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Report of Audit Committee of Board of Directors of Patel Engineering Ltd. recommending the
draft Scheme of Amalgamation of Patel Realty (India) Limited with Patel Engineering Limited,
dated 11”‘November, 2016 ‘ '

To

The Board of Directors
Patel Engineering [d,
Paie] Estate Road,
Jogeshwari West,
Munmbai 400 102

1. Background:

1.1 A draft Scheme of Amalgamation {‘Scheme") of Pate] Realty (India) Limited ("PRIL") with Patel
Engineering Limited (‘the Compan'y") and their respective shareholders and creditors has been\
placed before the Audit Committee by the management for the recommendation of the aforesaid
draft Scheme by the Audit Committee to the Board of Directors of the Company in accordance
with the requirement of the SEBI Circular No CIR/CFD/CMD/16/2015, dated November 30,
2015 read with SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
('Circular'y;

1.2 In view of the above, members of the Audit Commiﬁee of the Company have discussed and
approved the draft Scheme vide a resolution passed at its meeting held on Novemberl 1, 2016 and
have made this report, after perusing the following necessary documents:

{a) Draft Scheme of Amalgamation;

(b) Valuation Report dated November 11, 2016; issued by M/s.Manish P.Jain &-Asseciates,
Chartered Accountants; :

(¢} Fairness Opinion Report dated 11" November, 2016; issued by M/s.Saffron Capital Advisors
Private Limited, Category I Merchant Banker; ,

(d) An undertaking dated November 11, 2016; issued by M/s. Vatsaraj& Co., Chartered
Accountants, the Statutory Auditors in relation to non-applicability of Para 1(A)9)(a) of the
Circular.

{e) Representation made by the management of PRIL that PRIL would redeem its Zero Coupon

Optionally Convertible Preference Shares before the Draft Scheme is filed.

This report of the Audit Committee is issued in terms of the Circular.
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1.3 The salient features of the draft Scheme are, inter alia, as under:

{a) The draft Scheme provides for the amalgamation of Patel Rea]ty (India) Limited wi th the
Company:

{(b) The Appointed Date for the amalgamation of Patel Realty (India) Limited with the Company
is fixed as 1™ April, 2016;

(c) The draft Scheme provides for transfer and vesting of the entire undertaking of Patel Realty
(Indid) Limited with its assets and liabilities to the Company as a going concerrn;

(d) As the entire issued, subserlbed and paid-up share capital of Patel Realty (India) anted is

held by the Company (sither directly or through its nominees), upon the Scheme becoming

effective, no shares of the Company shall be issued or allotted in lieu ar exchange of its.

holding in Patel Realty (Ind;.a) Limited and the share capital of Patel Realty (India) lelted,
as on Effective Date, shall stand cancelled.Since, no shares will be issued by the Company,
there will be no change in its shareholding pattern of the Company.

(e) Upen the Scheme coming into effect Patel Realty (India) Limitedwill be dissolved without

being wound up

Recommendation of the Audit Committee:

The Audit Committee has considered and noted the aforementioned documents and recommends the Draft

Scheme to the Board of Directors of the Company for itsapproval.

For Patel Engineering Limited /M
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Khizer Ahmed '
Chairman of the Audit Committee Meeting dated November 11, 2016
November 11, 2016
Mumbai




