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Strictly Private and Confidential 
 
Report Reference Number: RVA2122MTFAREP143   Date: 21 December 2021 
 
The Board of Directors 
Sony Pictures Networks India Private Limited 
4th Floor, Interface Building No. 7 
Off Malad Link Road, Malad West 
Mumbai - 400 064 

The Board of Directors 
Bangla Entertainment Private Limited 
4th Floor, Interface Building No. 7 
Off Malad Link Road, Malad West 
Mumbai - 400 064 

 

Sub: Recommendation of Share Exchange Ratio for the proposed amalgamation of ZEE 
Entertainment Enterprises Limited and Bangla Entertainment Private Limited into Sony 
Pictures Networks India Private Limited 

 
Dear Sirs, 
 
We refer to our engagement letter dated 29 November 2021 and addendum letter dated 16 
December 2021 whereby the Sony Pictures Networks India Private Limited (“SPNI”) and Bangla 
Entertainment Private Limited (“BEPL”) appointed RBSA Valuation Advisors LLP ("RBSA"/ “Valuer”) 
to recommend the Share Exchange Ratio for the proposed amalgamation of ZEE Entertainment 
Enterprises Limited (“ZEEL”) and BEPL into SPNI, pursuant to a Composite Scheme of Arrangement 
between ZEEL, BEPL, SPNI and their respective shareholders and creditors under Sections 230 to 
232 and other applicable provisions of the Companies Act, 2013 (the "Scheme"). 
 
The Share Exchange ratio for the purpose of this report (“Report”) refers to the number of fully 
paid-up Equity Shares of face value INR 1/- each to be issued by SPNI to the equity shareholders of 
ZEEL and BEPL as a consideration for the proposed amalgamation of ZEEL and BEPL on a ‘going 
concern’ premise into SPNI, pursuant to the Scheme (the "Share Exchange Ratio"). 
 
This Report is our deliverable to recommend the Share Exchange Ratio to the Board of Directors of 
SPNI and BEPL, for the proposed amalgamation of ZEEL and BEPL into SPNI pursuant to the Scheme. 
 
This Report is subject to the scope, assumptions, exclusions, limitations, and disclaimers detailed 
hereinafter. As such, the Report is to be read in totality, and not in parts, in conjunction with the 
relevant documents referred to therein. 
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CONTEXT AND PURPOSE OF THIS REPORT 
 
We understand that the management of ZEEL, BEPL and SPNI (together referred to as the 
“Management”) are contemplating the amalgamation of ZEEL and BEPL into SPNI, pursuant to the 
Scheme (the “Proposed Transaction”), which inter-alia envisages the following:  
 
▪ Sub-division of each equity share of SPNI having a face value of INR 10 (Indian Rupees Ten) 

into 10 equity shares having a face value of INR 1 (Indian Rupee One) each. 
▪ Issue of Bonus shares by SPNI to the existing shareholders of SPNI in the ratio of 4 (four) 

equity shares for every 1 (one) equity share held. 
▪ Issuance and allotment of 30,16,66,667 equity shares of face value INR 1 each/- by SPNI at 

INR 300 per equity share to SPNI Shareholders on rights issue basis and certain Essel Group 
company(ies) on preferential allotment basis for an aggregate consideration of INR 90,500 
million, prior to the Closing of the Proposed Transaction (“SPNI Share Issuance”).  

▪ Amalgamation of ZEEL and BEPL into SPNI and issue of equity shares by SPNI to the 
shareholders ZEEL and BEPL as a consideration for the amalgamation. 

 
In this context, SPNI and BEPL have jointly appointed RBSA, a Registered Valuer Entity, to 
recommend to the Board of Directors of SPNI and BEPL, the Share Exchange Ratio for the proposed 
amalgamation of ZEEL and BEPL on a ‘going concern’ premise into SPNI, pursuant to the Scheme. 
 
We understand from the Clients that ZEEL has appointed GT Valuation Advisors Private Limited 
(“GTVAPL”), a Registered Valuer Entity, to recommend to the Board of Directors of ZEEL, the Share 
Exchange Ratio for the proposed amalgamation of ZEEL and BEPL on a ‘going concern’ premise into 
SPNI, pursuant to the Scheme.  
 
In this context, the management of the Specified Companies have requested their respective 
valuer to have discussions with respect to the findings, methodology and approach with the 
other valuer and attempt to arrive at a consensus on recommendation of Share Exchange Ratio 
prior to issuance of the Valuation report. 
 
ZEEL, SPNI and BEPL are together referred to as the “Specified Companies” and SPNI and BEPL are 
together referred to as the “Clients”. RBSA and GTVAPL are together referred to as the “Valuers”. 
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SOURCES OF INFORMATION 
 
In connection with this exercise, we have considered the following information received from 
the Management and/ or obtained from the public domain: 
▪ Audited stand-alone and consolidated financial statements of the Specified Companies for 

FY19, FY20 and FY21; 
▪ Audited special purpose condensed consolidated interim financial statements of SPNI for 

the eight months period ended November 30, 2021;  
▪ Audited special purpose condensed interim financial statements of BEPL for the eight 

months period ended November 30, 2021;  
▪ Limited reviewed financial statements of ZEEL for the six months period ended September 

30, 2021; 
▪ Projected income and cash flow statements of the Specified Companies, which the 

management of the respective companies believe to be their best estimate of the expected 
performance of their respective companies (“Management Projections”); 

▪ Draft Composite Scheme of Arrangement between ZEEL, BEPL, SPNI and their respective 
shareholders and creditors under Sections 230 to 232 and other applicable provisions of 
the Companies Act, 2013; 

▪ Databases such as Capital IQ; 
▪ Discussions and correspondence with the Management; 
▪ Other information and documents considered relevant for the purpose of this 

engagement; 
▪ We have also obtained the explanations, information, and representations, which we 

believed were reasonably necessary and relevant for our exercise from the Management.  
 

PROCEDURES ADOPTED 
 
Procedures adopted for our analysis included such substantive steps as we considered necessary 
under the circumstances, including, but not limited to the following: 
▪ Discussion with the Management to inter-alia: 

— Understand the business and fundamental factors that affect the business of the 
Specified Companies;  

— Understand historical financial performance, current state of affairs and expected future 
financial   performance of the Specified Companies; 

▪ Analysis of information shared by the Management including the following: 
— financial statements of the Specified Companies; 
— Management Projections; 

▪ Considered the Key terms of SPNI Share Issuance, provided by SPNI; 
▪ Considered the draft Scheme; 
▪ Selection of appropriate valuation approach and methodology/(ies);  
▪ Determination of the Share Exchange Ratio for the proposed amalgamation of ZEEL and 

BEPL into SPNI. 
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BACKGROUND OF THE SPECIFIED COMPANIES  
 
Zee Entertainment Enterprises Limited  
 
Zee Entertainment Enterprises Limited, incorporated in November 1982, is primarily engaged 
in the business of broadcasting of satellite television channels and digital media; sale of media 
content and movie production and distribution.  
 
The issued and subscribed equity share capital of ZEEL as at date is INR 960.5 million consisting 
of 960,515,715 equity shares of face value of INR 1 each. The shareholding pattern of ZEEL as 
at date is as under:  
 

No. Shareholder category Percentage 

1. Promoter and Group 3.99 

2. Public shareholders 96.01 

Total 100.00% 
Source: Information provided by ZEEL management 

 
Further, we understand from ZEEL management that 3,705 equity shares of face value INR 1 
each of ZEEL have been vested to certain employees pursuant to Employee Stock Option Plan, 
which are yet to be exercised as at the date. Accordingly, we have considered 960,519,420 
equity shares of face value of INR 1 each for our analysis. 
 
Equity shares of ZEEL are listed on National Stock Exchange of India Limited (“NSE”) and the 
BSE Limited (“BSE”). 
 

Bangla Entertainment Private Limited  
 

Bangla Entertainment Private Limited, incorporated in February 2007, is primarily engaged in 
the business of broadcasting of satellite television channels, production and sale of media 
content. BEPL is an indirect wholly owned subsidiary of Sony Corporation, Japan.  
 
The issued and subscribed equity share capital of BEPL as at date is INR 18.1 million consisting 
of 1,806,640 equity shares of face value of INR 10 each. The shareholding pattern of BEPL as 
at date is as under:  
 

No. Shareholder category Percentage 

1. Promoter and Group 100.00 

2. Public shareholders 0 

Total 100.00% 
Source: Information provided by BEPL management 

 
Equity shares of BEPL are not listed on any stock exchange.  
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Sony Pictures Networks India Private Limited  
 
Sony Pictures Networks India Private Limited, incorporated in September 1995, is primarily 
engaged in the business of broadcasting of satellite television channels and digital media, 
production and sale of media content. Sony India is an indirect wholly owned subsidiary of 
Sony Corporation, Japan. 
 
The issued and subscribed equity share capital of SPNI as at date is INR 118.8 million consisting 
of 11,883,660 equity shares of face value of INR 10 each. The shareholding pattern of SPNI as 
at date is as under:  
  

No. Shareholder category Percentage 

1. Promoter and Group 100.00 

2. Public shareholders 0 

Total 100.00% 
Source: Information provided by the Management 

 
The Scheme envisages:  
▪ Sub-division of each equity shares of SPNI having a face value of INR 10 (Indian Rupees 

Ten) into 10 equity shares having a face value of INR 1 (Indian Rupee one) each. 
▪ Issuance and allotment of bonus equity shares by SPNI to its existing shareholders in the 

ratio of 4 equity shares for every 1 equity shares  
▪ Issuance and allotment of 30,16,66,667 equity shares of face value INR 1 each/- by SPNI 

at INR 300 per equity share to SPNI Shareholders on rights issue basis and certain Essel 
Group company(ies) on preferential allotment basis for an aggregate consideration of INR 
90,500 million, prior to the Closing of the Proposed Transaction (“SPNI Share Issuance”). 

 
The issued and subscribed equity share capital of SPNI after considering the aforementioned 
shall be 89,58,49,667 equity shares of face value INR 1 each 
 
Equity shares of SPNI are not listed on any stock exchanges. 
 
VALUATION APPROACH & METHODOLOGY 
 
Valuation Base: Valuation base means the indication of the type of value being used in an 
engagement. Different Valuation bases may lead to different conclusions of value. Considering 
the nature of this exercise, we have adopted Relative Value as the Valuation base. 
 
Premise of Value: Premise of Value refers to the conditions and circumstances how an asset is 
deployed. Considering the nature of this exercise, we have adopted ‘Going Concern’ Value as the 
Premise of Value. 
 
Intended Users: This Report is intended for consumption of the Board of Directors of SPNI and 
BEPL and may be submitted to the shareholders of SPNI and BEPL and relevant regulatory and 
judicial authorities as may be mandatorily required under the laws of India, in connection with 
the Proposed Transaction.  
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It should be understood that the valuation of any entity or business is inherently subjective 
and is subject to uncertainties and contingencies, all of which are difficult to predict and are 
beyond our control. In performing our analysis, we have relied on explanations provided by 
the Management and have made assumptions with respect to industry performance and 
general business and economic conditions, many of which are beyond the control of the 
Management/ Specified Companies. This valuation could fluctuate with the passage of time, 
changes in prevailing market conditions and prospects, industry performance and general 
business and economic conditions financial and otherwise, of the Specified Companies, and 
other factors which generally influence the valuation of companies and their assets. 
 
Commonly accepted approach/ methods for determining the value of the equity shares of a 
company/ business, include: 
▪ Income Approach – Discounted Cash Flow method 
▪ Market Approach 
▪ Asset Approach – Net Asset Value method 
 
There are several commonly used and accepted methods, within the market approach, income 
approach and asset approach, for determining the Share Exchange Ratio, which have been 
considered in the present case, to the extent relevant and applicable, and subject to the availability 
of detailed information. 
 
Income Approach – Discounted Cash Flow (“DCF”) 

 
Income approach is a valuation approach that converts maintainable or future amounts (e.g., cash 
flows or income and expenses) to a single current (i.e., discounted or capitalized) amount.  

 
Under the DCF method the projected free cash flows to the firm are discounted at the weighted 
average cost of capital. This method is used to determine the present value of a business on a going 
concern assumption and recognizes the time value of money by discounting the free cash flows for 
the explicit forecast period and the perpetuity value at an appropriate discount factor. The terminal 
value represents the total value of the available cash flow for all periods subsequent to the horizon 
period. The terminal value of the business at the end of the horizon period is estimated, discounted 
to its present value equivalent, and added to the present value of the available cash flow to estimate 
the value of the business. 
 

Such DCF analysis involves determining the following: 

▪ Estimating future free cash flows: Free cash flows are the cash flows expected to be generated 
by the company/ asset that are available to the providers of the company’s capital – both debt 
and equity. 

 

▪ Appropriate discount rate to be applied to cash flows i.e., the cost of capital: This discount rate, 
which is applied to the free cash flows, should reflect the opportunity cost to all the capital 
providers (namely shareholders and creditors), weighted by their relative contribution to the 
total capital of the company. The opportunity cost to the capital provider equals the rate of 
return the capital provider expects to earn on other investments of equivalent risk.  
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The management of the respective companies have provided Management Projections, which 
represents their best estimate of the expected performance of the Specified Companies. 
Considering the aforementioned, Income Approach – DCF method has been adopted for the 
valuation of the Specified Companies  
 
Market Approach 

 
 Market approach is a valuation approach that uses prices and other relevant information generated 

by market transactions involving identical or comparable (i.e., similar) assets, liabilities or a group of 
assets and liabilities, such as a business.  

 
Market Price Method: 
 
Under this method, the value of shares of a company is determined by taking the average of the 
market capitalization of the equity shares of such companies as quoted on a recognized stock 
exchange over reasonable periods of time where such quotations are arising from the shares being 
regularly and freely traded in an active market, subject to the element of speculative support that 
may be inbuilt in the market price. 

 
Comparable Companies Multiple (CCM) Method: 
 
Under this method, the value of the shares / business of a company is estimated by applying the 
derived market multiple based on market quotations of comparable public / listed companies, in 
an active market, possessing attributes similar to the business of such company - to the relevant 
financial parameter of the company / business (based on past and / or projected working results) 
after making adjustments to the derived multiples on account of dissimilarities with the comparable 
companies and the strengths, weaknesses and other factors peculiar to the company being valued. 
These valuations are based on the principle that such market valuations, taking place between 
informed buyers and informed sellers, incorporate all factors relevant to valuation. Relevant 
multiples need to be chosen carefully and adjusted for differences between the circumstances. 

 
Comparable Transaction Multiple (CTM) Method 

 

Under Comparable Transaction Method, the value of shares / business of a company is determined 
based on market multiples of publicly disclosed transactions in the similar space as that of the 
subject company. Multiples are generally based on data from recent transactions in a comparable 
sector, but with appropriate adjustment after consideration has been given to the specific 
characteristics of the business being valued. 

 
Equity shares of ZEEL are listed on any stock exchanges and are frequently traded. Further, the 
trading volume of equity shares of ZEEL was higher on NSE as compared to BSE. On September 
22, 2021, ZEEL issued a press release that the Board of Directors of ZEEL approved execution 
of a non-binding term sheet with SPNI in relation to a potential transaction involving a 
composite scheme of arrangement for the amalgamation of ZEEL and SPNI and infusion of 
growth capital by the promoters of SPNI into SPNI as part of the amalgamation. Considering 
the aforementioned, market prices of equity shares of ZEEL traded on NSE over an appropriate 
period prior to September 22, 2021 have been considered.  
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Equity shares of SPNI and BEPL are not listed on any stock exchanges and, accordingly, Market 
price method has not been adopted for SPNI and BEPL. Considering the aforementioned, 
Comparable Companies Multiple Method has been adopted for valuation of equity shares of 
SPNI and BEPL.  
 
In the absence of relevant details of the recent comparable transactions in the public domain, 
we have not adopted Comparable Transactions Multiple Method. Further, such transaction 
multiples may also include acquirer specified considerations, synergy benefits, control 
premium and   minority adjustments. 

 
Asset Approach 

 
The asset-based valuation technique is based on the value of the underlying net assets of the 
business, either on a book value basis or realizable value basis or replacement cost basis. A net 
asset methodology is most applicable for businesses where the value lies in its underlying 
assets and not in the ongoing operations of the business. 
  
Valuation of the Specified Companies is carried out on a ‘going concern’ premise. Specified 
Companies have made operating profits in the recent past and are expected to make operating 
profits in the near to medium term. The historical net asset value of the Specified Companies 
may not be representative of their earning potential. Accordingly, Asset Approach has not been 
adopted for the valuation of the Specified Companies.  

 
SCOPE, ASSUMPTIONS, EXCLUSIONS, LIMITATIONS AND      DISCLAIMERS 
 
Provision of valuation opinions and consideration of the issues described herein are areas of 
our regular practice. These services do not represent accounting, assurance, accounting I tax 
due diligence, consulting or tax related services that may otherwise be provided by us or our 
affiliates. 
 
The scope of our services is to recommend a Share Exchange Ratio for the Proposed 
Transaction. Valuation Standards (“ICAI VS”) issued by the Institute of Chartered Accountants 
of India has been adopted for the valuation.  
 
The recommendation contained herein is as at the date of the Report (“Valuation Date”) and 
is not intended to represent value at any time other than the   date of the Report. 
This Report, its contents and the results herein are (i) specific to the purpose of valuation 
agreed as per the terms of our engagement; (ii) the Valuation Date and (iii) are based on the 
data detailed in the section - Sources of Information. We have been informed by the 
Management that the business activities of the Specified Companies have been carried out in 
the normal and ordinary course between September 30, 2021 and the Report date and that no 
material changes have occurred in their respective operations and financial position between 
September 30, 2021 and the Report date. 
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An analysis of this nature is necessarily based on the information made available to us, the 
prevailing stock market, financial, economic and other conditions in general and industry 
trends in particular, as of the Valuation Date. Events occurring after the date hereof may affect 
this Report and the assumptions used in preparing it, and we do not assume any obligation to 
update, revise or reaffirm this Report. 
 
The recommendation rendered in this Report only represents our recommendation based 
upon information till date, furnished by the Management (or their representatives) and other 
sources and the said recommendation shall be considered to be in the nature of non-binding 
advice. Our recommendation will however not be used for advising anybody to take buy or sell 
decision, for which specific opinion needs to be taken from expert advisors. 
 
The COVID-19 (SARS-CoV-2) (“Coronavirus” or “Virus” or “Covid”) is presenting potentially 
significant impacts upon economic activity and certain businesses. At the Report Date, the 
Covid pandemic is still ongoing, and the future impact of the Coronavirus was not capable of 
being qualitatively or quantitatively assessed at this time. For carrying out the valuation, we 
have factored the impact of Covid in the valuation based on the information available till the 
Report Date and based on our understanding of the likely impact on the Specified Companies. 
However, this should not be considered as an accurate assessment of the future impact of the 
COVID-19 on the Specified Companies, or any prediction regarding the future course of events 
that would arise due to the Covid pandemic. 
 

Valuation of a business or an entity is not a precise science and the conclusions arrived at in 
many cases will, of necessity, be subjective and dependent on the exercise of individual 
judgement. There is, therefore, no single undisputed Share Exchange Ratio. While we have 
provided our recommendation of the Share Exchange Ratio based on the information available 
to us and within the scope of our engagement, others may have a different opinion. The final 
responsibility for the determination of the Share Exchange Ratio at which the Proposed 
Transaction shall take place will be with the Board of Directors of the Specified Companies who 
should take into account other factors such as their own assessment of the Proposed 
Transaction and inputs from other advisors. 
 
During the valuation, we were provided with both written and verbal information. We have 
evaluated the information provided to us by/ on behalf of the Management through broad 
inquiry, analysis and review but have not carried out a due diligence or audit of the information 
provided for the purpose of this engagement. Our conclusions are based on the assumptions, 
forecasts and other information given by/on behalf of the Management. Accordingly, we do 
not express an opinion or offer any form of assurance regarding the truth and fairness of the 
financial position as indicated in the financial statements. Further, with respect to the 
information and explanation sought for the Specified Companies, we have been given to 
understand by the Management that they have not omitted any relevant or material 
information. Our conclusions are based on the assumptions and information given by/on 
behalf of the Management. The Management has indicated to us that they have understood 
that any omissions, inaccuracies or misstatements may materially affect our valuation 
analysis/results.  
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Valuation may be based on estimates of future financial performance or opinions that 
represent reasonable expectations at a particular point in time. However, we do not provide 
assurance on the achievability of the results projected by the Management as events and 
circumstances do not occur as expected and differences between actual and expected results 
may be material. We express no opinion as to how closely the actual results will correspond to 
those projected as the achievement of the projected results is inter-alia dependent on actions, 
plans and assumptions of the Management and macro-economic and other external factors 
which are beyond the control of the Management. Further, we have relied on the assessment 
of the Management as regards to contingent and other liabilities. 
 
The Report assumes that the Specified Companies complies fully with relevant laws and regulations 
applicable in its area of operations and usage unless otherwise stated, and that they will be 
managed in a competent and responsible manner. Further, unless specifically stated to the 
contrary, this Report has given no consideration to matters of a legal nature, including issues of 
legal title and compliance with local laws, and litigations and other contingent liabilities that are 
not recorded/ reflected in the financial statements provided to us. 
 
This Report does not analyse the business/ commercial reasons behind the Proposed Transaction       
nor the likely benefits arising out of the same. Similarly, it does not address the relative merits of 
the Proposed Transaction as compared with any other alterative business transaction or other 
alternatives or whether such alternatives could be achieved or are available. 
 

We have relied on data from external sources also to conclude the valuation. These sources are believed to be 
reliable and therefore, we assume no liability for the truth or accuracy of any data, opinions or 
estimates furnished by others that have been used in this analysis. Where we have relied on data, 
opinions or estimates from external sources, reasonable care has been taken to ensure that such 
data has been correctly extracted from those sources and / or reproduced in its proper form and 
context.  
 
The valuation analysis is based on the exercise of judicious discretion by the valuer taking into 
account the relevant factors. There will always be several factors, e.g. management capability, 
present and prospective competition, yield on comparable securities, market sentiment, etc. 
which may not be apparent from the financial statements but could strongly influence the 
value. 
 
No investigation/ inspection of the Specified companies' claim to title of assets has been made 
for the purpose of this Report and the Specified companies' claim to such rights has been 
assumed to be valid. No consideration has been given to liens or encumbrances against the 
assets, beyond the loans disclosed in the financial statements. Therefore, no responsibility is 
assumed for matters of a legal nature. 
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Neither this Report nor its contents may be referred to or quoted in any registration statement, 
prospectus, offering memorandum, annual report, loan agreement or other agreement or 
document given to third parties other than in connection with the Scheme, without our prior 
written consent. This Report does not in any manner address the prices at which equity shares 
of ZEEL/ SPNI will trade following announcement of the Proposed Transaction and we express 
no opinion or recommendation as to how the shareholders of the Specified Companies should 
vote at the shareholders' meeting(s) to be held in connection with the Proposed Transaction. 
 
This Report and the information contained in it is absolutely confidential and intended only for 
the sole use and information of the Board of Directors of SPNI and BEPL in connection with the 
Proposed Transaction including for the purpose of obtaining regulatory approvals, as required 
under applicable laws of India, for the proposed amalgamation. Without limiting the foregoing, 
we understand that SPNI and BEPL may be required to share this Report with their 
shareholders, regulatory or judicial authorities, in connection with the Proposed Transaction 
(together, "Permitted Recipients"). We hereby give consent to such disclosure of this Report, 
on the basis that the Valuer owes responsibility only to SPNI and BEPL that have engaged us, 
under the terms of the engagement, and to no other person; and that, to the fullest extent 
permitted by law, the Valuer accepts no responsibility or liability to any other party, in 
connection with this Report. It is clarified that reference to this Report in any document and / 
or filing with Permitted Recipients, in connection with the Proposed Transaction, shall not be 
deemed to be an acceptance by the Valuer of any responsibility or liability to any person/ party 
other than the Clients. 
 
The Management has informed us that: 
▪ There are no unusual / abnormal events in the Specified Companies till the Report Date 

materially impacting their operating / financial performance. Further, the Management 
has informed us that all material information impacting the Specified Companies) has 
been disclosed to us. 

▪ There would be no variation between the draft Scheme of Arrangement and the final 
scheme approved and submitted with the relevant authorities. 

 
We owe responsibility to only the Boards of Directors of SPNI and BEPL that has appointed us 
under the terms of our engagement letter and nobody else. We will not be liable for any losses, 
claims, damages or liabilities arising out of the actions taken, omissions of or advice given by 
any other advisor to the Specified Companies. In no event shall we be liable for any loss, 
damages, cost or expenses arising in any way from fraudulent acts, misrepresentations or wilful 
default on part of the Specified Companies, their directors, employees or agents. In no 
circumstances shall the liability of a Valuer, its partners, its directors or employees, relating to 
the services provided in connection with the engagement set out in this Valuation Report shall 
exceed the amount paid to the Valuer in respect of the fees charged by it for these services. 
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We do not accept any liability to any third party in relation to the issue of this Report. It is 
understood that this analysis does not represent a fairness opinion on the Share Exchange 
Ratio. This Report is not a substitute for the third party's own due diligence/ appraisal/ 
enquiries/ independent advice that the third party should undertake for his purpose. 
 
Our Report can be used by the Board of Directors of SPNI and BEPL only for the purpose, as 
indicated in this Report, for which we have been appointed. The results of our valuation analysis 
and our Report cannot be used or relied by SPNI/ BEPL for any other purpose or by any other 
party for any purpose whatsoever. We are not responsible to any other person/ party for any 
decision of such person / party based on this Report. Any person / party intending to provide 
finance / invest in the shares / business of the companies / their holding companies/ 
subsidiaries/ associates/ investee companies/ other group companies, if any, shall do so after 
seeking their own professional advice and after carrying out their own due diligence procedures 
to ensure that they are making an informed decision. If any person/ party (other than the Clients) 
chooses to place reliance upon any matters included in the Report, they shall do so at their own 
risk and without recourse to the Valuer. It is hereby notified that usage, reproduction, distribution, 
circulation, copying or otherwise quoting of this Report or any part thereof, except for the 
purpose as set out earlier in this Report, without our prior written consent, is not permitted, 
unless there is a statutory or a regulatory requirement to do so. 
 
The Management of SPNI and BEPL has been provided with the opportunity to review the draft 
report (excluding the recommended Share Exchange Ratio) as part of our standard practice to 
make sure that factual inaccuracies / omissions are avoided in our final Report. 

 
The fee for the engagement is not contingent upon the results reported. 
 
This Report is subject to the laws of India. 
 
The Report should be used in connection with the Scheme. 

 

BASIS OF FAIR SHARE EXCHANGE RATIO 
 
The Proposed Transaction contemplates the amalgamation of ZEEL and BEPL into SPNI on a 
going concern premise, pursuant to the Scheme. Arriving at the Share Exchange Ratio for the 
Proposed Transaction would require determining the value of the equity shares of the 
Specified Companies, independently but on a relative basis, and without considering the 
Proposed Transaction 

 
The basis of amalgamation of the ZEEL and BEPL into SPNI would have to be determined after 
taking into consideration all the factors and methodologies mentioned hereinabove. Though 
different values have been arrived at under each of the above methodologies, for the purposes 
of recommending a Share Exchange Ratio, it is necessary to arrive at a single value for the 
equity share of the Specified Companies. lt is however important to note that in doing so we 
are not attempting to arrive at the absolute values but at their relative values to facilitate the 
determination of a Share Exchange Ratio. For this purpose, it is necessary to give appropriate 
weights to the values arrived at under each methodology. 
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The Share Exchange Ratio has been arrived at on the basis of a relative valuation based on the 
various approaches/ methods explained herein earlier and various qualitative factors relevant 
to each company and the business dynamics and growth potential of the businesses, having 
regard to information base, key underlying assumptions and limitations. 

 

The Valuers have been appointed severally and not jointly and have worked independently in 
their analysis. Valuers have independently applied the methodologies, as considered 
appropriate, and arrived at their assessment of value per share of the Specified Companies. To 
arrive at the consensus on the Share Exchange Ratio for the Proposed Transaction suitable 
averaging and rounding off in the values arrived at by the Valuers have been done.  
 
 
 

<< This space is left blank intentionally >> 
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The computation of the Share Exchange Ratio is as under:  
Valuation Approach  SPNI  # ZEEL  BEPL  

  INR per 
share ## 

Weight INR per 
share ## 

Weight INR per 
share @ 

Weight 

Income Approach: 
Discounted Cash Flow 
Method 

311.0 50% 276.7 50% 4,039.3 50% 

Market Approach: Market 
Price Method  

NA 0% 235.0 50% NA 0% 

Market Approach: 
Comparable Companies 
Multiple Method  

288.6 50% NA 0% 3,926.8 50% 

Relative Value per share 299.8 100% 255.8 100% 3,983.0 100% 

#    After considering proposed sub-division of SPNI shares, issue of bonus shares by SPNI and SPNI Share Issuance, 
pursuant to the Scheme 
##  Face value INR 1 each 
@  Face value INR 10 each 
NA: Not Applicable/ Not adopted 

 

On the basis of the foregoing and on consideration of the relevant factors and circumstances 
as discussed and outlined herein above, we recommend the following Share Exchange Ratio for 
the amalgamation of ZEEL and BEPL into SPNI: 

 

• 85 (Eighty-Five) fully paid-up Equity Shares of face Value of INR 1 each of Sony Pictures 
Networks India Private Limited for every 100 (One Hundred) fully paid-up Equity Shares 
of face Value INR 1 each held in ZEE Entertainment Enterprises Limited. 

 

• 133 (One Hundred and Thirty-Three) fully paid-up Equity Shares of face Value of INR 1 
each of Sony Pictures Networks India Private Limited for every 10 (Ten) fully paid-up 
Equity Shares of face Value INR 10 each held in Bangla Entertainment Private Limited. 

 
The Share Exchange Ratio has been determined based on the capital structure of the Specified 
Companies as on the Report Date and Proposed sub-division of equity shares of SPNI, Issue of 
Bonus shares by SPNI and SPNI Share Issuance, pursuant to the Scheme. In the event of any 
material change in the Scheme or capital structure of the Specified Companies, the Share 
Exchange Ratio may not remain valid.  
 
Respectfully submitted, 
 
For RBSA Valuation Advisors LLP 
(RVE No.: IBBI/RV-E/05/2019/110) 
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