
lCrC, Securities l-5ec
13 D*ember,2024

To,

The Board of Directors,
JK Paper Limited
Nehru House 3rd Floor,

4 Bahadur Shah Zafar Marg,

NewDelhi-I10002

Sub: Fairness opinion to the Board of Directors ofJK Paper Limi JK Paoer" or
"Companv" or "Transferee Companv") on Recommendation of ratios in relation to the Share
Entitlement Ratio for prooosed demerser and Eouitv Share Ratio in relation to the
Composite Scheme of Arransement between JKPL t tiliN Packaqins Solutions Private Limited
('JKPL UPqPL" or "Transferor Comoanv 1"). Securinax Packasins Private Limited f'SPPL"
or "Transferor Comnanv 2"). Horizon Packs Limited ("HPPL" or "Transferor Comoanv
3"). Enviro Tech V Limited ("ETVL" or "Demersed ComDanv" or..Transferor ComDanv
4"). PSV Asro Products Private Limited ('PSV' or "Resultins Comnanv") and JK PaDer Limited
and their resoective shareholders under Sections 230 To 232 read with Section 66 of the
Companies Act. 2013

In terms of our NDA dated December 01,2024 and, engagement with JK Paper dated December ll,
2024, IK Paper has requested ICICI Securities (I-Sec) to provide a faimess opinion to the Board of
Dfuectors of JK Paper Limited on Recommendation of ratios in relation to the Share Entitlement Ratio
for the proposed dernerger and Equity Share Exchange Ratio in relation to the Composite Scheme of
Arrangem€nt between JKPL UPSPL, SPPL, HPPL, ETW, PSV and JK Paper Limited and their
respective shareholders under Sections 230 to 232 read with Section 66 of the Companies Act, 2013

BACKGROUND, PURPOSE AND USE OF THIS FAIRNESS OPINION

JKPL is part of the JK Organization and one of the largest Paper & Packaging Products company in
India. It is a leading Indian player in Office Papers, Coated Papers, Writing and Printing Papers and
High-End Packaging Boards having an annual sales volume ofaround 8 Lakh MT. The company exports
to over 60 countries, including US, UK, Bangladesh, Singapore, Malaysia, Africa and the Middle East.

The Compaoy is listed on NSE/BSE having a market cap of INR 7,758 Cr.

SPPL is engaged in the business of manufacturing corrugated boxes, comrgated sheet and other
packaging related work. It is uoder process to shifl its registered office from New Delhi to State of
Gujarat.

HPPL is engaged in the business of manufacturing of corrugated boxes, comrgated sheet and other
packaging related work. It is under process to shift its registered ofEce from State of Maharashtra to
State ofGujarat.
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JKPL UPSPL is engaged in the business of manufacturing of folding cartons, Corrugated boxes and
labels and pre-press activities. It is under gocess to shift its registered offrce from State of Kamataka
to State of Gujarat.
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Enviro Tech ventures Ltd. (ETVL, formerly known as JK Enviro Tech Limited) is a 96.06% owned
subsidiary ofJK Paper with balance 3.92% held by promoters and promoter group. Apart from equity,
the Promoter and Promoter Group of JK Paper Limited own ccPS in ETW. on a fully diluted basis,
JK Paper Limited owns 31.1.% while the Promoter group own 68.9%o in ETw. ETw is the parent

company of rhe Sirpur Paper Mills Ltd. ("sirpur"). It owns 95.05% of sirpur with the balance held by
JK Paper. Sirpur is engaged in Paper Manufacturing having a capacity of 1,36,000 MT p.a. Ir is rated
IND AA,rStable as of latuary 2024.

PSV is engaged in the business of trading all types of goods on a wholesale basis. It is under process
to shift its registered office from New Delhi to State ofcujarat and in the process ofchanging its objects
clause; accordingly, it will be engaged in the business oftrading ofall types ofgoods on wholesale basis
in India or elsewhere.

The Proposed Scheme under Section 230-232 read with Section 66 and other applicable provisions of
the Companies Act, 2013 ('the Cos Act") and the rules and regulations made thereuader inter alia for.

i. Amalgamation of Transferor Company l, Transferor Company 2, and Transferor Company 3

with and into the Transferee Company with effect from Appointed Date I i.e. April 01, 2024;
ii. Reduction and conversion of Redeerrable Preference Shares of ETVL to unsecured loan with

effect from Appointed date 2 i.e. April 01,2025;
iii. Demerger of demerged underaking (as defined in the Proposed Scheme) of ETVL into the

Resulting Company with effect from Appointed date 2 i.e. April 01, 2025; and
iv. Amalgamation of ETW (with the "Residual Business" as defined in the proposed Scheme)

u.ith and into the Transferee Company with effect from Appointed Date 2 i.e. April 01,2025.

The Company has appointed BDO Valuation Advisory LLP ('BDO") as Registered Valuer to
determine and recommend the Share Entitleme'nt Ratio and Share Exchange Ratio for the Proposed
Transaction, with 13 Decernber 2024 being the valuation date. In this connection, pursuant to the
requirements of SEBI Master circular SEBt/Ho/cFD/p oD-2lp/clv20z3/93 dated 20 June 2023, we
have been requested by the Board of Directors of JK Paper to render an opinion on recommendation of
ratios being proposed in relation to the proposed donerger of demerged undertaking of ETVL into
the Resulting Company and amalgamation of ETW (with the '.Residual Income" as defined in the
Proposed Scheme) with and into the Transferee Company recommanded by the Registered Valuer vide
their valuation report dated 13 Decernber 2024, is fair.

The Registered Valuer has recommended the following Share Entitlement and Share Exchange Ratios
for the Scheme:

share Entitlement ratio ia the eve t of demerger of demerged undertaking of ETw into the
Resulting Company:

" I firlly paid Equity Share of INR I 0/- (Indian Rupees Ten) each in the Resulting Company for every I
fully paid Equity Share of INR l0/- (lndian Rupees Ten) each held in the Demerged Company"

"2,50,00,000 fully paid Equity Share of INR l0/- (Indian Rupees Ten) each in the Resulting Company
for every 30'00,000 firlly paid Series I ccPS of INR l00t (Indian Rupees Hundred) each held in the
Demerged Company"
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"83,33,333 fully paid Equity Share of INR l0/- (Indian Rupees Ten) each in the Resulting Company for
every 10,00,000 finly paid Series 2 CCPS of INR 100/- (Indian Rupees Hundred) each held in the
Demerged Company"

*1,10,57,692 firlly paid Equity Share of INR l0/- (Indian Rupees Ten) each in the Resulting Company
for every 23,00,000 fully paid Series 3 CCPS of INR 100/- (Indian Rupees Hundred) each held in the
Demerged Company"

Share Exchange ratio for Amalgamation of ETW (with the 'Residual Business,, as delircd in the
Proposed Schene) ,'ith and into ,he Transferee Company:

"2,635 fully paid Equity Share of INR l0/- (krdian Rupees Ten) each in the Transferee Company for
every 10,000 firlly paid Equity Share of INR l0/. (Indian Rupees Ten) each held in the Transferor
Company 4"

"12,668 fully paid Equity Share of INR l0/- (Indian Rupees Ten) each in the Transferee Company for
every 10,000 fully paid Series 3 CCPS of INR 100/- (Indian Rupees Hundred) each held in the
Transferor Company 4"

This faimess opinion is intended only for the sole use and information of the Board of Directors ofJK
Paper and only in connection with the Proposed Transaction. We are not responsible in any way to any

other person / party for any decision of such person or party based on this faimess opinion. Any person

/ party intending to provide finance / invest in the shares / business of any ofthe companies involved in
the Transaction or their subsidiaries / joint ventures / associates 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. It is hereby notified that any reproduction, copying or otherwise quoting
of this fairness opinion or any part thereof, other than in connection with the Transaction as aforesaid
can be done only with our prior permission in writing.

SOTIRCES OF INFORMATION

In arriving at our opinion set forth below, we have relied on:

l. Discussions (including verbal) with, the draft and final valuation repot and workings of the
Independent Valua;

2. Audited financial staternents ofthe JI(PL, ETVL, Sirpur, I{PPL, SPPL, PSV and JKPL UPSPL
for the last year ended 31 March 2024;

3. Audited financial stat€ments of the JKPL, ETVL Sirpur, HPPL, SPPL, PSV and JKPL UPSPL
for period ended 30 Septernber 2024;

"21,958 fully paid Equity Share of INR l0/- (Indian Rupees Ten) each in the Transferee Company for
every 10,000 fully paid Series I CCPS of INR 100/- (Indian Rupees Hundred) each held in the
Transferor Company 4"

"2 I ,95 8 fully paid Equity Share of INR I 0/- (Indian Rupees Ten) each in the Transferee Company for
every 10,000 fully paid Series 2 CCPS of INR 100/- (Indian Rupees Hundred) each held in the
Transferor Company 4"
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4. Consolidated financial projections ofJKPL from 0l Octob€r 2024 to 3l March 2029, including
key undedying assumptions with resp€ct to the projected profit & loss account, and projected
balance sheet;

5. Financial Projections ofETVL and Sirpur from October 01,2024 to March 31,2029, including
key underlying assumptions with respect to the projected profit & loss account, and projected
balance sheet;

6. NAV statsment of Mutual Fund Investments held by JKPL on a consolidated basis as oo 30
September 2024;

7. Carved out Balance Sheet of ETVL (with Resulting Business) as on Septernber 30,2024;
8. Latest shareholding details ofthe Companies and Sirpur;
9. Market prices of JK Paper Limited as published by NSE/BSE
10. Other information and documents that we considered necessary for the purpose of this

engagement.

SCOPE LIMITATIONS

Our faimess opinion is subject to the scope limitations detailed hereinafter. As such the faimess opinion
is to be read in totality, and not in parts, in conjunction with the relevant documents referred to therein.

Our work does not constitute an audit, due diligence or certification ofthe historical financial statements

in relation to the Companies including their respective working results or businesses referred.

Accordingly, we are unable to and do not express an opinion on the accuracy of any financial
information referred to in this fairness opinion. Our analysis and results are specific to the purpose of
the exercise of giving our fairness opinion as described hereinabove. It may not be valid for any other
purpose or if provided on behalf of any other entity. Our faimess opinion is addressed to and is solely
for the benefit of the Board of Directors of JK Paper and should not be publicly or otherwise circulated,
provided or disclosed to any person, authority (including regulatory authority), entity or any public or
private platform without our prior written consent. No other person, entity or regulatory authority shall,

save with our written consent, rely on this opinion or any part thereof.

We have considsred financial information in our analysis and have made adjustments for facts made

known to us till the date ofour report, including taking into consideration current market parameters.

An exercise of this nature involves consideration ofvarious factors. This fairness opinion is issued on

the understanding that each ofthe Companies have drawn our attention to all the matters which may
have an impact on our opinion including auy significant changes that have taken place or are likely to
take place in the financial position or businesses up to the tlate of approval of the Scheme by the Board
of Directors. We have no responsibility to update this fairness opinion for events and circumstances

occurring after this date.

In the course of the present exercise, we were provided with both uritten and verbal information,
including financial data. The terms ofour engagement were such that we were entitled to rely upon the

information provided without detailed inquiry. Also, we assume that the management of each of the
Companies, has not omitted any relevant and material factors for the purposes of the work which we
have undertaken in comection with this faimess opinion.

We shall have no obligation to veriE, the accuracy or completeness ofany information or express any
opinion or offer any form of assurance regarding the accuracy or completeness of such information and
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shall not assume any liability therefor. We assume no responsibility whatsoever for any errors in the
information fumished to us and their impact on the present ex€rcise.

We express no opinion whatsoever and make no recommendation at all to the shareholders or secured
or unsecured creditors of each of the Companies, as to how they should vote at their respective meetings
held in connection with the Scherne. we do trot express and should not be deemed to have expressed
any views on any other term of the Scheme. We also express no opinion and accordingty accept no
responsibility with respect to the financial performance of the Companies following the consummation
of the Scheme. We also express no opinion on the likely market price of the Companies post the
consummation of the Scherne.

No investigation with respect to the claim to title ofassets of each of the Comlmnies has beel made for
the purpose of this exercise and the same has been assumed to be valid. We have not placed any
individual value on the assets of each of the Companies and have also not considered any liens or
encumbrances on the same. Further we have not opined and accordingly do not take responsibility
whatsoever for matters of a legal nature. Also, we are not opining on matters related to taxation. This
fairness opinion should not be construed as a certification regarding the compliance ofthe Scheme with
the provisions of any law including Companies Act, tax laws and capital mfiket related laws or as

regards any legal implications or issues arising from the Scheme.

In the ordinary course of business, ICICI Securities Limited and its affiliates is engaged in securities
trading, securities brokerage and investrnent activities, as well as providing invesEnent banking and
inves$nent advisory services. In the ordinary course of its trading, brrokerage and financing activities,
any member of ICICI Securities Limited may at any time hold long or short positions, and may trade or
otherwise effect transactions, for its own account or the accounts of customers, in debt or equity
securities or senior loans ofany company that may be involved in the Scherne.

In arriving at our opinion, we have assumed and relied upon, without any independent verification or
validation, the accuracy and completeness of the financial and other information and data publicly
available or provided to or othem.ise reviewed by or discussed with us and have relied upon the
assurances of the management of JK Paper that they are not aware of any facts or chcumstances that
would make such information or data inaccurate or misleading in any material respect. With respect to
the financials and forecasts, we have been advised by JK Paper, and have assumed, that: (i) they have
been reasonably prepared and/or confirmed on bases reflecting the best currently available estimates
and good faith judgements of the management of JK Paper as to the future financial perfonnance of the
Companies or their respective subsidiaries and/or associates, and (ii) they are based on the
understanding of the management ofJK Paper of the current business strategy, operations, competition
and macro-economic indicaton and involves known and unknown risks, uncertainties, assumptions, and
other factors that may cause the actual results to be materially different from any future results,
performance or achievexnents expressed or implied by the financials and forecast of the Companies or
their respective subsidiaries and/or associates.

Without limiting the generality of the foregoing, we have also assumed, at the direction of JK paper,

their respective subsidiaries and associates, as applicabte, will receive all statutory clearances with
respect to their respective operations in accordance with the assumptions regarding such clearances in
their financials and forecasts.
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been provided with any independent evaluation or appraisal of the assets or liabilities (contirgent or
otherwise) ofthe Companies or their respective subsidiaries and./or associates, as applicable, aod/or any
other entity (other than the Valuation Report, which we have reviewed and relied upon without
independent verification for purposes ofthis opinion), nor have we made any physicat inspection or title
verification ofthe properties or assets of the Companies, their respective subsidiaries and/or associates,
as applicable, and/or any other entity, and we do not express any opinion as to the value of any asset of
the Companies, their respective subsidiaries and/or associates, as applicable, and/or any other entity,
whether at current prices or in the future. We have not evaluated the solvency or fair value of the
Companies, their respective subsidiaries and./or associates, as applicable, and/or any other entity under
the laws of India or any other laws relating to bankruptcy, insolvency or similar matters.

We have assume4 at the dircction ofJK Paper, that the Transaction will be consummated in accordance
with its terms, without waiver, modification or amendment of any material term, condition or agreement
and that, in the course of obtaining the necessary governmental, judicial, regulatory and other approvals,
conserts, releases and waivers for the Transaction, no delay, limitation, restriction or condition,
including any divestiture requirements or amendments or modifications, wilt be imposed that would
have an adverse effect on JK Paper, their respective subsidiaries and/or associates, as applicable, and/or
any other entity or the conternplated benefits of the Transacfion. We also have assumed, at the dtection
ofJK Paper, that the final executed Scheme will not differ in any material respect from the Lhaft Scheme

reviewed by us.
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We have not undertaken any independeot analysis of any potential or actual litigation, regulatory action,
possible unasserted claims, or other contingent liabilities, or any settlernents thereof, to which JK Paper,

their respective subsidiaries and/or associates, as applicable, and/or any other entity, are or may be a
party or are or may be subject, and this opinion does not consider the potential effects of any such

litigation, actions, claims, other contingert liabilities or settlements.

We express no view or opinion as to any tfins or other aspects or implications of the Transaction (other

than the Ratios to the extent expressly specified herein), including, without limitation, the form or
structure of the Transaction, the taxation impact of the Transaction or the Equity Shares issued and

allotted under the Transaction or any terms or other aspects or implications of any other agreement,

arrangement or understanding ent€red into in connection with or related to the Transaction or otherwise.

We were not requested to, and we did not, participate in the negotiation of the terms of the Transaction.

Our opinion does not address any mattsrs otherwise tha! as expressly stated herein, including but not
limited solely to matters such as corporate govemance, shareholder rights or any other equitable
consideration, and is limited to the faimess, fiom a financial point of view, to the Public Shareholders

ofJK Paper ofthe Ratios provided for in the Scheme and no opinion or view is expressed with respect

to any consideration received in connection with the Transaction by the holders of any other class of
securities, crediton or other constituencies of any party. In addition, no opinion or view is expressed

with respect to the faimess (financial or oth€rwise) of the amount, nature or any other aspect of any
compensation to any of the o{ficers, directors or employees of any party to the Transaction, or class of
such persons, relative to the Ratios. Furthermore, no opinion or view is expressed as to the relative
merits of the Transaction in comparison to other strategies or transactions that might be available to JK
Paper or in which JK Paper might eogage or as to the underlying business decision of JK Paper to
proceed with or effect the Transaction. Further, JK Paper will remain solely responsible for the
commercial assumptions on which this opinion is based and for its decision to proceed with the
Transaction.
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Further, our opinion does not take into account any corporate actions of JK Paper after the date hereof,

including payment of dividends. We are not expr€ssing any opinion as to what the value ofthe Equity
Shares actually will be when issued or the prices at which the Equity Shares will trade at any time,

including following announcement or consummation of the Transaction. In addition, we express no

opinion or recommendation as to how any shareholder, creditor or other person should vote or act in
connection with the Transaction or any related matter. In addition, we are not expressing any view or

opinion with respect to, and have relied, with the consent of JK Paper, upon the assessments of
representatives of JK Paper regarding, legal, regulatory, accounting, tax and other matters relating to

the Companies, any of their respective subsidiaries and/or associates, as applicable, or any other entity
and the Transaction (including the contemplated benefits ofthe Transaction) as to which we undentand

that JK Paper obtained such advice as it deerned necessary from qualifies professionals.

We have also assumed that all aspects ofthe Transaction and any other transaction contemplated in the

Scheme would b€ in compliance with applicable laws and regulations, and we have issued this opinion

on the understanding that we would not in any manner verifi, or be responsible for ensuring, such

compliance, including without limitation, compliance with the provisions of SEBI Regulations. Without

prejudice to the generality of the foregoing, we express no opinion and have assumed that the

Transaction will not trigger obligation to make opeo offers under the Securities Exchange Board of
India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as amended and

accordingly, we have not considered the consequerces or impact on ICICI Securities, if any such offers

are mandated, and we have also assumed that the Transaction will not result in any adverse effect on

ICICI Securities or its business, whether under tax or other laws or under the terms of any license or

approval.

We have acted as financial advisor to the Board of Directors of JK Paper to render this opinion and will

receive a fee for our services, which will be paid upon the rendering of this opinion. In addition, JK

Paper has agreed to reimburse our exp€nses (subject to cetain restrictions) and indemnifr us against

certain liabilities arising out of our engagement.

We and our affiliates comp,rise a full-service securities firm atrd comm€rcial bank engaged in securities,

commodities and derivatives trading, foreign exchange and other brokerage activities, aad principal

investing as well as providing investment, corporate and private banking, asset and investmeft

management, financing and financial advisory services and other commercial services and products to

a wide range of companies, governments and individuals. In the ordinary course of our businesses, we

and our affiliates may invest on a principal basis or on behalf of customers or manage funds that invest,

make or hold long or short positions, finance positions or trade or otherwise effect transactions in equity,

debt or other securities or financial instnrments (including derivatives, bank loans or other obligations)

of JK Paper and their respective subsidiaries, joint ventures, associates and/or affiliates.

We and our affiliates in the past have provided, currently are providing, and in the future may provide,

investment banking, commercial banking and other financial services to JK Paper and is subsidiaries,

joint ventures, associates and/or affiliates, and have received or in the future may receive compensation

for the rendering of these services.

It is understood that this letter is for the benefit and use of the Board of Directon of JK Paper (in its

capacity as such) in connection with and for purposes of its evaluation of the Transaction and is not

rendered to or for the benefit of, and shall not confer rights or remedies upon, any person other than the

Board of Directors of JK Paper. This opinion may not be disclosed, refened to, or communicated (in

whole or in part) to any third party, nor shall any public reference to us be made, for any purpose
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whatsoever except (i) with our prior writter consent in each instance; (ii) as required to be disclosed by
JK Paper to the Stock Exchanges pursuant to applicable laws and may be disclosed on the website of
JK Paper and the Stock Exchanges to the extent rcquired under applicable laws and further may also be
made a pait of the explanatory statement to be circulated to the shareholders and/or creditors of JK
Paper; and (iii) as requircd to be disclosed to relevant judicial, regulatory or govemment authorities, in
each case only as may be mandatorily required by applicable laws. Our opinion is necessarily based on
financial, economic, monetaq/, market and other conditions and circumstances as in effect on, and the
information made available to us as of, the date hereof. It should be understood that subsequent

developments may affect this opinion, and we do not have any obligation to update, revise, or reaffimr
this opinion.

RATIONALE & CONCLUSION

In the circumstances, having regard to all relevant facton and on the basis of information and
explanations given to us, we understand that upon the scherne being effective, all the shareholders of
Demerged Company would also become the shareholders of Resulting Company and with the entire
outstanding issued and paid-up share capital of Resulting Company ('Pre-Demerger Equity Share

Capital') getting cancelled by way ofa capital reduction as part ofthe same scheme, their shareholding
in Resulting Company would mirror their existing shareholding in Demerged Company prior to the
demerger. Taking into account the above facts and circumstance, any share entitlement ratio can be
considered appropriate and fair for the Proposed Demerger as the proportionate equity shareholding of
any shareholds pre-demerger and post-demerger would remain same and not vary, and that the
beneficial economic interest of Demerged Company shareholders in Resulting Company will remain
same as at the time of dernerger (pre-demerger) and hence would not have any impact on the economic
interest of the shareholders ofthe Demerged Company. The share entitlement ratio would not have any
impact on the ultimate value of the shareholders of Demerged Company and the Proposed Demerger
will be value-neutral to the Demerged Company's shareholders. We are of the opinion on the date
hereot that the Share Entitlement Ratio for the denerger of danerged undertaking of ETVL into the
Resulting Company as stated above and recommended by the Registered Valuer is fair.

Further, in the circumstances, having regard to all relevant factors and on the basis of information and
explanations given to us, we are of the opinion on the date hereof, that the Share Exchange ratio for
Amalgamation of ETW (with the "Residual Business" as defined in the Proposed Scheme) with and
into the Transferee Company as stated above and recommended by the Registered Valuer is fair.

Youn faithfully,

For ICICI Securities Limited,

Deepak Nawal
Senior Vice President & Business Head - Industials and Engine€ring
ICICI Securities, Mumbai
Date: 13 December 2024
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