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JAYSHREE NIRMAN LIMITFED

CIN : L45202WB1992PLC054157

REPORT OF THE AUDIT COMMITTEE OF M/S JAYSHREE NIRMAN LIMITED HELD ON 27t
OCTOBER, 2016

Member Present:

1. Shri Ranjeet Kumar Bihani
2, Shri Pradeep Agarwal

1. Background:

The Committee was provided with draft scheme of Amalgamation for its review and consideration. The

scheme is with regard to proposed Amalgamation of M/s. Jayshree Nirman Limited and M/s. Asian
Securities Exchange Private Limited With M/s, BNK Securities Private Limited in terms of section(s) 391
to 394 of the Companies Act, 1956 and as per the terms and conditions mentioned in the draft scheme.

Further as per Securities Exchange Board of India (“SEBI”) vide Circular No. CIR/CFD/CMD/16/2015
dated November 30, 2015 has amongst other requirements sought a report from Audit Committee of the

listed entity recommending the draft scheme, taking into consideration, inter alia, the valuation report.

The report of the Audit Committee is provided to comply with the requirements of the aforesaid

Circular after considering the following which were provided as part of the Audit Comunittee Agenda:

1.

Draft Scheme of Amalgamation.

2. Valuation Report by Santosh Choudhary & Associates.

2. Proposed Scheme of Amalgamation- Key Highlights:

The scheme provide amalgamation of M/s. Jayshree Nirman Limited (Transferor Company 1)
Limited and M/s. Asian Securities Exchange Private Limited( Transferor Company 2) With M/,
BNK Securities Private Limited (Transferee Company) and Transferee Company will issue Share
in the ratio of “1 (One) fully paid up Equity Share of Rs 10,000/- each of Transferee Company
shall be issued and allotted for every 2,319 (Two Thousand Three Hundred Nineteen) fully paid
up Equity Shares of Rs 10/ - each held in the Transferor Company No. 17;

“1(One) fully paid up Equity Share of Rs 10,000/~ each of Transferee Company shall be issued
and allotted for every 558 (Five Hundred Fifty Eight) fully paid up Equity Shares of Rs 10/- each
held in the Transferor Company No. 2.

The Transferee Company shall issue fraction Coupon against fractional entitiements to the
members of the Transferor Companies who may be entitled on issue and allotment of equity
shares of the Transferee Company under clause 4.1 of the draft scheme. Such coupon shall be
bearer and freely transferable by delivery. Any person or shareholders of the Transferor
Companies or Transferec Company can apply with requisite number of coupons for allotment of
1{One) equity shares of Rs. 10,000/- or multiples thercof within a stipulated time failing which
the coupons lapse. g
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Exit opportunity to the sharcholders, those who wish, not to be, allotted equity shares of BNK
Securities Private Limited (Transferce Company), may upon receipt of the notice of the proposed
allotment / record date may inform BNK Securities Private Limited (Transferee Company) about
their such intentions. On receipt of their intentions for not opting allotment of equity shares of
BNK Sccurities Private Limited (Transferee Company), such shareholder shall be allotted zero
coupon bonds of the same value in respect to their entitlement which shall be redeemed after 3
years or earlier at the option of the Transferee Company.

The Appointment date for the scheme is 01 /04/2016.

The Audit committee has noted that Valuation report by Santosh Choudhary & Associates is also
obtained as per Norms of SEBI.

The Audit Committee also noted that the scheme would result into following benefits:

* The Proposed scheme of Amalgamation under the provisions of the Companies Act, 1956 is
beneficial, advantageous and not prejudicial to the interest of shareholders, creditors and
other stake holders. Upon Amalgamation, the Transferee Company would achieve higher
long term, financial returns, increased competitive strength and better management and
significant future growth,

Recommendation of the Audit Committee:

The Audit Committee after due diligence has unanimously approved the proposed scheme of
Amalgamation of M/s. Jayshree Nirman (ITransferor Company 1) Limited and M/s. Asian
Securities Exchange Private Limited (Transferor Company 2) With M/s, BNK Securities Private
Limited (Transferee Company) and has recommend the draft Scheme for review and
consideration by Board of Directors of the Company.

For and Behalf of the
Audit Committee of Jayshree Nirman Ltd.
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Ranjeert Kumar Bihani
Chairman

Date: 27.10.2016
Place; Kolkata
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