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5 Chand And Company Limited

Corporate Cffice: A~27, 2nd Floer, Mohean Co-Operative Industriat Estate, New Dethi - 110044, India.
Registered Office: Ravindra Mansion, Ram Nagar, New Delhi - 110055, India.

Brief particulars of the transferee/resulting and transferor/demerged companies

Particulars

Name of the Company

: Namc of the company

S Chand And Company Limited

! Date of Incorporation & details of name changes,
g iMany

09/89/1970

Remstued thce B

Ravindra Mansion, Ram Nagar, New Delhi-1 10055

Br ;cf pdmcuiars of the scheme

i
i
t
|

1) amalgamation of Blackic & Son {Calcutta) Private Limited anAdgN-ir;}'a'

Publishers & Printers Privale Limited with and into § Chand And
Company Limited:
i} de-merger of Education Businesses of DS Digital Private Limited and

Safari Digital Education Initiatives Private Limited with and into § Chand :

And Company Limited; and
ity amalgamation of DS Digital Private Limited with and into Safari
Digital Education Initiatives Private Limited

Rz!iionaie for the scheme

i
!
i

Attached as Annexure |

L Date of resolution | passed by the Board of
D;aeum of the company approving the scherne

Y2007

[ Date of meeting of the Audit Committee in which
- the dralt scheme has been approved

177112017

. /\ppmntcd Datc

01/04/2017

¢ Name of %\Lhdn%s where securities of the
- company are listed

National Stock Exchange of India Limited
BSE Limited

Nawre of § Business

Publishing of educational books, deliver g conlent, solutions and services

across the education lifecycle through K-12. higher education and carly
learning segments

L ip!idll fore the schene
D iNe. of equity shares s well as capital in rupees)

Rs. 174,750,305/~ (Rupees Seventeen Crores Forty Seven Lakhs Fifiy |

Thousand Three Hundred and Five Onty)

34,950,061 (Three Crores Forty Nine Lakhs Fifly Thousand and Sixuy
One Only) equity shares of Rs. 5/- cach (ully paid up.

No. ol shares to be issue

43 equity shares to be issued Lo the equity shareholders of DS onzmi Pyt
Ltd.

Cancellation of shares on account of cross

Tholding, zi any

NiL

Capital alter r the scheme
CUNoL ofeguity shares as well as capital in rupees)

Rs. 174,750,520/~ (Rupees Seventeen Crores Forty Seven
Thousand Five Hundred and Twenty Only)

¥34.950,104 (Three Crore Forty Nine Lakhs Fifty Thousand One
Hundred and Four Only) equity shares of Rs. 5/~ each fully v paid up

N Word T
Pre

- Posg

. i
- Valvation b» m(iupcndunl Chartered Accountam |

o Name ol the valuer'valuer firm and Regn ne.

VIS IS hlmuchharm &C 0

{Rs. It crores)
509,10

;56406

C hmtuud /\u,ounmms
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Methods of valuation and value per share arrived
under cach method with weight given to each
method. ifany.

Attached as Annexure [

Fair \‘mm per shares

Rs. 650/

l:\(_hdngs_ ratio

117 (One equity share of Rs. 5/- each fully paid up ol S Chand 10 be

allotted to the shareholders of DS Digital Pvt. Lid. in lieu of 117 equity
shares of Rs. 10/- each fully paid up of DS Digital Pvt. Li1g,

o Nome of Merchant Banker giving fairness | Real Growth Securities Pvt. {.td. o
opinion e
o She weholding patiern Pre Post

No. of Shares % of holding No. of i y of holding
shares |
" Promaoter o 16,300.740 46.64 16.300.730 -E-‘;G'M ) B
L public 18,649.32 5336 864‘) 3_6“ .ﬁ ,’h o
i_(“t:stodizm L 3 . . L 1 ) o
CROTAL 34,950,061 100 34,950,104 100
' Nu of sharcholders 58,097 57,649

Namas of the

Promoters (with PAN nos.)

(1) Mr. Himanshu Gupra-AERPGS0335N
(H} Mr. Dinesh Kumar Jhunjhnwwala-
AHLPJ4299E
(iiiy  Ms.

AFQPGE374N

Neerja  Jhunjhnuwala-

Post Scheme of Armangement
the name of the promoters wil
remain the same

" Names of the Board of Directors {with DIN and
PAN nosy

Attached as Annexure 111

- Please specity relation among the companies
- involved in the scheme, ifany

Attached as Annexure [V

Post Scheme of Arrangement
Board of :

the Name of the
Darectors will remain the same

Attached as Annexure V

| Details xLudidm” Lhanoc in management contrel
m listed or resulting company seeking listing if
Py

N.A.

* The paid up share capital of
pursuant to exercise of ESOPs on 30.01.201 8,

Jagdeep Sing” o
Company Scerek -
Membership No. Al:028

Addresy: A-27, 2% Floor,

Mohan Co-operative Industrial Estate,
New Delhi-1100644

the Company does not include 25.226 equity shares allotted to the emplovees of the Company

i
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& Chand And Company Limited

Corporate Office: A-27 2nd Floor, Mohan Co-Operative Industrial Estate, New Delhi - 110044, India.
Registered Office: Ravindra Mansion, Ram Nagar, New Delhi - 110055, India.

S.CHAND
GROUP P:+91 11 4973 1800 | F:+91 11 4973 1801 | E:info@schandgroup.com | www.schandgroup.com

RATIONALE BEHIND THE COMPOSITE SCHEME OF ARRANGEMENT

Transferor Company-I: Blackie & Son (Caleutta) Pvi, Lid.

Transleror Company-I1: Nirja Publishers & Printers Pvt. Lid.
Transferor Company-I11: DS Digital Pvt. Ltd,

Transferce Company-I/Resulting Company-S Chand And Company Litd,

Transferee Company-11-Safari Digital Education Initiatives Pvt. Ltd.

Amalgamation of’ Transferor Company-1 and Transferor Company-II and demerger of education businesses
belonging to Safari Digital Education [nitiatives Pvt, Lid, and DS Digital Pvi. Ltd. with and into the Transferce

Company - would:

result in consolidation of similar business activities of printing, publication and reproduction of baoks and rendering
ol digial education services into a single entity, i.e., Transferee Company-1/ Resulting Company therchy enabling
Fransferee Company-1/ Resulting Company to harness and oplimize synergies. reducing overheads. better services
tw eaisting clientele, operational efficiencies including efficiency in fund raising, productivity gains. harmonization
ol sales and services channels, general and administrative cost reduction and productivity gains by pooling of
financial, managerial and technical resources, personnel capabilities, skills, expertise. and logistical advantages
thereby significantly contributing to economies of scale and future growth, strengthening financial and competitive

position of the Transferee Company-i; and

cnable greater/enhanced focus of the management of the Transferee Company-F Resulting Company in its core
business thereby facilitating the management of the Transferec Company-1 to exploit the anticipated bhusiness

opportunities more efficiently,
Amalgamation of Transteror Company-I1I with and into Transferee Company-11 would:

result m consolidation of business of rendering education solutions and running of pre-schools in onc entity, Q..
Transferee Company-11 thereby to harness and optimize synergies. reducing overheads. better services (o existing

chentele. operational efficiencies including efficiency in fund raising, productivity gains. harmonization of sales and

services channels, general and administrative cost reduction and productivity gains by pooling of financial.
/ (Cﬂfﬁ:‘\ L
hserrig M ogistical advantages thereby
20
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ed

significantty contributing to economies of scale and future growth, strengthening financial and compelitive position

of the Transferee Company-11;

enable greater/enhanced focus of the management of the Transferee Company-Il in the Remaining Businesses and
thereby facilitating the management of the Transferee Company-11 to exploit the anticipated business opportunities

more efficiently.

The proposed Scheme is in line with the current global industry practice to achieve size. scalability. integration.
greater linancial strength and flexibifity thereby maximizing sharchoider value and to achieve higher long-terms

fmancial returns.

The raticnale for continuing with separate entities in the same business no fonger exists, It is considercd prudent and
mure appropriate 1o consolidate similar businesses in one entity. Such restructuring will fead 1o simplification of

group structure by eliminating multiple companies in similar business. thus enabling focus on core competencics,

Accordingly. consolidation of businesses of the said companies would be in the best interests of the Companies as
20 P H

welbas their respective shareholders and other stakcholders.

For s Chand And Company Limited

Company Secretary
Membership No. A15028

Address: A-27, 2" Floor,

Mohan Co-operative Industrial Estate,
New Delhi-110044
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"'B.Chhawchharia & Co

Chartered Accountants

D71 422, DLF TOWER B, JASOLA DISTRICT CENTRE, JASOLA, NEW DELHI-110025, INDIA
TELEFAX (91-11} 41081004 o E.-MAIL: dethi@beco.co.in

The Board of Directors
S Chand and Company Limited
A-27, Mohan Co-operative Industrial Estate

New Delhi~ 110 044

Dear Sir(s),

Sub: Computation of Fair Share Exchange Ratio in continuation of our earlier report dated 14"
November, 2017

1. Our Engagement

We, B.Chhawchharia & Co., Chartered Accountants, have been mandated by the
management of S Chand and Company Limited (hereinafier referred as “S Chand” or “the
Company”) to determine the fair value per equity share as per the Intemationally Accepted
Valuation Principles as on the valuation date i.e. 31% March, 2017 and to recommend the
share exchange ratio for the following companies :

a) S Chand and Company Limited (“S Chand”)

b) Blackie & Son (Calcutta) Private Limited (“BSPL”)

¢) Nirja Publishers and Printers Private Limited (“NPPL”)

d) DS Digital Private Limited (“DDPL”) — Education Business and Full Business

e} Safari Digital Education Services Private Limited (“SDPL”) — Education Business and

Full Business

2. Computation of Fair Share Exchange Ratio

2.1 The share exchange ratios have been recommended based on the relative fair values of
the shares.

2.2 Since BSPL and NPPL are wholly owned subsidiaries of S Chand, no shares shall be
issued by S Chand upon amalgamation of both the companies with the company.

2.3 Since the shares of SDPL are held by S Chand and NPPL (which is getting amalgamated
with S Chand under the Composite Scheme of Arrangement), no shares shall be issued by
S Chand upon demerger of Education Business of SDPL into the company.

KOLKATA | NEWDELHI | NAGPUR



2.4 Upon the demerger of Education Business of DDPL into S Chand,

Valuation Approach | S Chand and Company | DS Digital Pvt. Ltd. — Education
Lid. Business
Value per | Weight Value per | Weight
share having share having
face value face value
Rs.5 each (Rs.) Rs. 10 each
(Rs.)
Asset Approach 217 1 3.31 1
Income Approach 794 3 13.75 3
Market Approach - - - -
Relative Value per : 650 11.14
Share
Exchange Ratio (rounded off) 1:117
RATIO:

1 (One) equity share of S Chand and Company Ltd. of Rs.5 each fully paid up for every
117 (One Hundred Seventeen) equity shares of DS Digital Pvt. Ltd. of Rs.10 each fully

paid up

2.5 Upon the amalgamation of DDPL into SDPL post demerger of education businesses into
S Chand,

Valuation Approach | Safari Digital Education DS Digital Pvt. Ltd. (post
Services Pvt. Ltd. (post  demerger)
demerger)
Value per | Weight Value per | Weight
share having share having
face value face value
Rs.10 each Rs.10 each
(Rs.) (Rs.)
Asset Approach 8.88 1 (0.64) 1
Income Approach 6.52 3 1.33 3
Market Approach - - - -
Relative Value per | 7.12 0.84
Share
Exchange Ratio (rounded off) 2:17




RATIO:

a) 2 (Two) equity shares of Safari Digital Education Services Pvt. Ltd. of Rs.10 each
fully paid up for every 17 (Seventeen) equity shares of DS Digital Pvt. Ltd. of Rs.10
each fully paid up

b) 2 (Two) preference shares of Safari Digital Education Services Pvt. Ltd. of Rs.10
each fully paid up for every 17 (Seventeen) preference shares of DS Digital Pvt. Ltd.

of Rs.10 each fully paid up

3. Scope Limitation

This valuation is subject to the scope of our engagement and assumptions, exclusions,
limitations and disclaimers as below:

a) The valuation report is based on the information and documents provided to us and
representations made by the representatives of the company. We have not audited or
reviewed any data or projections provided to us. Accordingly, we do not assume any
responsibility for any error(s) in the information fumnished to us.

b) By its very nature, valuation work cannot be regarded as an exact science and the
conclusions arrived at in many cases will be subjective and dependent on the exercise of

mdividual judgement.

¢) This valuation report has been prepared solely for the purposes stated herein and should
not be relied upon for any other purpose. This document is strictly confidential and, save
to the extent required by applicable law and/or regulations, must not be released to any
third party without our express written consent which is at our sole discretion.

For B.Chhawchharia & Co.
Chartered Accountants
Firm Registration No. 305123E

=

Abhishek Gupta
Partner
Membership No. 529082
Date : 19™ January, 2018
Place : New Delhi
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£ S Chand And Company Limited
m Corporate Office: A-27, 2nd Flacr, Mohan {o-Operative Industrial Estate, New Delhi - 110044, India.
i : i ion, g hi- 171 , India.
S.CHAND Registered Office: Ravindra Mansion, Ram Nagar, New Delhi 0055, India
GROUP P;+91 11 4973 1800 | F+91 11 4973 1801 | Eiinfo@schandgroup.com | www.schandgroup.com

Eist of Directors of 5 Chaod And Campany Bimited as on 26.02.2018

B Name DEN PAN Designation Address Bate ol appointment
b st Desh Rpj Bogra] 00226775 1 ADZPDSO26LE Chairman- Flat No. 402, Somersel Bldg HO-Nov- 3016
Independent Director| AdishankaraCharya RD, CTS No.
15C, Hiranandan: Gardens,
Powal, Mumbai-400076
2 e Himgnshy Gupta] 00034008 | AERPG3I0ISN | Managing Director | 89, Old Ishwar Nagar. Panchwali, 2April-20060
Okhla More, New Delli - 163
3 Sy Dimesh Kwmar | 00282988 AHLPH2GOE | Whole-timg PXiregtor Bt L Ground Floor, New 11-Dee-2000d
Ihunihmawala Frignds Colony, New Deths -
1100635
4 by Archana Capoor b 01204170 | ABSPC4053C Non Hxegutive, C-221, BES, Sherkh Sarai, Phase 10-Nov-20110
Independent Director 1. New Dethr - 110033
3 nir Sy Vigay 01260274 | AAPBO9ZTD Non Execeutive, 33, Moonreach Sppi.. Prabhades), 1t-Now- 2016
Bhandarkar independent Dircctor Prabha Nagar. P Balu Marg,
Prabhadesi. Mumba - 00023
6 his Savita Gupta 00033988 1 AAPPGORIOL | Non Executive, Non-| 89, Old Ishwar Naogar, Panchwati, 20-0¢1-1989
Independent Director| Olibla More, New Delhi - {00651
s Gouray Kamar | 03518763 1 AGIDPJITITEM | Non Executive, Non- 13-4 14, Ground Floor, New i tespril-2011
Jhunghmeswalka Independent Divecter]  Friends Colony. New Belh -
Pl S
1
i % My aep Mashi 2299387 | ACUPRIAB3SET | Non Uxecutive, Non-{ 12th Floor, Forlune Hewghts, 29tk 27-Sept-201 2
i Independent Road, Cppostte H & M Towers,
Dircgiors Bandoa (% st} Mumba S00050
t

-~ ,}: U
For § Chand AndAgivifang Limited

Membership Noo A SUE
Mddress: A27, 2nd Floor
Mohan Co-operative isdostrial
Estate, New Delli -1EG044

CIN No. L22219DL1970PLCOC5400
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Education Initiatives Pvt.

Brief particulars of the transferce/resulting and transferor/demerged companies

Particulars

Name of the Company

\d!TIL o fthe wmpam

Safari Digital Education Initiatives Pvt. Lud,

Jate uf'incozpomr ion & details of name changes,
:i any

23/06/2010-Incorporated as S Chand Digital Pvt. Ltd.
147127201 3-Name change to Safari Digital Education mllmnws l’v ! td.

Registered Office

7361, Ravindra Mansion, Ram Nagar, New Dethi-1 10055

Brief particulars of the scheme

i) amalgamation of Blackie & Son (Calcuita) I

>rivate Limited and Nirja |

Publishers & Printers Private Limited with and into S Chand And -

Company Limited,;

i) de-merger of Education Businesses of DS Digital Private Limited and
Safari Digital Education Initiatives Private Limited with and into S Chand
And Company Limited; and

i) amalgamation of DS Digital Private Limited with and into Safari
Digital Education Initiatives Private Limited

 Rationalke for the scheme

‘ z\i)i)()ll1|td

Attached as Annexure |

Date of resolution passed by the Board of

[3irector of the company approving the scheme

14/11/2017

Date of mmlmg of the Audit Committee in which

141172017

the drall 5 scl;}x11§“j]_z1_s been approved
Jate

01042017

Name of L\Lhcmuu \\huc securities of the
company are fisted

No

Nuture of Business

Engaged in the business of providing digital data management services and -

digital content books to schools and colleges

--C;.Ell;iYZIf belore the scheme

(No. ol equity shares as well as capital in rupees)

Rs. 443,692,680/ (Rupees Forty Four Crores Thirty Siv Lakhs Ninery -

‘Two Thousand Six Hundred and Eighty Cnly)

44,369 268 (Four Crores Forty Three Lakhs Sixty Nine Thousand 1 wo
Hundred and Sixty Eight Only) equity shares of Rs. 10/ cach futh puid
up

No. ol shares to be issued

2,081,383 shares of the Company‘ 10 be issued (0 the cq&iiy and pn,mmu. ‘

sharcholders of DS Digital Pvi. Ltd.

P Canceliation ol shares on account of cross

holding, H ans

NIL

- C apna! alter the schene
* (No. of equity shares as well as capital in rupees)

Rs. 483,330,040/~ (Rupees Forty Eight Crores Thirty Three Lakhs Thirty |

Thousand and Forty Only)

46,450.651 (Four Crores Sixty Four Lakhs Fifty Thousand Six Huondred
and Fifty One Oaly) equity shares of Rs.
1.882.353 {Eighteen Lakhs Eighty
Fifty Three Oniy) preference shares of Rs. 10/ cach ujlfv pamu?

N W T

s Pre

Safari Digital Education Initiatives Pul. Ltd.
(Formerly S Chand Digital Pvt. Ltd.)

{Rs. In crores} mr
37.97

Corporate Office: B-37, Sector 2, Noida - 201301
Ph: 0120 4682700 Emall: info@safaridigital.in
Registercd Office: 7361, Ravindra Mansion, Ram Nagar, New Delhi - 110055. Ph: 011 2367 2080

CIN No. U80904DL2010PTC204512

10/ cach Tully paid up and

Pwo Thousand Ihree Hendred und

Ltd.




Methods of vatuation and value per share arrived
Sunder cach method with weight given to cach

Pmt )

19.77

Valuation b\ mdapenden Chartered Accountant

Name of the valuer/valuer firm and Regn ne.

M/s B. Chhawchharia & Co., Charlered Accountants

Firm Registration No. 305123E

Attached as Annexure I

. method. ifany.
: Fair value p hares s.15.40/- i
¢ bExchange ratio 2:17

j Pmmnlc

- Custodian

- Names of the
CPromoters {with PAN nos.)

C Names of the Baard of Directors (with DIN and
CPAN pos.)

Please \p\,(.!l” “relation among the comp'mlcs

L

- Name

_ ni\hL o

i) Two equity shares of Rs. 10/-

gach

fully paid up of Safars Digital

Education Inftiatives Pvt. Ltd. for 17 seventeen equity shares of Rs. J0/- !

gach of DS Digital Pvt. Ltd.; and

ii) Two preference shares of Rs. 10/~ cach fully paid up of Salari Digital |
Education Initiatives Pvt. Ltd, for 17 seventeen prefercnce shares of Rs. |

10/~ each of DS Digital Pvt. Lid.:

of Merchant Banker giving fairness

(}pli”t)ﬁ

Real Growth Securities Pvt. Lid.

Shar daoldum pd{tem

Pre

Posl

TOFAL

Ne. of Shares % of holding No. of " ol hni img E

shares :

44.369,168 100 48.3 15 100 :

T 100 Negligible 689 Negligible
44,369,268 100 4 RRI

ool ammim!dus 4 - 3 T :
S Chand And Company Limited- | S Chand And  Compuny |

AAACST149M
Nirja Publishers & Printers Pvi, Ltd.-
AAACNIZEIE

Attached as Annexure 11

invehved in the scheme, ifany

Attached as Annexure IV

Atlached a3 Annexure V

Limited-AAACST1I9M

Post Scheme of Arrangement
the Name of the Board of
Directors will vemam the same

otails regarding change in management contro}
in Hsted or resulting company secking listing if
BN

NA.

For Safari IW g} E*‘(Iu?\hKu\!mttamcs Pvt.
fm- ?7u
Ra\am, vmu asion 'g"g
3

Membe shm No. A :
Address: A-27, 2" Floor,

Mohan Co-operative Industrial Estate,
New Delhi-110044

Ltd.
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Education Initiatives Pvi. Lid.

RATIONALE, BEHIND THE COMPOSITE SCHEME OF ARRANGEMENT

Transferor Company-1: Blackie & Son (Calcutta) Pvt, Ltd,

Transferor Company-11: Nirja Publishers & Printers Pvi, Lid,
Transferor Company-Ill: DS Digital Pvt. Ltd.

Transferee Company-1/Resulting Company-$ Chand And Company Lid.

Transferee Company-I1-Safari Digital Education Initiatives Pvt, Lid,

oo Amalgamation of Transferor Company-1 and Transferor Company-1I and demerger of education businesses
bultonging o Salari Digital Education Initiatives Pvt. Lid, and DS Digital Pyt i with and into the Transtorce

Company - § would:

a3 result in consolidation of similar business activities of printing, publication and reproduction of books and rendering
ol digital education services into a single entity, i.e.. Transferee Company-1/ Resulting Company thereby enabling
Fransferee Company-1 Resulting Company 1o harness and optimize synergies. reducing overheads. better sem jcos
toexisting chientele, operational efficiencies including efficiency in fund raising. productivity gains, harmonization
of safes and services channels. gencral and administrative cost reduction and productivity gains by pooling of
financial. managerial and technical resources. persennel capabilities. skills. expertise. and logistical advantages
thorehy significantly contributing to cconomies of scale and future growth, strengthening linancial and competitiy e

position of the Transleree Company-1: and

by enable greater’enhanced focus of the management of the Transferee Company-I/ Resulting Company in its core
business thereby facilitating the management of the Transferee Company-1 to exploit the anticipated business

apportunitics more cfticientiy,
L2 omalgamation ol Transferor Company-TH with and into Transferee Company-I1 would:

arresult i consolidation of business of rendering education solutions and running of pre-schools in one entiny, i.o.
fransferee Company-11 thereby 1o harness and optimize synergies. reducing overheads. betier services (o existing
clicntele. aperational efficiencies including cfficiency in fund raising, productivity gains, harmonization of sales and
services channels. general and administrative cost reduction and productivity gains by pooling ol financial.

managerial and technical resources, personnel capabilities. skills, expertise. and logistical

Corparate Office: B-37, Sector 2, Noida - 201301

Saiari Digital Education inltiatives Put. Ltd. | Ph: 0120 4682700 Emall: info@safaridigital.in
(Formerly S Chand Digital Pvt. Ltd.) Registercd Office: 7361, Ravindra Mansion, Ram Nagar, New Delhi
CIN Ho. UB0904DL2010PTC204512

=]
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L)

s

significantly contributing to economies of scate and future growth, strengthening financial and competitive position

ol the Transferce Company-I1;

enable greater/enhanced focus of the management of the Transferee Company-11 in the Remaining Businesses and
thercby facilitating the management of the Transferce Company-11 to exploit the anticipated business opportunitics

more cfficiently.,

The propesed Scheme is in line with the current global industry practice to achieve size. scalability. integration,
areater financial strength and flexibility thereby maximizing shareholder value and to achieve higher fong-terms

[inancial returns.

The rationale for continuing with separate entities in the same business no fonger exists, It is considered prudent and
more appropriate to consolidate similar businesses in one entity. Such restructuring will lead to simplification of

group structure by climinating multipte companies in simifar business, thus enabling focus on core competencics.

Accordingly, consolidation of businesses of the said companics would be in the best interests of the Companics as

well as their respective sharcholders and other stakeholders.

Lage
_ Mew D5
Shécba DR P

Company %e' ¢ vk',//

Membership No. A29705

Address: A-27, 2™ Floor,

Mohan Co-operative Industrial Estate,
New Delhi-1100:44
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' B.Chhawchharia & Co.

Chartered Accountants

DT1 422, DLF TOWER B, JASOLA DISTRICT CENTRE, JASOLA, NEW DELHI-110025, INDIA
TELEFAX (91-11) 41081004 @ E-MAIL: delhi@beco.co.in

The Board of Directors
S Chand and Company Limited
A-27, Mohan Co-operative Industrial Estate

New Delhi - 110 044

Dear Sir(s),

Sub: Computation of Fair Share Exchange Ratio in continuatibn of our earlier report dated 14"
November, 2017

1. Our Engagement

We, B.Chhawchharia & Co., Chartered Accountants, have been mandated by the
management of S Chand and Company Limited (hereinafter referred as “S Chand” or “the
Company”) to determine the fair value per equity share as per the Internationally Accepted
Valuation Principles as on the valuation date i.e. 31" March, 2017 and to recommend the

share exchange ratio for the following companies :

a) S Chand and Company Limited (“S Chand”)

b) Blackie & Son (Calcutta) Private Limited (“BSPL”)

c¢) Nirja Publishers and Printers Private Limited (*NPPL”)

d) DS Digital Private Limited (“DDPL”) — Education Business and Full Business

e) Safari Digital Education Services Private Limited (“SDPL”} — Education Business and

Full Business

2. Computation of Fair Share Exchange Ratio

2.1 The share exchange ratios have been recommended based on the relative fair values of
the shares.

2.2 Since BSPL and NPPL are wholly owned subsidiaries of S Chand, no shares shall be
issued by S Chand upon amalgamation of both the companies with the company.

2.3 Since the shares of SDPL are held by S Chand and NPPL (which is getting amalgamated
- with § Chand under the Composite Scheme of Arrangement), no shares shall be issued by
S Chand upon demerger of Education Business of SDPL into the company.

KOLKATA | NEWDELHI | NAGPUR




2.4 Upon the demerger of Education Business of DDPL into S Chand,

Valuation Approach | S Chand and Company | DS Digital Pvt, Ltd. — Education—f
Ltd. Business
Value per | Weight Value per ;| Weight
share having share having
face value face value
Rs.5 each (Rs.) Rs.10 each
(Rs.)
Asset Approach 217 1 3.31 1
Income Approach 794 3 13.75 3
Market Approach - - . -
Relative Value per | 650 11.14
Share
Exchange Ratio (rounded off) 1:117
RATIO:

1 (One) equity share of § Chand and Company Ltd. of Rs.5 each fully paid up for every
117 (One Hundred Seventeen) equity shares of DS Digital Pvt. Ltd. of Rs.10 each fully

paid up

2.5 Upon the amalgamation of DDPL into SDPL post demergef of education businesses into
S Chand,

Valuation Approach | Safari Digital Education | DS Digital Pvt. Ltd. (post
Services Pvt. Ltd. (post| demerger)
demerger)
Value per | Weight Value per | Weight
share having share having
face value face value
Rs.10 each Rs.10 each
Rs.) (Rs.)
Asset Approach 8.88 I (0.64) 1
Income Approach 6.52 3 1.33
Market Approach - - - -
Relative Value per | 7.12 0.84
Share
Exchange Ratio (rounded off) 2:17




RATIO:

a) 2 (Two) equity shares of Safari Digital Education Services Pvt. Ltd. of Rs.10 each
fully paid up for every 17 (Seventeen) equity shares of DS Digital Pvt. Ltd. of Rs.10

each fully paid up

b) 2 (Two) preference shares of Safari Digital Education Services Pvt. Ltd. of Rs.lO
each fully paid up for every 17 (Seventeen) preference shares of DS Digital Pvt. Ltd.

of Rs.10 each fully paid up

3. Scope Limitation

This valuation is subject to the scope of our engagement and assumptions, exclusions,
limitations and disclaimers as below:

a) The valuation report is based on the information and documents provided to us and
representations made by the representatives of the company. We have not audited or
reviewed any data or projections provided to us. Accordingly, we do not assume any
responsibility for any error(s) in the information furnished to us.

b) By its very nature, valuation work cannot be regarded as an exact science and the
conclusions arrived at in many cases will be subjective and dependent on the exercise of

individual judgement.

c) This valuation report has been prepared solely for the purposes stated herein and should
not be relied upon for any other purpose. This document is strictly confidential and, save
to the extent required by applicable law and/or regulations, must not be released to any
third party without our express written consent which is at our sole discretion.

For B.Chhawchharia & Co.
Chartered Accountants
Firm Registration No. 305123E

@

Abhishek Gupta
Partner
Membership No. 529082

Date : 19" January, 2018
Place : New Delhi




Education Initiatives Pvt. Ltd.

List of Directors of Safari Digital Education Initiatives Pvt. Led. as on 26.02.2018

S.No |[Name DIN Designation PAN Address Date of
Appointment

| Mr. Saurabh Mittal 101402533 [Non-Executive, AEVPMI259E [F4[2A Parsvnath Prestige, |15/12/2014
Non-Independent Piot No. 002, Sector-93A,
Directer Noida, U.P,

2 My, Samir Khurana |02971650  |Non-Executive, AKXPKRSSIF  IC-2/89 Scetor 36 Noida- 37112016
Non-independent 2001303 LLP.
Director .

3 Ms. Ratna Mehta  [05282382  |Non-Executive, AIBPMO788N 302, X-1 5, Embassy.. 260272018
Non-Independent ) Shastrinagar, Andheri
Director (West),, Mumbai, 400033,

Maharashtra, INDIA

4 My, Sharad Talwar 102728042 |Non-Executive, ADLPTI783D  -56, 2™ Floor, Sarita HAHT 26016
Independent Vihar, New Delhi-110076
Diregtor

3 Mr. Rajagopalan (3634002 |Non-Executive, AEPPVT7GR0F  |E-404, Park View City |, 107112016

Chandrashekar Independent Sector 48, Sohna Road.,

Director Gurgaon-122018

Certified true ¢

or Safari By i \Q‘}itmtn es Pvt, Lid

=R

Ravindra ﬂ"'fsm g
Ram Kagsr

New Delhi-55
SHeeba Dha n@
)

Company Seche¥ary g |\
Membership No, AZF705
Address: A27, Znd Floor
afohan Co-operative Industrial
Estate, New Delhi -110844

Safari Digital Education Initiatives Pvt. Ltd.
(Formerly § Chand Digital Pvt. Ltd.)

Gorporate Office: A-27, Mohan Co-operative Industrial Estate, New Delhi - 110044

Ph: 011 4973 1800 Email: info@safaridigitalin

Registered Office: 7361, Ravindra Mansion, Ram Nagar, New Delhi - 110055. Ph: 011 2367 2080
CIN No. UB0S04DL201 OPTC204512
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NIRJA PUBLISHERS & PRINTERS PVTLID.

Briel particulars of the transferee/tesulting and transferor/demerged companics

i Particulars

Name of the Company

\dmc nF llu, mmpan\’

Niria Publishers & Printers Pvt, Ltd,

' Date of Incor; poration & details of name changes,
Cifany

31/08/197 1 -Incorporated as Nirja Construction & [)e\nf—e_i*c‘@ncnt 6{{{1"1j5'u:'1"_'\""j
Pyt Lid. '
01/04/2009-Name change to Nirja Publishers & Pl miczs P\t l m

Regiviersd Office

7361, Ram Nagar, Quiab Road, New Delhi-1 1003

Hriet particulars of the scheme

B :) amalgamation of Blackie & Son (i ((‘dluma) Private Limited and Nit{;;a
Pubtishers & Printers Private Limited with and into S Chand
Company Limited; ;
ii) de-merger of Education Businesscs of DS Digital Private Limited and
Safari Digital Education Initiatives Private Limited with
And Company Limited: and
Hi) amalgamation of DS Dignal Private Limied
Dighal Education nitiatives Private Limited

And

and imto S Chand

with and o Salari

Rationale for the scheme

Aittached as Annexure |

Date” of resolution passed by the Board of

15/1172017

Prectur of the company approving the scheme

CDate of mecting of the Audit Committee in which

i \ppuumd i)dh. ]
soName ol
- company are listed

the dradl scheme has been approved

N.A.

01/04/2017

l\cimnue*s where securities of the

No

- Noture of Busmcas

Capatal before the scheme

Zngaged in the business of publishing and sc!lmﬂ of books

iNu. ol equity shares as well as capital in rupees)

120,000 (Rupt,r,s One Lakh and” [\sml‘

P

Rs. housand ()Vl;gi_\ }

12,000 {Twelve Thousand Only) equity shares of Rs. 10 cach fully paid
up

~No. of shares to be issued

- Cancellation

:_!“U [

S Namwe of the valuer valuer

i shares on ElCCOUl'I[ Of UOSS

holding, if anv

Since the Company will be merged inte S Chand And Company | imited
o shmu W |H bc mucd

{apitd afler the schome
{No. ol equity shares as well as capital in rupees)

Nil.

Net Worth
Pre

aluation h~ mdnpundw{ Chartered Accountant

firm and Regn no.

Regd. Office.: 7361, Ram Nagar, Qutab Road, New Delhi-110055 | Ph.:

{Rs. In crores)

| 685

3. Chhawchhar

a & Co., Chartered Accountams

i

' Firm Registration No. 30512313

+91 11 2367 2080-81-82




¢ Methods of valuation and value per share arrived l Attached as Annexure 11

under onch method with weight given to gach
[ method. il any.

i Fair value per shares

Rs5.77.048/-

i fixchange ratie

NiL

;o Name of Merchant Banker giving  fairness
.opinion

Real Growth Securities Pyt Lid.

{ .‘2hzu‘clmlﬁi—@é’ﬁﬁiéE;:h'_" : Pre - {;0% o
o No. of Shares % of halding :_—?_\EI{

Promuter ) 12,000 w \‘!” M 7 7

ablic - I R

- Custodian T R )

LOTAL 12,000 109 B

- Noofsharcholders. 2 - —

© Names of the S Chand And Company Limited- | NibL

| Promoters {with PAN nos.) AAACST149M

|

CNames of the Board of Directors {with DIN and
P PAN nes)

Attached as Annexure 1

The Company will be meraed
into § Chand And Company

Limited

; Please specily relation among the companies
Finvelved in the seheme, if any

Attached as Annexure [V

© Dietatls regarding change in management control
Cin disted or resulting company seeking listing i

N.A.

TR

Himansha Gupt
Bircetor

DN 80054015
Address: A-27, 2™ Floor,

Sohan Co-operative Industrial Estate,
New Delhi-THIOES

Attached as Amnenure ¥
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NIRJA PUBLISHERS & PRINTERS PVLLID.

RATIONALE BEHIND THE COMPOSITE SCHEME OF ARRANGEMENT

Transferor Company-E: Blackie & Son (Calcutta) Pvt. Lid.

FPransferor Company-11: Nirja Publishers & Printers Pvt. Ltd,
Transferor Company-I{: DS Digital Pvt. Lid.

Transferee Company-I/Resulting Company-8 Chand And Company Ltd.

FTransferce Company-11-Safari Digital Education Initiatives Pvt. Lid.

Amaigamation ol [ransieror Company-1 and Transferor Company-1 and demerger of cducation businesses
belonging to Safari Digital Education Initiatives Pvi, Ltd. and DS Digital Pyt Ltd. with and into the Transferce

Company - Fwould:

resuftin consohdation of similar business activities of printing, publication and reproduction of books and rendering
AF digital education services into a single entity. i.c.. Transferce Company-1/ Resulting Company thereby enabiing
Franzferee Company-1/ Resulting Company to haraess and optimize synergies. reducing overheads. betier serviees
o existing clientele. operational efficiencies including efficiency in fund raising. productivity gains. harmonization
ol sales and services channels. general and administrative cost reduction and productivity gains by pooling of
faancial. managerial and technical resources. personnel capabilities, skills. expertise, and logistical advantapes
thereby sizmificantly coniributing o cconomies of scale and future growth. strengthening tinancial and computitne

positton of the Pransleree Company-I: and

enable greater/onhanced focus of the management of the Transferee Company-I/ Resulting Company in its core
bussess thereby faciliiating the management of the Transferee Company-1 to exploit the anticipated busiizesy

opperiunities more efficiently,
Amalgamation of Transferor Company-111 with and inte Transforee Company-11 would:

result in consolidation of business of rendering education solutions and running of pre-schools in one cntity, Lo
Primsleree Company-t! thereby to haress and optimize svnergies. reducing overheads. better semvices fo SRNIslng
cheptele. operational efficiencies including efficiency in fund raising. productivity gains, harmonization ol sales and
sorvices channels. general and administrative cost reduction and productivity wains by pooling of financial,

managerial and technical resources, personne! capabilities, skills. expertise, and logistical advantages therehy

Regd. Office.: 7361, Ram Nagar, Qutab Road, New Delhi-110055 | Ph.: +91 11 2367 2080-81-82




-

significantly contributing to economies of scale and future growth, strengthening firancial and competitive position

of the Transferee Company-11

cnable greater/enhanced focus of the management of the Transferee Company-I1 in (he Remaining Businesses and
thereby facilitating the management of the Transferee Company-11 to exploit the anticipated business opportunitics

more efficicntly,

The proposed Scheme is in line with the current global industry practice to achieve size. scalability, integration.
arcater financial strength and flexibility thereby maximizing shareholder value and to achiove higher fong-terms

o

fancial returns.

The rationale for continuing with separate entities in the same business no longer exists. It is considered prudent and
more appropriate o consolidate similar businesses in one entity. Such restructuring will fead to simplification of

group structure by climinating multiple companies in similar business, thus enabling focus on core competencies.

Accordingly. consolidation of businesses of the said companies would be in the best interests of the Companies as

wellas their respective sharcholders and other stakeholders.

Birector
DN B0854015

Address: A-27, 2" Floor,

Mohan Co-eperative Industrial Fstate,
New Dethi-110044
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" DTJ 422, DLF TOWER B, JASOLA DISTRICT CENT RE, JASOLA, NEW DELHI.1 10025, INDIA
TELEFAX (91.11) 41081004 e E-MAIL delhi@beco.co.in

" B.Chhawchharia & Co.

Chartered Accountants

The Board of Directors
S Chand and Company Limited
A-27, Mohan Co-operative Industrial Estate

New Delhi - 110 044

Dear Sir(s),

Sub: Computation of Fair Share Exchange Ratio in continuatidn of our earlier report dated 14™
Neovember, 2017

1. Our Engagement

We, B.Chhawchharia & Co., Chartered Accountants, have - been mandated by the
management of S Chand and Company Limited (hereinafter referred as “S Chand” or “the
Company”) to determine the fair value per equity share as per the Internationally Accepted
Valuation Principies as on the valuation date ie. 31% March, 2017 and to recommend the

share exchange ratio for the following companies :

a) S Chand and Company Limited (S Chand”)

b} Blackie & Son (Calcutta) Private Limited (“BSPL”)

¢) Nirja Publishers and Printers Private Limited (“NPPL”)

d) DS Digital Private Limited (“DDPL”) — Education Business and Full Business

e) Safari Digital Education Services Private Limited (“SDPL”) — Education Business and

Full Business

2. Computation of Fair Share Exchange Ratio

2.1 The share exchange ratios have been recommended based on the relative fair values of
the shares.

2.2 Since BSPL and NPPL are wholly owned subsidiaries of S Chand, no shares shall be
issued by S Chand upon amalgamation of both the companies with the company.

2.3 Since the shares of SDPL are held by § Chand and NPPL (which is getting amalgamated
with S Chand under the Composite Scheme of Arrangement), no shares shall be issued by
S Chand upon demerger of Education Business of SDPL into the company.

KOLKATA | NEWDELHI | NAGPUR




2.4 Upon the demerger of Education Business of DDPL into S Chand,

Valuation Approach | S Chand and Company | DS Digital Pvt. Ltd. — Education
Ltd. Business
Value per | Weight Value per | Weight
share having share having
face value face value
Rs.5 each (Rs.) Rs.10 each
(Rs.)
Asset Approach 217 1 3.31 1
Income Approach 794 3 13.75 3
Market Approach - - - -
Relative Value per | 650 11.14
Share
Exchange Ratio (rounded off) 1:117
RATIO:

1 {One) equity share of S Chand and Company Ltd. of Rs.5 each fully paid up for every
117 (One Hundred Seventeen) equity shares of DS Digital Pvt. Ltd. of Rs.10 each fully

paid up

2.5 Upon the amalgamation of DDPL into SDPL post dcmergei of education businesses into
S Chand,

Valuation Approach | Safari Digital Education | DS Digital Pvt. Ltd. (post
Services Pvt. Ltd. (post | demerger)
demerger)
Value per | Weight Value per | Weight
share having share having
face value face value
Rs.10 each Rs.10 each
[Rs.) (Rs.)
Asset Approach 8.88 1 (0.64) 1
Income Approach 6.52 1.33
Market Approach - - - -
Relative Value per | 7.12 0.84
Share
Exchange Ratio (rounded off) 2:17




RATIO:

a) 2 (Two) equity shares of Safari Digital Education Services Pvt. I1td. of Rs.10 each
fully paid up for every 17 (Seventeen) equity shares of DS Digital Pvt. Ltd. of Rs.10

each fully paid up

b) 2 (Two) preference shares of Safari Digital Education Services Pvt. Ltd. of Rs.lO
each fully paid up for every 17 (Seventeen) preference shares of DS Digital Pvt. Ltd.

of Rs.10 each fully paid up

3. Scope Limitation

This valuation is subject to the scope of our engagement and assumptions, exclusions,
limitations and disclaimers as below:

a) The valuation report is based on the information and documents provided to us and
representations made by the representatives of the company. We have not audited or
reviewed any data or projections provided to us. Accordingly, we do not assume any
responsibility for any error(s) in the information furnished to us.

b) By its very nature, valuation work cannot be regarded as an exact science and the
conclusions arrived at in many cases will be subjective and dependent on the exercise of

individual judgement.

¢) This valuation report has been prepared solely for the purposes stated herein and should
not be relied upon for any other purpose. This document is strictly confidential and, save
to the extent required by applicable law and/or regulations, must not be released to any
third party without our express written consent which is at our sole discretion,

For B.Chhawchharia & Co.
Chartered Accountants
Firm Registration No. 305123E

P

Abhishek Gupta
Partner
Membership No. 529082

Date : 19 January, 2018
Place : New Dethi




NIRJA PUBLISHERS & PRINTERS PVLLID.

ANNEXURE

s

Rl

!

AN

List of Directors of Nirja Publishers & Printers Private Limited as on 16.02.2018

S.No. [Name Designation BIN PAN Adidress Date of
: Appointment
i Ma Neerja Vehole-time Divector  [D0054038  JAFQPGEITAN (B - 414 Ground Flaor, S0007
Myhnoewala Noew Fricnds Coleny. New
o Delhi - 1HBI6S R
2 Mr. Timanshu Non-Excentive. Non- (00054015 JAERPG3033N 185, Old Ishwar Nagar. 02007
Gupta {independent Director Panchwatl, Olkchla More,
New Dethi- 110365
3 “ir Dinesh kumar Non-Exeentive, Non- (00282988 |ATILPI4299E B4 14 Ground Floor. New 1841072007
dhunghnowala Independent Director friends Colony, New Defin
NN S— — P HO06S e e
A Pl Savitn Gupta PNon-Executive, Nop- [BOUS 3988 AAPPGURIIE B - 14 Ground oor.. 2007
i New Fraends Colony, New

Hndependent Pirector

Delhi -~ 110363

i ashd
IYirector
13 ENT UigAs
Adebra~s: =27, 2nd Floor

Mobai € o-operative Industrinl

Exsrmate, New Dethi -1 10044

e

Regd. Office.: 7361, Ram Nagar, Qutab Road, New Delhi-110053 | Ph.: +91 11 2357 2080-81-82
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S, CHAND DS OIGITAL

a knowledge corporation

Knowledge - Innovation - Learning

Brief particulars of the transferee/resulting and transferor/demerged companics

! o ~ Particulars Na!né—af"m{ll{g_(:o1'{1';3111{;\'-'M

fooes - — e e ]

| Name ol the company DS Digital Pvt, Ltd, e

F Date of Incorporation & details of name changes, | 28/01/2008-Incorporated as HMSC Learning Pvt. Lad, ;
it any 09/12/2009-Name change to S. Chand Harcourt (india) Pvt. Lid.

13/0472014-Name change 1o DS D Divital P\{ [.1d.

: Res *E\lL‘Iuj ()!nu S 7361, Ravmdna Mansmn Ram N‘dum. New )ulhl D3RS

S - RS - - P f

Briet pdiucuidas of the scheme i) amalgamation of Blackic & Son (( a uum) Private 1. xmitcci and Nirja
f Publishers & Printers Private Limited with and into 8 Chand And
Company Limited;

ii} de-merger of Education Businesses of DS Dightal Private Limited and
Salari Digital Education Initiatives Private Limited with and into S Chand
And Company Limited: and

iii) amalgamation of DS Digital Private Limited with and into Salari
Digital Education Initiatives Private Limited

~ Rationale for the scheme Attached as Annexure |

“hate of ?LL)!iJHUﬂ};clS;Ld by the Board of 1 14/1172617 T T
. Direcior ol the company approving the scheme | -
Nate of mecting of de Audit Commitiee in which | 147112017

the drilt scheme has been approved
A mnmlci Ddh o 01/04/2017

Nune of i \lenms where securities of the | Mo
company are fisted U
o Nature ol Business Engaged in the business of providing digital content and interactive
I ie;{ming systems to schools and running prc-schou!s

e dplid[ before the scheme Rs. 568,993,200 /- (Rupees Filly Six Crores I whl\ Nine fakhs .\lm!\ :
tNooof equity shares as well as capital in rupees) | Three Thousand and Two Hundred Only)

34,728.920 (Three Crores Forly Seven Lakhs Twenty Fight Thousand
| Nine Hundred and Twenty Only) equity shares of Rs, 10 - cach fulhy paid

{ up and 22,170,400 (Two Crores Twenty One Lakhs Seventy Thousand and

r Four Hundred Only) preference shares of Rs. 104 cach fully paid up

Nooafshares to be issued | Since the Company will be merged into Safari [ Dw;ml Education Initatives
i Pvi. Lid. no shares will be issued

Cancelfation of shares on account of cross | NiL

holdime, Fam S L
' Capiiai atier the scheme i NI
CONoc ol equity shares as well as capital in rupecs) i o B o

{ Worth I (Rs. 1 crores)
: i’u ‘ i5.19
: : Uwi e - e )
Valuation by i cpu;dcnl Chartcred Accountant j Mis 3. Chhawchharia & Co.. CI hartered Accountants
| Firm Registration No. 305123E
Name ol the vatuer valuer rm and Ke ean no. l

OO ST

DS Digital Private Limited
Head Office: B-37, Sector-2, Noida - 201301 T: +91.120-468270C F: +91-120-4482727 E: info@dsdigital.in W: www.dsdigital.in
Toll Free: 1800-3000-0260 (9 AM fo 6 PM, Monday to Friday)

Regd. Office: 7361, Ravindra Mansicn, Ram Nager, Quiub Road, New Dethi - 110055,
CIN - U72200DL2008PTC173250




| Mothods of valuation and value per sharc arrived | Attached as Annexure 11 i
Dunder cach method with weight given to cach i

¢ method, il any. :
l'”_I-'a_i__:_'_vakrc per shares Rs.11.98/ i
¢ Exchange ratio 217 ;

i} Two equity shares of Rs. 10/~ each fully paid up of Safari Digial |
Education Initiatives Pvt. Lid. for 17 seventeen equity shares ol Rs. Hi-
each of DS Digital Pvt. Ltd.: and
i ii) Two preference shares of Rs. 10/~ each fully paid up of Salari Digital |
: Education Initiatives Pvt. Ltd. for 17 seventeen preference shares of Rs. ‘
10/- each of DS Digital Pvt. Lid,; '
CName of Merchant Banker giving fairness | Real Growth Securities Pvt. Ltd,

L epayion

[

:‘IEs.uz'cimid‘i-ngri‘.-vz-zi'ic‘i'n Pre b i’;)sz
o No. of Shares % of holding NIl
Promower 33.686.750 59.20 )
' Publie 23,212,570 40.80
CQustodian ' ) e
CTOTAL 36,899,320 100
- No of sharcholders 4 I
i Names ol the S Chand And Company Limited- ; Nil :
i Promoters (with PAN nos.) AAACSTI49M
i Names of the Board of Dircctors (with DIN and | Attached as Annexure 1 The Company will be merged
PAN nos.} into Salari Digital Fducation
: Inftiatives Pvt. Lad
Please "s‘;;;zc?fli'ml:gi‘f}'t’iw;)'n among the companies | Attached as Annexure 1V i Altached as A nnextre Voo
,velved fn the scheme, any L

 Details regarding change in management control | NA,
Cin Hsted or resuliing company seeking listing i

Rt

For DS Dightal Pt g,

Himanshut,
Dircetor

3N 000540615

Address: A-27, 2" Floor,

wohan Co-operative Industrinl Estate,
New Dethi-110044



S.CHAND o - : DS OGITAL

GROUP o j . _ . A
. . . . . o . Knowtedge-innnvatmn»Leammg

" a knowledge corporation

RATIONALE BEHIND THE COMPOSITE SCHEME OF ARRANGEMENT.

' "i‘rhns'fcr"oi:-”(fonipany-iz Blackie & Son (Calcutta) Pvt. Lid,

i ki nsf'crdr(lnnxpztny~fi: Nirja Publishers & Printers Pvt. Ltd.
'_’I‘runsf‘émr Company-1I; DS Digital Pvt. Ltd. . _
Transferee _Cbmpﬂny-I/Rcsu!ling Company-S Chand And Cdmpany Lid.

Transferee Company-Ii-Safari Digital Education Initiatives Pvt, Lid.

Anmloaimation of Transferor Company I and Transferor - Company-1 and demerﬂer of education businesses

h"?nm_% ng to Sd[arx Digital Education Initiatives Pvt. Ltd. and DS Digital Pvt. Ltd. with and into the "'l'r"az'h'sfbree _

SCompinye ] wmzld:

rC%UI! iii cbné;ohdaﬂ(m ofsamr]a[ busmess acttvxttes of prmtmg publication dnd rcplodtsuzon of hooks And ancftmw S
il “dignat Lduunmn services into a single entity. i.e., Transferee Company-1/ Resulting ¢ ompany Lhcscb\ cndblmu
d rl!.n.\fc; co (“ompcmv I/ Resulting Company to harness and optimize synergies, reducing overheads.. he{ter'qcmcc*
to eXisting Lhc iele, operational cﬂzc;encres including efficiency in fund raising, productivity gains, imrnmm/zumn
of sidles ,md services channeis. uanmI and administrative cost reduction and productivity eaing h\ puu!mu of

Bnancal. mdndgcrza! and technical fesources, personne! capabilities, skills, expertise, and logistical :mivam;xucx'

tHereby significantly contributing to economies of scale and future growth, strengthening financial and éompc’iiliw

- iosition of the ']'ransfe{ce Company-I: and

i zhln urcncuunhamud focus of thc, management of the Tldnsfuec Companv 1] Rcsu!imu Company inils core

lmsmu;x thereby facilitating the management of the Transferce Company-! to exploit the anticipated business

oppostunities more efficiently.
Amaigamation of Transferor Company-111 with and into Transferee Company-I1 would:

result in-consolidation of business of rendering education sotutions and running of pre-schools in ane entity, ¢,
Transferce Company-11 thereby to harness and optimize synergies, reducing overheads, better services o existing
ientede, opu{n:mml efficiencies including efficiency in fund raising, productivity gains, harmonization of sales and

services channels. general and administrative cost reduction and productnf:[v gains hy pocling of findncial. .

nmmuuml dnd technical resources, personnel capabilitics. skills. expertise. and logistical advanamees

DS Digital Privafe L|mlted
Head Of‘fice B-37, Sector-2, Neida - 201301 T: +81.120-4682700 F: +91-120- 4682727 E: info@dsdigital in W- Wwwdsdigl?c: Tn%?’f%‘ '
Toll Free: 1800-3000-0260 {9 AM to 6 PM, Mondey to Friday) - :

Regd.'OFﬁce: 7361, Ravindre Mansion, Ram Nagar, Quiub Road, New Dethi - 1 1{)055,
' CIN : U72200D12008PTC173250




Himanshd G}

significantly contributing to ecortomies of scale and future growth, strengthening financial and compéti'live' pdéiiio'n '

_of the Transfereec Company-11;

enable greai¢r/enhanced focus of the management of the Transferee Company-II in the Reinaining Busmcsse and

thereby fac:]ntatmv the management of the Transferee Company-II to exploit the articipated business oppo:mnmeq :

mose e”‘czent!y

The proposed Scheme is in.fine with the current global industry practice to achieve size, scalability. integration.

greater financial strength and flexibility thereby maximizing shareholder value and to achieve higher %6l1g~'tcrms

[inancial returns,

The rationale for continuing with separate entities in the same business no longer exists. It is considered prué'ent and

more approp:'iate to consotidate similar businesses in one entity. Such restructuring will lead to simplification of

aroup structure by eliminating multiple companies in similar business, thus enabling focus on core wmpelcncm

’\uozdmu}v consohddr[on of’busmesses of the said companies would be in the be';t interests of thic Cnmpdmcs as

wellas zhelr ;espactwe shareholdels and other stakeholders,

Director

‘DIN; 09054(}1%

Adir TR A~_27. 2™ Floor,

Mohan Co-operative Industrial Estate,

- New Delhi-110044
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" DT} 422, DLF TOWER B, JASOLA DISTRICT CENTRE, JASOLA, NEW DELH)-] 10025, INDIA
TELEFAX (91-11) 41081004 @ E-MAIL: dethi®@beco.co.in

 B.Chhawchharia & Co.

Chartered Accountants

The Board of Directors
S Chand and Company Limited
A-27, Mohan Co-operative Industrial Estate

New Delhi — 110 044

Dear Sir(s),

Sub: Computation of Fair Share Exchanee Ratio in continuatién of our earlier report dated 14™
November, 2017

1. Our Engagement

We, B.Chhawchharia & Co., Chartered Accountants, have been mandated by the
management of S Chand and Company Limited (hereinafter referred as “S Chand” or “the
Company”) to determine the fair value per equity share as per the Internationally Accepted
Valuation Principles as on the valuation date i.e. 31% March, 2017 and to recommend the

share exchange ratio for the following companies :

a) S Chand and Company Limited (“S Chand”)

b) Blackie & Son (Calcutta) Private Limited (“BSPL”)

¢) Nirja Publishers and Printers Private Limited (“NPPL”)

d} DS Digital Private Limited (“DDPL”) — Education Business and Full Business

¢) Safari Digital Education Services Private Limited (“SDPL”) — Education Business and

Full Business

2. Computation of Fair Share Exchange Ratio

2.1 The share exchange ratios have been recommended based on the relative fair values of
the shares.

2.2 Since BSPL and NPPL are wholly owned subsidiaries of S Chand, no shares shall be
issued by S Chand upon amalgamation of both the companies with the company.

2.3 Since the shares of SDPL are held by S Chand and NPPL (which is getting amalgamated
with § Chand under the Composite Scheme of Arrangement), no shares shall be issued by
S Chand upon demerger of Education Business of SDPL into the company.
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2.4 Upon the demerger of Education Business of DDPL into S Chand,

Valuation Approach | S Chand and Company DS Digital Pvt, Ltd. — Education
Ltd. Business
Value per | Weight Value per ;| Weight
share having share  having
face value face value
Rs.5 each (Rs.) Rs.10 each
_ (Rs.)
Asset Approach 217 I 3.31 1
Income Approach 794 3 13.75
Market Approach - - - N
Relative Value per | 650 ' 11.14
Share
Exchange Ratio (rounded off) 1:117
RATIO:

1 (One) equity share of S Chand and Company Ltd. of Rs.5 each fully paid up for every
117 (One Hundred Seventeen) equity shares of DS Digital Pvt. Ltd. of Rs.10 each fully

paid up

2.5 Upon the amalgamation of DDPL into SDPL post demerger of education businesses into
S Chand,

Valuation Approach | Safari Digital Education | DS Digital Pvt. Ltd. (post
Services Pvt. Ltd. (post demerger)
demerger)
Value per | Weight Value per | Weight
share having share having
face value face value
Rs.10 each Rs.10 each
(Rs.) (Rs.)
Asset Approach 8.88 1 (0.64) 1
Income Approach 6.52 3 1.33 3
Market Approach - - - N
Relative Value per | 7.12 0.84
Share
Exchange Ratio (rounded off) 2:17




RATIO:

a) 2 (Two) equity shares of Safari Digital Education Services Pvt. Ltd. of Rs.10 each
fully paid up for every 17 (Seventeen) equity shares of DS Digital Pvt. Ltd. of Rs.10

each fully paid up

b) 2 (Two) preference shares of Safari Digital Education Services Pvt. Ltd. of Rs.fO
each fully paid up for every 17 {Seventeen) preference shares of DS Digital Pvt. Ltd.

of Rs.10 each fully paid up

3. Scope Limitation

This valuation is subject to the scope of our engagement and assumptions, exclusions,
limitations and disclaimers as below:

a) The valuation report is based on the information and documents provided to us and
representations made by the representatives of the company. We have not audited or
reviewed any data or projections provided to us. Accordingly, we do not assume any
responsibility for any error(s) in the information furnished to us.

b} By its very nature, valuation work cannot be regarded as an exact science and the
conclusions arrived at in many cases will be subjective and dependent on the exercise of

individual judgement.

c) This valuation report has been prepared solely for the purposes stated herein and should
not be relied upon for any other purpose. This document is strictly confidential and, save
to the extent required by applicable law and/or regulations, must not be released to any
third party without our express written consent which is at our sole discretion.

For B.Chhawchharia & Co.
Chartered Accountants
Firm Registration No. 305123E

B

Abhishek Gupta
Partner
Membership No. 529082
Date ; 19" January, 2018
Place : New Delhi




. a knowledge corporation

INNEXURE-TIE.

v.

- GROUP

' Knowledge - innovation - Learning

List of Directors of DS Digital Private Limited as on 26.02.2018

AS.NoName Designation DIN PAN Address Date of Appointment].

~o s Ivie Himanshu Gupta [Non-Executive, Non- |00034055 AERPGS035N (89, Old Ishwar Nagar, 28/0172008
' 1 Independent Director Panchwati. Okhla Maore,

o New Dethi - 110063
. J2 - {Mr. Dinesh Kumar - [Non-Exceutive, Non-  [00282088 AHLPI42008 B-414 Ground Floor, New  [9/44/2008

' T Mhunjhnuwala Independent Director Friends Colony, New Delhi -
_ . ‘ 110063 L
300 M. Deep Mishra Non-Cixecutive, Non- 02249382 ACUPMA6ISM - [12th Floor. Fortune Heights, |26/06/2014
1 Independent Director 29th Road, Oppasite 1 & M

Towers, Bandra {West)
Mumbai - 400050

N P Dr. Atul Nishchal Non-Executive, 02071693 ADAPNAOOP B-87, Kalkaji. New Dalhi W/ 12016 -
. _ Independent Director 110619
: 5 . [Mr. Sharad Talwar  [Non-Executive. 02728042 ADLPTI783D C-36, 2nd Floor, C-36 W06

Independent Direclor SARITA VIUIAR DELIN

_-(’.Ertiﬁctt tobe trie -

Himansh
©Director
- DINBDOOS401S

“Address: A- 27, 2nd Flcor

Mohan Co-operative Industrial

Estate, New Dethi 110044

DS Digital anate Limited

Head Ofﬁce B-37, Sector-2, Noide - 201301 T: +91-120-4682700 F: +91:120-4682727 E: info@dsdigital in W: www. dsd|g|m! in’ -
Toll Free: 1800-3000-0260 (9 AM to 6 PM, Monday to Friday) L

Regd. OFf!ce: 7361, Ravindra Mansion, Rom Nagar, Quiuk Road, New Delhi - 110055,
CIN = U72200D12008PTC173250
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CALCUTTA) PVT. LTD.

- Date of {ncoepomlmn & details of name changes,
Cifuany

Rationale for the scheme

“Dake ol resolution passed by the Board of
_Director of the company. approving the scheme

Brief particulars of the tran

sferee/resulting and transferoridemerged companies

Particulars

Name of the Company

Name of f'the company

Blackie & Son (Calcutta) Pvt. Lid,

09/10/1979

Ru')s!uc d Office
Brief pmlmlims of the scheme

New Delbi-11005s

7361, Rd\mdra M(ms;on R'im Ni
Son (( a culla) Private I,imi[cd

1) amalg ﬂmduon of Biackic &

and N ir

Company Limited:

And Company Limited: and
iii) amalgamation of DS Digital Private Limited with and into Salari
Digital Education Initiatives Private Limited

Attached as Annexure [

1571172017

- Date of mu:nnﬂ of the Audit Commitlee in which FNLAL

. the dralt scheme has been approved o
Appointed Date 01/04:2017 7
Name of i \Lhnn%s where securities of the | No T

- company arg listed ~

Canceliation

: l’t)xi

vy

No. of shares 1o be issued

: {No. ofequity shares as well as capital in rupees)

Fair s adue per ~.1dic

Nitture of Busincss

Engaged in the business of publishing and selling of books

Capital betore e scheme
(No. of equity shares as well as capital in rupees)

“Rs. 149.000/- Eﬁupus One Lakh and E-‘{)ri;\:‘Nh—;c—‘. Thousand Onlyy

149 (One Hundred and Forty Nine) equity shares of Rs. 10
paid up

S each fullhy

no sh'ucs will be issued

of shares on account of cross

hot tding. Ildﬂ\ o

NIL

Capital alier the scheme

NIL

Net Worlh

l),- N

Huation b i} indey wﬂdml Charicred Accountant _

Nume of the valuer/vaiuer firm and Regn no.

(Rs. In crores)

6.75

M/s 3. Chhawchharia & Co.. Chartered Accountants
Firm Registration No. 3051231

Methods of valuation and value per share arrived
punder cach method with weight given to each
method, 17 any. :

Attached as Annexure [1

{s 23, 554 68() -

MA ;pr

7361, Ra Naga Quta

BRo: 3 New Delhi- 110055, Ph: +91-11-23672080-81-82

Publishers & Printers Private Limited with and into § Chand And

i) de-merger of Education Businesses of DS Digital Private Limied and |
Safari Digital Education Initiatives Private Limited with and into § Chand

Since the Company wilt be merged into S Chand And Com PEVII'I.;‘-.I-.,;-I."Ri"EL‘d E




o Exchange ratio

NIL

CName of Merchant Banker  glving
| opinion

fairness

Real Growth Securitics Pvt, Lid,

. Public

- Sharcholding pattern Pre Post
B No. of Shares % of holding NI B
C Promoter 149 100 NIL
: Custodian 3 ) M _m— o
CTOTAL 149 100
’\{mf sharcholders 2 , .
: Names of the S Chand And Company Limited- } NIL 7

Prometers (with PAN nos.}

AAACST149M

\fmmsol_l_laz—{%n—mé of Directors {with DIN and

PAN B10s.)

Attached as Annexure [1]

The Company will be merged

into § Chand And Company
Limited

¢ Please specity relation among the companies

'involved in the scheme, if any

Attached as Annexure IV

Attached as Annexure V '

; Details regarding change in management control

o m Bisted or resulting company seeking listing if

NA.

Pamy

For Blackic. & San {Calcutta) Pvi. Ltd,

DT,

Sau 1::311),}‘4' Whittal v
Dircetor=-i F_="
IN: 1402533

Address: A-27, 2™ Floor,

Moban Co-operative Industrial Estate,

New Delhi-1§0044



Prenesive « T

BLACKIE & SON[

HY

RATIONALE BEHIND THE COMPOSITE SCHEME OF ARRANGEM ENT

Transferor Company-I: Blackie & Son {Calcutta) Pvt, Ltd.

Transferor Company-II: Nirja Publishers & Printers Pvi. Ltd.
Transferor Company-111: DS Digital Pvt. Ltd.

Transferce Company-I/Resulting Company-S Chand And Company Ltd,

Transferee Company-1-Safari Digital Education Initiatives Pyvt. Ltd.

Amalgamation of Transferor Company-I and Transferor Company-1I and demerger of education businesses
belonging to Safan Digital Education Initiatives Pvt, Lid. and DS Digital Py Ltd. with and intwo the T'ransieree

Company - [ would:

resull in consolidation of similar business activities of printing, publication and reproduction of books and rendering
af digital education services into a single entity. ie.. Transferee Company-¥/ Resulting Company thereby enabling
Pransteree Company-1/ Resulting Company to harness and optimize synergics, reducing overheads. botter sery ices
to existing clientele. operational efficiencies including efficiency in fund raising, productivity gains, harmonization
ol sales and services channels, general and administrative cost reduction and productivity gains by pooling of
financial. manageriat and technical resources, personnel capabilities, skills. expertise. and togistical advantages
thereby significantly contributing to cconomies of scale and future growth, strengthening financial and competitive

position of the Transferee Company-I; and

cnable greater/enhanced focus of the management of the Transferee Company-l/ Resulting Company in its core
husiness thereby facilitating the management of the Transferee Company-I to exploit the anticipated business

apportunitics more efficiently,

Amalgamation of Transferor Company-I1T with and into Transferee Company-II would:

<

reswlt in consolidation of business of rendering education solutions and running of pre-schools in one entiny. i.c.
Trapsteree Company- thereby (o harness and optimize synergies. reducing overheads. better services 1o CXISHng

clientele. operational efficiencies including efficiency in fund raising, productivity gains, harmonization of sales and

s, general and administrative cost reduction and productivity gains by pooling of nancial.

&

chnical resources, personnel capabilities. skills. expertise. and logistical advantages therehs

. Office. : 7361, Ram Nagar, Qutab Road, New Delhi-110055, Ph: +91-11-23672080-81-82




53]

i

significantly contributing 10 cconomies of scale and future growth, strengthening financial and competitive position

of the Transferce Company-1h

cnable greater/enhanced focus of the management of the Transferee Company-Il in the Remaining Busincsses and
thereby facilitating the management of the Transferee Company-11 to exploit the anticipated business opportunities

mare efficiently.

The proposed Scheme is in line with the current global industry practice to achieve size. scalability. integration.
ercater financial strength and flexibility thereby maximizing sharcholder value and to achieve higher long-terms

IThancial returns.

The rationale for continuing with separate entities in the same business no longer exists. [tis considered prudent and
mare appropriate to consolidate similar businesses in one entity. Such restructuring will lead to simplification of

oroup structure by eliminating multiple companies in similar business, thus enabling focus on core competencics.

Accordingly. consolidation of businesses of the said companies would be in the best interests of the Companics as

woll as their respective shareholders and other stakeholders.

saurabh Mttt

i W e P,
Directoy nﬁy/
DIN: 014075

Address: A-27, 2" Floor,
Mohan Co-operative Industrial Estate,
New Dethi-110044




Amnesxuse - I

DTJ 422, DLF TOWER B, JASOLA DISTRICT CENTRE, JASOLA, NEW DELHI-110025, INDIA
TELEFAX [91-11} 41081004 o E-MAIL: dethi@bcco.co.in

" ' B.Chhawchharia & Co.

Chartered Accountants

The Board of Directors
S Chand and Company Limited
A-27, Mohan Co-operative Industrial Estate

New Dethi — 116 044

Dear Sir(s),

Sub: Computation of Farr Share Exchange Ratio in contipuation of our earlier report dated 14%
November, 2017

1. Our Engagement

We, B.Chhawchharia & Co., Chartered Accountants, have been mandated by the
management of S Chand and Company Limited (hereinafter referred as “S Chand” or “the
Company”) to determine the fair value per equity share as per the Internationally Accepted
Valuation Principles as on the valuation date i.e. 31% March, 2017 and to recommend the

share exchange ratio for the following companies :

a) S Chand and Company Limited (“S Chand”)

b} Blackie & Son (Calcutta) Private Limited (“BSPL”)

¢) Nirja Publishers and Printers Private Limited (“NPPL”)

d) DS Digital Private Limited (“DDPL”) — Education Business and Full Business

e) Safari Digital Education Services Private Limited (“SDPL”) — Education Business and

Full Business

2. Computation of Fair Share Exchange Ratio

2.1 The share exchange ratios have been recommended based on the relative fair values of
the shares.

2.2 Since BSPL and NPPL are wholly owned subsidiaries of S Chand, no shares shall be
issued by S Chand upon amalgamation of both the companies with the company.

2.3 Since the shares of SDPL are held by S Chand and NPPL (which is getting amalgamated
with S Chand under the Composite Scheme of Arrangement), no shares shall be issued by
S Chand upon demerger of Education Business of SDPL into the company.
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2.4 Upon the demerger of Education Business of DDPL into S Chand,

Valuation Approach | S Chand and Company | DS Digital Pvt, Ltd. — Education
Ltd. Business
Value per | Weight Value ° per | Weight
share having share having
face value face value
Rs.S each (Rs.) Rs.10 each
Rs.)
Asset Approach 217 1 3.31 1
Income Approach 794 3 13.75 3
Market Approach - - - -
Relative Value per | 650 | 11.14
Share
Exchange Ratio (rounded off) 1:117
RATIO:

1 (One) equity share of S Chand and Company Ltd. of Rs.5 each fully paid up for every
117 (One Hundred Seventeen) equity shares of DS Digital Pvt. Ltd. of Rs,10 each fully

paid up

2.5 Upon the amalgamation of DDPL into SDPL post demergef of education businesses into
S Chand,

Valuation Approach | Safari Digital Education | DS Digital Pvt. Ltd. (post
Services Pvt, Ltd. (post | demerger)
demerger)
Value per | Weight Value per | Weight
share having share having
face value face value
Rs.10 each Rs, 10 each
[Rs.) [Rs.)
Asset Approach 8.88 1 (0.64) 1
Income Approach 6.52 3 1.33
Market Approach - - - N
Relative Value per | 7.12 0.84
Share
i Exchange Ratio (rounded off) 2:17




RATIO:

a} 2 (Two) equity shares of Safari Digital Education Services Pvt. Ltd. of Rs.10 each
fully paid up for every 17 (Seventeen) equity shares of DS Digital Pvt. Ltd. of Rs.10

each fully paid up

b) 2 (Two) preference shares of Safari Digital Education Services Pvt. Ltd. of Rs.lb
each fully paid up for every 17 (Seventeen) preference shares of DS Digital Pvt. Ltd.

o0f Rs.10 each fully paid up

3. Scope Limitation

This valuation is subject to the scope of our engagement and assumptions, exclusions,
limitations and disclaimers as below:

a) The valuation report is based on the information and documents provided to us and
representations made by the representatives of the company. We have not audited or
reviewed any data or projections provided to us. Accordingly, we do not assume any
responsibility for any error(s) in the information furnished to us.

b} By its very nature, valuation work cannot be regarded as an exact science and the
conclusions arrived at in many cases will be subjective and dependent on the exercise of

individual judgement.

c) This valuation report has been prepared solely for the purposes stated herein and should
not be relied upon for any other purpose. This document is strictly confidential and, save
to the extent required by applicable law and/or regulations, must not be released to any
third party without our express written consent which is at our sole discretion.

For B,Chhawchharia & Co.
Chartered Accountants
Firm Registration No. 305123E

oY

Abhishek Gupta
Partner
Membership No. 529082

Date : 19 January, 2018
Place : New Delhi
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BLACKIE & SON[CALCUTTA} PVT. LTD.

List of Directors of Blackie & Son (Calcutta) Private Limited as on 26.02.2018

S.Np. iName Designation [DIN PAN Address Date of
Appaintmoent
1 Ms. Ankiw Gupta  |IHrector Q0034090 ABAPBEISTA [Panchvali Opp Suryva 16.06.2007

Hotel.Community Center,
Okhia Modh, New Delhi -

110065
z Ms. Neerja Director (0054038 AFQPGE3TAN B - 414, Ground Floor..  110.05.2007
Thunjhnuwala New [Friends Colony.
New Dethi - 110063
3 My Sawrabh Mittal [Birector 614023533 ALVPMI239C (F 41ZA, Parsvnath JLG8 2010

Prestige Phot No. 002,
Sector - 93A Noida
201301

Sa m"‘\rl,{\ ';T‘;?fi'ﬂ-n

. L TR
Director™i 2
PEN: 61402533
Address: A-27, 2nd Floor
Mohan Co-operative Industrial
Fsiate, New Dethi -110044

Regd. Office. : 7361, Ram Nagar, Qutab Road, New Delhi-110055, Ph: +91-11-23672080-81-82




Brnesuse T

cm_$=_o @._czkr

 pomuo Sl

ww »waEw ..:oﬂ.. u.smum...
_ mﬁ?_ﬁ m.zumm _

. ___?__%_a
' pamuo oy,

Auedwo)) puy pury) S
Auedwo) Suipjon



