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VALUATION REPORT 

1. INTRODUCTION 

We refer to our engagement letter dated 21° September, 2018 confirming our appointment as 

independent valuers for recommending the Share Exchange Ratio for the purpose of a scheme of De-

merger of Polymer Products Division (except Palashbari unit at Guwahati) business of Skipper Limited 

(SL) ("the Demerged Company") and vesting the same into Skipper Pipes Limited (SPL) ("the Resulting 

Company"). We have summarized our analysis based on the data and information as provided by the 

management and also based on methodologies and techniques considering the scope of work as 

under: 

2. COMPANY BACKGROUND AND PRESENT STATUS 

Skipper Limited ("SL" or the "Demerged Company") is a public limited company, having Corporate 

Identity Number L40104WB1981PLC033408 was incorporated on 5th March, 1981 under the 

provisions of The Companies Act, 1956 having its registered office at 3A, Loudon Street, 1st Floor, 

Kolkata — 700 017, West Bengal. The equity shares of the company are listed on BSE Limited ("BSE") 

and National Stock Exchange of India Limited ("NSE"). 

St. has been engaged in the business of manufacturing of Transmission & Distribution Structures 

(Towers & Poles), EPC for various infrastructure projects and manufacturing of PVC pipes and polymer 

products. 

Skipper Pipes Limited ("SPL" or the "Resulting Company") is a public limited company having 

Corporate Identity Number U25200AS2015PLC012078 was incorporated on 27th March, 2015 under 

the provisions of The Companies Act, 1956 and having its registered office at Mouza Chayani Dag 

No.335, 336, 337 Parlley Revenue circle — Palashbari, Kamrup Guwahati Kamrup AS 781128 INDIA. 

SPL is incorporated to engage, inter alia, in the business of manufacturing of PVC materials, Pipes, 

tubes and fittings, PVC, HDPE, LLDPE, PLB Cable, Duct Pipe, Hose Pipe, PVC Pipe fittings, PVC materials 

Pipes etc. 

Further, SL has decided to de-merge its Polymer Products Division (except Palashbari unit at Guwahati) 

to vest into SPL (resulting company). 

3. PURPOSE OF VALUATION 

Based on discussion with the management of the companies, we understand that the purpose of 

valuation is to determine the share exchange ratio for the scheme of de-merger of Polymer Products 

Division (except Palashbari unit at Guwahati) Business of SL (Demerged Company) to vest into SPt 

(Resulting Company). In this context, the management required our assistance to determine the share 

exchange ratio for the purpose of de-merger. 
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The Polymer products division carried on by SL has significant potential for growth. The nature of risk, 

competition, challenges, opportunities and business methods for the Polymer products division is 

separate and distinct from the other businesses of the Company. The Polymer products division would 

become capable of attracting different set of investors, strategic partners, lenders and other 

stakeholders. Both the companies would be significantly benefited by demerger of polymer products 

division of SL and some of the major benefits would arise as under: 

• Dedicated management would focus and accelerate growth of the core business unlocking 

significant value for shareholders; 

• Access to varied sources of funds for the rapid growth of both the businesses; 

• Greater visibility in the performance of the individual businesses; 

• High degree of independence as well as accountability with autonomy for each of the business 

segment; 

• Ensure long term profitability and independent and optimum growth and development of the 

said businesses and undertakings on the basis of their own strengths and prospects and will 

facilitate realization of their potential to a fuller extent; 

4. VALUATION DATE 

The analysis to determine the share exchange ratio for the scheme of de-merger of Polymer Products 

Division (except Palashbari unit at Guwahati) business of SL (Demerged Company) to be vested into 

with SPL (Resulting Company) has been carried out as on 31st  March 2018. 

5. SOURCE OF INFORMATION 

For the valuation exercise, we have relied on the following sources of information: 

I. Memorandum and Articles of Association of both companies. 

II. Information provided by the Company's Management including the Audited Financial 

Statements of both the companies for last two financial years ended on 31st March 2017 and 

31st March 2018. 

III. Market research reports and other published data. 

IV. Draft of Scheme of De-merger. 

V. Discussions with the Company's Management. 

VI. Details of Assets and Liabilities of the Demerged Company as on 31st March 2018 including 

the respective details of the Polymer products division (excepting Palashbari unit at 

Guwahati). 

6. VALUATION TECHNIQUES 

By its very nature, valuation work cannot be regarded as an exact science and given the same set of 

facts and using the same assumptions, expert opinion may differ due to the various factors impacting 

assumptions which have to be made. There can, therefore, be no standard formula to establish an 

indisputable value, al opgh-certain appropriate formula is useful in establishing reasonableness. 
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Though different values can be arrived at under each of the methodologies, for the purposes of 

recommending the share exchange ratio, it is necessary to arrive at a fair value by trying to neutralize 

the effect of a particular method(s) of valuation. 

The methods which are generally used for the purpose of fair valuation of business are: 

a) Net Assets Value (NAV) 

NAV is a method within the assets approach whereby all assets and liabilities (including off-

balance sheet, intangible and contingent) are adjusted to their fair values. Further, this is 

generally done on the basis of audited financial statements of the entity for the year preceding 

the date of transfer after considering the fair value of the assets and a fair judgement of the 

liabilities payable. 

This method enables different macro-economic parameters which have an impact on the 

operations of the business considering the Assets and Liabilities of the Companies on the date 

of transfer. 

b) Profit Earning Capacity Value (PECV) 

In this method, the weighted average of earnings in terms of Profits are taken from the 

audited balance sheets of previous years of the company which are capitalized on the basis of 

standard price earnings ratio to get the value of equity of the company. 

c) Market Price Basis 

In case of listed companies, the market price method based on market value of the shares is 

also one of the methods for valuation of Equity Shares. The market values of shares of the 

companies which are involved in the Scheme are considered when the shares are actively 

traded in the market and the volume of trading of such shares in the market is reasonable. 

The SL is a listed company on the Bombay Stock Exchange, Mumbai and NSE. 

d) Discounted Cash Flow Method (DCF) 

This method is called economic method of valuation of any business as every business is only 

concerned with its cash generating ability. 

Further, in this method the value of business is derived by discounting its Free Cash Flows 

(FCF) for a pre-determined forecasted period to the present discounting. For this purpose, FCF 

is cash available for distribution to the capital provider after considering the change in capital 

expenditure and re-investment required to sustain the operations and growth of the business. 

7. RECOMMENDED METHOD OF VALUATION 

We are recommending that the shareholding pattern of both companies involved in the scheme 

should have a mirror image and the percentage shareholding of the promoters and public 

shareholders in both companies should remain exactly the same as of the existing shareholders in SL. 

Accordingly, we are recommending the share exchange ratio under the ultimate beneficial economic 

owners concept considering "Underlying Asset approach". 
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8. Recommended Share Exchange Ratio 

Division wise break up of Financial Position of SL as on 31st March 2018 based on the audited accounts 

is as under: 

in Million 

Particulars Polymer Products 
Division (except 

Palashbari unit at 
Guwahati) 

Remaining 

Business 

Total 

[A] ASSETS 

Non-Current Assets 13.31 24.84 38.15 

Fixed Assets 836.50 4,387.95 5,224.45 

Total 849.81 4,412.79 5,262.60 

Current Assets 

Inventories 857.32 4,765.41 5,622.73 

Trade Receivables 524.21 4,640.16 
, 

5,164.37 

Bank, Cash & Cash Equivalents 0.54 175.29 175.83 

Short Term Loans & Advances 9.01 29.21 38.22 

Other Current Assets 127.01 1,044.54 1,171.55 

Total 1,518.09 10,654.61 12,172.70 

Total Assets 2,367.90 15,067.40 17,435.30 

[B] LIABILITIES 

Non-Current Liabilities 259.33 1,995.79 2,255.12 

Total 259.33 1,995.79 2,255.12 

Current Liabilities 

Short Term Borrowings 723.93 2,222.76 2,946.69 

Trade Payables 299.44 4,603.79 4,903.23 

Other Current Liabilities 117.92 838.32 956.24 

Short Term Provisions 0.20 1.08 1.28 

Total 1,141.49 7,665.95 8,807.44 

Total Liabilities 1,400.82 9,661.74 11,062.56 

Net Assets [A-B] 967.08 5,405.66 6,372.74 

The Management has proposed the following Share Entitlement Ratio: 1 (one) equity share of Re. 1 

(Rupee one only) in SPL credited as fully paid up for every 1 (one) equity share of Re. 1 (Rupee one 

only) each held by shareholders in SL. 

Pursuant to the Scheme, the Resulting Company, SPL, in order to comply with the intent of maintaining 

the economic interest of the shareholders of SL shall issue 1 (one) equity share of Re. 1 (Rupee one 

only) in SPL, credited as fully paid up for every 1 (one) equity share of Re. 1 ( Rupee one only) each 

held by them in SL to all the shareholders of SL and the existing 700,000 equity shares of Rs.1/- each 
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Since post demerger the shareholding pattern of SL and SPL shall have a mirror image of the existing 

shareholding pattern of SL, we are of the view that such restructuring shall not be prejudicial to the 

interest of any shareholder of SL. Each shareholder of SL shall have the same value/ percentage of 

stake, ownership, control and voting rights in SL as well as SPL and accordingly the fair valuation of 

the shares of SL or SPL has not been carried out by us. Refer ANNEXURE I 

Based on the aforementioned, and considering that all the current shareholders of SL are and will, 

upon demerger, be the ultimate beneficial economic owners of the Resulting Company SPL and that 

the upon allotment of equity shares of the Resulting Company in the proposed Share Entitlement 

Ratio, the beneficial economic interest of the shareholders in the equity of the Resulting Company will 

be the same as it is in the equity of SL ; the above Share Entitlement Ratio is fair in relation to the 

Demerger. 

9. DISCLAIMER 

• This valuation is carried out only for calculation of share exchange ratio and under no 

circumstances this be used for any other purpose. 

• While carrying out the valuation we have relied upon the information extracted from desk 

research, published reports, etc. available on public domain and limited information supplied 

by SL & SPL. 

• We have assumed such information to be reliable and our conclusions are dependent on such 

information being complete and accurate in all materials and respect and nothing has come 

to our attention to cause us to believe that all the facts and data taken for the purpose are 

not correct. We are neither requiring nor independently verified, or carried out a due diligence 

or detailed appraisal of SL & SPL. (including Financial Statements or other information etc.) 

explanations. 

• Our work was limited by the quality and degree of data that was provided to us. 

• The report highlights the alternative approaches to the valuation, identifies the various factors 

affecting the valuations, summarizes the methodology keeping in view the circumstances of 

the companies and the arrives thereby. 

• The report is confidential to the person it is issued. 

• We are in no way advising the client on transaction and are in no way advising that alternate 

course of action would have been less favorable to the client. Our responsibility is limited to 

valuation exercise and we are not responsible for client's compliance with the legal 

requirement. We are not advising client on any regulatory aspect of the transaction and hence 

we cannot be made liable/responsible for any non-compliance or actions of the client under 

any law in force. 

• This report does not look into the business/commercial reason behind the transaction and 

likely benefits arriving out of the same. Also, it does not address the relative merits of the 

transaction as compared with any other alternative business transaction or other alternatives 

and whether or not such alternatives could be achieved or are available. 

• While we have provided our recommendation of exchange ratio based on the information 

available to us and within scope of our limitations solely for the purpose of assisting in 
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determining the Share exchange ratio for the purpose of proposed demerger and it should 

not be used for any other purpose. The decision to agree upon the final Share exchange ratio 

for the demerger lies solely with the shareholders of SL & SPL. 

• Our report is not, nor should it be construed, opining or certifying the compliance of the 

proposed transaction with provision of any law including companies, taxation and capital 

market related laws or as regards any legal implications or issues arising from such proposed 

transactions. 

• This report has been prepared on the understanding that the information available on the 

public domain and provided to us regarding the matters concerning the company's financial 

positions and others, are correct and true. 

• No investigation of the title of the assets and liens/encumbrances thereon has been made and 

owner's claim to the assets & liability has been assumed to be valid. 

• The fee of the engagement is not contingent upon the results reported and subject to the laws 

of India. 

• Neither the valuation report nor its content may be referred to or quoted in any registration 

statement, prospectus, offering memorandum, annual report, loan agreement or other 

agreement or document given to third parties, other than in connection with the proposed 

scheme, without any prior written consent. We express no opinion or recommendation as to 

how the shareholders of the company should vote at any shareholder's meeting(s) to be held 

in connection with the transaction. 

• It may be noted that valuation is highly subjective exercise and the opinion on valuation may 

differ from Valuer to Valuer depending on the individual perception of attending 

circumstances. At the best, it is expression of opinion or recommendations based on certain 

assumptions/scenarios. 
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ANNEXURE I 

Annexure to the Report on recommendation of the Share Exchange Ratio for the purpose of scheme 

of De-merger of Polymer Products Division (except Paiashbari unit at Guwahati) business of Skipper 

Limited MO ("the Demerged Company") and vesting the same Into Skipper Pipes Limited (SPL) ("the 

Resulting Company").  

Refer Point 8 Share Exchange Ratio 

Computation of Fair Share Exchange Ratio 

Since post demerger the shareholding pattern of SL and SPL shall have a mirror image of the existing 

shareholding pattern of SL, we are of the view that such restructuring shall not be prejudicial to the 

interest of any shareholder of SL. Each shareholder of SL shall have the same value/ percentage of 

stake, ownership, control and voting rights in SL as well as SPL and accordingly the fair valuation of 

the shares of SL or SPL has not been carried out by us. 

Valuation Approach 

Asset Approach 

Income Approach 

Market Approach 

Skipper Limited (SL) ("the Demerged 

Company") 

Skipper Pipes Limited (SPL) ("the 

Resulting Company") 

Value per Share 

N.A. 

N.A. 

N.A. 

Weight 

N.A. 

N.A. 

N.A. 

Value per Share 

N.A. 

N.A. 

N.A. 

Weight 

N.A. 

N.A. 

N.A. 

Relative Value per Share N.A. N.A. 

Exchange Ratio (rounded off) N.A. 

The Management has proposed the following Share Entitlement Ratio: 1 (one) equity share of Re. 1 

(Rupee one only) in Skipper Pipes Limited (SPL), credited as fully paid up for every 1 (one) equity share 

of Re. 1 (Rupee one only) each held by them in Skipper Limited (SL). 

Pursuant to the Scheme, the Resulting Company-Skipper Pipes Limited (SPL), in order to comply with 

the intent of maintaining the economic interest of the shareholders of Skipper Limited (SL) shall issue 

1 (one) equity share of Re. 1 (Rupee one only) in Skipper Pipes Limited (SPL), credited as fully paid up 

for every 1 (one) equity share of Re. 1 ( Rupee one only) each held by them in Skipper Limited (SL) to 

all the shareholders of Skipper Limited (SL) and the existing 700,000 equity shares of Re. 1/- each of 

the of the Resulting Company-Skipper Pipes Limited (SPL) shall stand cancelled. 
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Based on the aforementioned, read together with our comments in point 9 relating to disclaimer and 

considering that all the current shareholders of Skipper Limited (SL) are and will, upon demerger, be 

the ultimate beneficial economic owners of the Resulting Company-Skipper Pipes Limited (SPL) and 

that the upon allotment of equity shares of the Resulting Company in the proposed Share Entitlement 

Ratio, the beneficial economic interest of the shareholders in the equity of the Resulting Company will 

be the same as it is in the equity of Skipper Limited (SL) ; the above Share Entitlement Ratio is fair in 

relation to the Demerger. 

Head Olfice.  501 Ashoka House 3A Hare Street Kolkata 700001 WB India 91 Page 
p +91 33 2231 7108/9 e sarat@saralchandra.com  w www.saralchandra.com  

Our Presence Bangalore. Chennai. Gurgaon, Murnuai 


