
Valuation Report
FAIR EQUITY SHARE EXCHANGE RATIO

(sTRtcTLy pRtvATE AND CONFtOENTlA!)

PURsUANT TO THE SCHEME OF AMALGAMAT]ON OF

Fibcorp Polyweave Private L hiled (Traisieror Company)

olvmeE Lihir€d (Iransf eree comp.nvl

MAHESH MANDOWARA lBBtResd. va uer sFA)
Regn. Numb€r: B3t/RV/06/2020/13459

E ma -mmandowara@smai com

Exhibit No. 2



Svt.rtv p.ivat. & conndenri.t

Sah PolymeE lifr led/Fibcorp Potyweve private Lmited
E 260 261, Mewarrndust.is Are

Sub: R..ommendarion olshare ax.h.n3. Rariolorih. prop6.ed am.tgamation o, fab.o.p
Polle.arc Pnv.r€ Lrhir€d (fPPL) wtth and into s.h potym.6 rimir€d lspl)

I reier to the €nsasenent len€r whereby, seh Polymerc rtmtred {,spL,)/Frb.orp potyw.a!€ priv.r€
Limlr.d{'FPP!) , tuve .neaged cA Mah€sh Mandowara io. r..ommendation of the share Ex.hance
Rato lor lhe proposed merger o, FtbcoD potvwev€ privat. Ljhh.d l,Fppf) with and inro Spt are
rogether relercd to as'cohpanes,. CA Mah.sh Mandowara has been her€aii.r refered ro aj
ResneredValuer or'r or'me.

SCOPT AND PURPOSE OFTHIS iEPORT
lunde6tandthatthehaias€meniolthecompani€s(,Management,)are.oniemptalinsmerserotFppL
nto sPt ('rransacion ) puEuant to e scheme of Merser ('s.heme,) ro be imptehented under the
provisions ol re.rion 230 to 232 and orher app .abte provi5ions of th€ cohpanes act,2013. n this
resard, 1n apri,2023 ha5 been.onsidered a5 the appoinred date tor the proposed Transad,on a, a
consderation forthe me13.r, equiry 5har€hotd.6 of FppLwoutd be tsrued equtyrhares ot spr share
Ex.hanse Rato lor ihis Report ref€re ro the number ofequity shar€5 ol la.e vaue of tNfl 10/ each of
sPt, which woud b. $ued lo the sharehodeE oi tppt Equity shares h€d by spl in FppL wt stand

Foriheaforeraid pu.pose,the Clent has€nga8edthe Regkt€redVatue.rosuhmit reporl recommendinC
share ex.hange rauo.Ihe 5cope ol myietuices is to.ondud a re at ve (and not abso ute)vatuauon of
th. equity rharei ofthe companies and recohmendins the sha n arrordanc. wth
general y a.cepted profersional nandards.

SOURCEOT INFORMATION
Myvaluation analyss is und€.taken bas€d on rhe
Conpany, furn5hed to me by the managemenr

tolowing nlormation rebtinE to the Bus n€js of rhe
ol the company and riformaiion avaiable n pub c

lhave b€en prov d€d wlth rheiollowtn8 documents/ nformar on by th€ Ctientl
a)oraft Schem€ ofAmarsamation u/s 23Oto 232 and oth€r appticabte pr



b)Audit.diinancialstatenents ofthe Compan es fo. the past 3 yeaE as avaitabt€ n the pubtic domainr
c)Ihe protected in.ome statehenissnd bataice sheetsol FppL:

d)otherrelevanldetailsregard ngtheCompaniej5uchasthenh story,the rpromoterc, pastand present
adivitiei, oth€r r€ .vant inforfration and data inc ud ng informat on in ihe pubti. !odain;
e) Such olher inforhation and erplanations as I requned and whkh have been provided by lhe
manaSemenrolrhecompani.s

The valuarion is done as of3olrJune 2023. The Cut-ofi date Ior a I the exerc ses 5 taken as 22.d

SPLGa publc isted.ompany enSaS€d ii the busine$of markeins and manufadurtng of ihe flexbe
ntermed ate bu krontaineB OtBc), Fleribte packag n3and a DCA otthe tocrlorth€.potyfreE bus nes
n r€spedof lJdaipur r4ion.Ihe company s inthe busine$ sin.€ 1993 The annuat producrion capacity

Sh.re Ho din! Panern as on 30$ June 2021
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FPPI k. p.ivate linited.ompany ensaeed inthe busines olmariein! and manufadlrtns ot the
Flexlble lnterm€diate bulk conlaineE {ttBC), rt.xibte packasi.g.rh€ company is in th€ busine55jinc€

share Boldiry Panern as on 3orh lun., 2023
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EXCTI,,SIONS AI{D LIMITATIONS
My r€port is subtect to the lcope timitations
5uch, rhe rEport is ro be read in rorati, and

No hvedgation ol the Companied claims to titte of.5sets has been mad€ ior the purpose oI ths
valuation and theirclaih to such ri8hts ha5 been asumedto b.vatid.

No.on:ider.nor hd: b€en3're1ro ien! o,el.ufb,atuer d3..1{ rhe a$.s. beyo-o rhe odn, d ( 6eo
spolnb.t,rv i! a$Lned tor mane, j or a t.srt -dt j.

detailed in engasement tetter dated 4i Ausust 2023 As
notii parrs, in conjuncrion with the retevant deuments

My work does not.o^5litule cenilcation ofihe h noricat financ at narenenrs in.tud ng lhe working
results orthe compaiies.eietred to n rhs repon. Accordinsty, ram onablero and do;r expre$ a;
op nion on the tannes oraccuracy ofanytinaiciat ntorfrar on refeired to in ihis repon

Valuatioh analys s and resutts are spe.iticlothe purpose ot vatuation and the vatuat on date henrioned
in repon as p€r the ag.e.d terms of the engagement. tt hay nor be !atid or used lor any olher purpose
or as at any otherdate Ako, n may not be v.tid ifdone on behatf ofa^y other e^titv.

Avaluarionolthn 
^ature 

invotvesconsideralionolvarouslactots inctudingthose impacled bypreva ingno'r rr+r tE.d) r ge-erdt ano ^dL{,v Lelds,n pdd(udr!. rhs rppo,t . .r(ed o- lh;Jrde {dld'rgrL dr *eUipni has d,d*- Tv d .nl,on ro o trrp m""," "i_."i". *._ r.,^."
ofcon.em na thefmancEtpGition otth. coopany and any othe,."t",, *li.n r."* _,-*.i...v
opiiion, on the fan va u€ ot sharer of the companierforthe pu.por" or d," prop*"a r."rcu_",.",
inrrud ngany s cnificant.haBes that have taken ptace or are tke y t.,"r" p _" t"t" n"-.,i p".r.,l
orrhe compante5, aft€r rhe r€po dare.thavenoresponsbtilylo,pdaterh5reportro,d;^tsand
.ir.unrtances occu rng afterthe date ofthe repod

Durng valuaton, twas provided with borh writren and verbat intormalion. thave evatualed theniorfrationprovidedto me bytheCti€ntrhrouBh broad nquiry, anatysi5 and review buthave 
^or 

cair ed
a due dligence or audit oi ihe informaton provid.d for th. purpose ofthk e^sagement. tasume noresponsblnyroranyerio6intheaboveinformatonfurnshedbvth"cr*t-a-*<*^t".p*i

Whle valuation wo.k has nvotved an anatysr of financia inforoaton and ac.ounling recorde, mye-sdrrenrdoxrolm.udedldud,t,rd(o.ddn(etr,lhE.1e,dlv"(eprpdardIncsrdd_6oi.;
rdr e4i lE burn4 eco.d( A((o.d-s v. I ar-rp lo.ejoo-. r,,r _" -"r",.,"p," * ".,w ih respect to the ac.uracy orcomp ete^e$ ofany infoffrat,on prov,ded by and on beharofthe ctio^t.
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ValLer tr not..spoN'btc tor 
'thmetkat 

inactura(ies/togErt in@nrn€n(i8 of any fin.nc,at modet orb6m8r pran or orh* 
'nform.rion / d.ra prwid.d bv rh. co,por.t. Debtor /t,qu.dato. and ri.d inenn*rion with lhtr R.pon. At5o. vau€r hai been gNen to undersland thal has 1ol om,ned any,erev.nt and T.ta'al ladoB dnd thar it har Lle.lrd our r.t.vanc, or nateiat,tv of a.y rpr,t.;

information to lh€rresent exercile with ustn case ofanydoubt. ua*, **.* _.r-Juiin,,.,
any ero6 ih the infornationfurnish.dandrh.n hpa.r on lhe Dresenr erer.Be

neveluatiohotonpaniesandbusine$6isnotapr€cis€s.lene:ndthe.onctusionsariv€datinmany
65€s wirl be subj€.rive and dependent on th€ ex€r.is€ ot indivrduat judsment. rje.e ir, th.rcro;
indisputable3insl. vatue and tnorm.lyexpre$ ny opinion on the*r," i.r"rrr"g"tr,r" 

"lrr"rv.."g".
lam independenr of rhe ctienvcompary and have no cuiie.r or €xpect€d tnter€sr hlh€ cohpanyorits
ass€t5.Ihe l.e paidfo. my sefrices in no wayinftden.edth€ resutt5 of myahatysk

mv 
'epon 

a nol, nor shoutd ( b. consl,u.d as ryop,niol o,(eniry,n8 rh€.ompt,an(e ot iFe propojedamarSrraron withrhe pr@6ms ofanvtaw in.tud,ng comoarie.,,.*uon r"a _pitor.rr", r"*, o,asre94,6 y re3ar hpt{rr@6 or B5uer drir,.S from ruch propos.a r,arraa,o.. nr ,ppon r p,epar Jonry 'nronnedo wirh,rhe proD6ed.nat8Jmar,on erdusivrtv f-,,," *. ot,f," Co-p_,",."" r",sllm_sr,onlo any cSutdrory / lraiutory adrr,tv A may b. ,equ.r.d urd.. the taw. Vatuer, nor $ruro3ss. emprov€s. o aSoc oI anv of rFer, marer any repr.rnlation or s. an$, erp..$ or
ondbr.n.$. o,.orprer.ne$ a,n".r",-"-.. u"*o i. *i*,*vr! bn b c4d @t. A[ s.h prni.s e,pr.sdy disda,n anv and 

"tt 
t,"Ui,ry to,, o, trr"o o. o, r. ,,ingdtnlheuatuaL.n

Iie informationconhined h€.ein, andnyrepon isconfidentiat. Anype6on/ party inrendinstoprovidenn.n(e / lnv€n 
'n 

rhe sharej/tburieses of anv of ih€ comr
p,o,.$,on., adv,G md .ft;;;;;;:i;:;;x;::,:;lll'" "s. 

shi, do $ ar,e, s.ek'ns ,hetr o*1

rak,* dn n,o,m.d deo(6n,,..d;;"i;;il;;;:il::i;:::ffi;::.",r,'ff ::1,1fL";rrD r.eon o. any pan rheicor 6,h€rthan,n.onned,on * F rhe e."p*"j,;"rs,..i ";;;i;:;,;;,car be don. ollvwrh Fv pnor 
e mpahr tor the pJrpo:e melrionrdabov. and should nd be us.d for any pLrposeorh.r lhdntne pu.
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APPROACH TO VALUATION €NGA6EMENT
li connecr on w th th r er.r.ise, haveadoptedrhefottowngpro.€durerto.aryourrhevau on:
! Di5cu$ion with the Manasement to unde6tand the busine$ and iundamentat rado6 rhai affe.r its
earni.ggeneratn3 capabilny ndudnE nrensth, weakne$es, oppo unity and threats aiaysis and
hntori.al f inanc.l perlormance.

' Ana ys s ofinlormat on 5hared bv th€ Manasement
. Ana ys s of lnformation related to the Companie5 and its pee6 a5 ava abt. in pubtic domain.
.5€ ection otappropriate rnlernariomtty accepted vatuat on methodotosy/(ie, atter de tberation

'Ariv ngat valuat on ofSharesior the Proposed Transact on

VALUATION MEHTOOOLOGY
The5.heme conremplat.s rhe Merse; ol FpPL into sPL. arivinear lhe vstuaiion ofsharerofspl. woutd
requne determinins v3lu. of the businesr of SpL. rhevatuation is to be determined ind€pendenny but
on a re ative basn, and without consid€riryihe Proposed Tranra.tion rhere ar€ sevedtcommon y u+d
and accepted methods for determininE the va ual on, wht.h have been considered in rhe presenrcase,
to lheertenl and app icable, including

2.lncomeApproach: Okcounted Cash Flow M€thod
r. co(Approach NetAsset valu€ Melhod.

ardn.used belowforrh€ ProposedTransact on haveconsderedthe5emerhodr,torheext€ntreevant
and applicabe This valuaton .ould ruclo3t€ wth passage of the, chacer tn prevaii.3 ma*er
.onditionsahdprosp€.is,ndunrype.iormanceandgen€ratbusne$ande.onomtcconditionsfnancak
and otherwise, oI the companies, and oth€r lacioE which reneraltv nftu.nce the vauaton or rhp
.onpan es andiheir a$ers

I have reled on rh€ iudg€ment of the Management as regardr .ont ns.nt a^d other Lab rt es The
apptr on or any merhod ol valuario^ depends on rhe purpose for whch the vatualon is done
A though, difi.rent values may ersr for d fie.ent purpose, it cannot be too strongty ehphasized ihat a
valuercan only a.iiv€ at one value for one purpose. My.hoice of methodoogVofva uation has been
arived at u5ing usualand convenuonalmerhodoLog es adopr€d iornansactionsof a s niar nature,
reguhtory 3! delne and my reasonab eludg.ment, in an ind€p€ndent and bona iide manne. based on
my orevousexpe ence ofa$iSnmenis lhevauarion methodoogies a5 maybe appicabt€whnh have
been used lo aftiv. at rhe value arributah eto lhe equny sharehotdeB ofspl B di5cussed h.reunder

M.,k€t pric {MP) M{hod:
Ihe m ket pri.eolan equityshare as quored on a sto.k Entiiemem r norma ly.onridered asrheva ue
ofih€equityshares o,thatcorpanywhereluch quotat onsare availabtetrom the sh3res b. 

^gresuLar 
y

and r.ee ytraded ii, subj€ctto thee ementofrp.cu aive supportrhat nay be tnbuittinrhe va ue ofthe

ln t.rnrof Regulation 164{1)oIP3.r tvofchapte.volihesEBtlco8 Regu ations, iftheequity sharesof
th€ hsuer have h€€n list€d on a recqnh.d {ock exctun8e lor a period ot 90 days or more as on the

'eievdrr 
date. t1e p, ceofrFr eqJ'rv srd .\ to be a[o ed pr(-anl lo rhF prpfrrenrattrj-. sia.toe,or



sn.e sPL . a listed Company and equity shares ol SpL a.e vade! on NSE and BSE over a rea$nable
period, I have .ohsidered Ma*d Pri.e method to d€termihe the vatue ot equity shar€5 of spL I

ondeBtand thal shar€s ar€ lr€quentlyraded as per SEB| CDR reCulations thave been iniormed bv the
Mana8ementofSPLthatrhe board meet ngofSpLts proposed to be rched(ted on 25thSeotember2023.
Hencethe relevanl date as per ihe sEBt tcDR 14utat on5 read with the sEBtc i.utar, tor lhe purpose ot
ca cu ation of the pr ce p€r !har€ ofsPLforthe propo5ed prelefentiat isru{! ofthare5 is 2sth s.ptember
2023. I have coni dered th€ stock prlces of sP! lrom NsE lor .at.utatins IIE fai. market va ue of equitv
shares or SPI consideringth€ voLumest.aded on NsE h h eherlhan tharin BsE.

a) rhe 90 ftadins days volume wer8hred averase pnce or the r€tated equity 3hares quoted on th.
recognised stock ex.harye preceding the r€l€vant dat€;
b) the 10 rading &ys volume w€rghred av€.age pri.e of the retated equity shar€s quored on the
reco8ni5€d stock erchange precedirythe relevant &re.

Dkcoum.d c.3h Flow lDcF) M.ihod:
rhe dis.ounled cash llow method has also been us.d ro vatue lhe eluiry of rhe co panes. The
discounted ca$ flow nethod is a modemvaLuation method which r€tale\ the va u€ of an a$et to the
pr€seni value ol th. erpected tulur. cash f ows on ttut a$€ts. under lh s melhod the va ue ot th.
busine$ has b€€n determlned bvtheformular

Value olousin€$: : FcrFV(1+wACC)t

Iheva ue ofequity is th.varue oI the tirm minusthe vatue ottheftmt debl:

FCFf. Expe.ted lree cash flowto tirm n perod n,
WACC = WeEhted Average Cosr ofCapital

Th€ wAccofrhe fPPLhas been calculaiedwith ararg€i Debt Equrvratio. Th€ said tarser Debt Equity
Ratio has been derived by ave6gin8the Debt Equity Ratio oftndustry Leade6 ine terminatvalue haj
been estim3ted in the last year otlorecast p.riod and th€ pres€nt valu. ol the same is added to presenr
value oi a I the cash llows.



ln mvvaluation 6odel, I h.ve .onsidei.d EBITDA Mullipl€loarnv€ arrhe terminalvalue in case ofFPPL.
TerminalValue: EBIDTA for rinalProjecred Year X EV Mukiple ol lndustry P€€u.ln 6s€ ol Net A$el5

Melhod,lhe v.lue is deterf,ined by dividiigthe Net turets ol the Cohpany bv the number of sh es.
fte uhd€nvihg a$et approach Epr€s.nts thev.luewirh relerene to the hBtoricalcost of the assets
owned by the Conp.ny and,itached liabilitietas otthevalu.tion d.t.. Sin..rherhaEsar€latued on a

"goiry con..h'basis and an adlal re.liration of operatn8 as5et5 are not @ntemplat.dj thave
.onsid"red ir appropriate not to det.rmin€ rhe r€alizable o. Epla@ment v.lu. ol th€ as€l'. Th.
operaih8 as+c haw ther.lore be.n .onsrdered at rhen book values.

fte fan ha5i5 ot deG€r ofrhe Compani.s would have to be deterfiiied aftertak ng inro considerarion
allihefa6oG and meiholologi€s mention€d heEinabove. Thoueh difierent valuer have been atrved
ar, under ea.h ol lhe above approaches, for th€ purpose ol r€commendin8 a .atio ol ex.hanse, t B
nece$ary to ariveat. sin8 evalue fo th. shares of each companv

i ii however importanr to note that in doing so, I am not attemptinS to airtve al the 3hro ute va ues of
lhe shares or.a.h Company. My exe(Be istowork out re ative value olshares otthe Companes ro
facilitate lhe d€t.rmination of ratio ol exchange. for this purpos€, it is necesqry to give appropriare
weiShtase to lhevalues ariv€d at und€r ea.h aoproa.h,

Considerins lhe fa.l that, after th. m.rger, the bu5 ne$ ofSPL is intend€d to b€ co nued on a,coin3
conc.rn' bas s andthatrhere G no lnt€nt onto dispos.,ofithe a$ets,fu^hercouo ed wiih the ta.trhat
5Pt being a listed entty, Market Approach s bein3 considered appropnate.ln ca5e oI FPPI tncome
App.oa.h ii bein8 consid€red appropriate and Cost Approach and narket approa.h are not beng
considered approprial€ lor the vaLuation purpose.

*Bolh the.ompaniei are a$umed to coni nue busin.s
nlenl on ro d spor. offth. arsers, therelore, rh.ve not

"Blsines plan ofSPLcould not b€ prdld€d by rhe Management o,
p.ic. fnnitu€ inlormation, henc€ did not conside. tncome Approach

(ois dered A*et Approa(h Merhod

hlw,H
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494 eq(itv share ot SPLot Re,l0eachiully paid up fo. *ery 10€quity sh.r.s olfppl of R5.1OO/ €ach
fully paid up. fi€ shaE er.han8e Etlo har bee. arived bned on a relatlv€ v.lu.tion olthe sh.r.s of
the companlet based on the varlous methodolo3ies €xplained h€r€in earller and v.rious qualitative
ia.toB .el.v.nr to e.ch o, th€ company and th€ burihesi dynamics and greih potential of the
busines*s ol th€ Companies, having r€3ard to informaion base, manaS€.r€.t representations and
perceptions, k€y underlying assumptions and limitalions.

lnlheultinatea.alysh,valuationwillhavetoinvolvetheexerciseofludiciou5dis.retlonandjudsement
@nndeing allthe relevant fecloB. fiere willalways be sewralladorr es. pr€lent and prosqective
@mpelnio[ yi.ld on comparabl. s.curiti€s and market sentiments etc. whlch are not evident from the
fac. of rh. balan.. sh€.tt butwhr.h willionsly rnllueac€the worth ola sha.e. Tnisconc€pt k al$
r€.ognrred h va116!s Judr.ial d€.hrons.

FAIR EXCHAI{GE NANO FOR MERGER OT 
'PPLiNtO 

SPL

lnth€li8htoltheaboveandona.oBiderationotalLlherelev6ntfactoRandclrcumstan.esasdii.u$ed,
and oudined herei.above r€t€rred to€a.lie. inlhis rcport,ln myopinion, a falr ratlo ofer.haGe in ihe
€v.m ol meeer of FPPL intoSPlwould ber 494€quilyshar€ ol SPt ol Rs. 10 edch flly p3id up lor every
l0.quivrharei of FPPLof R5.10Oeachlu lv Bid uo.
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