimed as a qualifying payment

relief for tax purposes. However the bill has not been passed by the Parliament and

therefore does not have legal validity as of the date of this report. Hence we have not RI 14.73 . 16.21
considered the investment relief for the purpose of this valuation.

LKR

5.00 10.00 15.00 20.00 25.00

Key Points:

e The above value range does not constitute a recommendation as to whether to carry out the transaction based on this valuation.

The value of BFN is in the range of LKR 1.61 Bn (NAV) to LKR 2.40 Bn (RI) indicating a per share value of LKR 10.89 (NAV) to LKR 16.21 (RI) as at 30 July 2015.
The indicative PBV multiples for the above value range is between 1.00x to 1.49x based on the NAV of the share.

Management assumptions made for the forecasts used in the RI method are available in Page 17.

The Company was re-named as “Orient Finance PLC” on 14 August 2015 (refer Appendix 7).

© 2015 KPMG, a Sri Lankan Partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative (‘KPMG 7
International”), a Swiss entity. All rights reserved.
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m Executive Summary (3/3)

Bartleet Finance PLC Post Amalgamation, Pre IPO Public Holding - Post IPO
The equity position of the merged entity immediately following the amalgamation is as The Client has confirmed that shares will be issued through the IPO at LKR 15.00 per
follows; share, with 71.5 Mn new shares being issued. This constitutes to approximately 48%

of the ownership of BFN being held by the public.

Stated capital 306,190 No of Shares
Reserve.fund 171,017 Currently in lssue 7,650,624
Revaluation reserve fund 116,472 Offer Subscribed 1.213
AFS reserves (3.374) 7 651’837
Accumulated profit/ (loss) (50,995) Share Split (1:10) o 10
Total equity 539,310 No. of Shares 76,518,370
Source — Management Shares to be issued at IPO 71,500,000
No. of Shares after the IPO 148,018,370
Please refer Appendix 03 (page 29) for the balance sheet of the merged entity. No. of Shares (‘000) 148,018
Percentage of public holding 48%

The balance sheet given for the merged entity has been prepared by the Management

and the fair value of assets of ORIN was assumed to be equal to the book values by the
Management. The resulting Goodwill is LKR 803.10 Mn. The Share Valuation was carried out taking into account/using the number of shares

post the proposed share split which had been approved by the Board of Directors on
25 June 2015 and the Central Bank of Sri Lanka on 28 July 2015, pending the
shareholders’ approval at the Extraordinary General Meeting which will be held at a
later date.

Source — KPMG Analysis

Key Points:

e |t is the responsibility of BFN to decide the price at which shares are to be issued which is fair and reasonable to the entity and to all existing shareholders, based on the value
indications given in this report.

e KPMG is neither a related party of the applicant entity as defined in SLAS nor has a significant interest or financial connection with the applicant entity/group.

e KPMG is a member of good standing in a professional association relevant to the valuation assignment undertaken and has the necessary skills and resources available at their
disposal to arrive at a competent independent opinion in determining fair value range.

e The background, qualifications and experience of KPMG and the valuation team can be referred to in Appendix 6 (page 38).

e KPMG has made all the inquiries that they believe are desirable and appropriate in order to arrive at a competent independent opinion.

© 2015 KPMG, a Sri Lankan Partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative (‘KPMG 8
International”), a Swiss entity. All rights reserved.
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m Methodology and Approach
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PRIVATE AND CONFIDENTIAL

The methodology applied in carrying out the Share Valuation is summarised below:

Historical Financial

Statements Assess Target

Analysis of Financial
Statements Choose Comparators
Historical Movement in Extract Comparator
Net Assets Multiples
Net Assets Value as at Apply Tailored
Share Valuation Date Multiples

Review Output and

Net Assets Summary Conclude

Residual Income

Assess Current Book
Value

Determine Target Cost
of Equity

Project Residual
Income

RI Summary

\ 4

Overview of Share
Valuation

© 2015 KPMG, a Sri Lankan Partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative (‘KPMG
International”), a Swiss entity. All rights reserved.
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Basis of Share Valuation

Methodology and Approach PRIVATE AND CONFIDENTIAL

Summary

e This report values a 100% of the equity of BFN as at 30 July 2015.

Share Valuation methodology

e Value is derived by applying one or more of the following Share Valuation methodologies:
< Net assets based methodology
< Market multiples methodology
< Residual income methodology

Net Assets
Methodology

Under a net assets approach, total value is based on the sum of net asset value plus, if appropriate, a premium to reflect the value of intangible
assets not recorded on the balance sheet.

A premium is added, if appropriate, to the marked-to-market net asset value, reflecting the profitability, market position and the overall
attractiveness of the business. The net asset value, including any premium, can be matched to the “book” net asset value, to give a price to book
multiple, which can then be compared to that of similar transactions or quoted companies.

A net asset methodology is most applicable for businesses where the value lies in the underlying assets and not the ongoing operations of the
business (e.g. real estate holding companies). A net asset approach is also useful as a cross-check to assess relative risk of businesses (e.qg.
relative levels of tangible asset backing).

Market Multiples
Methodology

An earnings based approach estimates a sustainable level of future earnings for a business (“maintainable earnings”) and applies an appropriate
multiple to those earnings, capitalizing them into a value for the business. The earnings bases to which a multiple is commonly applied include
Revenue, EBITDA, EBIT, PAT (P/E) and Equity (P/BV).

In considering the maintainable earnings of the business being valued, factors to be taken into account include whether the historical
performance of the business reflects the expected level of future operating performance, particularly in cases of development, or when significant
changes occur in the operating environment, or the underlying business is cyclical.

An earnings approach is typically used to provide a market cross-check to the conclusions reached under a theoretical DCF approach.

Residual Income
Methodology

Residual Income is an approach to equity valuation that formally accounts for the cost of equity capital. “Residual Income” is the excess income
after accounting for the opportunity costs measured relative to the book value of Shareholders’ equity.

Residual income is calculated by deducting a equity charge from the earnings during the year. The equity charge is calculated as the beginning
book value multiplied by the cost of equity.

As per the Residual Income Methodology the intrinsic value of the company is its current book value of the Company plus the present value of
future residual income

© 2015 KPMG, a Sri Lankan Partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative (‘KPMG 11

International”), a Swiss entity. All rights reserved.
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Cost of Equity

Expected Return

= Intheoretical terms the cost of equity should reflect the average rate of return required by the equity holders
= The built up cost of equity is analogous to the Capital Asset Pricing Model (“CAPM”) in that the risk free interest rate as represented by the latest available 10 year treasury bond
rate plus an equity risk premium attributed to the unsystematic risk specific to the company is considered
Ke = Rf + Equity Risk Premium + Alpha
= As such, we have considered for the Share Valuation a risk free rate of 8.89% which is the 10 year treasury bond rate as at 15 June 2015, to which an equity risk premium of 5.0%
and an Alpha of 4.0% was added. Thus, for the purpose of this Share Valuation the required rate of return is 17.89%

= The Alpha of 4.0% was added to account for the business specific risks and forecasting risk in the financial projections provided by BFN given the aggressive growth in
disbursements in the explicit period.

Risk Free Rate Equity Cost of Equity
Risk Premium

8.89% 5.00% 17.89%

Key Points
= The computed cost of equity is 17.89%
= The required rate of return has been computed using a build up model where a risk premium and an alpha is considered over the risk free rate

© 2015 KPMG, a Sri Lankan Partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative (‘KPMG 12
International”), a Swiss entity. All rights reserved.
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Net Asset Methodology

Net asset com putation Assets Liabilities

As at 30 June 2015 Mgmt Accts As at 30 June 2015 Mgmt Accts As at 30 June 2015 Mgmt Accts
Currency LKR'000 Currency LKR'000 Currency LKR'000
Total assets 15,068,127 Property, plant and equipment 470,149 Borrow ing 3,210,870
Total liabilities (14,528,816) Goodw ill - merger 803,101 Fixed deposits 8,334,855
Net assets value 539,311 Investment in CRIB 31 Current tax liability 54,498
IPO proceeds 1,072,500 Land held for sale - Security margin 2,586
Net assets value (post IPO) 1,611,811 Leasing, HP and loans 10,879,059 Retirement benefit 54,152
Number of shares '000 148,018 Factoring 808,555 Other liabilities 2,871,855
NAV per share (post IPO) 10.89 Paw ning 13,513 Total liabilities 14,528,816

Deferred tax 43,794

Investment in treasury bond/bills 1,080,476

Other assets 333,104

Cash and cash equivalents 636,345

Total assets 15,068,127

Source - Management financial statements, KPMG analysis

Key Points
= The value of BFN based on the NAV methodology is LKR 1.61 Bn (post IPO) indicating a per share value of LKR 10.89

© 2015 KPMG, a Sri Lankan Partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative (‘KPMG 14
International”), a Swiss entity. All rights reserved.
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Share Valuation and Interpretation co

Market Multiple Methodology

KPMG

Price to Book Value Methodology

Under PBV methodology, BFN was valued based on two scenarios.

The following companies were selected as comparables due to the similarities of Scenario 01
total asset size with the asset value of the post merged entity; Average PBV of NBFI industry (x) 1.34
= Alliance Finance Company PLC Total equity (pgst IPO) EotLoll
Value of Equity - '000 2,167,574
= Senkadagala Finance PLC No of ordinary shares '000 148,018
= Softlogic Finance PLC Equity value per share 14.64

= Vallibel Finance PLC

Under scenario 1 a PBV multiple of 1.34 times was used, being the average PBV
of the NBFI Industry as at 31 March 2015 (Refer Appendix 4 for the detailed
workings).

Under scenario 2 a PBV multiple of 1.37 times was used, being the average PBV

) ) . ) Total equity (post IPO) 1,611,811
multiple of the_ comparable c_ompameg excluding outliers as at 31 March 2015 Value of Equity - '000 2,206,773
(Refer Appendix 4 for the detailed workings). No of ordinary shares ‘000 148,018
In the calculation of multiples for the industry and for the comparable companies, Equity value per share 14.91

the closing share prices as at 15 July 2015 and the latest available trailing 12
month financial information were used (Refer Appendix 4 for multiple calculations
of comparable companies).

Key Points
The value of BFN based on PBV methodology is in the range of LKR 2.17 Bn to LKR 2.21 Bn, indicating a per share value range of LKR 14.64 to LKR 14.91

Price to book value methodology

Price to book value methodology

Scenario 02

Average PBV of comparable companies (x) 1.37

Source - Management accounts, forecasted financial statements, interim financial statements of comparable companies,
KPMG Analysis

© 2015 KPMG, a Sri Lankan Partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative (‘KPMG
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Residual Income Methodology

Period Q2-Q4 FYE FYE
LKR '000 2016 2017 2018
Explicit period

Beginning book value 1,611,811 1,659,470 2,019,595
Net profit 53,249 400,139 566,696
Dividends (5,589) (40,014) (56,670)
Forecast book value 1,659,470 2,019,595 2,529,621
Cost of equity 17.9%

Equity charge 216,265 296,879 361,306
Residual income (163,016) 103,260 205,390
Discount factor 0.8839 0.7497 0.6360
Discounted residual income (144,086) 77,419 130,622
PV of residual income 63,955

Terminal value

Terminal residual income 205,390

Adjustment for taxes (56,670)

Terminal residual income (post adj) 148,720

Terminal grow th rate 2.00%

Terminal multiplier 6.42

Terminal period residual income 954,656

Discounted terminal year residual income 607,135

Equity value Composition

Adjusted opening book value 1,611,811 71%

Explicit period 63,955 3%

Terminal period 607,135 27%

Value of equity 2,282,900 100%

No of shares '000 148,018

Equity value per share 15.42

Key Points

Refer Appendix 3 for the detailed forecasted financial statements
provided by the Management of BFN.

The value of BFN as per Rl methodology is subject to the achievability
of the forecasts made by the Management.

The assumptions provided by the Management relating to the forecasts
are available in the following page.

An alpha of 4.0% was added when estimating cost of equity, to account
for the forecasting risk in the financial projections and the aggressive
disbursements and cost reduction plans in the explicit period. Detailed
workings for the methodology used to approximate cost of equity can be
referred to in Page 12.

RI was discounted using a cost of equity of 17.89%. Further, a 2.00%
growth rate was assumed during the terminal period.

The scenario analysis table below highlights the change in per share
value in response to changes in both the cost of equity and the terminal
growth rate.

Scenario Analysis - Excl Consolidation Tax Benefit

Terminal

Cost of equity
16.9% 17.4% 17.9% 18.4% 18.9%
o | 10% | 2,414,638 2325278 2,241,354 2,162,394 2,087,980
® | 1.5% | 2,440,921 2,348,309 2,261,494 2,179,956 2,103,240
S| 20% | 2,468,969 2,372,837 2,282,900 2,198,590 2,119,403
g 25% | 2,498,966 2,399,012 2,305,698 2,218,396 2,136,552
© | 3.0% | 2,531,122 2,427,006 2,330,027 2,239,489 2,154,780

Source - Management financial statements, KPMG analysis

= The value of BFN based on the RI methodology is in the range of LKR 2.18 Bn to LKR 2.40 Bn, indicating a per share value range of LKR 14.73 to LKR 16.21

© 2015 KPMG, a Sri Lankan Partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative (‘KPMG

International”), a Swiss entity. All rights reserved.
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Residual Income Methodology (Cont.)

Assumptions made by the Management

= An PO at LKR 15.00 per share, with 71.5 Mn new shares to take place immediately after the amalgamation of BFN and ORIN. As per the Management, IPO funds will be
utilized to retire short term borrowings and to improve capital base and the maturity mismatch.

= Dividend payout ratio of 10% for the next three years.

= Total number of business centers to be reduced to 32.

= As per the Management there won't be forced staff reductions and will be covered from normal staff turnover and back office staff to be reduced by 30-50.
= Overhead costs to be rationalized within two months of the amalgamation.

= Itis assumed that during the forecasted period the impairment charges gradually increase from 3.0% to 3.5% of the total portfolio.

= Tax losses carried forward for ORIN was confirmed as LKR 616.70 Mn and for BFN as LKR 179.68 Mn. The statutory tax rate of 28% was assumed to be applicable in the
terminal period.

Source- Management

© 2015 KPMG, a Sri Lankan Partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative (‘KPMG 17
International”), a Swiss entity. All rights reserved.
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Appendix 1
Terms of Engagement

PRIVATE AND CONFIDENTIAL
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6™ udy 2013

The Boasd of Direcion,
Bartlest Fmance PLC,
Lewel 3, M. 2, Dzl Place,
Ciodombo 03,

Adtn; bér, Assls Wigayabandnen
Dear Sir,

DEAL ADVISORY SERVICES — BARTLEET FINAMNCE PLLC

Wie ame wriling in celition 1o the mecent descussons between KPMG and Banileet Pinance PLC, ("BFNT, “ihe
Client"”) In conzectoon with the Valuatben {"Engagsment”} of Bartest Finance FLC ["BFRT, “the Target™) post
#he acquisition of Chnent Pinance FLC {"0RINT), wnd in this coneection appainting KFMG e carry oul the
Yiddimion

We ane plessndd Lo confirm thet we are imeresied in nesisting vou e Fmancisl Advisors o sdertaling dis
engagEment e fravide yon advisery services in comsection with the Proposed Engagement.

This engagesrent better (i batter'') sets oul below, our und direg; of and the propiced werme ol reference
lizr this engagement, This letter alsc specifics (he services oo mm to deliver, the engopement reem we have
lmgmd 30 i, Fevw weoed il renmisenais i and the othe ierms and conditions poveming cur relationship,

We e you bo read this lelter carefully end comfirm your agresment ait s terms by slgaeg and
fetuming G U the e losed duglicats

1. Backygrousd

W' underatan] that BFM, karving its Regisiered (ffice a1 Level 3. Mo, 2, Deal Place, Colombs 03 has
approached KFMOG, o caery it a Valeation Tor intemal desision making purposes. The Yalueiion
will ba carried ot o the BEN Group, afierthe sogulsiveoa of ORI,

P wasaili] assist Wb Clignil m Jetormining a menge of prices by way of o valusticn, which woald be
based on @ number of melhodelogies. Bied oo this mege of prices, il will be your promgative o
select o price for the respective purpose

HFM wall provids the recessary finencal sistemenia, forecasis md sssamptions for the porposs of e
engagement. EPMCG will not ke ganesbip of e projetion; we will enly weeess the rersonnbity
af the fi anid considered in the prepaention of the el inlimstie

P

"

. Do senpe of work

We have desonbed below the scope of work then EPMG will isdirtske [“the servioss™ for this

be o S —

Dl Adhsinessy Firvices — Baribor Einavns L2

The detemmination of & Vakstion would be driven by 2 bost of indusiry and company related foctors.
Our work will wilise a variety of methickdopiss approp o the i of B exercise and
apecifically may include methodologees basad on:

Residual Bl

Residual Income is s approack 40 equity valuation that formally accomnis for fhe cost of equity
capital. “Residual Income™ ks the exces incime afier aocourting for the apporunity costs memserod
relative b thi: book value of shareholders’ equity.

Residual income &5 caloulmed by dichusting an equity charge from the ssenings dwing the year, The
ety changs is calculated os the beginméng book value multaplied by the cost of equity.

As per the Kesidusl Income metkodalogy, the mtrinsic welee of the Company is ity current book value
plus the preseni value of future resideal inzoms,

Markst Mullipls Mesdalogy

Market multiples are devived from the comparabile companics aplor the mlevant industry ading
multiples. An appreprsie mulliphe is appliod to the compasy™s earning andior book value, which
would pesult imo @ value for the Business. The samnings bases wo which a mulliple is commonly
applied incledc Revenue (multple: Pifales, EViSales), EBITDA {multple: EVWEBITDA), EBIT
multiple: EVVEBIT), and PAT {multiple: PE), wheress book vabut bersia is commondy represenizd by
the comman sharebelders’ equity, whise 3 FEV multiple will b= applisd. An camings spprosch is

Typieelly uped b provide & market crnss-check 0 the conclusions reached umder 2 thearetical DCF
approsch.

Het Fock valyg

The net book webee sethod nomally provides e floor valusien of & business and akes ino
comsideraiion the book value of ases s liabilities

BEN will Be respensible for providisg financial ststements (preparad on the seme basis as the sadied
financial staiement=) i a1 the Valustion dite md the projectiorabudgeiad mfemation for o pariod of
the ped services'operticas, and the waderlying ssmmplions. We will depend on the pregections and
iwtigicns. provided by you and will st verily the undilying assumptions. KEMG will osly
consider the reasonsbiness af the underlying mssempiions wed m preparing the projections.

a. Frocedwres

The procedures t be usod in nalure and exiess will best meet your information. meeds, and will
include interview and analysis, s gather aebevant information. Ferthermere, sueh procaduns do sot
conlitale an andt in accordance with S Lanka Awditing Standards and therefione, we do sl express
en apisica o make any other form of represenatlen reparding the sefficiency of the procedures we
performed for i informational neods. Unless otherwise indicated, our anaquiries will be direcoed ar,
and the deta gathered will b obtained from BFN's personnel.

L8 Fees

Our foes are based upon oer eqtimstes of the time required for the indhvidusls wesigned 1o the
engagemen 0 complete dheir work and the pecesary dogree of skill and experieres of the @afT

angagoment
M M PR P PRk €8 Sumasivan L T
T BN comerion 83 WA B Abmrebem dH LTS Mo FEA
bl ot s et mmrn el e it Pt Rkl W
ey s 4 P ey Core e SR, P SR,
FEPAY b & Bd Prvaripain - AL Sy FOUS UL deraywb Lo, HIL G iiid o008
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Appendix 1

Terms of Engagement (Cont.)

PRIVATE AND CONFIDENTIAL

E.M Privets ot Coiylaeaa!

e’ dfelianys Revwvsi — Rornhies Freasice PLC

members concamed. by estimating the time resired 10 perform dhe assignment we necessarily fake
atarnl of aich Guetert is the seape of the &igiperiel ind the e e,

Beased on the above, our fees forthis engagement will be LERE M 0HY- plus applicable local raxes.
Chur feess will be payable s fallws:

w 50% of the toial professionnl fee of LER 3000000, ples spplicable local taxes on your
aeceplance of this leser; and

® The balance, plus out of pociet expenses md spplicable bocal muwes on ssbmission of o
draf mepor

Diediveralde

Chur Waksition af BFM woeald be eeliant om the provizion of informtion by BFN, whach ao: would agk
W 0 Tepresenl 10 es s being nooerate and not mislending ead withour maserial omissions. We woukd
then include this informaton within o faciual memorandom prepered for BFR. The factusl
mmemimedumd wonhl indude @ section on e projecied Tnsscial informatson,

The Valumtion would be provided in the form of & writen repon which weuld s oul the
hodelogins used, the mions underying each methodology, the reselts of each methodology
aml & gy oF e Valuation fesees

Thus the deliverables would be:
8 A Factinl Memoranden

®m A Valoatinn Wemweorsfim
Al our deliverables will be for intemal decision making of BFH.

The Engagement Team we have sssigmed ts you

We have s} | a temm of professionals and support siaff o undertake this Engagement. These staff
will be muder the immediste superveson and congal of the Engagement Pariner, Mr, Shiluka
Crocnewardene, They will be assloied by ciber siefl o8 secesary.

Timsetable nnd responsibilicies

We etirmie thal we will ke wae (2] workimg wesks Trom the receipt of the reguired nfrmatnon o
provide yod o drefl report Based on the cormeciness of fs facts, you would sign Tecniel poourcy
letiers furnished by us. An sdditione] one (1} week will be isen to provide the finsd repors once BFN
preseidis condinmeation on the drafi reports by signing fhe respective faciul scouracy lesers.

I onder fior us oo esery o work in accordance with the requred timetshble, i@ will b msponan e
we cam be assured of the mvailebilty end co-operation of the and =mif of BFH in
prosiding the informaiion we may require.

Wialm @ will be e end I compleie the in s shon vime as possible, 8 st me
above, you woulkl appeeviate, this may need 0 be revised and updated if there are undue deleys in
providing us the reqesiad information,

‘l’m Frivanis ond Confiseaa!

n,

e iy Fervicer - Berolent Fluanee PLC

ArT lating (o wpdating reperts

Becsuse af its special naare, our seport may nol be seised for sy purpose eiher thas 4o assist you in

the Yasstion of BFN for the pupose of iniermal devision making by the Clieat, a8 mich will be

mesiricied for the stied purposes only. Additionally, cer neporis will indicaie fhat we tave no

abligation to updte our i o b revise the informatlon containgd thersin because of events and
et wring subseq| io dhe daie of the meporis,

Rimdrictions on distribution of KFMG' report

A5 is usual, cur segorts are provided on the besss gt they s for your iformation anly snd that they
will ot be quosed o refiemed 1o, = whels or in pard, withain osr prior written comsen.

Informeation, docemisis and werking papers

Files, werk papers and comespandence penerated by KPMG and relating 1o this oogngemen shell he
the sole propemy of KFRG

Third party rights

Thiz engagement shall st ¢reate or give rise i, nor shadl it b inleaded 5o creats or give rise 1 any
thind party rights. Mo teed gary shall have ey right vo enfirce or redy on any provisios of this
engagement letser, which doe or mery confer any nght of benefit on any shind party, direeily or
edireily, oxpressly or implicsly, The application of any legtlation giving o or conferring on third
pisties contractsal or other rghs in iont with chis 1" letier =hall be excluded. Ma
KPR piersn shall be deered v Be a thind party for the purpeses of this <l

Clreumstances beyond the costred of BFN ar KPMG

Meither BEN nor KPMG shell b in breach of their conemeiust chligstions nor shall sithes party incur
sy linkility 10 the other if BN or KFM{ are unable o cosply with this engagement leer as 2
result of any cowse beyord BFN or KFMG's rososable control, In the gvent of any sach ccarence
T"ﬂ-m of the parties, tht une sball ba obliged o5 soan & reasambly procticable o sty the
ol

Walver,

ip ni and sulb

Faibure by any ane of us (i, BFN or KPMG) W0 evercise or enfonce any rights available to us shall
ol il by 4 waiver of aey rights availebe wo either of us.

Peitber of us shall have the sight 1o assigs the benefil or besden of fhis engagement ketter withost fhe
wirilen consemt of the other of 1=

KPR shall heve the right so appasing sub-contractors so axstst i delivering the services wader this
esgepemanl |dser a5 members of the engapement leam but KPMG skall coreslt md obin tae
spproval of BFN befoee doing 2.

Natloes
Adiy natiee b BFN or KM deliversal under this engagemest letter shall ba in writing md defivensd

1o our respestingg addresses appearing in this engapement leiier (or such cthir sddress as may be
motified in writing).

© 2015 KPMG, a Sri Lankan Partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative (‘KPMG
International”), a Swiss entity. All rights reserved.
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Appendix 1

Terms of Engagement (Cont.)

PRIVATE AND CONFIDENTIAL

A R

el Adtvlasi Serviors - Borihor Finascs PLC

Severmbility

Erch cloese of teem of this mgagesnen leiver comstitutes a sepasate and independent proviske. I ey
of the provisions of this engagement letier are judged by amy cosst or methority of copessnt
Jurisdiction o be vaid or unenfroeable, dhe remaining provisions shall confimes in fall force s
wifect.

Enlire agrevmend

Thiz engapement lemer and my <) incary d beneia by seis oul the entine
apreeme and undersanding betwesn BFN and KPMO o connection with the services mentioned
shave. Any modificalions or varistions o this letwer st be in writing and signed by an suthorised
reproseriabve of BFN and KRG

Headings

The Beadings of the clowes canined in this engagement beties are for e of referance only and
shtall ned affect it inferpretation bereal,

Standard termis and conditions

The standard berms s oul in Appeadix | {General Torms: of Business - Advisary], will also govem
the relationship betwien KPMG and the Client, on ths esgagement.

Indemaification and Mmitation of Eabdiny

By approving this assignnenl, yo agpees sy s o aemain isks inherent in oo e 0l e
nature, Specifically, you agree w indesnify and hodd us harmiess agires and freen any and all losses,
claims, damiges or liabilsties o which we say become subject in connection with e neport and
other commuanication, walir Sri Lankan kaw or otherwise. We shall not be indemmified to the extent of
swch losses, claims, damages or lisbilities resulling from our Bl fwith o pross negligence {wherne
HFM ikl was mot guilty of gross negligesce oo bod faith) in perfonmisg, oer services, In the svem
E.FMG s reqeited punuast to subpoera or other legal process o produce its dozuments reliting io
this engagement for BFM in judivial or sdmirisnmive peocssdings to which KPMIG & sol s party,
EFN shall reimk KM at stancand billing in ing L sueli & request

You agree that the lbility W you of this fine, s paniess s employees {in conmet ar i or under
statule o otheralse} for any economic loss or damage sufered by you arising oet of or i connection
wilh this work, bowever the luss o disseyge is cowsed shall be limited so e s of fors paid 10 us.
We necepl the benefit of this agreement s sgent and irmsee for each of oor panness, employees and
agents.

m #rivrs o Coiglaentio!

m,

eal ddvisan: Sereives - Revilesd Froonoe PLE

Wo ook foreend s weeking with you in relation %o this assignment. Yoer confiemation of the
scceptance of these armagements, by signing oo reteming a copy of this letier to us, would b
appracialed,

If weu wish to disoss the comlents of shis Engapement Lener, ples comsact Mr. Shileks
Gioanewardens on +04 115 426 203,
ours Githfully,

K’l T

KFMG

© 2015 KPMG, a Sri Lankan Partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative (‘KPMG
International”), a Swiss entity. All rights reserved.

21



: PRIVATE AND CONFIDENTIAL
Appendix 1 co

Terms of Engagement (Cont.)

.'m Priarie mad Comflalons

Dt Acdirory Fesvisem - Eardon Fiveuew MC

Achmswlodpement

The: terma and conditions of this engagenest betior and atischeents kave been mead and undérsiood by the
Board of Direxton of SEH "BOD and | s sshorised om behall of tie B o agree 6o and aecepd them

U behaldl ol Barslees Pinance PLLC,

OREMT FINANCE PLC

f&m&sb A

CHIEF EXEC

Authorised Sigsaiun:

[T R A o

[Dhesigration :

© 2015 KPMG, a Sri Lankan Partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative (‘KPMG
International”), a Swiss entity. All rights reserved.
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Appendix 1 PRIVATE AND CONFIDENTIAL
Addendum to the Terms of Engagement (Cont.)

Frivuin ond Cagfiloavd’
M — - 8 - 71 Bed B ma s

Cranwed dcresimreal Fas 4B - T B4 BET2 Dl Agamey - Orient Frsrce FLE
:%:‘T;_“M|HHIHMM :z_'::g:m
Eobmizn D300, +04 - T T30 73 Acknmuldedgement
i L. Imbret ¢ e Bk
The terms mmd conditions of this sldesdum have bees read sd understood by gha Bosnl of Derestees
of Orient Firanee PLC (“BO0™) and | em oothorised on bobalf of the BOAD o mgree o snd acceps them
PRIVATE AND CONFIDENTIAL D Behiall of Owient Finenoe PLC (formerdy Bariles Finanee PLO)
ORIENT FINANCE PLC
1™ Augest 2015
The: Berrd ol [Hrecdors, e s “T‘”.“:.
Owieat Firance PLC, ECUTIVE OFFICER
N, 55 Soagpsis Muathn, | Hame LURELH A MAERAIGLEEA
o 18, 8ri ?

Colomba-10.
Arv My, Arelo B farabondorn
Diear Sins,

Dtz 31 August 1015

ATIE GE . T 16"

Bertloet Finssee PLC (*BFN) hes engegod K PMIG 0 carry ot o vabsation of BFN pest the mequisition
of Cirent Finsses FLC (“ORIN) Barileet Fisance PLC os of 14% Anpest 2015 bas obsained spproel
From the Central Bask of Sri Lasks for the same change from Bartlest Feance FLC (o Orien Finance
FLL.

Furthis b fhe KPMG Letter of Engagement dated 168* Jaly 2015, for the provisaon of Deal Advisory
Tervices, we wish 1o bring o your kisd the Sallowing medifications w the origmal LoE,

Resirictions on disiribution of KPMGs repart

As the vaduntion will be required for perposes of fulfilling the CSE lting requirements, we henehy
permit Cxiest Finance FLC by make references and to inchade extzcts from the EFMG valmtion repent
in the Prospeeius, which will be published in relstion b the 1P of Crient Finances PLC

All other terms and eonditions will ramain the same &5 per the LoE daed 16 July 2013,

Conclusinn asd Aceepinnee

e you bave Formally acknowledped scceptance of this Addeadurn, it will foam part of the LoE and
he gaversed by tho Standin] Terss and Conditions set oul in Appesdix | of the original LoF

Fleame confirm yoer sgreement o and secoplance of The iemms of this lettor by sigeisg s relummg o
us thes erelnsed copy. 1 there are any aspeets Sal yow wish to discuss, pless: do not hesitmie o contee)
Mr, Shiluka CGoonewnrdens — Principal, KFMG on + %4 115 426 404,

“urﬁlyﬂmgl
HPMILG
rrpr—— [ e R S T0R
Lt e Smihefe LB el
B 8 e, ety o 1 m— MM ey @A O Ry e
e —— ALl Commmmem ACR FLALDE Puendan ACY B, MADLTH gt A
Sl iy B YA e e DA FLH P ALR
A pmprient, § eyt pety Pt - L1 P FEMALL LU, At b, 85 otammniens A5
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Appendix 2 PRIVATE AND CONFIDENTIAL
m Sources of Information

All the following documents and information sources have been considered for this Share Valuation:

o Audited financial statements for the years ended 31 March 2011- 2015
e Management accounts for the three months ended 30 June 2015

e Financial projections for three years from 2016-2018

e Information provided by the Management

e Central Bank of Sri Lanka — www.cbsl.lk

e Colombo Stock Exchange — www.cse.lk/home.do

© 2015 KPMG, a Sri Lankan Partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative (‘KPMG 24
International”), a Swiss entity. All rights reserved.
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PRIVATE AND CONFIDENTIAL

m Ap pe ) d iX 3
Historical and Forecasted Financials - BFN
FYE 31 March 2011 2012 2013 2014 2015
LKR '000 Audited Audited Audited Audited Audited
Revenue 1,150,826 1,178,760 1,552,160 1,605,010 1,362,664
Interest income 780,287 1,054,055 1,336,170 1,465,703 1,283,087
Interest expenses (487,491) (614,026) (964,202) (1,039,248) (805,279)
Net interest income 292,796 440,029 371,969 426,455 477,807
Fee and commission income - 27,643 17,813 17,684 15,502
Net trading income/(expenses) - (250) 2,109 10,138 (1,253)
Other income 370,540 97,312 196,068 111,484 65,329
Total operating income 663,335 564,734 587,959 565,761 557,385
Impairment charges - (20,725) (139,033) (50,000) (188,292)
Net operating income 663,335 544,008 448,926 515,761 369,093
Personnel costs (98,103) (167,838) (159,305) (143,566) (134,102)
Depreciation of property, plant and equipment - (46,586) (47,514) (20,719) (24,495)
Provision for staff retirement benefits cost (4,063) - - - -
Other operating expenses (83,792) (239,063) (220,931) (281,095) (206,314)
Finance costs (236,361) - - - -
(422,320) (453,487) (427,750) (445,380) (364,911)
Profit from operations 241,015 90,522 21,177 70,381 4,182
Value added tax on financial services (14,049) - - - -
Profit before tax 226,966 90,522 21,177 70,381 4,182
Income tax expenses (4,902) (16,416) (13,625) (13,014) -
Profit for the year 222,063 74,105 7,552 57,367 4,182
Source- Management
© 2015 KPMG, a Sri Lankan Partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative (‘KPMG 25
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PRIVATE AND CONFIDENTIAL

Historical and Forecasted Financials - BFN (cont...)
As at 31 March 2011 2012 2013 2014 2015
LKR'000 Audited Audited Audited Audited Audited
Assets
Cash and balances due from banks 123,477 118,154 161,989 200,985 194,035
Due from banks and other financial institutions 88,065 43,210 23,233 25,672 27,259
Loans and advances to customers 3,005,992 4,981,731 5,323,316 5,615,826 4,933,960
Financial investments- available for sale 339,300 355,016 186,024 11,120 3,200
Financial investments- held for maturity 588,493 729,076 1,061,579 1,165,133 695,741
Real estate stocks 134,959 108,662 90,754 78,299 47,227
Amount due fromrelated party 4,000 5,000 147,236 - 265,826
Economic service charges recoverable 8,405 18,706 23,022 23,022 25,744
Other debtors, deposits and prepayments 123,825 56,843 79,000 78,969 92,794
Differed interest expense on securitization loans 22,191 39,034 - - -
Income tax- Refund (3,300) 54 54 54 54
Three-w heeler stock - 38,693 101 - -
Property, plant and equipment 186,512 203,261 292,713 533,064 446,864
Investment property 42,882 42,882 59,000 128,000 -
Capital w ork in progress 218,514 248,718 255,105 - -
Total assets 4,883,315 6,989,039 7,703,127 7,860,144 6,732,704
Equity and liabilities
Liabilities
Due to customers 3,630,633 5,075,410 5,747,762 6,463,960 5,580,072
Interest bearing borrow ings 457,294 1,032,409 923,320 378,751 118,380
Differed tax - 17,023 37,287 50,301 50,301
Subordinated term debt - 204,000 204,000 204,000 204,000
Retirement benefit obligations 23,279 27,015 32,138 36,621 44,883
Other liabilities 177,734 193,470 254,573 165,098 165,069
Total liabilities 4,288,940 6,549,327 7,199,080 7,298,731 6,162,705
Shareholders funds
Stated capital 61,205 61,205 306,025 306,025 306,025
Statutory reserve 142,375 157,196 158,707 170,180 171,017
Reverse reserve 70,000 70,000 - - -
Available for sale reserve (1,380) (185,667) (191,901) (7,778) (3,374)
Investment fund reserve 685 1,868 1,868 1,868 -
Revaluation reserve 41,400 40,258 148,095 148,095 116,472
Retained earnings 280,089 294,852 81,252 (56,977) (20,140)
Total equity 594,375 439,712 504,046 561,413 569,999
Total liabilities and equities 4,883,315 6,989,039 7,703,127 7,860,144 6,732,704
Source- Management
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KPMG

Appendix 3
Historical and Forecasted Financials - ORIN (cont...)

PRIVATE AND CONFIDENTIAL

Income statement

FYE 31 March 2011 2012 2013 2014 2015
Currency LKR'000 Audited Audited Audited Audited Audited
Revenue 334,622 523,225 836,361 1,076,075 1,229,524
Interest income 295,693 432,324 738,462 992,642 1,121,811
Interest expenses (128,398) (140,496) (349,903) (486,905) (500,466)
Net interestincome 167,295 291,827 388,560 505,737 621,345
Impairment charge/(Write Back) - 6,815 (31,080) (146,371) (252,233)
Other income 34,929 90,902 97,899 83,433 107,713
Net operating income 202,224 389,544 455,378 442,799 476,825
Personnel costs (67,723) (86,888) (117,671) (166,914) (203,167)
Premises, equipment and establishment expenses (26,227) (29,885) (40,575) (49,913) (61,562)
Other overhead expenses (47,185) (62,247) (89,670) (115,967) (128,836)
Reversal of provision for doubtful debts 11,217 - - - -

Profit from operations 72,306 210,524 207,463 110,006 83,260
Value added tax on financial services (13,033) (9,370) (9,498) (12,660) (16,987)
Profit before tax 59,273 201,155 197,964 97,346 66,273
Income tax expenses 8,665 (66,571) (29,106) (18,788) (16,742)
Profit for the year 67,937 134,584 168,859 78,558 49,530

Source- Management
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PRIVATE AND CONFIDENTIAL

Historical and Forecasted Financials - ORIN (cont...)
As at 31 March 2011 2012 2013 2014 2015
LKR'000 Audited Audited Audited Audited Audited
Assets
Cash and cash equivalents 5,914 10,288 26,423 38,065 51,903
Available for sale financial assets - - 18,913 81,335 224,841
Loans and receivables from customers 1,099,741 2,278,146 3,385,692 4,489,267 6,100,885
Trade and other receivables 60,792 91,241 - 61,071 131,034
Differed tax asset 102,311 57,246 49,912 43,794 43,794
Investment in CRIB 31 31 31 31 31
Intangible assets 5,110 3,406 3,501 1,768 1,143
Property, plant and equipment 12,910 23,033 47,632 46,267 32,722
Investment securities - 70,633 32,325 127,937 498,339
Other receivables - - 75,651 3,886 -
Non current assets held for sale - - 10,000 10,000 10,000
Total assets 1,286,809 2,534,025 3,650,079 4,903,419 7,094,692
Equity and liabilities
Liabilities
Bank overdrafts 233,619 303,078 416,281 71,086 143,865
Deposits from customers - - 316,401 1,473,272 2,579,728
Interest bearing borrow ings 584,404 1,382,956 1,934,036 2,285,675 1,963,715
Unsubordinated term debt - - - - 1,023,595
Related party payables 50 500 - - -
Current tax payable 13,818 4,593 21,506 - 12,212
Trade and other payable 141,444 185,750 150,097 203,665 465,916
Non interest bearing security deposits 11,488 2,040 2,712 3,547 2,813
Retirement benefit obligations 7,301 6,044 6,521 7,482 10,752
Total liabilities 992,123 1,884,963 2,847,553 4,044,727 6,202,596
Shareholders funds
Stated capital 277,500 500,000 500,000 500,000 500,000
Reserve fund 6,742 13,567 22,010 25,938 28,414
Investment fund - 11,294 20,772 27,796 -
Available for sale fair value reserve - - 2,234 2,994 (6)
Retained earnings 10,444 124,201 257,509 301,963 363,687
Total equity 294,686 649,062 802,525 858,691 892,096
Total liabilities and equities 1,286,809 2,634,025 3,650,079 4,903,419 7,094,692
Source- Management
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m Appendix 3 PRIVATE AND CONFIDENTIAL
Historical and Forecasted Financials — Combined Entity (cont...)

Combined Income Statement

Period 3ME FYE FYE FYE
LKR '000 30 June 2015 2016 2017 2018
Revenue 612,486 3,028,880 4,839,838 6,001,161
Interest income 544,132 2,785,389 4,659,838 5,794,161
Interest expenses (287,673) (1,665,976) (2,749,938) (3,405,897)
Net interest income 256,459 1,119,413 1,909,900 2,388,264
Fee and commission income 30,975

Other income 37,379 243,491 180,000 207,000
Total operating income 324,813 1,362,904 2,089,900 2,595,264
Impairment charges (123,844) (564,996) (827,967) (1,021,167)
Net operating income 200,969 797,908 1,261,934 1,574,097
Direct staff costs (40,908) (150,397) (156,960) (188,352)
Other staff costs (59,598) (238,531) (200,000) (220,000)
Administration and establishment (72,667) (254,612) (264,664) (277,937)
Marketing expenses (14,576) (74,150) (70,000) (80,000)
Profit from operations 13,220 80,218 570,310 807,808
Value added tax on financial services (3,557) (10,355) (70,136) (99,439)
Profit before tax 9,663 69,864 500,174 708,369
Income tax expenses (7,021) (13,973) (100,035) (141,674)
Profit for the year 2,642 55,891 400,139 566,696

[ Dividends | 5,589 40,014 56,670 |

Source- Management
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PRIVATE AND CONFIDENTIAL

Historical and Forecasted Financials — Combined Entity (cont...)

Combined Balance Sheet

As at 30 June 2015
Currency LKR'000 Mgmt Acct
Assets
Property, plant and equipment 470,149
Goodw ill - merger 803,101
Investment in CRIB 31
Land held for sale -
Leasing, HP and loans 10,879,059
Factoring 808,555
Paw ning 13,513
Deferred tax 43,794
Investment in treasury bond/bills 1,080,476
Other assets 333,104
Cash and cash equivalents 636,345
Total assets 15,068,127
Liabilities
Borrow ing 3,210,870
Fixed deposits 8,334,855
Current tax liability 54,498
Security margin 2,586
Retirement benefit 54,152
Other liabilities 2,871,855
Total liabilities 14,528,816
Equity
Stated capital 306,190
Reserve fund 171,017
Revaluation reserve fund 116,472
AFS reserves (3,374)
Accumulated profit/ (loss) (50,995)
Merger reserve -
Total equity 539,310
" T " Source- Management
Total liabilities and equity 15,068,127
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PRIVATE AND CONFIDENTIAL

m Appendix 3
Historical and Forecasted Financials — Ratio Analysis (cont...)
2012 2013 2014 2015
Key Ratios
Net interest margin 9.1% 6.0% 6.3% 7.4%
ROE 14.3% 1.6% 10.8% 0.7%
ROA 1.2% 0.1% 0.7% 0.1%
Total assets grow th 43.1% 10.2% 2.0% -14.3%
Total deposit grow th 39.8% 13.2% 12.5% -13.7%
Impairment charges/Interest bearing assets 0.4% 2.1% 0.7% 3.2%
Advances to deposit 98.2% 92.6% 86.9% 88.4%
Interest income margin 21.8% 21.5% 21.6% 20.0%
Interest expense margin 11.8% 14.6% 14.9% 12.4%
Interest spread 10.0% 6.9% 6.7% 7.5%
Cost to income 40.2% 36.5% 30.9% 40.6%

Orient Finance PLC

2012 2013 2014 2015
Key Ratios
Net interest margin 17.2% 13.6% 12.7% 11.6%
ROE 28.5% 23.3% 9.5% 5.7%
ROA 7.0% 5.5% 1.8% 0.8%
Total assets grow th 96.9% 44.0% 34.3% 44.7%
Total deposit grow th N/A N/A 365.6% 75.1%
Impairment charges/Interest bearing assets -0.3% 0.9% 3.2% 4.1%
Advances to deposit N/A 1070.1% 304.7% 236.5%
Interest income margin 25.5% 25.9% 25.0% 21.0%
Interest expense margin 11.2% 16.1% 15.0% 10.5%
Interest spread 14.3% 9.8% 10.0% 10.5%
Cost to income 32.9% 33.4% 44.5% 52.5%

Source- KPMG Analysis
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PRIVATE AND CONFIDENTIAL

Historical and Forecasted Financials — Ratio Analysis (cont...)

Common Size Analysis - BFN Income Statement YoY Growth Analysis - BFN Income Statement

FYE 31 March 2012 2013 2014 2015 FYE 31 March 2012 2013 2014 2015

Audited Audited Audited Audited Audited Audited Audited Audited
Interest income 89.4% 86.1% 91.3% 94.2% Interest income 35.1% 26.8% 9.7% -12.5%
Interest expense 52.1% 62.1% 64.8% 59.1% Interest expense 26.0% 57.0% 7.8% -22.5%
Net interest income 37.3% 24.0% 26.6% 35.1% Net interest income 50.3% -15.5% 14.6% 12.0%
Fee and commission income 2.3% 1.1% 1.1% 1.1% Fee and commission income NA -35.6% -0.7% -12.3%
Net trading income/(expenses) 0.0% 0.1% 0.6% -0.1% Net trading income/(expenses) NA -943.8% 380.6% -112.4%
Other income 8.3% 12.6% 6.9% 4.8% Other income -73.7% 101.5% -43.1% -41.4%
Total operating income 47.9% 37.9% 35.2% 40.9% Total operating income -14.9% 4.1% -3.8% -1.5%
Impairment charges 1.8% 9.0% 3.1% 13.8% Impairment charges NA 570.8% -64.0% 276.6%
Net operating income 46.2% 28.9% 32.1% 27.1% Net operating income -18.0% -17.5% 14.9% -28.4%
Personnel costs 14.2% 10.3% 8.9% 9.8% Personnel costs 71.1% -5.1% -9.9% -6.6%
Depreciation of property, plant and equipment 4.0% 3.1% 1.3% 1.8% Depreciation of property, plant and equipment NA 2.0% -56.4% 18.2%
Other operating expenses 20.3% 14.2% 17.5% 15.1% Other operating expenses 185.3% -7.6% 27.2% -26.6%
Profits from operation 7.7% 1.4% 4.4% 0.3% Profits from operation -62.4% -76.6% 232.4% -94.1%
PBT 7.7% 1.4% 4.4% 0.3% PBT -60.1% -76.6% 232.4% -94.1%
PAT 6.3% 0.5% 3.6% 0.3% PAT -66.6% -89.8% 659.6% -92.7%

Source- KPMG Analysis
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PRIVATE AND CONFIDENTIAL

Historical and Forecasted Financials — Ratio Analysis (cont...)

Common Size Analysis - BFN Balance Sheet YoY Growth Analysis - BFN Balance Sheet

As at 31 March 2012 2013 2014 2015/ |As at 31 March 2012 2013 2014 2015
Audited  Audited  Audited  Audited Audited  Audited  Audited  Audited

Cash and balances due from banks 1.7% 2.1% 2.6% 2.9%| |Cashand balances due from banks -4.3% 37.1% 24.1% -3.5%
Due from banks and other financial institutions 0.6% 0.3% 0.3% 0.4% Due from banks and other financial institutions -50.9% -46.2% 10.5% 6.2%
Loans and advances to customers 71.3% 69.1% 71.4% 73.3% Loans and advances to customers 65.7% 6.9% 5.5% -12.1%
Financial investments- available for sale 5.1% 2.4% 0.1% 0.0% Financial investments- available for sale 4.6% -47.6% -94.0% -71.2%
Financial investments- held for maturity 10.4% 13.8% 14.8% 10.3%| |Financial investments- held for maturity 23.9% 45.6% 9.8% -40.3%
Real estate stocks 1.6% 1.2% 1.0% 0.7%| |Real estate stocks -19.5% -16.5% -13.7% -39.7%
Amount due fromrelated party 0.1% 1.9% 0.0% 3.99| |Amountdue fromrelated party 25.0%  2844.7% -100.0% N/A
Economic service charges recoverable 0.3% 0.3% 0.3% 0.4% Economic service charges recoverable 122.6% 23.1% 0.0% 11.8%
Other debtors, deposits and prepayments 0.8% 1.0% 1.0% 1.49%| [Other debtors, deposits and prepayments -54.1% 39.0% 0.0% 17.5%
Property, plant and equipment 2.9% 3.8% 6.8% 6.6%| |Income tax- Refund -101.6% 0.0% 0.0% 0.0%
Investment property 0.6% 0.8% 1.6% 0.0% Property, plant and equipment 9.0% 44.0% 82.1% -16.2%
Capital w ork in progress 3.6% 3.3% 0.0% 0.0%| |Investment property 0.0% 37.6% 116.9% -100.0%
Due to customers 72.6% 74.6% 82.2% 82.0% | |Capital workin progress 13.8% 26%  -100.0% N/A
Interest bearing borrow ings 14.8% 12.0% 4.8% 1.8%| |Duetocustomers 39.8% 13.2% 12.5% -13.7%
Differed tax 0.2% 0.5% 0.6% 0.7%| |Interest bearing borrowings 125.8% -10.6% -59.0% -68.7%
Subordinated term debt 2.9% 2.6% 2.6% 3.0 |Differed tax NA 119.0% 34.9% 0.0%
Retirement benefit obligations 0.4% 0.4% 0.5% 0.7%| |Subordinated termdebt NA 0.0% 0.0% 0.0%
Other liabilities 2.8% 3.3% 2.1% 2.5% Retirement benefit obligations 16.1% 19.0% 13.9% 22.6%
Stated capital 0.9% 4.0% 92.9% 4.5%| |Other liabilities 8.9% 31.6% -35.1% 0.0%
Statutory reserve 2.2% 2.1% 3.9% 250 |Stated capital 0.0% 400.0% 0.0% 0.0%
Reverse reserve 1.0% 0.0% 2.204 0.0% Statutory reserve 10.4% 1.0% 7.2% 0.5%
Available for sale reserve _2.7% -2.5% 0.0% -0.1% Available for sale reserve 13351.5% 3.4% -95.9% -56.6%
Revaluation reserve 0.6% 1.9% 0.0% 1.7%| |Investmentfund reserve 172.8% 0.0% 0.0%  -100.0%
Retained earnings 4.2% 1.1% 1.9% -0.3%/| |Revaluationreserve -2.8% 267.9% 0.0% -21.4%
Retained earnings 5.3% -724%  -170.1% -64.7%

Source- KPMG Analysis
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PRIVATE AND CONFIDENTIAL

Historical and Forecasted Financials — Ratio Analysis (cont...)

Common Size Analysis - ORINIncome Statement

FYE 31 March 2012 2013 2014 2015

Audited Audited Audited Audited
Interest income 82.6% 88.3% 92.2% 91.2%
Interest expenses 26.9% 41.8% 45.2% 40.7%
Net interest income 55.8% 46.5% 47.0% 50.5%
Impairment charge/(Write Back) 1.3% 3.7% 13.6% 20.5%
Other income 17.4% 11.7% 7.8% 8.8%
Net operating income 74.5% 54.4% 41.1% 38.8%
Personnel costs 16.6% 14.1% 15.5% 16.5%
Premises, equipment and establishment expenses 5.7% 4.9% 4.6% 5.0%
Other overhead expenses 11.9% 10.7% 10.8% 10.5%
Profit from operations 40.2% 24.8% 10.2% 6.8%
Profit before tax 46.5% -1.1% -1.2% -1.4%
Profit for the year 46.1% 23.7% 9.0% 5.4%

YoY Growth Analysis - ORIN Income Statement

FYE 31 March 2012 2013 2014 2015

Audited Audited Audited Audited
Revenue 56.4% 59.8% 28.7% 14.3%
Interest income 46.2% 70.8% 34.4% 13.0%
Interest expenses 9.4% 149.0% 39.2% 2.8%
Net interest income 74.4% 33.1% 30.2% 22.9%
Impairment charge/(Write Back) NA  -556.1% 370.9% 72.3%
Other income 160.2% 7.7% -14.8% 29.1%
Net operating income 92.6% 16.9% -2.8% 7.7%
Personnel costs 28.3% 35.4% 41.8% 21.7%
Premises, equipment and establishment expenses 13.9% 35.8% 23.0% 23.3%
Other overhead expenses 31.9% 44.1% 29.3% 11.1%
Profit from operations 191.2% -1.5% -47.0% -24.3%
Profit before tax 239.4% -1.6% -50.8% -31.9%
Profit for the year 98.1% 25.5% -53.5% -37.0%

Source- KPMG Analysis
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Common Size Analysis - ORIN Balance Sheet

Appendix 3
Historical and Forecasted Financials — Ratio Analysis (cont...)

PRIVATE AND CONFIDENTIAL

YoY Growth Analysis - ORIN Balance Sheet

As at 31 March 2012 2013 2014 2015

Audited Audited Audited Audited
Cash and cash equivalents 0.4% 0.7% 0.8% 0.7%
Available for sale financial assets 0.0% 0.5% 1.7% 3.2%
Loans and receivables from customers 89.9% 92.8% 91.6% 86.0%
Trade and other receivables 3.6% 0.0% 1.2% 1.8%
Differed tax asset 2.3% 1.4% 0.9% 0.6%
Intangible assets 0.1% 0.1% 0.0% 0.0%
Property, plant and equipment 0.9% 1.3% 0.9% 0.5%
Investment securities 2.8% 0.9% 2.6% 7.0%
Other receivables 0.0% 2.1% 0.1% 0.0%
Non current assets held for sale 0.0% 0.3% 0.2% 0.1%
Bank overdrafts 12.0% 11.4% 1.4% 2.0%
Deposits from customers 0.0% 8.7% 30.0% 36.4%
Interest bearing borrow ings 54.6% 53.0% 46.6% 27.7%
Unsubordinated term debt 0.0% 0.0% 0.0% 14.4%
Current tax payable 0.2% 0.6% 0.0% 0.2%
Trade and other payable 7.3% 4.1% 4.2% 6.6%
Non interest bearing security deposits 0.1% 0.1% 0.1% 0.0%
Retirement benefit obligations 0.2% 0.2% 0.2% 0.2%
Stated capital 19.7% 13.7% 10.2% 7.0%
Reserve fund 0.5% 0.6% 0.5% 0.4%
Investment fund 0.4% 0.6% 0.6% 0.0%
Available for sale fair value reserve 0.0% 0.1% 0.1% 0.0%
Retained earnings 4.9% 7.1% 6.2% 5.1%

As at 31 March 2012 2013 2014 2015

Audited Audited Audited Audited
Cash and cash equivalents 74.0% 156.8% 44.1% 36.4%
Available for sale financial assets N/A N/A 330.0% 176.4%
Loans and receivables from customers 107.2% 48.6% 32.6% 35.9%
Trade and other receivables 50.1% -100.0% NA 114.6%
Differed tax asset -44.0% -12.8% -12.3% 0.0%
Investment in CRIB 0.0% 0.0% 0.0% 0.0%
Intangible assets -33.3% 2.8% -49.5% -35.4%
Property, plant and equipment 78.4% 106.8% -2.9% -29.3%
Investment securities N/A -54.2% 295.8% 289.5%
Other receivables N/A N/A -94.9% -100.0%
Bank overdrafts 29.7% 37.4% -82.9% 102.4%
Deposits from customers N/A N/A 365.6% 75.1%
Interest bearing borrow ings 136.6% 39.8% 18.2% -14.1%
Related party payables 905.3% -100.0% NA N/A
Current tax payable -66.8% 368.2% -100.0% N/A
Trade and other payable 31.3% -19.2% 35.7% 128.8%
Non interest bearing security deposits -82.2% 32.9% 30.8% -20.7%
Retirement benefit obligations -17.2% 7.9% 14.7% 43.7%
Stated capital 80.2% 0.0% 0.0% 0.0%
Reserve fund 101.2% 62.2% 17.8% 9.5%
Investment fund N/A 83.9% 33.8% -100.0%
Available for sale fair value reserve N/A NA 34.0% -100.2%
Retained earnings 1089.2% 107.3% 17.3% 20.4%

Source- KPMG Analysis
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m Appendix 4 PRIVATE AND CONFIDENTIAL
Calculation of Multiples

LTTM as of Interest Net Interest Profit After Total Total Market
Income Income Taxes Assets Equity Capitalization

Abans Finance PLC 3/31/2015 853,772 443,858 72,802 4,774,124 524,870 1,276,500 17.53 2.43
Alliance Finance Co. PLC 3/31/2015 3,575,629 1,753,897 364,061 20,004,773 2,480,125 2,065,500 5.67 0.83
AMW Capital Leasing and Finance PLC 3/31/2015 1,215,814 691,719 244,047 8,113,841 1,210,137 448,000 1.84 0.37
Arpico Finance Co. PLC 3/31/2015 1,014,164 488,056 269,320 6,210,207 891,634 1,190,000 4.42 1.33
Asia Asset Finance PLC 3/31/2015 850,447 369,450 101,186 5,344,408 1,285,710 1,426,653 14.10 111
Associated Motor Finance Co. PLC 3/31/2015 1,188,475 626,157 337,944 10,055,944 986,361 2,250,633 6.66 2.28
Bimputh Finance PLC 3/31/2015 671,346 497,295 218,879 4,617,637 963,388 2,898,027 13.24 3.01
BRAC Lanka Finance PLC 3/31/2015 521,883 359,338 177,595 3,768,144 765,794 - - -

Capital Alliance Finance PLC 3/31/2015 173,414 86,365 8,766 1,151,017 329,526 550,478 62.79 1.67
Central Finance Co. PLC 3/31/2015 12,463,439 8,359,293 3,633,279 71,203,715 24,318,596 27,269,667 7.51 112
Chilaw Finance PLC 3/31/2015 187,802 103,372 24,152 1,282,863 537,642 867,874 35.93 161
Citizens Development Business Finance PLC 3/31/2015 6,285,172 2,895,989 709,452 38,125,066 4,309,588 4,745,670 6.69 1.10
Commercial Credit and Finance PLC 3/31/2015 11,471,859 7,255,332 2,192,083 59,026,607 5,954,378 19,847,840 9.05 3.33
Commercial Leasing & Finance PLC 3/31/2015 7,907,049 5,457,869 1,593,009 45,429,078 10,123,276 26,786,386 16.81 2.65
George Steaurt Finance PLC 3/31/2015 289,637 158,495 (44,741) 1,358,004 283,776 447,750 (10.01) 1.58

= The companies highlighted were taken as comparable companies while others were excluded as they were considered as outliers.

= Market capitalization is calculated by multiplying the number of voting shares by the price per voting share. The closing share price as at 15 July 2015 was used as the share
price. The prices were extracted from the CSE website.

= PER ratio is calculated as market capitalization divided by the LTTM earnings attributable to equity holders of the Parent company. It should be noted that earnings have not
been adjusted due to the limited information disclosed in the interim statements.

= PBV ratio is calculated as market capitalization divided by the net assets after deducting non controlling interest and preference shares.

Source- Interim Financial Statements, KPMG Analysis
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m Appendix 4 PRIVATE AND CONFIDENTIAL
Calculation of Multiples (cont...)

LTTM as of Interest Net Interest Profit After Total Mar'ket.
Income Income Taxes Assets Capitalization

LB Finance PLC 3/31/2015 13,687,071 7,737,574 2,182,126 67,542,519 7,927,092 15,707,519 7.20 1.98
Lanka ORIX Finance PLC 3/31/2015 10,871,227 5,892,915 1,483,582 67,861,900 7,993,596 11,759,999 7.93 147
Mercantile Investments and Finance PLC 3/31/2015 4,129,395 2,181,612 631,272 28,408,825 7,779,765 6,613,200 10.48 0.85
Merchant Bank of Sri Lanka PLC 3/31/2015 2,659,580 1,373,981 (67,480) 27,716,803 2,797,616 2,717,763 (40.28) 0.97
Multi Finance PLC 3/31/2015 202,410 83,355 3,319 1,022,341 320,919 534,597 161.07 1.67
Nation Lanka Finance PLC 3/31/2015 1,147,010 554,473 (428,650) 7,341,811 (144,200) 753,490 (1.76) (5.23)
People’s Leasing & Finance PLC 3/31/2015 19,595,091 10,244,819 4,101,542 117,160,979 22,052,859 36,968,783 9.01 1.68
Senkadagala Finance PLC 3/31/2015 3,684,911 1,838,616 482,364 18,027,000 2,481,714 3,913,653 8.11 1.58
Singer Finance (Lanka) PLC 3/31/2015 1,858,939 1,189,525 388,666 8,846,956 2,364,160 3,769,600 9.70 1.59
Sinhaputhra Finance PLC 3/31/2015 1,073,510 453,767 119,966 7,040,631 1,087,229 1,196,220 9.97 1.10
Softlogic Finance PLC 3/31/2015 3,673,995 1,592,619 216,490 20,013,834 1,949,635 2,694,009 12.44 1.38
Sw arnamahal Financial Services PLC 3/31/2015 652,226 81,190 (470,613) 3,027,560 (1,275,600) 950,000 (2.02) (0.74)
SMB Leasing PLC 3/31/2015 172,219 142,895 86,097 1,348,816 1,075,835 1,310,943 15.23 122
The Finance Co. PLC 3/31/2015 2,144,191 (1,022,792) (1,843,022) 24,614,584 (10,707,586) 799,934 (0.43) (0.07)
Trade Finance & Investments PLC 3/31/2015 480,285 373,698 185,799 2,179,426 930,477 - - -

Vallibel Finance PLC 3/31/2015 2,799,746 1,455,408 372,787 16,893,507 1,514,170 2,551,207 6.84 1.68
Average - NBFI 8.90 1.34
Average - Comparables 8.27 1.37

Source- Interim Financial Statements, KPMG Analysis
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Appendix 5 PRIVATE AND CONFIDENTIAL
m CSE Listing Rules — Section 3.1.4.

According to CSE listing rule no. 3.1.4. pertaining to consideration of shares in an IPO, a Company should meet the following requirements and it should be stated
in the prospectus;

® A statement that the consideration for which the shares are to be issued is fair and reasonable to the Entity and to all existing shareholders as required by the Companies
Act.

e A disclosure on the basis of determination of the consideration for which shares are to be issued (IPO Price) / Price Band in the case of Offer through Book Building (Price
Band).

e Disclosures pertaining to a competent independent valuation in determining and justifying the IPO Price/Price Band in summarized form and in the event the valuation report
is issued by a Firm of Valuers, qualifications and relevant experience of the individuals responsible for preparing the valuation report.

o A Declaration by the independent valuer that; the valuer is neither a related party of the applicant Entity as defined in Sri Lanka Accounting Standards nor has a significant
interest or financial connection with the applicant entity and/or the group;

e The valuer is a member of good standing in a professional association relevant to the valuation assignment undertaken and has the necessary skills and resources available
at his disposal to arrive at a competent independent opinion in determining the IPO Price/Price Band; and,

e The valuer has made all the inquiries that he believes are desirable and appropriate in order to arrive at a competent independent opinion.

© 2015 KPMG, a Sri Lankan Partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative (‘KPMG
International”), a Swiss entity. All rights reserved.
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m Appendix 6
Background of the Independent Valuer - KPMG

PRIVATE AND CONFIDENTIAL

Market Position and Reputation

KPMG is one of the oldest and largest professional practices in Sri Lanka with an illustrious history dating back over a century to
inception 1897. Today, KPMG is one of the largest professional practices in the country with six offices across Sri Lanka in the
districts of Colombo, Kandy, Kurungegala, Jaffna, Galle and Hambantota and having over 900 professionals and associates. KPMG
has continued to lead THE LMD 50 Auditor League (Sri Lanka’s only independent auditor ranking) for five consecutive years and in
its most recent ratings audited 64% of THE LMD 50 companies. KPMG was also recognized as a “MOST RESPECTED ENTITY” in
the year 2012 and is an ACCA Platinum Category Employer.

Clientele and Industry Insight

Our clients are key to our business and we are proud to have over 1,000 organization’s in our clientele who have chosen KPMG in
Sri Lanka as their advisor or auditor. Our clientele comprises over 40 multinational companies operating in Sri Lanka, over 50% of
Colombo Stock Exchange listed companies and businesses across diversified industries and sectors. We understand our clients
industries and the challenges they face, as well as the regulatory environment within which businesses operate. We leverage our
skills, experiences and resources to provide quality advise and deliverables which help our clients to cut through complexity.
Interestingly, KPMG has advised over a hundred inbound investments to Sri Lanka including a number of Strategic Development
Projects.

KPMG Advisory Services in Sri Lanka

The Advisory Services Team in Sri Lanka comprise of over 100 qualified and experienced professionals with experience in carrying
out a range of assignments for a large clientele. With over 20 years of experience in assisting some of the largest Multinationals,
Conglomerates and Listed Companies, the team comprises of strong experience and capabilities which could deliver enhanced
value to the engagement. The core competency lies in the firm’'s ability to provide advisory assistance across multiple areas whether
it be Financials, IT, Internal Processes, Internal Controls, Data Security or related areas. Advisory resource personnel also undergo
training in their focus areas both locally and overseas enabling them to keep up-to-date with global trends and developments.

In the sphere of transactions, our practice is one of the largest professional advisors to corporate and business transactions. Over
the past decade, we have carried out over a hundred valuation and due diligence engagements across varied industries and also
advised in a number of cross border transactions. Our Deal Advisory team extends to areas of Corporate Finance, Mergers &
Acquisitions and Real Estate Advisory with in-house capabilities in business valuations, transaction advisory and real estate
transaction advisory. Leveraging our experience and skill set, we strive to provide you with a value driven service focused on your
business priorities.
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KPMG

The following are some of the recent assignments carried out for clients in the Financial sector and other sectors;

Appendix 6

PRIVATE AND CONFIDENTIAL

Background of the Independent Valuer —- KPMG : Recent Credentials

Financial Sector

Valuation of Non-Banking Financial Institutes — KPMG was approached
by CBSL to carry out valuation of 11 NBFIs for the on going consolidation of
NBFIs by CBSL. KPMG carried out valuation of these NBFIs using Discounted
Cash Flows, Market Multiples and Residual Income Methodologies.

Valuation of a Large Listed Development Bank — KPMG provided valuation
assistance on a large development bank in Sri Lanka for a proposed merge.
The valuation covered entities which were in to commercial banking, asset
management, investment banking and stock brokering.

Valuation of an Islamic Financial Institute - KPMG was approached by a
local Islamic Financial Institute for a valuation of the entity for a private
placement.

Valuation of overseas Branch of a local Commercial Bank — KPMG in Sri
Lanka carried out a valuation of the overseas branch of a local commercial
bank, for internal restructuring purposes

Valuation of an Islamic Commercial Bank in Maldives — KPMG in Sri
Lanka was engaged by the only Sharia compliant commercial bank in
Maldives to carry out a pricing analysis for financial reporting purposes

Valuation of Securities Companies and Stock Brokering Firm— KPMG in
Sri Lanka carried out a valuation of two securities companies and a stock
brokering firm for use in the proposed merger of the three entities

Other Sectors

Valuation of an Engineering Company in Maldives — The engagement was to
value an engineering firm situated in Maldives for a divestment.

Valuation of a Investment Holding Company — The valuation was carried out
to determine the fair value of the holding company by valuing each subsidiary
which were in hotels and investments sectors.

Valuation of an Infrastructure Development Entity - The engagement involved
valuing a leading infrastructure services provider in Sri Lanka for a proposed
merger.

Valuation of a Leading Garment Manufacturer - KPMG valued a popular shirt
manufacturer in Sri Lanka for a private placement.

Valuation of a Beverage Manufacturing Company — The assignment was to
value the beer business of the target for a divestment. KPMG was approached by
a large listed entity for the valuation.

Valuation of a Larger Conglomerate - The engagement involved valuing a
conglomerate which was in the business of freight, manufacturing, tourism and
investments. KPMG carried out the valuation for a divestment of majority shares
of the entity.

© 2015 KPMG, a Sri Lankan Partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative (‘KPMG
International”), a Swiss entity. All rights reserved.
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Appendix (5] PRIVATE AND CONFIDENTIAL
m Background of the Independent Valuer —- KPMG : Engagement Team

KPMG regards this proposed assignment as a key assignment and is committed to its success. Accordingly we would propose to conduct the engagement under the direct
guidance and supervision of Engagement Partner, Mr. Shiluka Goonewardene Principal — Head of Deal Advisory - KPMG Sri Lanka.

The professionals selected for the engagement will comprise of a skilled team of individuals with strong experience in corporate finance including experience in business entity
valuations. All key team members would be qualified professionals counting several years of experience in similar engagements.

Client Service Partner
- (Reyaz Mihular)

The proposed engagement team is as follows:

Engagement Partner
(Shiluka Goonewardene)

Engagement Director
Ajantha Weerasekara

-
1
1
1
1
1
1
1
1
1
: Engagement Manager
1 Shane Perera
1
1
1
1
1
1
1
1
1
1
1
1
1
1
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Background of the Independent Valuer —- KPMG : Engagement Team

Qualifications e Fellow Member of the Institute of Chartered Accountants of Sri Lanka (FCA)
e Fellow Member of the Chartered Institute of Management Accountants — UK (FCMA)
® Reyaz is the Managing Partner of KPMG in Sri Lanka. He leads a team comprising of over 900 professionals and associates. He counts

over 30 years of experience in Audit and Advisory areas having led engagements in business valuations, due diligences, restructuring,
accounting advisory, infrastructure advisory, mergers & acquisitions and related service engagement.

e He previously served as the Regional Executive Officer of the KPMG Middle East & South Asia Regional Office where he was
responsible for coordinating regional level strategy for KPMG member firms across 15 countries. He also served on KPMG’s Global
Corporate Finance Board, as the Head of Advisory for the KPMG MESA region and presently continues to serve as the Head of IFRS for
the KPMG MESA region.

® Reyaz has led engagement teams in due diligences and valuations for a vast number of cross border transactions covering both inbound
investments to Sri Lanka and outbound investments by Sri Lankan companies. His experience in due diligences range from mass scale
investments such as acquisitions of large state owned corporations and conglomerates to individual acquisitions of leisure properties
and boutique hotels. He has also led a vast number of M&A Advisory engagements including functioning as the lead advisory in one of
the single largest private placements raising over LKR 3bn for the formation of a banking entity in Sri Lanka.

Contact details
Office: +94 11 5426500
Mobile: +94 77 7313360

Email: reyazmihular
@kpmg.com

o His experience covers both buy side and sell side due diligences, independent reviews and advisory assistance throughout the various
phases of the transaction process.

e Reyaz is a Past President of the Institute of Chartered Accountants of Sri Lanka and served a five year term on the International Board
of the International Accounting Standards Committee (IASC). He was also strongly involved in the development of a number of
accounting standards.

Experience

Country UAE, Sri Lanka, United Kingdom, Maldives, Bangladesh, Pakistan
Experience

Domain Financial Services, Infrastructure & Government, IT, Industrial Markets, Energy, Manufacturing, Consumer Markets, Leisure, Maritime &

experience Freight

© 2015 KPMG, a Sri Lankan Partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative (‘KPMG 42
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Qualifications

Experience

Domain

Contact details

Office: +94 11 5426403
Mobile: +94 77 773 2778

Email: sgoonewardene
@kpmg.com

experience

Shiluka Goonewardene
Principal — Deal Advisory, KPMG in Sri Lanka.

Associate Member of the Institute of Chartered Accountants of Sri Lanka (ACA)

Shiluka is the Principal of the Financial Advisory Services division of KPMG in Sri Lanka. He counts over 18 years of experience in the
spheres of Corporate Finance, Transaction Services, Mergers & Acquisitions and Real Estate Advisory Services and leads a team of 20
professionals and associates.

Has served as the Engagement Partner / Director in numerous advisory engagements ranging from business valuations, financial due
diligences, private placements, restructuring and mergers for companies in varied industries.

Shiluka has recently led engagement teams in separate valuation engagements for three listed banking entities in Sri Lanka and a further
series of valuations for leasing and financial services sector companies.

Led engagement teams in the conduct of due diligences for an overseas acquisition of a financial services company in Sri Lanka, a due
diligence for an inbound investment into a banking entity in Sri Lanka and advised on the structuring of capital in relation to the setting up
of an Insurance company in Sri Lanka.

Prior to rejoining KPMG, Shiluka served in the Mergers and Acquisitions Group of a multinational Fortune 500 company in the Middle East
for a six year term where he was involved in a number of strategic acquisitions for the group. During his tenure with the group Shiluka was
responsible for identifying viable business opportunities, evaluating and advising on due diligence, valuation and transaction structuring,
presenting the financial aspects of the business case to the Executive Management and Board, and also involvement in the negotiation
and closing process of transactions.

Shiluka has carried out transaction and corporate finance related assignments and projects in the United States, United Kingdom,
Netherlands, China, Turkey, Algeria, Egypt, Sri Lanka, Bangladesh, Pakistan, Dubai, Iran, India and the Maldives.

Led the team that advised in a number of privatizations and restructuring engagements for several key State institutions in Sri Lanka,
served as a key resource person in an advisory assignment involving the entry strategy for a multinational oil corporation in its entry to the
petroleum and gas market in Sri Lanka and also led the due diligence for the divestment of a multinational financial services entity.

Serves as a Director of KPMG Sri Lanka’s company secretarial and registrar services arm which advises and assists quoted companies,
multinationals, inbound investments and newly incorporate companies in corporate secretarial services including liaising with the Colombo
Stock Exchange, Registrar of Companies, Department of Exchange Control and the Board of Investment on requisite areas.

Financial Services, Infrastructure & Government, Manufacturing, Industrial Markets, IT, Chemicals, Energy, Consumer Markets, Leisure,
Maritime & Freight
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Qualifications

Ajantha Weerasekara
Director — Deal Advisory, KPMG Sri Lanka.

Masters in Finance, London Business School
Chartered Financial Analyst (CFA)
Associate Member of the Chartered Institute of Management Accountants, UK (ACMA)

BSc. Finance (First Class), University of Sri Jayewardenepura, Sri Lanka

Contact details Experience Ajantha counts over eight years of experience in financial services in Sri Lanka and abroad, and has a successfully led and assisted in a range of advisory

Office: +94 11 5426408 engagements including valuations, corporate finance, and restructuring transactions.

Mobile: +94 77 031732 Has served as the Engagement Director in numerous advisory engagements ranging from business valuations, company restructuring, mergers and

Email: aweerasekara acquisition transactions for companies in a variety of industries.

@kpmg.com i E . . . . . . . .
Ajantha currently serves as the Engagement Director in a business restructuring transaction related to large listed conglomerate in Sri Lanka, which also
involves detailed legal due diligence studies, accounting and tax advisory services and other transaction services.

Ajantha has recently led teams in a valuation engagement for a large banking group in relation to a merger transaction between two large banking groups
in Sri Lanka.
He has lead several valuation engagements in the Non Banking Financial Institutions (NBFIs) sector in Sri Lanka, in relation to the regulator lead Financial
Sector Consolidation program. With regards to the same program, Ajantha currently serves as the Engagement Director on tow restructuring engagements
which involves preparing a business plan, valuations and providing transaction management services.
He also served as the Engagement Director in a large valuation transaction in the Beverages sector related to large conglomerates in Sri Lanka, which also
involves intangible asset valuation, detailed financial due diligence, tax advisory services and accounting advisory services.
Ajantha also leads several Corporate Finance projects in Maldives by liaising with the KPMG Male office.
Prior to rejoining KPMG, Ajantha led the Corporate Finance division and Margin Trading operations in a diversified financial services company. He
successfully coordinated the full-acquisition of this diversified financial services company in 2013 and was instrumental in introducing the parties to the
transaction.
Ajantha has led valuation teams that have carried out earnings and asset based valuations of a number of companies across global markets such as UK,
Europe, China, Hong Kong, India, Malaysia, etc. The sectors covered includes Insurance, Oil and Gas, Banks, Leisure, Retail, REITs, etc.
Experienced in leading teams to delegate responsibility, organize progress meetings to monitor performance with set milestones, prepare progress reports
and deliver presentations while directly liaising with clients throughout the engagement process

Domain Banking & Finance, Insurance, Financial Services, Telecommunication, Leisure, Manufacturing, Retail, Consumer goods, Food, Beverages and Tobacco

experience
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Position Assistant Manager — Deal Advisory, KPMG in Sri Lanka

OIIENEIeis8] © BA Business Management and Economics (First Class) - Keele University, UK
e MSc Business and Management - Aston University, UK
e Associate Member - Chartered Institute of Marketing (CIM — UK)

e Passed Finalist - Chartered Institute of Management Accountants (CIMA — UK)

Contact details Experience e Shane counts for three years of experience in deal advisory services at KPMG Sri Lanka, and has successfully lead and assisted in a
Office: +94 11 5426443 range of advisory engagements including mergers and acquisitions, valuations, corporate business plans and commercial fairness
Mobile: +94 72 734 7234 opinions and several real estate projects.

Email: shaneperera

@kpmg.com e Served as the team lead in the 100% divestiture of a manufacturing company in 2015. As team lead he liaised with the financial, tax, legal
and technical due diligence teams to ensure a smooth transaction outcome. He also has significant exposure to various legal
documentation such as the expression of interest, term sheet, share sales and purchase agreement and the escrow agreement.

e Served as the team lead in fund raise process for a start-up life insurance company. As team lead he was part of investor pitch
presentations to numerous organizations and high net worth individuals.
e Served as a team member in carrying out a feasibility study for a large scale mixed development project worth USD 650 Mn. The project
involved undertaking research into hotels, apartments, retail space and commercial office space to deliver a report and financial forecasts.
e Served as a team leader and member in the preparation of transaction marketing documents, financial forecasts, financial analysis,
business valuations, market & competitor analysis and country reports.
e Assisted the Engagement Manager and Partner as team lead in several sell side engagements, in the investor search and identification
process including short listing, contact and bid-evaluation process.
e Functioned in the role of team leader and member in several valuation engagements which involved valuation methodologies such as
DCF, Market Multiples and Residual Income, for a number of leading conglomerates and organizations in Sri Lanka. Further he was also
involved in similar capacities for several engagements concerning the valuation of intangible assets.
Domain Agriculture, Banking & Finance, Construction, Education, FMCG, Leisure, Manufacturing, Insurance, Power and Energy, and Real Estate
Experience
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