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Ta,
The Board of Ditectors
NET LIMITED
AND
NIT ONLINE LEARNING LIMITED
AND
SCANTECH EVALUATION SERVICES LIMITED
AND
EVOLV SERVICES LIMITED
ANO
HOLESN-THE.WALL EDUCATION LIMITED

Rricky Private & Confidential

Dewr Sir,
W refer to our letter of engagement lelter dated 14.08.2044 for the purpose of wrriving et an opinion on the
valustion feportof the valuer in reference to the composite scheme of arrangement which has thiee parts:

Part | deals with merger of three wholly owned subsidiaries (WOS) namely Evely Services Limited
Scantech Evaluation Services Limited and. NIT Online Leaming Limited with NIT Limited on a going
concern basis,

Part I deals with reduction of Preference share capital of Hole-in-the-Wall Education Limited. & wholly
owned subsidiary (WOS) of NUT Limited (‘HIWEL/Transteres company”},ufs 100. fo 104 of the
Companies Act, 1956, _

Part # deals with fransfer and vesting of the School Businass Undertaking (ihe *Undertaking”jof NiTT
Limited into HIWEL, pursuant to the provisions of Section 391-384 and other applicable provisions of
the Companies Act, 1956 and Companies Act, 2013 and/or Rules/Regulations made thers under.

In temng of our engagement letter, we are enclosing our opinion slong with this Telter Ple&e'm_ihat this
is just an opinion on the captioned subject on the basis of the doguments submittad 1o us and does not

consBiule ourindependent analysis. Al comments as conlained herein must be readt in conjuriction with the
Caveats to this opinion..

“The opinion is confidential and bas been prepared exclusivaty for the managerment of NIT Limited and its
whelly owned subsidiaries. it should not bs-usad, reproduced or circulated to any offer person, in whaote o
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in part, without the prior consent of Corporate: Professionals Capital Private Limited, such cohsent vill

only be given affer full consideration of the gircumstance at the time,

We are however aware that the conciusion in this report may be used for the purpose of centsin statutory
disclosures and we provide consent for the same, Please feel free to contact us in case ¥OU tequire any
additlonal information or clarifications,

Yours Faithfully;
For Comorate Professionaly Capital Private Limited

(;Z‘M§M AN e S
Chander Sawhney Maneesh Stivastava
Vice President Senior Manager
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t. We mdamand that MIT Limited i isted at the BSE timited and MNationat sm Exchange in

India. The proposed composite scheme of amangement {the *Scheme™ provides for the
faaowing:

Merger of threa WOS namel‘y Evolv Services Limited, Scantech Evaluation Selvices

Limited and NiT Online Learning Limited with NIIT Limited on a going concerm basis;

- Reduction of Preference Share Capital of HIWEL ws 100 {o 104 of the Companias A,
1956, and

- Trangfer and vesting. of the School Blsiness Undenaking (the “Undertaking™ of NET

Limited: inte HIWEL, pursiiant 1o the pmvismns of Section 391 to 394 ard other applicable

pmmsinna of the. Companies Act, 18566, Companies Agt, 2013 andfor Rules/Regulations
made there under.

2. In accordance with. Clause 24(h) of the ‘Listing Agreement’ and SEBI Gircular No
CIR/CFODILIST2013 dated Februsry ‘04, 2013 and clarfied by SEBI Circular No
CIRICFDDILIZ013 dated May 21, 2943 as applicable 1o listed companies, me‘l;stad Gemmy
a5 well ‘as the Unlisted Companies entering into a schems of arrangement shall each be
required to appoint an indap&ndent merchant banker for giving a Fairoess opinion” on tHe
vatluation of assets / shares done by the Valuers for the Company and unlisted companies,

Clause 24(h) of Listing Agreement reads as below-

memmpmfagmm{m the explanatory statement Ezma#r.ﬁed by it:to.the shamho&:!efs s 3‘93 ar
mmmzmmmmmmmmm faaofmeCm@pamAm itshaﬂdwdcsame
.pre and mmnpemnéarmfgamm (expected) capltal structure and sherehokling pattern. and
the “talrness opinion” obtained from an independent merchant bankers on valuation of assets /
shates dane by the wmeffﬂrﬂwcompmyaudm&tmdmmm

3. With mference to the above Corporate Professionals Capital Private Limited has been
appointed as & Merchant Bankers by NHT Limited to provide the “faimess opinion” in
accordance with the Clause 24(h) of the Listing Agreement,
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NIIT Limited is @ company incorporated under the provisions of the Companies Act, 1956 has ils
registered office’ al 8, Balaji Estate, First Fioor Gury Ravi Das Marg, Kalkaji, New Dethi. The
company i listed on the BSE Limited and National Stock Exchanige and handies a diverse
portiolio of businegses in the education seclor.

Evoly Services Limited is & Company incorporated under the provisions of Companies Ad, 1556
having its Registered Office at 8, Balaji Estate, First Floor Guru Ravi Das Marg, Kaikaji, Naw Delhi,
i is & wholly owned sulisidiary of NHT Limited.

Scantech Evaluation Services Limited is a Company incorporated under the Companies Ad, 1958
having its Registered Office at 8, Balaji Estate, First Fioor Guru Ravi Das Marg, Katkaji, New Deli.
Itis a wholly owned subsichiary of NUT Limited,

NIIT Online Learning Limiited is 3 Company incarporated under the Companies Act, 1956 having
it Registered Office at 8, Balaji Estate, First Floor Guns Ravi Das Marg, Kaikaj, New Deihi. Itis a
wholly owned subsidiary of NIT Limided.

Hole-in-the-Wall Education Limited (herein after raferred to as ‘Transferee Comipany’ or "HIWEL")
is a Company incorporated Under the Companies Act, 1956 having its Registered Office B, Baiaji
Estate, First Floor Guru Ravi Das Marg, Kalkafi, New Delhi. The company is engaged in the
business of providing and supply of systems integration of soflware, ¢computer hardware, conputer
peripherals, networking and communication components, cabling, power supply equipment,

appropriate fixures, metering and moniforing :j_ieviéas, it s a wholly owned subsidiary of NHT
Limitad,

Paige 6 of 13
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. KEYFACTS & CERTAIN EXTRACT OF THE SCHEME =~ | .
Based on our discussion with tha key m‘aen' rsén‘au{'o - mia under tha ;
we understand all the companies ‘mentioned above, are wholly owned subsidiaries of NIT Limited
namely Evolv Servicas Limited, Scantech Evaluation Sefvices Limited, NHT Ovnilirie Learniﬁg Limited
and Hole-in-the-Wall Edueation Limfled. |

NIIT Limited handles a diverse porifolio of businesses including imparting training and education to
individuals, corporate and schools,

The Schemie.is being undertaken viith the objective of rationaiization of subsidiaries and that HIWEL,
shall more effectively and efficiently cater to the independent growth plan for the Schocis Business
Undertaking and its future expansicn and diversification,

Part { of the Scheme

Fvoly Services Limited, Scantech Evaluation Services Limited and NIT Onfine Learning Limited which
are the wholly owned subsidiaries shall be merging with its hokiing compary i-e. NIT Limited and no
shares shall be Issued pursuant to this merger. a5 it is 2 transaction taking place between WOS's and
its Holding. company.

Part 2 of the Scheme

The Scheme envisages thal pursuant 1o reduction of preference share, the issued, subscribad and
fully paid-up Preference Share Capitat alorig with all the rights pertaining to cumilative dividend for the

past years shall stand canceiled, withoit any payment.of the cancelied face value of the sald shares to
the sharsholders of the Transferee Comipany.

The: reduction-of share capital ‘of the Teansferee Company does not involve efther a diminution of
liability as the preference sharas are fully paid-up or payment fo any shareholder of any part of the
paid-up share capital; and accordingly thi provisions of the section 101 of the 1856 Act or such other
equivalent provision of the 2013 Act. as applicable, shail not be applicable to such redudtions.

Upon cancefiation of the Preference ‘Share- i:apilal- of the 'Translme Company, the same will be
credited to the statement of profit and loss of % Financial Statemeris of the Transferee Company.
Part 3 of the Scheme

The consideration and accounting Ireatment for transfer and vesting.of the Undertaking of NIIT Limited.
into HAWEL s on lump sum basis derived on the valuatich. of the Lindertaking approved by the Board
of Directors of the Transferor company and Transferes campany based in their independert judgment
and after taking into consideration the valus report dated 25 August 2014 by §. R. Babiiboi & Co LLP.

Page .’I.iiif"i_a :
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Upon sanction of the Scheme by the Court, the Transferee Campany shall take necessary steps o
discharge the consideration as mentioned in Clause 12.1.1 of the scheme in guch mode and manner
3% may be agreed by the Board of the Transferor Company and the Transferse Company

Page B-of 13
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© VALUERANALYSIS

In reférsnice 1o three parts of the. composi
valuation reporte a5 detailed below,

te scherne of arrangement, the valuers have given their

Part 1 of the Schems

In reference to.part 1 of the composite scheme which-deals with Merger of three WOS naimely Evelv
Services Limited, Scartech Evaluation Services Limited and NItT Oniline Learning Limited with Niff
Limnited, the valuation report from an Independent Charterad Accountant is not requirad a5’ per: paint
4.2 of SEBI Circular dated GIRIGFO/DILA2013 2 there & no change iri the sharehokling patiem of
the iisted company..

Based on the above, the Company has ot Sbiained Ay Valuation Report from an Independent
Chartered Actountant for part 1 of the composite Schieme of Aftangement.

Part 2 of the Scheme

In eferance to part 2 of the composite scheme which deals with reduction of Preference Share Capital
of HIWEL w's 10010 104 of ihe Companiss Act; 1965: Companies Act, 2013 and/or Rules/Regulations.
made there under, the valuer Mis Ghash Khanna & Co, Charteret Accountants have computed the
Pre and Post Reduction of Prefererice’ Shars Capital Net worth and stipulated that thera is no change
i the: Net worth of the Company as per their valuation report dated 22, August 2014,

Part 3 of the Scheme

in refsrence 1o part 3 of the composile scheme which deals with Transfer and vesting of the School
Business Undertaking. (the "Undertaking?) of NIIT Liniited into HIWEL, pursuant to the provisions. of
Section 391 to 384.and oiher applicablé provisions of the Companies Act, 1956, Companiés A, 2013
andfor Rules/Regulations mads there under.

The valuer have specifically relied upon the following While Undertaking the valuation for Hhis
part

= Management approved unaudited ‘segmental financial statements {witholt schedules and
nates 1o accounts of the Undertakirig
~ Details of assets and liabiliias being ransferred as at year ended 31 March 2014;-

Profit and loss account for the years ended 31% March, 2012, 31* March 2013 and 31* March
2014, :
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Projected profit and loss account and balance sheet of the Undertaking along vith supporting
assumptions for the year ending 31" March 2015 to 31* March 2020

Details of contingent liabilities/ assets and probabilities of their conversion into actual tiabllitins
and assets:

Draft Scheme:, and

Surplus assets of the Underaking as at31™ March 2014..

The valvation urider part 3 of the composite scheme has
foliowing mathods:

been carried gut using the

Net Asset Value (NAV) Method

The asset based valuation technique is based ort the value of the underlying net asset of the business,
Jeither on a book valye basis or realizabia vahie basis or replacement cost bisis .This valuation

approach is mainly used in case where the firm is to be liquidated i it doos not mest the “going

coneern ceiteria of in case whare the assat base dominaté earsing capability.

‘Gonsidersd the current profitabiiity of the Undertaking and the nature of assets being transferred, the
valuer have used the NAV niethod in their valuation analysis..

Comparable Campanies’ Multiple (“CCM”} Method

Under this mettiod, vaiue of the equity shares of company is armived at by using the miditiple derived
from valuation of compairable companies or comparable transaction, as manifgst through stock market
valuations of isted companies and the transaction value.

Gunsvdemg the current peofitability of the Undertaking, the valuer have not usad COM mathod in tha
valuation analysis. .

Market Price Mathod

In the presant case since Valuer i valuing only a business seg

rrient and ot NIIT as.a whole, Hencs
market price method has not baen censidered by the valuer.

'Discgumeﬁ Cash Flow (“DCF”) Methad
Under the DCF method, the projected free cash flow to the stekehokder are discounted at the weighted
average cost of capital. The sum of the discounted value of such free cash flow is the anterprise value
of the buginess. From this, net debt is deducted to aimive at the equity vahue. The valuer have used the
DCF method to value the Undertaking. -

—
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The valuer have assigned 50% weight to DCF Mathod and 50% weight to NAV Method for
derivirig the equity value of the Undertaking.

The valuation summary of the undertaking ag provided By the vaiuer in the Annexure | of the Vatuation
report dated 25" August 2014 is reproduced below.

Fair Value of Undertaking

Currency RsMin Weights Vaiue Annexure
"DOCE Wethod 505 7,108 it

NAV Method 50% 1,053 W
TEquly Valus 1081

Based on the above, the fair equity value of the Undertaking for its proposed transfer to HIWEL
as at the Valuation Date is estimated at Rs 1,087 million.

Pagé 1 of 13,
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'CONCLUSION & OPINION I

With refetence to above and based on information pravided by the management of the entities forming
part of the arrangement and after analyzing the valuation reponts under part 1, part 2 and part 3 of the
Scheme, we came to the following conclusion.

# 1o reference to part 1 of the scheme of arrangement, the enlire share capital of al the three whofly
owned subsidiaries viz, Evolv Services Limited, Scantech Evaluation Services Limited and NHT
Online Learning Limitad, heid by NIIT Limited, shaf stand cancelied, without any consideration, in
terms of Clause 6.1, of the Stheme. Hence, in terms of para 4.2 of SEBI Circular No,
CHUCFDDILAZ01S, dated May 21,°2013; valuation from an independent chartered accourtsnt
have not been undertaken as there will not be any change in the sharehplding paftern of NHT
Limited, pursuant to the sanction of the Schemne.

# The proposed reduction in Preference Share Capital of the Transferes Company will not have any
impact on the-net worth of NIIT Limited as per the valuation report of Mfs Ghosh Kharina & Co,
Chartered Accountants dated 22 August 2014 whe has computed the pre and post Reduction
Networth of the Transferee company and conchuded that there will be no change in shareholding
pattern of the transfsree company post reduction and further it's bben represenied by the
management thiat the proposed reduction is not prejudicial o the interest of equily sharsholters.

¥

fn case of transfer of School Business of NIIT Limited into into HIWEL, the valuer has underiaken
vaiuation of the Undertaking, on lumip sim consideration to be paid by the Transferce Company.
The valuer has not undertaken the valuation of the Transferee Company £0, we are not expressing
our apinien on the valuation of the transferee company,

¥ Upor sanction of the Scheme by the Court, the Transferee Company shall take necassary stepsto.
discharge the consideration as mentioned in Clause 12.1.1 of the scheme in such mode and
manner as may be agreed by the Board of the Transferor Company and tha Transferee Company.
“Subjoct 1o above road with the caveals as detailed fater, we as a Merchant Banker héreby cedify that
pursuent to Clause 24(h) of the listing agreement and SEBI Gircular No CIRACFDDIL/S/2013 dated
February 04, 2013 and clarifiod by SEB Circular No CIRACFDDIL/V2013 dated May 21, 2013,we have
reviawed the valuation reporis in reference fo the composite scheme of amrangement and believe the
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We wish o emphasize that, we have refied on expfanaﬁons and mfnrmafaon provided by the
respective key managemems and other public available information while verifying he Sabema
Although, we have reviewed such data for consistency and reasonableness, we have. not
independently mvesﬂ_gated. or otherwise verified the data provided.

% We have not made an appraisal 6 independent valuation of any of the asséts or lishilites of the
“tompanies and have not conducted an audit or due diligence or reviewedmvatidated the finencial
data exoept what is provided to us by'the Cmnpames

i

The scope of curwork has beeniimned both in termis of the areas of the business and operalions
which we have revsewazi and the extent to which we have reviewed them. There may be matters,

‘other than those noted in this scheme of ‘aangement, which might be relevant in thie context of
he transaction and which & wider scope might uncover.

¥ We have no present or plannad foture interest in NIIT Limited of in it's any of its whaolly owned
subsidiaries like Evolv Services Limited, Scantech Evaluation Services Linited, NHT Oniline

Learring Linikted and Hale-m-tba—Waﬂ Education Limited. and the fes payable for this opinion is not
cnntir@em upon the apinion repoered herein.

¥

Qur. Fairness Opiriion should not be construed as mvestmsm ‘advice; smf‘mlﬁy we do nat
BRPress jhy opinion on'the suitability or otherwise of entgrfng into the proposed Yransaction.

# The Opinion wmmeﬁ herein 5 not mtendad 1o fepnasem at any firmia other than the date that is
‘pecifically stated in this Report. This opinion is issued on the undarstandhg that the Management
of NAT Limitad and jis whally owned. subsidiades under the scheme has drawn our attertion fo all
matters of which they are aware, which may have an impact on“our opinion up to the date of

s;gnam We have nio responsibifity to update this repod for events and gircumstances oceurring
sfter the date of this Report,
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