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REPORT OF THE AUDIT COMMITTEE OF CHEVIOT COMPANY LIMITED RECOMMENDING THE DRAFT
SCHEME OF AMAEGAMATION OF HARSH INVESTMENTS PRIVATE LIMITED WITH CHEVIOT COMPANY
LIMITED AND THEIR RESPECTIVE SHAREHOLDERS

1. Background

1.1 A meeting of the Audit Committee of Cheviot Company Limited (referred to as “CCL"} was held on
Wednesday, 9" November, 2016 at 10.30 A.M. to consider and recommend the proposed Scheme
of Amalgamation of Harsh Investments Private Limited (referred to as “HIPL") with CCL with effect
fram 1 April, 2016 under the provisions of Sections 391 to 394 of the Companies Act, 1956 and the
relevant provisions of the Companies Act, 2013 as applicable.

1.2 This report of the Audit Committee is made in order to comply with the requirements of the
Securities Exchange and Board of India (“SEBI”) Circular No. CIR/CFD/CMD/16/2015 dated 30™
November, 2015 read with SEB! (Listing Obligations and Disclosure Requirements) Regulations
2015.

1.3 The following documents were placed before the Audit Committee:

1.3.1 Draft Scheme of Amalgamation duly initialled by the CFO & the Company Secretary of
CCL for the purpose of identification;

1.3.2  Valuation Report dated 8-11-2016 of M/s. G.P. Agarwal & Co., Independent Chartered
Accountant, determining the fair value of shares of HIPL and CCL and recommending
the share exchange ratio for the proposed amalgamation.

1.3.3  Fairness Opinion dated 9-11-2016 issued by M/s VC Corporate Advisors Pvt. Ltd,,
Category | Merchant Bankers, on the valuation Report dated 8-11-2016 of M/s. G.P.
Agarwal & Co.

2. Proposed Scheme of Amalgamation

2.1 The Audit Committee noted the objective and the benefits of the Scheme which inter-alia, is as
follows:

a. HIPL holds 57.06% shares in the share capital of CCL. The registered offices of both, HIPL
and CCL are situated at the same place.

b. The amalgamation will result in the promoters of HIPL directly holding shares in CCL,
leading to simplification of the shareholding structure and reduction of shareholding tiers.

¢. The amalgamation would result in more effective utilization of resources of both HIPL and
CCL, including pooling of financial resources of HIPL with CCL, leading to more effective and
centralised management of funds, greater economies of scale and reduction of
administrative and manpower expenses and overheads, which are presently being
muitiplicated, being separate entities.




d. For the better and more economic and efficient management, control and running of the
businesses of the companies concerned and for the reasons as above, it is considered
desirable and expedient to amalgamate HIPL with CCL in the manner and on the terms and
conditions stated in the Scheme of Amalgamation.

2.2 The proposed appointed date for the purpose of the Scheme wil! be 1°** April, 2016 or such other
date as the High Court and/ or the National Company Law Tribunal may direct or approve under
the relevant provisions of the Companies Act, 1956 and /or Companies Act, 2013.

2.3 Under the proposed Scheme, all the assets and liabilities of whatsoever nature and wheresoever
situated shall without any further act or deed be transferred to and vested in CCL as a going
concern with effect from the Appointed Date.

2.4 The Audit Committee reviewed the Valuation Report and noted that the Valuation Report
recommended the Share Exchange Ratio for proposed amalgamation, as under:

“17 {Seventeen) ordinary shares of the face value of Rs.10 {Rupees Ten Only) each credited as fully
paid up shares of Cheviot Company Limited to the Equity Shareholders of Harsh Investment Private
Limited for every 1 {One) equity share of the face value of Rs. 10 (Rupees Ten Only) each fully paid
up and held by such shareholders in Harsh Investment Private Limited and whose names are
recorded in the Register of Members of Harsh Investment Private Limited as on the Record Date.”

2.5 Further, the Fairness Opinion confirmed that the Share Exchange Ratic in the Valuation Report is
fair to the shareholders of CCL and HIPL.

2.6 The shares to be issued by CCL under the Scheme are proposed to be listed on BSE Ltd.

3. Recommendation of the Audit Committee

After thoughtful consideration of the draft Scheme, the Valuation Report and Fairness Opinion
thereon, the Audit Committee recommends the proposed Scheme of Amalgamation of HIPL with CCL to
the Board of Directors, subject to necessary approvals as may be required from SEBI, High Court and
other statutory authorities to make the Scheme effective.

The Audit Committee then passed the following resolution unanimously:
“RESOLVED THAT the Scheme of Amalgamation of M/s Harsh Investments Private Limited with M/s

Cheviot Company Limited, as per the draft placed before the Audit Committee, be and is hereby
approved and recommended to the Board for their approval and further actions in the matter.”

By Order of the Audit Committee
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CHAIRMAN OF AUDIT COMMITTEE

Date: 09.11.2016
Place: Kolkata
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