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STRICTLY PRIVATE AND CONFIDENTIAL

To 16 November 2017
The Board of Directors

§ Chand and Company Limited

A-27. Mohan Cooperative Tndustrial Estate

New Delhi-1 10044

Ref: Proposed compasile scheme of arrangement
Dear Sir(s)

Sub: PFairness opinion on the valuniion carried out by B. Chhawahharia& Co.; Chartered

Accountants

This is with reference to the fequest made to us by the mahagément of § Chand And Company
[imited W provide fairness opinion on the valuation excrcise carried out by I3, Chhawahhariad
(s, Chartered Accountants, for the proposed composite scheme of arrangement (Proposed
Schemed amongstBlackie & San (Calewtta) Private Limited ("BSPL”). Nigja Publishers &
Printers ‘Private Limited ("NPPL7), DS Digital Private Limited ("DDPL”), Safari Digital
Edueation Initiatives Private Linvited {“SDPLand § Chand And Company Limited (°S
Chand™y snd their respective shareholders. For the sake of convenience BSPL. NPPL, DDPL.

SDPE andd 5 Chand are hereinafter colivctively relerred as “Companies™.

Companies that are party to the proposed scheme
1. BSPL is a nrivate limited duly incorporated under the provisions of the Companies Act,

1956 on Qctober 9. 1979 bearing corporate identity number U74899DLI979PTCH4517 and

© having iws regislered office situated at 7361, Ravindra Mansion, Ram Nagar, New Delhi-

R - v
FLOGSS, BSPL is primarily carning its revenue from royalty on E}OOQ%@E&%E@«*%&UK COPY

owned subsidiary of S Chand,
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NPPI. is a private limited company duly incorporated uader provisions of the Companics
Act. 1956 - on  August 31, 1971 bearing  corporate  identity  number
L4090 197 1PTCON57T6 and having its registered office situated at 7361, Ram Nagar,
Quiab Road. New Delhi-110035. NPPL is, inert-alia, engaged in the business of
manufaeturing paper and paper products. publishing, printing and reprodﬁotion of recorded
media. binding of books for 8 Chand group.NPPL is a wholly owned subsidiary of S Chand,
§ Chand is a public limited company duly incorporated under provisions of the Companies
Act, 1936 on  Sepiember 9 1970 bearing  corporate  identity  aumber
1L32219DL 1970PLC005400 and having its registered pifice at Ravindra Mansion, Ram

Nagar. New Detii-116035. The equity shares of S Chand are listed on BSL Limited and

National Stock Exchange of India Ltd. § Chand is, imert-alia, engaged in the business of

publishing of cducational books with products ranging from schoot books, higher academic
books, competition and relerences books, technical and professional books and children
books.

DDPL is a private limited company duly incorperated under provisions of the Compantes
Act, 1936 on  January 28, 2008 bearing corporate  ideatity  number
l,f:‘;220()[)1,2{]68["1'(7!.?325() and huving ‘its registered ot‘f]cc stuated at 7361, Ravindra
Mansion, Ram Nagar, New Delhi-110055. DDPL is, ineri-alio. engaged in business ol
araviding digital educational services, DDPL is & subsidiary of § Chand.

SHPL s a private limited company duly incorpurated under provisions of the Companies
Acl, 1956 on June 23, 2010 bearing corporate identity number US0904DLIMOPTCI04512
and having its registered office situated at 7361 Ravindra Mansion, Ram Nagar, New Deihi-
110085, STIPY, is. ineri-ulia, engaged in business of rendering digital cducation. NPPL and 3
Chand are holding 40% and 60% of the share capital of SDPL., respectively. Therefore,

SHPL is an indirect wholly owned subsidiary of 8 Chand.

Background of the Proposed Scheme:

We understand that the Proposed Scheme provides for:

"ﬁ-':a.)_‘-‘-.l_’nrt It-amaloamation of BSPL and NPPL with and into S Chand. Pursuant to the

o

" “umalgamation, shares of BSPL and NPPL held by § Chand shall automatically stand
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cancelled and be of no effect, Further, since 8§ Chand is the only shareholder of BSPL and
NPPL, thercfore there shall not be any issue and allotment of shares by S Chand to itself or
any of ity nominee:

0y Part B deemerger of Leducation Business {more particutarty defined in the Propoesed
Scheme) of DDPL and SDPL with and Into § Clumd o a guing-concern basis. Pursuant to
elfectivencss of Part 1T of the Scheme, SDPL shall become a direct wholly-owned subsidiary
ol'§ Chand. Further, pursuant to the demerger, S Chand shall not issue any shares gither (o
fselland SDPL or any of the nominees. Further, § Chand shall issue its equity shares to the

atier sharcholders of DDPLand

¢t Part IV amalgamation of Remaining Business-i {more particularly delined in the Proposed
Schweme) of DOPL with and inte SDPL. Purspant to the amalgamation, the equily and
preference shares of DDPL held by SBPL shall automatically stand cancelled and be of no
effect. Further, SDPELshall issue its shares & other shareholders of DDPL in consideration of
the proposed amatgamation.

Yo understand that the Appointed Date of the Proposed Scheme is O April 2017 and that

theProposed Scheme is subject to regulatory approvals,

Scope and Purpose

S Chand has appointed B, Chhawchharia & Co, Chartered Accountants (Firm Regn. No.
MIS122E) (Valuer™). to recommend a fair and equitable share exchange ratio for the proposed
demerper of Fducation Business of DDPL with and into § Chand. Therelore, the Valuer issued a
reporl dated 14 November 2017 recommending that equity sharchotders of DDPL shalt be
entitled W reeeive | equity share of § Chand of Rs. 5/- each fully paid up for every |17 equity

shires of DDPL ol Rs. 10 cach Tully paid.

Alge. § Chand has appointed Valuer, to recommend a fair and cquitable share exchange ratio for
the proposed amalgamation of DDPL with and intoSDPL. Therefore, the Valuer issued a report
Juted 14 Noevember 2017 recommending that equity shareholders of DDPIL shall be entitled to
receive 7 eyuity share of SDPL of Rs, 10/ cach ﬂl%%ﬁggﬁg&@ K%’i&)iﬁ %m@gharcs of

CERTIFIED TRUE COPY

15



DOPL of Rs. 10 cach fully paid and that preference shareholders of DDPL. shal be entitled to
receive 2 prefercnee shares of SDPL of Rs. 10/- each fully paid up for every 17 preference shares
of DDPL of Rs. 10 cach fully paid.
with reference to the above, the management of § Chand has approached us 10 ascertain the
fairness ol
e Share exchange ratio determined by the Valuer for the dé-merger of education business
of DDPLwith and into § Chand under the Proposed Scheme; and
s+ Share exchange ratio recommended by the Valuer for amalgamation of Remaining
Business-1 {more pacticelarly defined in Lhe Scheme) of DDPL with and into SDPL under
the Proposed Scheme,
This faimess opinion has been issued in compliance with the requirements of the SEBT {Listing
Obligations and  Disclosure Requirements) Regulations, 2016 read  with Circular No.
CENYDNCIR2017/21 dated 10March, 2017 and Cireular No. CFD/DIE3/CIR/2017/105 dated

21 September, 2017 each issued by the $EBL, as amended or replaced from time to time.

Souree of information

T'or arriving at the fairness apinion set forth below, we have eelied upon the following sources of

information:

4. Valuation report datedid November 2017 prepared by the Valuer providing for the share
exchange ratio for the proposed demesger ot cducation business of DDPL with and into S
Chand;

b, Valuation report dated 14 November 2017 prepared by the Valuer providing for the share
cxchange ratio for the proposed amalgamation of remaining business of DDPL with and into
SDPL:

¢ Finascial information and relevant management information of the Companies under the
Proposed Scheme: and

d. Dwaft Proposed Scheme.
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In addition to the ahove, we have also obtained such other information and explanations, which

were considered refevant for the purpose of our Analysis.

Conclusion

We have reviewed the valuation methodology adopted by the Valuer in arriving at the fair values
of the shares of DIPL. § Chand and SDPL. We have also reviewed the workings of the share
eachanee ratios for

13 the demerger of education business of DDPLwith and into § Chandin relation o the

Froposed Scheme; and
7y the amalgamation of DDPL with and inte SDPL in relation to the Proposed Scheme.

Based on the information available to us and fo the best of our knowledge and belicf, the
share exchange ratios as suggested by the Valuer under the Proposed Scheme are fuir in

~gur apinion.

[Exclusions and Limitations

We have assumed and relied upon, without independent verification, the accuracy and
completeness of afl information that was publicly altributable or provided or otherwise made
available t us by the Companices. For the pirpose of this opinion our work doees not conslitute an
audit or certifiention or due diligence ol the working results, financial siatements, financial
calimates ar estimates of vaiue 1o be realized for the assets of the Companies. We have sofely
refivd upon the infermation provided to us by the Companics. We have not reviewed any hooks
or records of the Companies (other than those provided or made available o us), We have not
Casswmned any obligation o conduet, nor have we conducted any physical inspection or title
*verification of the properties or facilities ete of the Companies and neither express any opinion
with respect thereto nor accept any responsibility therefore. We have not made any independent
valuation or appraisal of the assets or liubilities of the Companics. We have not reviewed any
internat nanagement information statements or any non-public reports, and, instead, with your
comsent we have relied upon information which was publicly avaifahle or provided or otherwise

made available 1o us by the Companics for the purpose of this opinion. We are not experts in the
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evaluation of litigation or other actual or threaten claims and hence have pot commented on the
offect of such Hitigation or claims on this opinion. We are not legal, tax, regutatory or actuarial

auv s,

We are Anancial advisors only and have relied upon, without independent verification, the
assessment of the Companies with respect to these matiers. In addition, we have assumed that the
Seheme witl be approved by the regulatory authoritics and that the proposed Transaction will be

comsumated substantiatly in accordance with the terms set forth in the Scheme,

We understand that the management of the Companies during our discussion with them would
have drawn vur attention o atl such information and matters which may have an timpact on our
anaiysis and opinion. We have assumed that in the course of obtaining necessary regulatory or
other conseits or approvals for the Scheme, no restrictions will be imposed that will have a
materinl adverse effect on the benefits of the transaction that the Companies may have
contemplated. Qur opinion is necessarily Sased on fnancial, economic, market and other
conditions as they currently exist and on the information made avaifable to us as of the date
hereof, 1t should be understood that aithough subsequent devetopments may affect this opinion,
we do not have any obligation to update, revise or reaflirm this opinion. In arriving al our
opinion, we are not authorized to solicil, and did not selicil, interests for any party with respect (o
the acquisition, business combination ot other exira-ordinary transaction involving the

Companics or any of s assets, nor did we negotiate with any other party in this regard.

It is understood that this letter is for the benefit of and con fidential use by the Board of Dircctors
of the Companies for the purpase of this Proposed Scheme and may not be refied upon by any
other person and may not be used or disclosed for any other purpose without our prior writlen
consent. The opinion is rot meant for meeting any other regulatory or disclosure requirements,
save and except as specified above, under any fndian or foreign law, Statute, Act, guideline or
similar instruction.

Management of the Companies shouid not make this report available to any pasty, including any
regulatory or compliance authority/agency exceptl as mentioned above. This letier is only
intended Tor the aforementioned specific purpose and il il is used for any other purpose; we will

not be liable for any consequences thereof,
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We oxpress no opinion whatever and make no recommendation at all a5 1o the Companies
underiving decision to effect to the Proposed Scheme or as to how the holders ot equity shares or
preference shares or secured ar unsecured creditors of the Companies should vote at their
respective meetings held in connection to the Proposed Scheme, We do not express and should
ant he deemed o have expressed any views on any other terms of the Proposed Scheme. We alse
express o opinion and accordingly accept no respansibility for or as to the prices at which the
cquity shares o Chand will trade foflowing the announcement of the Proposed Scheme or as to

the financial performance of the Companies following the consummation of the transaction.

ln ne clreumstances however, will Real Growth Securities Private Limited or its associates.
dicectors or employees accepl any responsibility or liability to any third party and in the
anforeseen evert of any such responsibility or liability being imposed on Real Growth Securitics

private Limited ar its associates, directors or employees by any third party, the Companics and

their affiliates shall indemnify them, CERTIFIED TRUE 9050

For Real Growth Sccurities Private Limited

T

Rajesh Gupta
Director

SEBT Registration No: INMO0001 1492
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