Amnexyre 'B’

IDB! Capital Markets & Securities Lid,

{formety known s D! Capital Market Services Limsed)

Regd, Cffice:

3rd Floor, Matalla Centre,Nanman Peint,

Mumnbaj - 405 021, ()30\
Tel: +91-22-4327 1212 —

Fae +01-22-2285 0785

Emali: info@idbicapilal.com

CIN - LIBS380MH1 993601075575

Ref: No, Inv Bk,fCMGfAD/'ZDiG-I?le?

Strictly Private & Confidential R -

Date: October 17, 2015

orQ IE@WR & INDUSTRIES LTD.
et
The Board of Directors o
;U\f\ '~ (R. P. BUTTA)
Orient Paper & Industries Limited A Company Secretary
ACS No. 14337

Birla Building '
8/1 R, N. Mukherjee Road
Kotkata - 700 001

(.. Dear Members of the Board:

Please find enclosed herewith, the Fairness Opinion as required pursuant to our Engagement Letter dated
Cctober 07, 2016,

Yours truly,

For iDBI Capltal Markets & Securities Limited

Mg~

Name: Monica Nagpal
Designation: Sr. Vica President

Enclosed: afa

,

(Whelly Gwned Subsidiary of IDBI Rank Limijed)




I1DEI Capltal Markets & Securities Ltd,
{lestnedly Knvown as DRI Capital Maske? Servizas Limad)
Regd, Offica:

3rd Floor, Malatial Centrs,Nariman Peing,
Murnbal - 400 021,

Tel.: +81-22-4322 4212

Fax +91-22.2285 0785

Emall: info@idbicapital. com

CIN : UBS38IMH 1883501075578

Strictly Private & Confidential

Date: October 17, 2016

. The Board of Directors

Orlent Paper & Industries Limited
Birla Building

9/1 R. N. Mukherjee Road

Kotkata — 700 001

Dear Members of the Bpard:

Engagerment Backeround

We understand that the Board of Directors of Orient Paper & Industries Limited is considering the
demerger of "tonsumer electric division” of Orient Paper & Industries Uimited {the “Demarged
Company” or "OPiL"} into & wholly owned subsidiary in the name of Orient Electric Limited {the
“Resulting Company”) through a Scheme of Arrangement under section 391-394 of the Companies Acy,
1556 and other applicable provisions of the Companies Act 2013 {to the extent applicable).

The scheme envisages demerger of the “consumer electric division” {the "Demerged Undertaking”) of
OPIL into Resulting Company as per terms and conditions more fully set forth in the scheme of
Arrangement to be placed before the Board of their approval,

Orient Paper & industries Limited has appointed NDA & Associates, Chartered Accountants {“NDA” or
the “Valuer") to prepare a valuation report {“Valuation Report”) and recommend & fair Entitlement
retio for distribution of equity shares of OPIL to the squity shareholders of Resulting Company, As per
the Valuation Report dsted October 17, 2015, the Valuer has recommended that in consideration of the
demerger of the “consumer electric division” of Demerged Campany into the Resulting Company
pursuant to the draft Scheme of Arrangement, for every 1 {one) equity share of the face value of Re. 1/-
each held by the shareholders of Demerged Company, the Resulting Company shali issue and allot 1
(one} equity share of the face value of Re. 1/- each fully paid up {hereinafier referred to as tha “Share
Entitlemant Ratio”].

In connection with the aferesaid, you requested our Fairnass Opinion {the “Opinion”) as of the date
hereof, as to the fairness of the Sharz Entitiement Ratio to the Equity Shareholders of the Demerged
Company. The scope of this Opinlon includes commanting on the fairness of the Share Entitfement Ratio
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recommended by the Valuer and not on the fairness or the economic rationale of the Scheme of
Arrangement per se or the valuation methods used by the Valuer or the historical and projected
financial statements relied upon for the same by the Valuer,

This Opinion is addressed to the Board of Directors of OP(L. Further, this Qginion is subject to the SCOpE,
limitations, assumptions, exclusions and disclaimers detailed herein and in Appendix A and the same has
baen issued as per the requirements of SEBI circular no. CIR/CFD/DIL/5/2013 dated February 4, 2013
read with SEBI circular no. CIR/CFD/DIL/B/2013 dated May 21, 2013 (collectively the “SEBI Circulars”}). As
such the Opinion is to be read in totality, not in parts 2nd in conjunction with the relevant decuments
referred fo herein. This Opinion has been issued only for the purpose of facilitating the Scheme of
Arrangement in terms of the abovementioned SEB! Circulars and should not be used for any other
purpose,

Souree of Infarmation

' (, tn arriving at the Opinion set forth below, we have refied upon the accuraty and completaness of all

information and dotuments provided to us by the Company and/or their ather advisors, including:

1.

Valuation Report dated October 17, 2016 prepared by the Valuer {a draft was shared with us
hefore issuance of the final Vaiuation Report)

Mamarandum & Articles of Association of OPIL & Resulting Company

The Draft Scheme of Arrangement prepared by M/s Khaitan & Co; which inter alia provides for;

d.

~h

The consumar electric business of the Demerged Company will be transferred to the
Resulting Company,

Resulting Company is a 100% subsidiary of OPIL.

On the record dste, all shareholders of the Demerged Company will be entitied to
receive shares in the Resulting Company.

The Resulting Company wilf issue one equity share for every one egquity share held by
the sharehotders of OPjL

On and from the Effective Date, all the equity shares issued by the Resulting Company to
the Demerged Company shall stand cancelled,

OPIL will retain all the underiakings, business and activities which are not exciusively
related to or utilized by the consumer electric business,

The current shareholding pattern of OPIL

Audited Annual Accounts of OPIL for the financial years 2014-15 and 2015-16 as provided to us
by the management of OPIL and fimited raview financial information for September 30, 2016
Other information, explanations and representations provided by the management of OPIL
and/or its other advisors
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Conclusion

Based upon and subject to the contents of this document {including the Appendix A}, our work as
described herein, to the best of our knowledge and belief, we are of the opinion that, as of the date
hereof, the Share Entitlament Ratio, as recommended by NDA, is fair in relation to the propaosed draft
Scheme of Arrangement, from a financiai point of view.

Yours truly,

For IDBI Capital Markets & Securities Limited

h\'\;{/\,\ﬁj W

Name: Monica Nagpal
Designation: Sr. Vice President

For ORIENT PARER-& INDUSTRIES LTD, C

'V(R. P. BUTTA}
mrany Sorooisry

ACS No. 14337
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APPENDIX A

Seope Limitations and Disclosures

in rendering our Opinion, we have assumed and relied, without independent verification, upon the accuracy
and completeness of all financial and other information and data whether publicly available or provided to or
otherwise reviewed by or discussed with us, and upon the understanding that the management of OPIL and
its other advisors are not aware of any relevant infarmation relating to OPIL and Resulting Company that has
been omitted or that remains undisclosed to us that would make the information or dats examined by,
provided to, reviewed by or discussed with us inaccurate or misleading In any respect or that would
otherwise be relevant in arriving at our Qpinicn.

The terms of engagement were such that for arriving at the Opinion we were entitled to rely upsh the
information provided by the Companies and their other advisors without detailed enguiry. Qur work does not
constitute an audit, due diligence or certification of the historical or projected financial statements in<luding
the working resuits of the Companies or their businesses referred to In this Opinion. Actordingly, we are
unable t¢ and de not express an opinion on the accuracy of any financial information referred to in this
report. We assume no responsibility whatsoever for any erors in the information furnished by the
Companies andfor their other advisors and their impact on the present exercise.

We have relied upon and have not indepandently verified or validated, nor do we express any opinion on, the
financial, market, technical or operating projections and other information or data provided to us, or the
management’s views on the future businesses, operations and prospects or any underlying assumptions with
respect thereto. We have not assumed any obligation to conduct, nor have we conducted any physieal
inspection or title verification of the facilities/assets and liabilities of the Companies and we neither exprass
any ppinion with respect thereto nor accept any responsibility therefore.

We have not made any independent valuation or appraisal of the assets or liabilities of the Companies or any
of their subsidiaries, nor have we been furnished with any such appraisals. We have not conducted or
prepared a mode! for any asset valuation or provided an analysis of due diligence or appraisal of the assets
and liabilities of the Companies and have wholly relied on information provided by the Companies in that
regard. No consideration has been given to liens or encumbrances against the assets, beyond tha loans
disclosed In the accounts.

Neither IDBI Capital Markets & Securities Limited nor its sffillates, partners, directors, shareholders,
managers, employees or agents of any of them, makes any representation or warranty, express or implied, as
to the information and documents provided to us, based on which this Opinion has been issued, In no
circumstances however, will IDBt Capital or its affiliates, partners, directors, shareholders, managers,
employees or agents of any of them accept any responsibility or lizbility inciuding any pecuniary or financiat
tabllity to any third party and in the unforeseen event of any such responsibility/liability keing imposed on
IDBI Capital or its associates/sffiliates, directors or employees by any third party, OPIL shall indemnify them
in accordance with the Engagement Letter dated October 07, 2016.
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We are not legal, taxation or sctuarial advisars and accordingly, our Opinlon should not be constraed as
certifying the compliance with the provisions of any law including company or taxation laws or any legal,
regulatory including all SEBI regulations, accounting or taxation implications or issues. We understand that
the Company would obtain such advice as deemed necessary from gualified professionals,

We do not express any Gpinion as to the price at which shares of the Demerged Company andfor the
Resulting Company may trade at any time, including subsequent to the date of this Opinion. In rendering our
Opinion, we have assumed, that the Scheme will be implemented on the terms described therein, withaout
any walver or modification of any material terms or conditions, and that in the course of obteining the
necessary Regutatory or third party approvals for the Scheme, no delay, limitation, restriction or conditian
will be imposed that would have an gdverse effect on the Demerged Company snd / or its subsidiaries,
Resulting Cotnpany and / or its subsidiaries and their respective shareholders.

We have undertaken no independent analysis of any potential or actual litigation, regulatory action, possible

unasserted claims, or other contingent fiabilities to which the Company is or may be a party or are or may be

a subject, or of any government investigation of any possible unasserted claims or other contingent licbilities - (
to which the Companies are or may be s party or are or may be a subject. No investigation as to the

Companies’ claim to title of assets has been made for the purpose of this exercise and the Companie:’ claim

ta such rights has been assumed to be valid. We have not evsluated the solvency or fair value of the

Demerged Company and/or the Resulting Company under either the laws of India or other faws refesing to

bankruptey, insolvency or similar matters.

Our Cpinion is necessarily based en financial, economic, market and other canditions as they currently exist
and on the information made available to us as of the date thereof. We assume no responsibility for updating
or revising our Opinion based on circumstances or events occurring after the date hereof. Qur Opinion is
specific to the transfer and vesting of the Demerged Undertaking of the Demerged Company into the
Resulting Company as contemplated in the draft Scheme provided to us and is not valid for any other
purpose. In zrriving at our Opinion, we were not autherized to solicit, and did not solicit, interest fram any
party with respect to the acquisition, business combination or other extraordinary transaction involving the
Company or any of their assets, nor did we negotiate with any party in this regard. Dur Qpinion is not
intended to and does not constitute 2 recommendation to any shareholder as to how such holder should
vote or act in connection with the Scheme or any matfer related thereto.

Cur Opinion also does not address any matters other than expressly stated harein, including but not limited (
to matters such as corporate governance matters, shareholder rights or any other equitable consideiations.

We were not requested to, and we did not, participate in the negotiation of the terms of the Arrans 2ment,

its {easthility or otherwise and we did not provide any advice or services in connection with the Arranement

pther than the delivery of this Opinfon. We express no view or ppinion as to apy such-matters. Y'e also

express no view as to, and our Opinion does not address, the fairness (financial or otherwise) of the £ mount

of nature or any other aspect of any compensation to any officers, directors ar employees to any pzriies of

the Arrangement, or any clasé of such persons, relative to the Share Entitlement Ratio. We express he-ein no

vigw or opinlon as to any terms or other aspects of the Scheme of Arrangement {other than the Share

Entitlernent Ratio to the extent expressly stated hergin}.
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1DBI Capital Market Services Ltd will receive a fee in connection with the delivery of this Opinion. The fee for
pur services is not contingent upon the nature of Opinion provided to OPIL. The fee far our services is not
contingent upon the rasults of the proposed Arrangement. In addition, OPIL has agread to reimburse certain
of our expenses and to indemnify us against liabilities arising out of our engagement. This Gpinion is subject
ta the laws of Indis. We and/or our affiliates in the past may have provided, and may currently 6r in the
future provide, investment banking, commercial banking and other financial services to the Companies and
their affiltates unrelated to the proposed Arrangement. We may have received or in the future may receive
compensation for the rendering of the aforementioned services. In the ordinary course of our businasses, we
and our affilizies may invast, make or hold long or short positions, finance positions or trade or otherwize
gffect transactions in debi, equity or other securities or financial instruments {including derivatives, bank
lozns or other obligations) of OPIL and/or Resulting Company and/or their respective affiliates, holding
companies and group companies. ‘

In no circumstances shall the ligbility of IDBI Capital Markets & Securities Limiied, its directors or emnloyees
related to the service provided in connection with this opinion, excead the amount paid {e IDBI Capital as
fees for this Opinion.

Distribuiion of this Opinian

It is understood that this Opinion is for the benefit and use of the Board of Directors of OPIL {in its capaciiy as
stuch) in connection with and for the purposes of its evaluation of the proposed Arrangement and is not
rendared to or for the benefit of, and shall not confer rights or remedies upon, any person other than the
Roard of Directors of OPIL. This Gpinlon may not be disclosed, referrad to, or communitsted (in whole or in
part) 1o any third party, nor shall any public referance to us be made, for any purpose whatscever except (i}
with our prior written consent in each instance; and {ii} as required to be disclosed by OPIL pursuant to the
listing agreaments between OPIL and the stock exchanges and the SEBI Circulars {the "Purpose”}.

1t is understood that this Opinion is solely for the Purpose, and should not be relied an by anybody to whom
this Opinion is not addressed. If this Opinion is used by any person ather than to whom this Opinion is
addressed, or other than for the Purpose, then we will not be liable for any consequences thereof. Neither
this Opinion nor its contents may be referred to quoted to/by any third party, in any registration statement,
prospectus, offering memorandum, annuel report, loan agreement or any other agreement or doc'menis
glven to third parties. The receipt of this Opinion by any person is not to be taken as constituting the g'ving of
investment opinicn by us to any such person, not to constitute such person our elient.

. For ORIE ? R & iNDUSTRIES LTD.
V‘%\‘ (R7P. DUTTA)

Company Secretary
ACS No. 14337
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