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Santosh Choudhary & Associates

. CHARTERED ACCOUNTANTS

"Commerce House”, 24, Ganesh Chandra Avenue,

6th Floor, Suite No. 3, Kolkata-700 012
Phone : {033) 2213 29410, Telofax {033) 4005 463}
Mobile : 88310 85579, £-mail : skeh 1970@vahoo co.in

To Date: 15/10/2016
The Board of Directors

Jaysliree Nirman Limited

1, British India Street,

5th Floor, Room No- 503,

Kolkata-700069

The Board of Directoss

Asian Secarities Exchange Private Limifed
5, Bawali Mondal Road,

Kolkata- 700026

The Board of Directors

BNK Securities Private Limited
2, Palm Avenue, Ground Floos,
Kolkata-700019

Sub- Reeommendaﬁt}n of fair exchange ratio for the putpose of the proposed
merger of Jayshree Nirman Ltd and Asian Securities Exchange Private Limited
{Transferor Companies) with BNK Securities Private Limited {Transferee

Company).
Dear Sirs,

We refer to the engagement letter dated 05.10.2016 with Santosh Choudhary &
Associates (“BSR” the” Valuer “or “we”), wherein Jayshree Nirman Lid, Asian
Securities Exchange Private Limited and BNK Securities Private Limited have
appointed us {0 recomirend an exchange ratio in connection with the proposed
merger of Jayshree Nirman Ltd and Asian Securities Exchange Private Limited
(Transferor Companies) with BNK Securities Private Limited (Transferee Company).

Scope and Purpose of this Report

Jayshree Nirman Limited (CIN:L45202WBIQ92PLC054157) is a  Company
incorporated in 1992 under The Companies Act, 1956 having registered office at 1,
British India Street, 5th Floor, Room No- 503, Kolkata-700069, Jayshree Nirman

Qe

Branch : Taljhari, Sahibganj - §1612¢ (darkhand)
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Limited is listed on The Calcutta Stock Exchange Limited and engages in Investment
-activities, ‘

Asian Securities Exchange Private Limited (CIN:U67120WB1995PTC071843) is a
Company incorporated in 1995 under The Companies Act, 1956 having Registered
office at 5, Bawali Mondal Road, Kelkata- 700026, Asian Securities Exchange Pvt Ltd
is an unlisted Company and engages in the business of Stock Broking.

BNK Securities Private Limited (CIN: U67120WB1995PTC071182) is a Company
incorporated in 1995 under The Companies Act, 1956 having Registered office at 2,
Palm Avenue, Ground Floor, Kolkata-700019. BNK Securities Private Limifed is an
unlisted Company and engages in the business of Stock Broking. BNK Securities
Private Limited is a SEBI registered Stock Broker,

Santosh Choudhary & Associates has been requested by the Management of the
Companies to submit a report recommending a fair exchange ratio in connection
with transaction (“the Valuation Report”). This Valuation Report is to be placed
before the Audit Committee / Board of the Companies, as per SEBI circular “Para
{(A)4) of Annexure 1 of SEBI Circular No. CIR/CFD/CMD/16/2015 dated
November 30, 2015” and to the mandatorily required places under applicable laws
of India, may be produced before judicial, regulatory or Government, in connection
with the Transaction.

We have carried out a relative Valuation of the equity shares of Jayshree Nirman
1.td, Asian Securities Exchange Private Limited and BNK Securities Private Limited
as on 18/10/2016 (“Valuation Date”) with a view to arrive at the fair exchange ratio
for the purpose of proposed Merger of Jayshree Nirman Lid and Asian Securities
‘Exchange Private Limited (Transferor Companies) with BNK Securities Private
Limited {Transferee Company). :

This Valuation Report is our deliverable to the above engagement.,
This Valuation Report is subject to the scope, assumptions, exclusions, limitations
and disclaimers detailed hereinafter. As such the Valuation Report is to be read in

totality and not in parts in conjunctions with relevant documents referied to therein.

SOURCES OF INFORMATIONS

In connections with the preparations of this Valuation Report, we have received the
following information from the management of the Companies.

v Audited Financials Statement for Jayshree Nirman Lid, Asian Securities
Exchange Private Limited and BNK Securities Private Limited for the year
ended 31-03-2016.




e Management Business Plan for Jayshree Nirman Ltd, Asian Securibies
Exchange Private Limited and BNK Securities Private Limited for the Period
01-04-2016 to 31-03-2021.

¢ Management Information Reports for Jayshree Nirman Ltd, Asian Securities
Exchange Private Limited and BNK Securities Private Limited.

¢ Details of Surplus / Non Operating Assets for Jayshree Nirman Lid, Asian
Securities Exchange Private Limited and BNK Securities Private Limited.

o Interviews and discussions with the management of the Companies to
augment our knowledge of the operations of the Companies including
taxations related litigation matters and

¢ Information and documents as provided by the Companies for the purpose of
this engagement,

We have also obtained explanations and information considered reasonably
necessary for our exercise from the executives and representatives of the Companies.
The Companies have been provided with the opportunity to review the draft
Valuation Report (excluding the recommend swap ratio) for this engagement to
make sure that factual inaccuracies are avoided in our final Valuation Report.

SCOPE LIMITATIONS, ASSUMPTIONS, QUAI;IFICATIONS, EXCLUSIONS
AND DISCLAIMERS

Provisions of valuations opinions and considerations of the issues described herein
. are areas of our regular practice. The Service does not represent accounting,
assurance, accounting/ tax due diligence, consulting or tax related services that may
otherwise be provided by us or our affiliates.

This Valuation Report, its contents and the results herein are specific to (i) the
purpose of valuation agreed as per the terms of our engagement ; (ii) the date of this
valuation Report and (iii) are based on the Balance Sheet of the Companies as at
31,03.2016. The Management has represented that the business activities of Jayshree
Nirman Ltd, Asian Securities Exchange Private Limited and BNK Securities Private
Limited have been carried out in the normal and ordinary course between 315t March
2016 and the Valuation date that no material adverse change has occurred in their
respective operations and financial position between 31% March 2016 and the

Valuation date. A Valuation of this nature is necessarily based on prevailing stock
market, financial, economic and other conditions in the general and industry trends
in particular as in effect on, and the information made available to us as of date
hereof. Events occulring after the date hereof may affect this valuation report and
the assumptions used in preparing it, and we do not assume any obligation to
update, revise or reaffirm this Valuatior




The recommendations rendered in this valuation report only represent our
recommendation based upon information furnished by the Companies and other
sources and the said recommendation shall be considered to be nakure of non
binding advice,(our recommendation will however be used for advising anybody to
take buy or sell decision, for which specific opinion needs to be taken from expert
advisors). Further, the determination of exchange ratio is not a precise science and
the conclusions arrived at in many cases will not neccesarily be subjective and
dependent on the exercise of the individual judgement. Therefore no indisputable
single exchange ratio.While we have provided our recommendation of the exchange
ratio based on the information available to us and within the scope and constraints
of our engagement, other may have a different opinion as to the exchange ratio of
equity shares of Jayshree Nirman Ltd, Asian Securities Exchange Private Limited
and BNK Securities Private Limited. You acknowledge and agree that you have the
final responsibility for the determination of the exchange ratio at which the
proposed merger shall take place and factors other than our valuation report will be
need to be taken into account in determining the exchange ratio; these will include
your own assessment of the proposed fransaction and may include the input of other
professional advisors.

In the course of the valuation, we were praovided with both written and verbal
information, including market, technical, financial and operating data.

In accordance with the terms of our respective engagements, we have assumed. and
relied upon, without independent verification, (i) the accuracy of the information
made available and formed a substantial basis for this valuation report and (ii) the
accuracy of information made available to us by the Companies;. We have
independently investigated or otherwise verified the data provided. We are tiot legal
or: regulatory advisors with respect to legal and regulatory matters for the
Transaction. We do not express any form of assurance that the financial information
or other information as prepared and provided by the Companies is accurate. Also,
with respect to explanations and information sought from the Companies, we have
been given to understand by the Companies that they have not omitted atiy relevant
and material factors and they have checked -the relevance or materiality of any
specific information to the present exercise with us in case of any doubt,
Accordingly, we do not express any opinion or offer any form of assurance
regarding its accuracy and completeniess, Our conclusions are based on these
assumptions and information given by/on behalf of the Companies. The respective
Management of the Companies have indicated to us that they understood that any
omissions, inaccuracies or misstatemerits may materially affect our valuation
analysis/results. Accordingly we assume that no responsibility for any errors in the
formation furnished by the Companies and their impact on the valiation report.

The valuation report assumes that the Companies comply fully with relevant laws
and regulations applicable in all its areas of operations unless otherwise stand and
that the Companies will be managed in a competent and responsible manner.




The Valuation Report does not address, the relative merits of the transaction as
compared with any other alternative business transaction, or other alternatives, or
whether or not such alternatives could be achieved or are available.

No investigation of the Company’s claim to title of assets has beenn thade for the
purpdse of this Valuation Report and Company’s Claim to such rights has been
assumed to be valid, No Considerations has been given to liens or encumbrances
against the assets beyond the loans disclosed in the accounts, Therefore no
responsibility is assumed for matters of legal natare. The book values of the assets
and liabilities have been considered as representatives of their intrinsic value in the
absence of any report of external valuers,

The fee for this engagement is not contingent upon the résults reported,

We do not accept any Hability to any third party in relation to the issue of this
Valuation Report. This valuation report is not substitute for the third party’s own
due diligence / appraisal/ enquiries/ independent advice that the third party
should undertake for his purpose.

This Valuation Report is subject to the laws of India.

Neither Valuation Report nor its Contents may be referred to or quoted in any
statement, prospectus, offering memorandum, annual report. Loanagreement or
other agreement or documents given to third partics, other than in connection with
proposed transactions.

BACKGRQUND OF THE COMPANIES

Jayshree Nirman Ltd:

Jayshree Nirman Limited (CIN:L45202WB1992PLC054157) is a- Company
incorporated during the year 1992 under The Companies Act, 1956 having its
registered office at 1, British India Street,5th Floor, Ropm No- 503, Kolkata-700069,
Jayshree Nirman Limited is listed on The Calcutta Stock Exchange Limited and
engages in Investment activities.

The Share Capital of the Company:

Share Capital Amount in Rs,

AUTHORIZED SHARE CAPITAL _ o

55,00,000Equity Shares of Rs 10/~ each | Rs.5,50,00,000 /-

Total | Rs. 5,50,00,000 /-

ISSUED, SUBSCRIBED AND PAID UP -

CAPITAL _ .

50,61,200 Equity Shares of Rs. 10 each Rs. 5,06,12,000 /-

Total _ R Rs. 5,06,12,000 /-




The Shareholding Pattern of the Company:

Category % of Holding
Promoters (.04

Public Shareholder 99,94

Total 100

Asian Securities Exchange Private Limited:

Asian Securities Exchange Private Limited (CIN:U67120WB1995PTC071843) is a
Company incorporated during the year 1995 under The Companies Act, 1956 having
Registered office at 5, Bawali Mondal Road, Kolkata-700026. Asian Securities
Exchange Private Limited is unlisted Company and engaged in the business of Stock

Broking.

The Share Capital of the Company:

Share Capital Amount in Rs.
AUTHORIZED SHARE CAPITAL
7,50,000 Equity Shares of Rs 10/~ each Rs.75,00,000/-
Tolal Rs.75,00,000/ -
ISSUED, SUBSCRIBED AND PAID UP CAPITAL
7,500,000 Equily Shares of Rs 10/- each Rs.75,00,0007 -
Total Rs.75,00,000/ -

‘The Shareholding Pattern of the Company:

| Category % of Holding
Promoters 100
Public: Shareholder 0
Total ' 100

BNK Securities Private Limited:

BNK Securities Private Limited (CIN: Us7120WB1995PTC071182) is a Company
incorporated during the year 1995 under The Companies Act, 1956 having
Registerec office at 2, Palm Avenue, Ground Floor, Kolkata-700019. BNK Securities
Private Limited is an unlisted Company and engages in the business of Stock

Broking. BNK Securities Private Limited is a SEBI registered Stock Broker. |




The share capital BNK Securities Private Limited:

Share Capital Amount in

Rs.

AUTHORIZED SHARE CAPITAL

12,500 Equity Shares of Rs 10,000/~ each Rs. 12,50,00,000/-

Total | Rs. 12,50,00,000/-

ISSUED, SUBSCRIBED AND PAID UP CAPITAL

7,000 Equity Shares of Rs. 10,000/ - each Rs, 7,00,00,000/ -

Total _ _ Rs. 7,00,00,000/ -

The Shareholding Pattern of the Company:

| Category % of Holding
Promoters 96.57
Public Shareholder 3.43
Total _ 100

APPROACH- BASIS OF AMALGAMATION

Arriving at the fair exchange ratio for the merger of Jayshree Nirman Ltd and Asian
Securities Bxchange Private Limited (Transferor Companies) with BNK Securities
Private Limited {Transferee Company) would require determining the value of the
equity shares of BNK Securities Private Limited in terms of equity of Jayshree
Nirman Ltd and Asian Securities Exchange Private Limited, These values are to be
determined independently but on a basis and without considering the current
transaction,

There are several commonly used and accepted methods for determining the valae
of the equity shares of a Company, which has been considered in the present case to
the extent relevant and applicable, including;

1. Comparable Companies Multiples Method/ Guideline Company Method
2, Historical and Current Market Price Method

3. Discounted Cash Flow Method

4. Net Asset Value Method

It should be understood that the valuation of any Company or its assets is inherently
imprecise and is subject to certain uncertainties, all of which are difficult to predict
and are beyond our control. In performing our analysis, we made numerous
assumptions with respect to industry performance, general business and economic
conditions, many of which are beyond the control of Companies. In addition, this
valuation will fluctuate with changes in prevailing market conditions and prospects,




financial and otherwise .of the Companies and other factors which generaily
influence the valuation of Companies and their asses,

The Application of any particulars methods depends on the purpose for which the
valuation is done, Although different values may exist for different purposes, it
cannot be too much strongly emphasized that a valyer can only arrive at one valae
for one purpose.

Comparable Comparniies’ Multiple( CCM)/ Guideline Cenipanv Method

Under this method, value of the equity shares of a Company is arrived at by using
multiple derived from valuation of Comparable Companies or Conparable
transactions as manifest through stock market valuations of listed companies and
transaction valuation, Thig valuation is based on the principle that market
valuations,. taking place between  informed buyers and informed sellers,
incorporated all factors relevant to valuation. Relevant multiples need to be chosen

carefully and adjusted for difference between the circumstances,

Asian Securities Exchange Private Limited and BNK Securities Private Limited are
not listed in any stock exchange so this method is not relevant,

Historical and Current Market Price Method

The Market price of an equity shares as quoted on a stock exchange is normally
considered as the valuer of the equity shares of that Company where such

Asian Securities Exchange Private Limited and BNK Securities Private Limited are
not listed in any stock exchange so this method is not relevant,

Discounted Cash Flows {IDCF) Method

Under the DCF method the projected free cash flows to the firm are discounted at
the weighted average cost of capital. The sum of discounted value of such cash flows
in the value of the firm.

Using DCF analysis involves determining the following;
» Lstimated Future Free cash flows
* Appropriate Discount rate to be applied to cash flow i.e, cost of capital
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For the purpose of DCF valuation, the free cash flow forecast is based on
management business plans for each Company as provided by the respective
management of the Companies (“Management Business Plans™)

We have applied the DCF method for this valuation analysis using past trends,
longer term forecasts based on past and current financial trends and general
economy and industry outlook for all the Companies but due to lack of information
this method stands irrelevant.

Net Asset Value (NAV) Method

The asset based valuation technique is based on thevalue of the undetlying net assets
of the business, either on a book value basis or realizable value basis or replacement
cost basis, Under the Net Asset Value approach, total value is based on the sum of
book values as recorded on the consolidated balance sheet of the respective
Companies. Appropriate adjustments have been made for infusion of cash towards
shares wartants, surplus/ Non operating assets/ liabilities (eg. contingent lability
etc),

We have used Net Asset Value method for al} the companies.

BASIS OF AMALGAMATION

The basis of merger of Jayshree Nirman Ltd and Asian Securities Exchange Private
Limited (Transferor Companies) with BNK Segurities Private Limited (Transferee
Company) have been determined after taking into consideration all the factors and
methodologies hereinabove. :

CALCULATION OF EXCHANGE RATI(Q:

COMPUTATION OF EXCHANGE RATIO BASED ON NET-WORTH OF
COMPANIES AS ON 31.03.2016
Amount in Rupees '
BNK Asian Securities 1
Securities -, Jayshree Nirman
Private Exchange Private Limited
PARTICULARS Limited Limited
TRANSFERE | TRANSFEROR TRANSFEROR
E
EQUITY |
CAPITAL o | 7,00,00,000.00 | 75,00,000.00 5,06’,'12,000.00_
RESERVES & | 12,93,65,043.0 |
SURPLUS 0 3,06,71,923.36 1,15,60,132.96
TOTAL 19,93,65,043.0 |
A o 3,81,71,923.36 6,21,72132.96




Less; 0 0 0
P/L Dr. Balance 0 0 0
TOTAL
|B 0 0 0
NETWORTH 19,93,65,043.0
A-B 0 3,81,71,923.36 6,21,72,132.96
Number of shares | 7000 750000 5061200
NAV per share 28,480.72 50.90 12.28
1 Share for every 1 share for every 2,319
RATIO 558 Shares shares

Again, it is understood that this analysis does not represent a fairness opinion.

1 (One) fully paid up Equity Share of Rs 10,000/ each of Transferee Company shall
be issued and allotted for every 2,319 (Two Thousand Three Hundred Nineteen)
fully paid up Equity Shares of Rs 10/- each held in the Transferor Company No. 1%;
“Jayshree Nirman Limited”.

“1{One) fully paid up Equity Share of Rs 10,000/~ each of Transferee Company shall
be issued and allotted for every 558 (Five Hundred Fifty Fight) fully paid up. Equity
Shares of Rs 10/- each held in the Transferor Company No. 27; “Asian Securities
Exchange Private Limited”.

Respectfully Submitted,

For Santosh Choudhary & Agsociates
Chartered Accountarits (Y~
Firm Reg. No 323720E"

Santeh K Kumar Choudhury o
(Partner)
Membership No. 058692




