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To,

December 13, 2024

The Board of Directors

JK Paper Limited
Nehru House 3rd Ftoor,

4 Bahadur Shah Zafar ttarg,

New Dethi 110002

The Board of Directors

Horizon Pack Prlvate Limited
Ahford Centre, 2nd Ftoor, Shankar Rao Naram
,{arg, Lower Parel (West), Iretiste Road, A,lumbai,

A{aharashtra, tndia 40001 3

The Board of Directors

Enviro Tech Ventures Limlted
P.O. Centrat Putp Mitts Fort Songadh,

Fort Songadh, surat, Gujarat - 39rt66o

Dear Sir(s)/ t{adam(s),

subiect: Recommendation of Fair share Exchange Ratio and share Entitlement Ratio in relation to
the Proposed composite scheme of arrangement between JKPL utirity packaging solutions private
Limited, securipax Packaging private Limited, Horizon packs private Limited, Enviro Tech ventures
Limited, Psv Agro Products Private Limited and JK Paper Limited and their respective shareholders
under Sections 230 to 232 read vrith Section 66 of the Companies Act, ZOi 3

we, BDo vatuation Advisory tLp ("BDo val" or "we. or .,us',) bearing LLp identity no. AAN 9,{63, have
been aPPointed jointty by JK Paper Limited, JKPL utitity packaging solutions private Limited, securipax
Packaging Private Limited, Horizon packs private Limited, Enviro Tech ventures Limited and psv Agro
Products Private Limited (iointty referred to as "client' or -you,') vide engagement Letter dated
November 18, 2024 bearing reference number Mc/Novlgz/zoz4 ro recommend the Fair share Exchange
Ratio and Fair Share Entittement Ratio as per the proposed composite scheme of Arrangement and their
respective sharehotders under sections 230 to 232 read Mth section 66 0f the companies Act, 2013 (.the
Act') and other appticabte provisions of the Act and the Rules made thereunder (,.the proposed
Scheme").

We understand that the proposed kheme envisages as under:

A. Amatgamation of JKPL utitity Packaging sotutions Private Limited (.,JKPL upspl,, or ,,Transferor
Company 1"), Securipax packaging private Limited (,,SppL" or.,Transferor Company 2,,),
Horizon Packs Private Limited ("HppL" or "Transferor company 3-) into the Transferee
Company.

8DO Vatuation Ad\.tsory tlp, an hdian timit€d tiability partnershi p firm, with tlP ldenrity No- AAN 9463, is a member of BDOLimited, a U( .ompany Limited by guarantee, and forrm pan of the intematlonat BDO network of hdependent mehber

on

The Board of Directors

JKPL Utility Packaging Solutions private Limited
(Formerly rlanipal Utility packaging Solutions
Prlvate Limited)

Ptot No. 198, Shivatti tndustriat Area, l{anipat,
Udupi, Udupi, Karnataka, lndia 576104

The Board of Directors

Securipax Packaging private Limlted
Gutab Bhawan, 3rd Ftoor (Rear Btock),
6A, Gutab Bhawan, Bahadur 5hah Zafar ,rtarg,

New Delhi, tndia - 110002

The Board of Directors

PSV Agro Products Private Limited
Patriot House, 3, Bahadur Shah Zafar Marg, New
Dethi, North Dethi, Dethi, lndia,.t10002

o

Head Office: Th€ Ruby, t-€,vel 9, Norh We.t Wing, Senapati Bapat llarg, Dadar (W), litumbai {O0O2S, tNDtA
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B' Reduction and conversion of Redeemabte Preference Shares of Enyiro Tech ventures Limited to

unsecured [oan;

C. Demerger of the demerged undertaking of Enviro Tech Ventures Limited (.,Demerged Company-)
into Psv Agro prod.'ts private Limited ("pSv" or "Resulting company") on a going concern
basis; and

D' Amatgamation of residuat Enviro Tech ventures Limited ("ETVL" or ..Transferor company,{.)
with Paper and paPer retated trading business incLuding shares of The Sirpur paper Mitts Limited
("SP rlL") with the Transferee Company.

Hereinafter, JKPL, JKPL upspL, HppL, sppl, psv & ETVL are cottectivety referred to as "the companies,.
We are pleased to Present hereu/ith our report ('Report') on the same. we have determined the Fair
Share Exchange Ratio and Fair share Entittement Ratio for the proposed scheme as at the December 12,
2024 (Yaluation Date').

we hereby confirm that we have no present or pranned future interest in the companies except to the
extent of our appointment as a registered valuer for this Report.

we have considered the valuation base as 'Fair vatue' and the premise of value is ,current use/existing
use'for estimating the vatue of the companies. We hereby confirm that the vatuation is carried out as
per rntemational varuation standards ('rvs"). Any change in the vatuation base or the premise coutd
have a significant impact on the outcome of the valuation exercise, and therefore, this Report.

A summary of the anatysis is presented in the accompanying Report, as wetl as description of the
methodotogy and procedure we used, and the factors we considered in formutating our opinion.

we betieve that our anatysis must be consider€d as a whote. setecting portion of our anarysis or the
factors we considered, without considering atl factors and anatysis together coutd create a misleading
view of the process undertying the varuation conctusions. The preparation of vatuation is a comptex
process and is not necessarily susceptibte to partiar anatysis or summary description. Any attempt to do
so coutd lead to undue emphasis on any particul.ar factor or analysis.

This tetter should be read in conjunction Mth the attached report.
For BDO Vatuation Advisory LLp

lBBl Regn No.: tBBt / Rv -Et OZ /2019 / 103

VRN Number: IOVRVF/BDO/2o24 -2025 t 4418

Name: l andar Vikas Gadkari

Designation: Partner

lBBl Regn No.: TBBURV lO6tZOlBtlO5fD

Enct: As Above
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1. Brief Background of the proposed Scheme

1'1' Th€ Proposed kheme under section 230-232 read with section 66 and other apptkabre provisions
of the companies Act, 2013 ("the Act") and the rules and regutations made thereunder inter aliafor:

i. Amatgamation of Transferor Company 1, Transferor Company Z, and Transferor Company 3with and into the Transferee Company with effect from &pointed Date 1r (..part C, of the
Proposed Scheme);

ii. RedKtion and conversion of Redeemable preference Shares of ETVL to unsecured toan ("part
D" of the proposed kheme) with effect from Appotnted date Z;

iii' Demerger of demerged undertaking (as defined in the proposed scheme) of ET,L into the
Resutting company with effect from Appointed date 22 (-part E, of the proposed Scherne);
and

iv' &nalgamation of ETVL (with the 'Re.idual Business"3 as defh€d in th€ propo6ed theme)with and into the Transferee Company with effect from Appointed Date 2 (.part F. of the
Proposed kheme).

BDO

2. Brief Background of the entities
K Li KPL' or ' Tr Co

2'1' JKPL having crN L21or0cJr96opLcoi8o99, is a pubtic timited company domicited in rndia andincorporated on July M,1960, under the provisions of the Companies Act, 1956.
2'2' The Transferee company is a manufacturer of branded papers with more than Eo years ofexperience in the fietd' rt operates in the markets of office paper, writing and printing, packaging

boards, coated paper, and sp€ciatty paper.

2'3' JKPL has production facitities situated in various parts of the country: unit cp* in the west(Songadh), unit JKP^4 in the east (Rayagada, odisha) and Gujarat. lt setts throughout tndia andexports to a number of nations.

2'4' The equity shares of JNPL are tisted on BsE Limited (,BsE,) and on National stock Exchange of rndiaLimited ('NsE')' BsE and NsE shart cottectivety be referred to as -stock ExchanSes".

| "&pointed Date 1,, means Aonl 1-, ZO.Z4 or such other date as may be approved by the HonorabteNationat company t aw Tabunailsy, f;.-th" il,p";;;'ii,r"ti.,iiJl,
2 "Appointed Date 2" means aDr' 1, 2025 0r strh other date as may be approved by the HonorabteNationat company Law Tribunai(s), ri. ui. pr.p.L 

"i;;ir:;.fiJ;"
retated to paper and packagi ng

07
(]
.o

r'Res.idual Business,,means the business of the Demerged Companyincluding the shares hetd in The Sirpur paper r{itis Li;;tJi,,#;ilfii

+ 'd
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2'5 The authorised share capitat and the issued, subscribed and futty paid-up share capitar of JK'L, as

on September 30, 2024 was as fottows:

Authorised Share Capitat

Equity Shares - 30,00,00,000 of tNR 1O.O each

Redeemabte Preference Shares - 2,OO,OO,0OO of INR 100.0 each

Total

lssued, Subscribed & Fultv paid-up Share Caoitat
Equity Shares - 16,94,02,344 of tNR 1O.O each

Total

burce: l,lonagement ol JXqL

2'6' The summarized sharehotding pattern of JKPL as on September 30, 2024 is as for.tows:

3,000.0

2,0@.0

5,000.0

1,694.0

1,691.O

l. Promoter and promoter Group

ll. Pubtic

Total

8,40,80,711

8,53,22,133

16,94,02,344

49.63%

50.37%

100.00%

2.7 .

2.8

sour ce : httry : I I www. bse ldia. com I
The Transferee Company is the hotding company of Transferor Company t, Transferor Company 2
and Transferor Company 3 and as of September 30, 2024 holds loo.Ofr of their paid-up share
capital.

The Transferee Company is the holding company of Transferor Company 4, and as of September
30' 2024 hotds 96'1% of the equity shares and remaining 3.9% of the equity shares being hetd by
Promoter/ promoter Group of the Transferee Company.

ti Li U "or"
2'9' JKPL UPSPL was incorporated as a private timited company under the provisions of the erstwhite

companies Act, 1956 0n 15th February 2oog vide crN u21014K!A2@8F'C045299, having registered
office at ptot No. 198, shivatti rndustriat Area, Manipat, udupi, Karnataka, rndia - 576104. rt is
under process to shift its registered office from State of Karnataka to state of Gujarat.

2'10' Transferor company 1 is engaged in the business of manufacturing of fotding cartons, corrugated
boxes and tabets and pre-press activities.

2'1r' The authorised share capitat and the issued, subscribed and futty paid-up share capitat of JKPL
UPSPL, as on S€ptember 30, 2024, was as fottows:

Particulars
INR 

'{N

1B Holding
Shareholder Category No. of Equity Shares
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5ha re itat
Equity shares - 4,70,00,000 of tNR .tO.O 

each
Total

bed Futtv Paid-uo Share Ca itat
Equity shares . 4,07,00,810 of tNR 10.0 each
Total

Source: Monagement of JKqL

n Pac Priv L " 5PP

sed Share CaDitat

Equity shares . 5,50,000 of tNR 100.0 each

Total

5u bed tt P sh Ca

Equity shares - 5,45,000 of tNR 100.0 each

Total

source: l,lonagement of JKqL

"or" ansfe Com

470.0

470.0

2'12' SPPL was incorporated as a private timited company under the provisions of the erstwh e
companies Act, 1956 0n 15th september 1980 vide crN u74999DL.l98oprc.r 22583, having registered
office at Gutab Bhawan, 3.d Ftoor (Rear Block), 6A, Gulab Bhawan, Bahadur Shah Zafar l{arg, New
Dethi, lndia - 1j0002. rt is under process to shift its registered office from New Dethi to state of
Gujarat.

2'13' Transferor company 2 is engaged in the business of manufacturing corrugated boxes, corrugated
sheet and other packaging retated work.

2' 14' The authorird share capitar and the issued, subscribed and futty paid.up share capital of sppL, as
on September 30, 2024, was as fottor,vs:

407.0

407.0

55.0

55.0

54.5

54.5

Horizon Packs Private Limited (" PL" or "T Comoanv 3"I
2'15' HPPL was incorporated as a private timited company under the provisions of the erstwhite

companies Act, 1956 0n 2ou August 2001 vide crN u21o14MH2ool prcl331.r 6, having registered
office at Ashford centre, 2nd Ftoor, shankar Rao Naram Marg, Lower parer (west), Detiste Road,

'tlumbai, 
lraharashtra - 4oooi3. rt is under process to shift its registered office from state of

,triaharashtra to State of Gujarat.

2'16' Transferor company 3 is engaged in the business of manufacturing corrugated boxes, corrugated
sheet and other packaging retated work.

2.17. The authorised share capital and the issued
on September 30, 2024, was as fottows:

, subscribed and ful.l.y paid-up share capitat of HppL, as

lN R liln

Particulars
INR 

'{N

Page 7 of 28
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Particulars INRrn
Authorised 5hare Capital

Equity shares - 33,89,66,629 of INR 10.0 each

Total

lssued, bscribed &. Futty Paid-uD Share Caoitat
Equity shares - 31,67,53,999 of tNR 10.0 each

Total

Source: tulanogement of JKqL

3,389.7

3,3E9.7

3,167.5

3,167.5

Enviro Tech Ventu res Limited ( "ETVL" or " erqed Com ny" or "Tr eror Com v 4")
2.18' ETVL was incorPorated as an untisted pubtic timited company under the provisions of the erstwhite

companies Act, '1956 on 19th December 2oo7 vide ctN u731oocJ2o07pLco75963, having registered
office at PO Centrat putp Mitts, Fort Songadh, District Tapi, cujarat, lndia _ 394660.

2'19' Transferor company 4 is engaged in the business of trading of att types of goods on whotesate basis
in lndia or ets€where. ETVL is the holding company of spML and hotds 95.1% stake in spML. spML
is involved in the paper manufacturing busjness.

2'20. The authorised share capitat and the issued, subscribed and futty paid-up share capitar of ETVL, as
on September 30, 2024, was as fol.lows:

Source: Manogement ol JKqL

550.0

2,800.0

3,350.0

212.6

2,110.0

630.0

2,952.6

Particulars
INR Mn

Page E of 28

Authorised Share Capitat

Equity shares , 5,50,00,000 of tNR .lO.O 
each

Preference Shares - 2,80,00,000 of INR 1OO.O each

Total

lssued. Subscribed & Fultv paid-up Share Capitat
Equity shares - 2,12,65,4O0 of tNR 10.0 each

Redeemabte Preference Shares - 2,11,00,000 of INR 100.0
each

Computsority Convertible preference Shares (CCpS)# -

63,00,000 of tNR 100.0 each

Total
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# Brief w.r.t the CCP5

Equity Shares

CCPS (series 1)

CCPS (Series 2)

CCPS (Series 3)

Total

we have been informed by the Management of JKPL and ETVL that basis the terms of the issue of
the compulsorily convertibte preference shares, on a futty dituted basis, the sharehotding pattern
of ETVL shatt be as under:

2,12,65,4@

30,00,000

2,12,65,4N

2, s0,00,000

83,33,333

1,10,57,692

6,56,56,125

2.21. Psv Agro Products private Limited was incorporated as a private r.imited company under the
provisions of the comPanies Act, 2013 0n o3rd November 2017 yide ctN u01820D12017pTc325611.,
having registered office at patriot House, 3, Bahadur shah zafar rrrarg, New Dethi, North Dethi,
Dethi, lndia, 't 10002.

Series of CCP5 No of CCPS Face Vatue Conversion Ratio

CCPS(Series-1) 30,00,000 tNR 100

CCPS(Series-2)
10,00,000 INR 100

CCPS are convertibte into equity shares of the
company having nominat vatue of Rs. 10 each, at a
conversion price of Rs.12 per equity share
(inctuding premium of Rs 2 per equity share) at any
time upto 7 years which is further extendabte with
mutuat consent of the company and the
shareholders.

CCPS(Series-3) 23,00,000 rNR 100 CCPS to be convertibte into equity shares of the
Company, having nominal. vatue of Rs.1O each, at a
conversion price of Rs.20.80 per equity share
(inctuding premium of ps. 10.80 per equity share)
at any time upto 7 years but further extendabte
h/ith mutuat consent of the company and the
shareho s

Total 63,00,000

of Number of shares

(Fully Diluted

Basis)

Paqe 9 of 28
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23,00,000

2,75,65,400

Particulars
Number
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2'22' currentty, the Resurting company has, as its main objects, to be engaged in the business of

agriculture, hunting and related seMces. The objects of the Resutting company are atso under
process of being changed and consequentty, the Resutting company wilt be engaged in the business
of trading atl types of goods on a whotesate basis.

2'23. Additionatty, the Resulting company is under process to shift its registered office from New Dethi
to State of Gujarat.

2'24' The authorised share capitat and the issued, subscribed and futty paid.up share capitar of psv, as
on September 30, 2024, was as fol.lows:

Authorised Share Caoitat

Equity shares - 1,00,000 of tNR 1O.O each

Total

lssued

Equity shares - 10,000 of tNR 10.0 each

Total

Source: lAonagement of JKqL

, Subscribed & Futtv Paid-uD 5ha re CaDitat

0.1

0.1

3 Rationale of the Proposed Scheme
As per the Proposed Scheme, the rationate is as under:

3'1' Rationale for amalgamation of rransferor company i, Transferor company 2, Transferor
Company 3 with and into Transfere€ Company:

3'1'1' The Transferor company 1, Transferor company 2, Transferor company 3, and the Transferee
Company are engaged in simitar tine of business, and the Board of the respective companies
(defined hereinafter) has decided to consotidate att packaging business, manufacturing, and
trading entities under the Transferee company. The proposed consoridation of business
operations through amatgamation witl therefore lead to more efficient utitization of capitat
assets, suppty chain, and customer rer.ationships, thereby creating a stronger base for future
growth;

3.1'2. Facititate ftexibitity in funding the capex of the Transferor company 1, Transferor company 2,
Transferor company 3, etiminate intra-group transactions and consequent cash ftow btockages
which shatt resutt in efficient utitization of capitat at a group teveu

3. 1 .3.

3.1.4.

Assist in rationatizing the corporate structure and reduction of sharehotding tiers;
Red[tion in the muttipticity of tegat and regulatory comptiances required at present to be
carried out by the Transferor Company ,t, Transferor Company 2, Transferor Company 3 and
Transferee Company;

Resutt in savings of administration and other costs associated with managing separate entities;

o
k-

Particulars
INR Mn

,ttoo

3. 1 .5.

Page l0 of 28

1.0

1.0
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3.2

3.2.1

3.2.2

3.3.2.

3.3.

3.3.1 .

4 The Redeemable preference Shares (RpS) issued by Transferor Company 4 (or the Demerged Company)
shatt, upon the effectiveness of part D of the scheme, be converted into an unsecured [oan.Furthermore, upon the effectiveness of part F of the Scheme, whereby Transferor Company 4 is mergingwith the Transferee company, such unsecured toan, previousty arising from the conversion of the Rps,shatl stand cancetted $/ithout any further act, deed, or instrument;

Rationale for reduction and conversion of redeemable preference shares held by the
Transferee Company in the Transferor Company 4 into unsecured loan:

. The redEtion and convercion. of redeemabte preference shares in the manner proposed in the
kheme woutd enabte the Transferee company to reftect the true nature of investment in the
Transferor Company 4 i.e., as a tiabitity, and thereby, facititate the demerger from the
Transferor Company 4 (as a part of this Scheme);

' Facititate support for organic growth opportunities and etiminating intra-group transactions and
consequent cash ftow blockages which shatt resul.t in efficient util.ization of capitat at a group
level; The Scheme woutd not affect the abitity or tiguidity of the Transferor Company 4 to meet
its obtigations / commitments in the normar course of business upon effectiveness of the part Dof the Scheme.

Rationale for demerger of Demerged Undertaking into Resulting Company:

Facilitate segregation of the Demerged undertaking from the Demerged company so that the
Resulting company may focus and expand the business of the Demerged undertaking subsequent
to the demerger;

The demerger shatt attow the Demerged Company to merge the residuat business (retated to
paper and packaging business) with the Transferee company in part F of the Scheme, thereby
consotidating art paper and packaging business, manufacturing, and trading entities under the
Transferee Company as part of the overall objective of the restructuring scheme.

Rationale for merger of Transferor Company ,t into Transferee Company:

Upon effectiveness of part E of the Scheme Transferor Company 4 / Demerged Company woutd
be teft with paper and packaging business and management of Transferor Company 4 and
Transferee company are engaged in the same line of business, and so the Board of the respective
companies have decided to consotidate att paper and packaging business, manufacturing, and
trading entities under the Transferee Company.
Assist in rationatizing the corporate structure and reduction of sharehotding tiers;

3.4.

3.4.1 .

3.4.2.

o

+
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3'4'3 Reduction in the muttipticity of tegat and regutatory comptiances required at present to be

carried out by both the Transferor Company 4 and Transferee Company; and
3'4'4' Resutt in savings of administration and other costs associated with managing separate entities.

4 Purpose of Valuation

The Proposed kheme envisages as under:

A. Amalgamation of Transferor Company 1, Transferor Company 2, Transferor Company 3 with
and into the Transferee Company.

4.1 .

The Transferor company 1, Transferor company 2 and rrdnsferor company 3 are whouy owned
subsidiaries of th€ Transferee company and therefore there sharl be no issue of shares as
consideration for the amatgamation of the Transferor company 1, Transferor company 2 and
Transferor Company 3 with the Transferee Company.

Further, upon the propo'"d scheme becoming effective, att equity shares of th€ Transferor
company 1, Transferor company 2 and rransferor company 3 held by the Transferee company
shall stand cancelted. Therefore, no separate vatuation is required as there is no change in the
sharehotding pattem of the Transferee Company.

B. share Entitrement Ratio shau be required for the Demerger of the demerged undertaking (as
defined in the proposed scheme) of ETVL ("Demerged company,) into the Resutting company;

C. Share Exchange Ratio for the amatgamation of ETVL (.Transferor Company ,{") with the
Transferee Company,

D. Further, according to the Proposed scheme, there shatt be a reduction and conversion of
redeemabte preference shares hetd by the Transferee company in Transferor company 4 into
unsecured toan.

4.2' ln this regard, we have been aPpointed to undertake the vatuation to recommend the Fair Share
Entittement Ratio and Fair share Exchange Ratio for the demerger and amar.gamation per the
Proposed kheme.

4.3. Tt'" Appointed Date for the scheme is Appointed Dare 1 being Aprit 01, 2024 for the purpose of
Part C of the Proposed Scheme and &pointed Date 2 b€ing Aprit 01, 2025 for the purpose of part
D, Part E and Part F of the proposed Scheme, or s."h other date as may be approved by the
Honorabte Nationat Company Law Tribunat(s), for the purposes of the proposed Scheme.

(U o

on4
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Terms of Engagement

Context and Purpos€

5'1' BDo val has been appointed to determine the Fair share Exchange Ratio and share Entitlement
Ratio for the ProPosed scheme as mentioned in para 4 of this Report. This vatuation exercise and
Vatuation Report are sotety for the purpose mentioned in the Report.

R6trlcted Audience

5'2' This RePort and the information contained herein are absotutety confidential and are intended for
the use of the ctient onty for submitting to the statutory authorities for compliance under section
sections 230 to 232 read with section 66 and other appticabte provisions of the companies Act,
2013 and appticabte provisions and circutar issued by sEBr appticabte to the proposed kheme. The
results of our vatuation anatysis and our Report cannot be used or reried by the companies for any
other purpor or by any other party for any purpose whatsoever.

5'3' This Report witt be ptaced before the Audit committee/the Board of Directors/lndependent
Directors committee of JKPL and intended onty for their sote use and information onr.y. To the
extent mandatority required under appticabr.e r.aws of rndia, this Report maybe produced before
judiciat, regutatory or government authorities, in connection with th€ proposed kheme. we are
not responsibte to any other p€rson or party, for any decision of s(rch person or party based on this
Report' Any Person or Party intending to provide finance/ invest in the shares/ business of the
companies or their hording companies, subsidiaries, a$ociates, joint ventures shatt do so after
s€eking their own professionat advice and after carrying out their own due ditigence procedures to
ensure that they are making an informed decision. rf any person/ party (other than the ctient)
chooses to ptace retiance upon any matters inctuded in the Report, they shatt do so at their own
risk and without recourse to BDO Vat.

5.4. lt is hereby notified that usage, reproduction, distribution, circutation, copying or otherwise
quoting of this Report or any part thereof, except for the purpose as set out eartier in this Report,
without our prior written consent, is not permitted, unress there is a statutory or a regulatory
requirement to do so.

5.5. Without limiting the foregoing, we understand that the ctient may be required to share this Report
with regutatory or judiciat authorities inctuding stock exchanges, SEB|, Regionat Director, Registrar
of companies, National comPany Law Tribunat, professiona[ advisors of the ctient inctuding
merchant banker providing fairness opinion on the Fair Share Exchange Ratio, in connection with
the ProPosed Scheme ('Permltted Recipients'). we hereby give consent to such disctosure of this
Report, on the basis that we owe responsibitity onty to the ctient that has engaged us, under the
terms of the engagement, and no other person; and that, to the fuuest extent permitted by taw,
we accept no responsibirity or tiabitity to any other party, in connection with this Report. r

ctarified that reference to this Report in any document and/or fiting with permitted Recipients

tis
,in
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6. Caveats, Limitations and Disclaimers

6' 1 . This Repon is to be read in totatity, and not in parts, in conjunction Mth the retevant documents
referred to therein.

6.2. This Report, its contents, and the anatysis herein are specific to (i) the purpose of varuation agreed
as per the terms of our engagement, (ii) the vatuation Date and (iii) based on the data detaited in
the section - sources of rnformation. The management of the companies have represented that
the business activities of the companies have been carried out in the normat and ordinary course
titt the RePort date and that no material changes are expected in their respective operations and
financial position to occur up to the Report date.

6'3' we were provided Mth sufficient information and time to form our opinion for this vatuation
exercise. However, our opinion may change if any materiat information is not disctosed / hidden
from us during our valuation exercise.

6.4. The scope of the assignment did not inctude performing audit te6ts for the purpose of expressing
an opinion on the faimGs or accuracy of any financial or anatytical information that was used
during the course of the work. Accordingty, we express no audit opinion or any other form of
assurance on this information on behalf of the Companies. The assignment did not invotve us to
conduct the financial or technical feasibitity study. we have not done any independent technical
vatuation or appraisat or due ditigence or tegat titte search of the assets or tiabitities of the
Companies and have considered them at the vatue as disctosed by the companies in their regul.atory
filings or in submissions, oral or written, made to us.

6.5. Further, this vatuation Report is based on the extant regutatory environment and the financiat,
economic, monetary and business/market conditions, and the information made avaitabte to us or
used by us up to the date hereof, which are dynamic in nature and may change in future, thereby
impacting the varuation of the companies. subsequent deveropments in the aforementioned
conditions may affect this Report and the assumptions made in preparing this Report and w€ shau
not be obtiged to update, review or reaffirm this Report if the information provided to us changes.
Further events occurring after the date hereof may affect this Report and the assumptions used in
preparing it, and we do not assume any obtigation to update, revise or reaffirm this Report.

6.6.

6.7 .

we have no present or planned future interest in the companies or any of their group entities.

The recommendation contained herein is not intended to represent vatue at any time other than
the Vatuation Date.

This Report is subject to the taws of lndia.

The fee for this engagement is not contingent upon the outcome of the Report.

6.8.

6.9.

connection with the Proposed Scheme, shatt not be deemed to be an acceptance by us of any
responsibitity or liabitity to any person/ party other than the Ctient.
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6' 10' ln rendering this Report, we have not provided tegar, regutatory, tax, accounting or actuariat advice

and accordingty we do not assume any responsibitity or liabitity in respect thereof.

6' 1 1' This Report is based on the information received from the sources mentioned herein and dis€ussions
Mth the representatives of the companies. we have assumed that no information has been
withhetd that coutd have infl.uenced the purpose of our Report.

6'12. We have assumed and retied upon the truth, accuracy and compreteness of the information, data
and financial terms provided to us or used by us, we have assumed that the same are not misleading
and do not assume or accePt any liabitity or responsibitity for any independent verification of sllch
information or any indep€ndent technicat valuation or appraisat of any of the assets, operations or
tiabitities of the comPanies. Nothing has come to our knowtedge to indi€ate that the materiat
provided to us was mis-stated or incorrect or woutd not provide reasonable grounds upon which to
base our Repon.

6"13' For the pres€nt vatuation exercise, we have also relied upon information avaitabte in the pubtic
domain; however, the accuracy and timeriness of the same has not been independentry verified by
us.

6'1'l' ln addition, we do not take any responsibitity for any changes in the information used by us to
arrive at our conctusion as set out here in which may occur subsequent to the date of our Report
or by virtue of fact that the detaits provided to us are incorrect or inaccurate.

6.15. we have arrived at a rerative value based on our analysis. Any transaction price may however be
significantty different and woutd depend on the negotiating abitity and motivations of the
respective buyers and selters in the transaction.

6"16' our scop€ is timited to the recommendation of Fair share Exchange Ratio and Fair share
Entittement Ratio. The Report shoutd not be construed as our opinion or cenifying the comptiance
of the Proposed scherne with the provisions of any taw incruding the compani* Act 2013, Foreign
Exchange l,lanagement Act, 1999, taxation related taws, capital market retated taws, any
accounting, taxation or legat imptications or issues arising from the proposed theme.

6'17' The Report assumes that the companies compty fu[y with retevant taws and regutations appricabte
in all their areas of operation untess otherwise stated and that the companies witt be managed in
a competent and responsibre manner. Further, except as specificatty stated to the contrary, this
Report has given no consideration to matters of tegat nature, inctuding issues of tegat titte and
comPliance Mth local taws, titigation and other contingent tiabitities that are not recorded in the
financiat statements of the Companies.

6'18' This Report does not took into the business/commercial reasons behind the proposed scheme nor
the tikety benefits arising out of the same. simitarty, it does not address the retative merits of the
Proposed kheme as compared with any other arternative business transaction or any other
attematives, whether or not such atternatives coutd be achieved or are avaitable. The assessment
of commercial and investment merits in the companies is sote responsibitity of the investoB of the

lion
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Comrlanies and we don't express opinion on the suitability or otherwise of entering into any
financiat or other transactions with the Companies.

6.19. valuation and determination of a Fair Share Exchange Ratio and Fair share Entittement Ratio is not
a precise science and the conclusions arrived at in many cases $ritt be subjective and dependent
on the exercise of individual judgment. There is therefore no indisputable singte vatue. white we
have provided an assessment of the vatue based on an anatysis of information avaitabte to us and
within the scope of our engagement, others may place a different opinion.

6'20' whitst we have conducted anatysis of the financiat projections of the companies, for arithmetic
and togicat consistency, our review was not in the nature of an audit/ due ditigence. we do not
express an opinion as to how closety the actuat revenues, expenses, cash ftows and position of
assets and tiabitities wilt correspond to these financiat projections. There witt usually be
differences between predicted and actual results and thos€ differences may be materiat. The
clients have provided us with a set of financiat proiections that are based on internal estimates
inctuding growth exPectations of end user industries, cost estimations, etc. and represent their
best estimate of the expected performance of the companies going forward. we take no
responsibitity for the achievement of the predicted resul.ts.

6.21. whitst att reasonabte care has been taken to ensure that the factual statements in the Report are
accurate, neither us, nor any of our partners, officers or emptoyees shatt in any way be tiabte or
responsible either directly or indirectty for the contents stated herein. Accordingty, we make no
representation or warranty, express or imptied, in respect of the completeness, authenticity or
accuracy of such factual statements. We expressly disclaim any and att tiabitities which may arise
based upon the information used in this Report.

6'22. We owe resPonsibitity to onty the Board of Directors of th€ Ctient and nobody etse. We wilt not be
liabte for any losses, ctaims, damages or tiabitities arising out of the actions taken, omissions of or
advice given by any other party to the companies. rn no event shau we be tiabte for any toss,
damages, cost or expens€s arising in any way from fraudulent acts, misrepresentations or wittfut
defautt on part of the companies, their directors, empr.oyees or agents. rn the particutar
circumstances of this case, our tiabitity, if any (in contract or under statute or otherwise) for any
economic loss or damage arising out of or in connection witi this engagement, howsoever the ross
or damage caused, shatt be timited to the amount of fees actuatty received by us from the ctient
as taid out in the engagement tetter, for such vatuation work.

6.23. we do not accept any tiabitity to any third party in retation to the issue of this Report. rt is
understood that this anatysis does not represent a fairness opinion. This Report is not a substitute
for the third partys own due ditigence/ appraisat/ enquiries/ independent advice that the third
party shoutd undertake for his purpose.

6.24. This Repon does not in any manner address the prices at which equity shares of the companies
witt trade fottowing the announcement and/or imptementation of the proposed scheme and we

g
.o
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express no opinion or recommendation as to how the shareholders of the companies shoutd vote
at the sharehorders' meeting(s) to be hetd in connection with the proposed scheme.

6'25' The recommendation(s) rendered in this report onty represent our recommendation(s) based upon
information furnished by the companies (or its representatives) and other sources and the said
recommendation(s) shatt be considered to be in the nature of non-binding advice, (our
recommendation Mu however not be used for advising anybody to take buy or sett decision, for
which specific opinion needs to be taken from expert advisoB).

BDO

Sources of lnformation

For the purpose of undertaking this varuation exercise, we have retied on the fottowing sources ofinformation provided by the management and representatives of the companies/ avaitab(e in
pubtic domain:

- Annual report of JKPL avaitabte from pubtic domain for FyZ4;

- Limited Review Conso(idated Financiat Statements of JK'L as on September 30, 2024;
- Audited standatone Financiat statements of JK'L, HppL, sppl, JK'L UpSpL, ETVL, SPML and

PSV as on September 30, 2024;

- Consotidated Financiat projections of JKPL from October 01 , Zoz4 to i arch 31 , 2OZg;

- Financial projections of ETVL and SPML from October 01 , 2024 to March 31, 2029;

' lncome Tax computation and rncome Tax Depreciation Schedute for the companies and
SPML on a standatone basis;

' NAV statement of Mutuat Fund rnvestments hetd by JK'L on a consotidated basis as on
September 30, 2024;

' Vatuation report dated December 12, 2024, of surptus property issued by phut Kumar Gaur,
registered valuer for Land and Bui(ding Asset class having registration number
tBBt /Rv /.t1t2019 /.12698.

' Detaited business profite and information of current business operations of the companies
and SPML;

- Carved out Balance Sheet of ETVL (with Resutting business) as on September 30, ZO24;
- Latest sharehotding detaits of the Companies and SPML;

- Retevant data and information provided to us by the management and representatives of
the client either in written or orat form or in form of soft copy and information avaitabte
in public domain;

7

7.'1.

b\- 7
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- lnformation provided by teading database sources (proprietary databases subscribed by us

or our network firm), market research reports and other pubtished data (inctuding the stock
Exchanges); and

- Draft of the proposed Scheme.

we have atso obtained the exptanations, information and representations, which we betieve were
reasonably necessary and retevant for our exercise from the t{anagement of the companies. ctient
has been provided with the opportunity to review the draft Report (exctuding the recommended
Fair share Exchange Ratio and Share Entitrement Ratio) as part of our standard practice to make
sure that factual inaccuracies/ omissions are avoided in our finat Report.

The management of companies has informed us that there wour.d be no significant variation
between the draft Proposed Scheme and the finat scheme approved and to be submitted with the
relevant authorities.

7.3

8. Procedures Adopted

8' 1 ' Procedures used in our anatysis inctuded such substantive steps as we considered necessary under
the circumstances, incl.uding but not (imited to the fottowing:

- Requested and received financial information;

- Reviewed the draft Composite Scheme of Arrangement between the Companies;

- Reviewed the financiat resutts/statements of the companies and SpML as stated in the
'Source of information,

- Reviewed the sharehotding pattern of the companies and spML as at september 30, 20204;

- Obtained data avaitabte in public domain;

- undertook industry anatysis such as researching pubticty avaitabte market data inctuding
economic factors and industry trends that may impact the vatuation;

' Detaired anatysis of comparabte companies for the business simitar to the companies and
SPML;

- Reviewed the third-party report w.r.t immoveabte property;

' Discussions (over ca[/emaits/conferences) with the management of the companies and
SPML to understand the business and fundamentaI factors;

- serection of vatuation methodotogy/ (ies) as per rnternationat vatuation standards, 2022
and the internationatty accepted vatuation methodotogies;

- Determined the Fair share Exchange Ratio and Fair share Entittement Ratio based on a
retative basis using the setected methodotogy.
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For the purpose of arriving at the vatuation of the companies we have considered the varuation
base as 'Fair Vatue, and the premise of value as .current 

use / existing use,. Any change in the
vatuation base, or the premise coutd have significant impact on our vatuation exercise, and
therefore, this report.

8.2.

8.3.

9

9.1

9.2

9.3

9.4.

The ctient has informed us that rcrcr securities Limited has been appointed to provide fairness
opinion on the recommended Fair share Exchange Ratio for the purpose of aforementioned
Propord scheme. Further at the request of the ctient, we have had discussions with the Fairness
Opinion provider on the vatuation approach adopted and assumptions made by us.

As stated eartier, our scope is to undertake retative (and not absorute) vatuation of the shares of
the companies and recommend Fair Share Exchange Ratio for the merger and Share Entittement
Ratio for the demerger as per the proposed Scheme.

Valuation Approaches

It is pertinent to note that the vatuation of any company or its assets is inherentty imprecise and
is subject to certain uncertainties and contingencies, att of which are difficutt to predict and are
beyond our controt' rn performing our analysis, we made numerous assumptions with respect to
industry performance and general business and economic conditions, many of which are beyond
the control of the companies. rn addition, this vatuation wi* ftuctuate with changes in prevaiting
market conditions, and prospects, financiat and otherwise, of the companies/businesses, and other
factors which generalty infr.uence the vatuation of the companies, its businesses and assets.

The application of any particutar method of vatuation depends on the purpose for which the
vatuation is done' Atthough different vattes may exist for different purposes, it cannot be too
strongly emphasized that a vatuer can onty arrive at one value for one purpose. our choice of
methodotogy of vatuation has been arrived at using usuar and conventionat methodologies adopted
for transactions of a simitar nature and our reasonabte judgment, anatysis of businesses, in an
independent and bona fide manner based on our previous experience of assignments of simir.ar
nature.

It may be noted that BDO Vat is enrotted with IOV Registerd Vatue* Foundation, which has
recommended to fottow rnternational vatuation standards (.,rvs,,) for undertaking valuation and
accordingty we have considered the rntemationat vatuation standards issued by rnternational
Vatuation Standards Councit (.|VSC,) in carrying out the valuation exercise.

vatuation date is December 12, 2024 (valuation Date'). For vatuation exercise, market parameters
have been considered up to and inctuding Decembe t 12, ?024.

9.5. There are three generatty accepted approaches to vatuation:

(a) "Asset" / "Cost.' Approach

(b) "lncome" Approach
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lncome Approach

The income approach is widety used for vatuation under,'Going concern.basis. lt focuses on the
income generated by the company in the past as wett as its future earning capabitity. The
Discounted cash Ftow /,/tethod under the income approach seeks to arrive at a vatuation based on
the strength of future cash ftows.

Discou nted Cash Flow Method

under the Discounted cash Ftow ('DcF') method, the vatue of the undertaking is based on expected
tash ftows for future, discounted at a rate, which refr.ects the expected returns and the risks
associated with the cash flor$ as against its accounting profits. The vatue of the undertaking is
determined as the present value of its future free cash flows.

Free cash ftows are discounted for the expticit forecast period and the perpetuity vatue thereafter.
Free cash ftows represent the cash avaitabte for distribution to both the owners and creditoB of
the business.

Discount rate is the weighted Average cost of capitat ('wAcc'), based on an optimat vis-e-vis
actual caPital structure. lt is aPPropriate rate of discount to catcutate the present vatue of future
cash ftows as it consideR equity-debt risk and atso debt-equity ratio of the firm.

The PerPetuity (terminal) vatt e is catcutated based on the business,s potentiat for further growth
beyond the expticit forecast period. The "constant growth modet,,is apptied, which impties an
expected constant tever of growth (for perpetuity) in the cash ftorrrs over the tast year of the
forecast period.

The discounting factor (rate of discounting the future cash ftows) reftects not onty the time vatue
of money, but atso the risk associated with the business,s future operations.

Page 20 of 28

(c) "lrlarket Approach

within these three basic approaches, severat methods may be used to estimate the vatue. An
oveMew of these approaches is as fo(tows:

Asset / Cost Approach

Summation ,{ethod

The summation method, atso referred to as the undertying asset method, is typicatty used for
investment companies or other types of assets or entities for which vatue is primarity a factor of
the vatues of their hotdings.

This vatuation approach is mainty used in case where the assets base dominates earnings capabi(ity.
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The Business/Enterprise var.ue so derived, is further reduced by value of debt, if any, (net of cashand cash equivatents) to arrive at vatue to the owne^ of business. The surptus asse. / non-operating assets are atso adjusted.

ln case of free cash ftows to equity, the cash avaitabte for distribution to owners of the business isdiscounted at the cost of Equity and the vatue so arrived is the Equity vatue b€fore surptus/ non-operating assets' The surplus assets / non-operating assets are further added to arrive at the EquityValue-

Market Approach

under the 
'$arket 

approach, the varuation is based on the market vatue of the company in case oftisted companies and comparabte companies trading or transaction multiptes for untisted
comPanies' The 

'lrtarket 
apProach generatty reftects the investo* perception about the true u,orthof ttle company.

l. ,*arket price ,{ethod

under this method, the market price of an eguity shares of the company as quoted on a recognized
stock exchange is normatty considered as the fair vatue of the equity shares of that company wheres*h quotations are arising from the trading. The market vatue reflects the investo* p€rception
about the tnle worth of the company.

ii. Comoarable Companies ,{ultiple ,{€thod

under the comparabte companies Muttipte (.ccr{,) method, the vattr€ is determined on the basisof muttiptes derived from vatuations of comparable companies, as manifest through stock marketvaluations of tisted companies. This vatuation is based on the principte that market vatuations,taking ptace between informed buyer and informed setters, incorporate all facto* retevant tovaluation' Retevant muttiPLes need to be chosen carefulty and adjusted for differences betweenthe circumstances.

To the varue of the business so arrived, adjustments need to be made for the varue of contingentassets/tiabitities' surptus Asset and dues payabre to preference sharehotders, if any, in order toarrive at the value for equity sharehotders.

iil. Comparable Transactlons l ultiple llethod

under the comparabte Transactions Muttipte ('crl{') method, the vatue of a company can beestimated by anatfzing the prices paid by purchasers of simitar companies under similarcircumstances' This is a vatuation method wrrere one witt be comparing recent market transactionsin order to gauge the €urrent vatuation of target company. Rerevant muttipres have to be chosencarefulty and adjusted for differences between the circumstances. This valuation approach is basedon the principte that market varuations, taking ptace between informed buye6 and informed
setlers, incorporate att factoB relevant to vatuation.

tio4
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10. Conclusion on Valuation Approach

10.1. ln order to consider reasonabte methods for the valuation exercir, we have referred to the
lnternational valuation standards and the specific information/exptanations avaitabte of the
companies and spML. we have considered the fottowing respective methods for the varuation.

JKP Transferor ComDan 4 and SPML

10.2. We have vatued JKPL on a consotidated basis (-consolidated JKPL"). since ETVL is the hotding
comPany of SPl L, we have vatued sP 4L on a stand-atone basis and up-streamed the vatue white
vatuing Transferor Company 4.

'10.3. ln the present case, the shares of JKPL are tisted on the stock Exchanges and there are regutar
transactions in their equity shares with reasonable volumes on NSE. Hence, ,,larket price lrtethod
under the,ltarket Approach has been considered for vatuation of JKPL. The vorume weighted
average share Price observed on NSE for JKPL over a reasonable period has been considered for
determining vatue under the market price methodotogy.

comparabte companies rrtuttipte Method ("ccM') is atso used for determining and arriving at the
fair vatue of consoridated JKPL and spML, since there are comparabre companies operating in
simitar businesses in rndia. we have setected comparabte companies and the muttiptes based on
business description, size, profitab ity, etc. in comparison with JKPL and sp 4L r*pectivety.
considering the stage of operations of the companies, industries Mthin which it operate, and their
current and historicat profitabitity status, we have considered Ev/EBITDA muttipte of various tisted
comparable companies. Further, CTM method has not been used due to tack of information in the
Pubtic domain for comparabte transactions of simil,ar scate. Further the transaction muttiples may
include acquisition specific considerations, synergy benefits, etc.

ln a 'going concern' scenario, for an operating entity, the earning power, as reftected under the
Income and Market approaches, are of greater importance to the basis of amalgamation, than the
value arrived on the net asset basis, which is of timited retevance. Therefore, we have not
considered Asset / cost aPProach for vatuation since the asset / cost approach does not reftect the
intrinsic vatue of the business operations in a "going concem scenario".

Further, the Discounted cash Row Method under the rncome Approach has ar.so been considered
for consotidated JKPL, the Transferor company 4 and spML as the r anagement has provided us the
information retated to future profit and ross account, batance sheet and cash ftows.

D€mereed Comoanv

ln the present cas€, the shares of the Demerged company are not tisted on the stock Exchanges.
Hence Market Price A ethod under the rrrarket Approach has not been considered for valuation.

As there are no major operations of the Demerged company, we have not considered cci4 or crM
,lethod for vatuation purposes.
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NAV method is appropriate in cases where the major strength of the business is its asset base rather
than its capacity or potentiat to earn profits. This vatuation approach is used in cases where the
asset base dominates earnings capabitity or going concern aspect of the entity is uncertain. sincethe Demerged company does not have any materia( business operations, we have considered
Summation tvlethod to be the appropriate method of vatuation.

Further, the Discounted cash Ftow ,vlethod under the rncome Approach has not been considered
considering the Demerged Company does not have any material business operations.

Atso, considering the identicaI and mirror sharehotding of the Demerged company and the Resutting
company (on a futty dituted basis), any share entitlement ratio can be considered appropriate and
fair for the Proposed Demerger as the proportionate sharehotding of any shareholder pre-demerger
and post'demerger wourd remain same and not vary. we have therefore not carried out any
independent valuation of the subject business.

Summary of Valuation Approaches Considered:

'As fiEntianed obove, we twve wtued sPtll usiry DcF hkthod ond cc*l ilietd ond ul.:streame.! uE vott. ol tt. stake
held by Tronsfercr com*ty 4, which odded to the enteryrie wrue of rt,,tfiercr corn,ny 4 conp)ted using trp DcF
lrlethd to orrive at the lofu eq)ity votue of Tronslerr Co,npa,ly 4.

'I 1. Basis of Fair Share Exchange Ratio and Share Entiflement Ratio

into the Transferee Companv.

'11'1' As stated eartier, Transferor company 1, Transferor company 2 and rransferor company 3 are
whotty owned subsidiaries of the Transferee Company.

11'2' Upon the Proposed scheme becoming effective, a(t equity shares of the Transferor company 1,
Transferor company 2 and rransferor company 3 hetd by the Transferee company shatt stand
cancetted and there shatt be no issue of shares as consideration for the amatgamation of theTransferor company 1, Transferor company 2 and rransferor company 3 with the Transferee
Company.

11 3' Therefore, no separate vatuation is required as there is no change in the sharehording pattern of
the Transferee Company.

Consotidated JKPL

Trar6feror Company 4 (For the purpose of
amalgamation with JKPL) *

lilarket Price Method, CCM Method and DCF r.iethod

DCF Method
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Demerqer of the demerqed undertakine ( defined in the ProDosed "Demerqed
Com nv") into the Resuttine Com panv

1 1.4. As mentioned eartier, as per the proposed scheme, the Demerged undertaking is proposed to be
demerged from Demerged company into Resurting company. Demerged company has identified a[
the assets and tiabitities which are to b€ taken over by and transferred to Resulting company. Atso,
as a part of the same scheme att the outstanding issued and paid.up share capitat of Resutting
company ('Pre-Demerger Equity share capitat') woutd be cancetted by way of capitat reduction.
Post the said capitar reduction, pursuant to the proposed scheme, the Resutting company wirt not
have any assets or tiabitities (inctuding contingent tiabitities).

1 1.5' We unde^tand that, upon the scheme being effective, att the sharehotde* of Demerged company
woutd atso become the sharehotdeB of Resutting company and with the entire outstanding issued
and paid'up share capitar of Resutting company ('pre-Demerger Equity share capitat.) getting
cancetled by way of a caPital reduction as part of the same scheme, their sharehotding in Resutting
company woutd mirror their existing sharehotding in Demerged company prior to the demerger.

11.6. Taking into account th€ above facts and circumstance, any share entittement ratio can be
considered appropriate and fair for the proposed Demerger as the proportionate shareholding of
any shareholder pre-demerger and post-demerger wourd remain same and not vary. we have
therefore not carried out any independent vatuation of the subject business.

1 1.7' Based on the aforementioned and upon the proposed kheme becoming effective (post demerger),
the set of sharehotders and hotding proportion in the Demerged Company shatt be identicat to that
of Resutting company. The beneficiat economic interest of Demerged company sharehotders in
Resutting company witt remain same as at the time of demerger (pre-demerger) and hence woutd
not have any impact on the economic interest of the sharehotders of the Demerged company. The
share entittement ratio vroutd not have any impact on the uttimate vatue of the sharehotders of
Demerged Company and the proposed Demerger wilt be vatue-neutrat to the Demerged Company,s
sharehotders.

11.8. Further the Proposed schemes provides that the current ccps sharehotders of th€ Demerged
company shatt be issued equity shares of the Resutting company. Atso based on the current terms
of the ccPs issued by the Demerged company, the current outstanding 63,00,000 ccps of face
value INR 100 each are convertibte into 4,43,91,025 equity shares of face vatue of rNR 10 each, of
the Demerged Company.

11'9' Our Report and fair share entittement ratio is based on the current share capitat structure of ETVL
(on a futty dituted basis) and envisaged share capitat of pSV.

Scheme) of ETVL (
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tion of ETVL ("Transferor Co \4rith the T4 ransf Com

11'10' Transferor comPany 4 (consisting of the Resutting Business) shatt b€ merged into the Transferee
company and the current stakehotders of the Transferor company 4 shatt be issued shares of the
Transferee Company as per the Fair share exchange ratio.

11 .11 . The basis of the Fair Share Exchange Ratio and share Entitrement Ratio for the proposed kheme
wourd have to be determined after taking into consideration att the facto^ and methods
mentioned hereinabove and to arrive at a finat value for the shares of each company. lt is,
however, important to note that in doing so, we are not attempting to arrive at the absotute
vatues of the companies, but at their retative vatues to facititate the determination of the Fair
Share Exchange Ratio and Share Entittement Ratio.

'11'12' we have independentty apptied methods discussed above, as considered appropriate, and arrived
at our assessment of vatue per share of the Companies.

1l ' 13' The Fair share Exchange Ratio and share Entittement Ratio has been arrived at on the basis of a
combination of vatuation methodotogies based on the various approaches/methods exptained
herein eartier and various quaritative factors retevant to each company and the business
dynamics and growth potentiars of the businesses, having regard to information base, key
undertying assumptions and rimitations. For this purpose, we have assigned appropriate weights
to the vatues arrived at under each approach/method.

'12. Major factors that were considered during the valuation
,2.1. The equity shares of JKPL are tisted on the Stock Exchanges;

12.2. Ney operating/ financiat parameters of the Companies and Spill;
12.3. Nature of operations of the Companies and SpAlL.

13. Conclusion

13'1' ln the uttimate analysis, vatuation witt have to invotve the exercise of judicious discretion and
judgment taking into account ar.t the relevant factors. There M.t ar.ways be several factors, e.g.,
present and prospective competition, yierd on comparable securities and market s€ntiments etc.
which are not evident from the face of the batance sheets, but which witt strongry inftuence the
worth of a share. This concept is atso recognized in judiciat decisions. For exampre, viscount Simon
Bd in Gotd Coast Setection Trust Ltd. vs. Humphrey reported in 30 TC 209 (House of Lords) and
quoted with approval by the Honorabte Supreme court of rndia in the case reported in 176 rrR 417
as under:

"lf the asset takes the form of fully poid shores, the yalwtion will toke into account not only
terms of the ogreement but o number of other factors, such as prospective yierd, marketobit

the
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the generol outlook for the We of b.Biness of the company which has ouotted the shores, the
result of a contemporory prospectus offering sim ar shares for subscription, the cqitat position
of the comwny, so forth. There moy or* fu on erem"nt of vorue in the fact thot the hotding of
the shares gives contror of the company, rf the asset is difficutt to vorue, but is ranethetess of
money vartx, the best vorwtion possibte must be made. vorwtion is an ort, rct on exoct science-
lrbthematical certointy is rr/t demoded, mr irdeed is it Wsible..

13'2' On the basis of the foregoing, considering the proposed capitar str*ture of Resutting company as
informed to us by the ,itanagement and on consideration of au the retevant facto* and
circumstances as discussed and outlined hereinabove, a share entittement ratio in the event of the
demerger of the demerged business of the Demerged company into the Resutting company wourd
be as fottows:

"1 fully Nid Equity Shore of tNR t,l- (tNian Rupees Ten) eoch in the Resutting Compatry lorevery 1 fully wid Equity slnre of tNR lot- (tndion fuipees Ten) each held in the Demerged
Company"

"2'50,N,m fuuy wid Equity share of tNR lot- (rndian Rupees Ten) each in the Resurting
compony for every 30,N,000 fulry paid series I ccps of rNR rnl- (tfiian Ruwes Hufired)
eoch held in the Demerged Company"

"63'33,33j fully poid Equity share of tNR lot- (tt dion Ruwes Ten) each in the Resutting
comwny for every r0,oo,o@ fuuy Nid series z ccps of tNR lbt- (rfiion Rupees Hufired)
each held in the Demerged Compony"

"1'10,57,692 fully pid Equity sttare of tNR 1ol. (ldion Ruwes Ten) eoch in the Resultirg
comwny for every 2l,oo,No fully paid Seri* 3 ccps oI rNR rool. (tndion Rtryees Hundred)
eoch held in the Demerged Compotry.

13'3' our Report and fair share entittement ratio is based on the current share capitat structure of the
Demerged company and envisaged share capitat of the Resutting company as mentioned above.
Any variation in the share capital structure of the Demerged company and the Resurting company
apart from the above-mentioned may have an impact on the fair share entittement ratio.

13'4' We woutd like to emphasize that as per the proposed demerger envisaged in the proposed kheme,
Demerged business shatt be demerged into the Resutting company and upon cancettation of the
entire outstanding issued and paid up share capitat by way of capitat reduction as a part of the
kheme of Resutting company, fresh issue of shares woutd be made to the existing sharehotders of
the Demerged company on a proportionate basis such that their existing/imptied hotding in the
Demerged company is repticated in Resul.ting company. Accordingty, we betieve that any fair share
entittement ratio can be considered appropriate and fair for the proposed demerger as the inter-
se proportionate sharehotding of any shareholder pre-demerger and post-demerger woutd remain
same and not vary and we have therefore not carried out any independent yatuation of the subject
business.
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13'5. Accordingty, considering the approach and the rationate for the fair share entittement ratio

discussed in para 1'r .4 to 1 1 .g and 13.2 above, the vatuation approaches as indicated in the format
(as shown below) as prescribed by circutar number NsE/cML lzo1lt12 of NsE and
Llsr l co^M /02r2017-18 of BsE have not b€en undertaken as they are not appticabte in the instant
case:

NA = Not Applicable

13.6. As discussed earrier, we have arrived at the recommended Fair share Exchange Ratio for
amatgamation of the Transferor company 4 into Transferee company, using the eartier stated
vatuation methodotogies as fou.ows:

Summation ,rlethod NA NA NA NA

NA NA NA

NA

NA

NA NA

NA

NA

NA NA

RelatiYe Value Per Share

DCF iiethod

CCM Alethod

MP Method

NA

NA

Fair Share Entitlement Ratio

(Rounded OfO

Demerged Company

Value Per

share (tNR) weiShts

Resutting Company

Value Per

share (tNR) weights

Cost Approachr

lncome roach?

NA

100%

121 .7

NA

123.9 !

Market Approach!

310.0

470.1

447 .4

Market 420.O

Relative Value Per Share

Summation Method

CCM Method

DCF Method

MP ilethod

446.2

NA

50%

15%

Value per share consldered for Swap

1,635Fair Share Exchange Ratio (Rounded Off

ValuationApproach Valuationrrtethod

Transferee Company

Value Per

Share (tNR) weiShts

Transferor Company 4

Value Per

share (tNR) weights
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Valuation Approach Valuation l ethod

Cost Approach

lncome Approach

,rlarket Approach

}larket Approach

NA

weighted

NA

123.9

123.9

10,000

470.1 6
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NA mea,Is Not Adopted I Not Agpllcobte.

1. Sir6e itmnotio,, hlethd utder 'Ccr,t arywh' dc not tqlect the intirclc wtue oJ the b)slnes of
the Tro,,sreree Corw,ry ond fuo,r,lerct Conpny l in o ,gaing corrcern scemtlo, , we have ,r,t corgidered
Aset I Cost AW(eh lor thisvalwtian exetdse.

2. ascounted C*,h Flow tlethd ("DcF") urrder the hrcome Awr..h h6 been co$idered for wluotton oI
the Trar'leree c",nryry and rrcr'fefor cdnwy I 6 tt.'' true wo,th ol thetr ,,,,in*,6 wwld fu
rdlected tn thelr ,uture eulrntngs ptentiol.

3. Trursleree cqnfialny is ltstd on NsE aN BsE, Hovrever, it ts trded in hrgh vdun|ris an ttsE, herce, we
h6l/e co$ldered market ice on tlSE for volutr8 JKPL. Trorx;fero- Corn4rry 1ls not listed on ony hdlan
sto(,k excho,tge, herce, lrlorket fuice ltethd undet *klrket AWwh is tr,t cotddered-

4. For Trar'fet* conwny, urder tkrket Appr.*tt, cdnqr&re cqnryi, , ttttpte (-ccrt-) Aethd is
cqEldered beltl8 the n,r6,t qfiqiote methd.

5. Tronslerot comqrry 4, tndnly deriv* value 1ron its lnvestment in lf,fiiL, .,,c.,.dlngly the lotr value ol
its stake held ln sP L h6 been cor6idered tn the l'l(llwtlan ol Trqglerd co,nlmry 1. DcF llrJtll(,d un ter
tt'one Ap9*o,ch ad ccrt rtethd mder *brket ,wr@ch tw be€n co$iderd lot wt*,tion of PfiL.

6. As Nr sEEr (rcDR)(knendnent) RegutattotB, NrB, il the equtty shor6 of the tssuer arc risted dt a
recogniscd sto.* exchotry,e, tt' Nice ol the equlty slnres to b oltotted stnll be not l.os than hwer ol
X) trodlt g @s WAP or tO trdiry eW WAp. ln the current c6e, gO tr.dt.8 fuF Wp rw ["en
coli6i&rd, betng higher tt'r/n ttl€ tO trfdht8 &ys VWp.

13.7. Fottowing ls the recommended Fair Share Exchange Ratio:

"2,635 fuuy .,id Equity shore of rNR 1or - (,d,ion Rwees Ten) each in the Trarcferee comptry for
every 10,0@ fuuy wid Equity slnre of INR 101- (tt/,ian tuDees Ten) eor.'h held in the Trorcferor
ConNry4"

"21'958 fuuy Nid Ewity shore of rNR 1ot - (rndion Ruwes Ten) each in the Tronsferee comparry for
every lo,m fdg pid Sertes 1 CCps of tNR tOOt- (Nion Rtpees Hundred) eoch hetd in the
Tronsferor Cdnryrry 1"

"21 ,958 tully Nd Equity Slmre of tNR l1t - (tdian R.rpees Ten) eoch in the Tra,feree ComNry for
every 10'0N fully poid series 2 cct\ or NR lnr- (lMian Rupees Hundred) eoch hetd tn the
Transferor Comparry 4"

"12,668 fully Wid Eguity S,nre of ,NR tot - (tndion Rtryees Ten) eoch in the Trurcferee ConNry for
every 10'0d) fully pid serres i ccp5 of rNR lnr- (ndion Rqees Hundred) e6h herd in the
Tror6feror Co,nryrry 4"
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JK PAPER LTD.

$t
Pradeep Jodhi
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Company Secretary & Compliance Officer
Membership No. F4959

Date: L?, lY.Lo*l
Place: ,rq.€ D.lhi

@Nehru House, 4 Bahadur Shah Zafar Marg, New Delhi- I 10002

To,
Manager - Listing Compliance
National Stock Exchange of lndia Limited
Exchange Plaza' . C-1 , Block G, Bandra Kurla Complex,
Bandra (E), Mumbai - 400 051

NSE Scrip Code: JKPAPER
Series: EQ

Dear Sir,

Sub: Declaration under Part 1 Para A 2(b) of SEBI Master Circular no. SEBI/HO/CFD/POD-
2lPlClN2023l93 dated June 20, 2023 ["SEBI Master Circular"]

ln connection wilh our application under Regulation 37 of SEBI (Listing Obligations and Disclosure

Requirements) Regulations 2015 ('LODR Regulations") for draft Composite Scheme of Anangement proposed

to be filed under Sections 230-232 read with section 66 of the Companies Act, 2013, and olher provisions, as
may be applicable for amalgamation of JKPL Utility Packaging Solutions Private Limited (Formerly Manipal Utility
Packaging Solutions Private Limited) ("Tmnsferor Company 1"), Securipax Packaging Private Limited
("Transferor Company 2"), Hoizo Packs Private Limited ("Transferor Company 3") with and into JK Paper

Limited ("Transferee Company") and reduction and conversion of Redeemable Preference Shares of Enviro Tech
Ventures Limited ("Demerged Company for Part'E'of the Scheme" and 'Transferor Company 4 for Part'F' of
the Scheme") into unsecured loan and Demerger of Demerged Undertaking of Enviro Tech Ventures Llmited
("Demerged Company for Part 'E' of the Scheme" and 'Transferor Company 4 for Part 'F' of the Scheme") into
PSV Agro Products Private Limited ("Resulting Company") and amalgamalion of Enviro Tech Ventures Limited
("Demerged Company for Part 'E' of the Scheme" and "Transferor Company 4 for Part 'F' of the Scheme") with
and into JK Paper Limited ("Transferee Company") and re-organization of reserves of the Transferee Company
post effectiveness of the Scheme.

We have obtained Valuation Report from Registered Valuer, BDO Valuation Advisory LLP, dated 13ih December
2024 for determining share swap ratio for proposed anangement. The Valuation is based on Audited Financial
Statement of the Transferor Company 1 , Transferor Company 2, Transferor Company 3, Transferor Company 4,

Transferee Company and Resulting Company for the period ended 30rh September 2024.

As required under aforesaid SEBI Circular, we hereby undertake that no material evenl impacting the Valuation
has occuned during the intervening period offiling the Scheme documents with BSE and period under considered
for valuation.

Thanking you

Yours faithfully,
For JK Paper Limited

Adr LOfficG: Ph.:91-l l-66mll12,6600l ll2.233tttt2-5.Fax:9t-tt-237t2680,Webste:www.ikpaper<om
R.gd. Otrrcc : PO. Ceno-el Pulp Mills, Fon Son8adh, Din- Tapi (cui.)-394650

Ph: 9l-262,1220118. E-rnail: ctrn@crrnik.ikmail.com CtN Ljll0toGJt960PLC0tgO99
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