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REFORT OF THE AUDIT COMMITTEL OF WELSFUN ENTFRPRISES
LIMITEL RECOMMENDING THE DRAFT SCHEME OF
AMALGAMATION OF ANJAR ROAD PRIVATE LIMITED WITH
WELSPUN ENTERPRISES LIMITED AND THEIR RESPECTIVE
SIHARTHOLDIRS AND CREDITORS.

Present Members:

1 tlr. Miohan Tandon -  Chairman

2. Mr. Dhruy Kait = Member
In atiendance:

1. Ms Priya Pakhare - Compeity Secrdtary
Invitee:

1. Mr Sandeep Garg = Managing Director

2 My, Shrindwas Kargutkar Chief Finanicial Officey
3, Mr. Devendra Patl Presicdlent (Secretarial)
4. Mr. PavasShah - Dy, Manager (Secretarial)

1. Backgroumil:

A A draft seheme of amalgamstion, under section 230-232 of the
Compames Act, 2012 and other applicable provigions of the
Companies Act, 213, of Anjar Road Private Limited {ARPL' or
“I'ransferor Company') with Welspun Enterprises Limited ("WEL" or
‘Tramsferee Company’) and their respective shareholders and
ereditors (‘Scheme’) has been placed befure the Audit Commiliee by
the management for it Lo consider recommending the said draft
Scheme o the Board of Directors.

k. The Scheme irter alia provides for amalgamation of ARTL with
WEL.

¢. The equity shares of WEL are listed on the BSF 1imited {BSE') and
National Stock Exchange of India Limited ("NSE'). WEL will be filing
ihe Scheme along wilh vecessary documents/information with the
abovementioned exchaniee.

d. The repor: of Audil Commillee is made @1 order to commply witl the
reguivernents of the Cireular CRD/LS/CHRYY 2017/17 dated 10
Mareh, 2017 imured by the Securities and Exchange Board of India, as
amended from Heme to time, ("SEBI Circular”) after congidering the
fallowing b
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i) Draft Scheme, duly mnitialed by Cermapany Secretary: of
WEL lar the purposs of i t‘l‘lhfl"‘ﬁfr‘m,

i) Shere Txchunge veport dated Septewnber 21, 2018 issied by
S5FA & Co, Independent Charteredd Accomntants; and

i)  Falrness Opinion Report dated September 21, 2018 issned
by M/s Datmia Securities Private Limited, a Category |
Merchant Banker providing the fairmess opinion on the
chare entillement recommended i the valuation report
prepared by SSPA & Co, Independenl Chartercd
Accountanis;

v} Certificate obtwned from the Statutory Auditers of WEL
Le. Mfs MGBE & Coo LLP, Chartered Accountants,
canfirming that the accounting treatment as prescribed in
the Scheme i@ I i:v:}mphﬂnr:e with the applicable
acoounting freatment notified under Companies Act, 2013
and other generally accepied principlos;

Wl Audited firsncial statoments of WEL for the year ended
March 31, 2016, March 31, 2017 and March 31, 2018; and

vi)  Audited financial slatemnents of ARPL for the year shuded

 March 1, 2016, March 31, 2017 and March 31, 2018,

2 Tropoased Scheme

a. The Audit Comnitlee reviewed [he valuatiom report amd noted the
repart and recommmended the following:

h consideration for the amalgamation of ARTL with WEL in
terms of the Scheme and based en share exchange report issued
by S5FA & Co., Independent Chartered Accountants and fairness
apintan provided Mys, Dabria Secoribies Private Limiled, a
Category | Meérchant Banker, WEL will issust an aggregate of
58415951 (Five Crores Fighty Four Lakby Fifteen Thousand
Nine Hundred and Fifty One only) equity shares of Rs. 1/-
(Rapues Ten) each, fully paid up to the equity sharebolders of

LPL on a propordonate basis, Th case ARPL acquires additional
equily shares of face value of Rs. 10 each fully paid-up of WEL
befare the effective date withput incurring any  additional
hability, such additional number of equity shares of face value of
s 10 each fully paid-up of WEL shall alss be dssired and aliotted
b the sharehilders O ARPL in proportion of the number ol
Lquity shares held by the sharsholders of ARPL in ARFPL,
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k. Forther, the Fatrness Opmios confirmed that the share entitlemens i
the valualion repeotrt is fair to WEL., ARFL and their respectve
sharcholders and creditors.

c. Further, M/s. MGE & Co. TLP, Statutory Auditors of WEL have
confirmed that the accounting treatment a= specilied in the 51:115:!1;1|': i5
in aceordence with the applicable accounting standards specified
under the provisions of the Companies Act, 2013 and the generaliy
acceprid accounting principles in ndia.

d Jhe propesed Appointed Date for the amalgamation will be
September 18, 2018

g. Dnder the proposed Scheie, all assets and liabilities, perlaining b
ARPL, of whatsoever nature and where so oy E’r situated, shall
withpot any fusther act or deed bo transferred to and vested in WEL
as a going concern with eftect from the Appdinted Date.

The equity shares of WEL to be issued to the shareholders of ARFL

purszant to the Scheme shall be listed on BSE and NSE (suhject to
trading perpiission belng granted by the stock exchange),

5 fecommendabions of the Audit Committes

Thie Audil Conaiilliee altey dog deliberations and due considiration of
all the terms of the drafe Scheme, valuation report, falepess gpinion
report and the specilic points mentioned above, reconumends the draft
Scheme for favorable consideration by the Board of Direstors of WEL.

By Order of the Audit Commitlee

= For il on behalf of
©  WELSFUN ENTERPRISES LIMITED

N
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Mohan Tandon
DN - (0026460
Chairperson of the Audit Commities

[ati Sepremiber 21, 2018
Plave: Mumbak
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