NTERMEDIATES LIMITED

REPORT OF THE AUDIT COMMITTEE OF SHREYAS INTERMEDIATES LTD.
RECOMMENDING THE DRAFT SCHEME OF COMPROMISE
ARRANGEMENT FOR COMPROMISE BY THE COMPANY AND ITS (1
SECURED CREDITORS, (I1) PREFERENCE AND EQUITY SHAREHOLDR <,

Members Presen s

Mr. Govind Krishna Sharma - Physically present
Mr. Surya PrakashPandey - Physically present

Present by invitation:

Mr. Rajesh RamawatarPareek- Chief Financial Officer
Ms. Manali More - Compliance Officer

Background:

A meeling of the Audit Committee of Shreyas Intermediates Limited was held on 9th
February, 2017 at 122 To 1285, Solaris No 2, Saki Vihar Road, Powai, Andheri Fast,
Mumbai 400072 at 3.00 p.m. to inter alia consider and recommend the Scheme of
Compromise/Arrangement (Scheme)for compromise by (i) Secured Creditors & (ii)
Preference and Equity shareholders of the Company under sections 230 to 232 o' " -
Companies Act, 2013 and other applicable provisions of the Companies Act, 2013.

The Securiticsand ExchangeBoardof Indiahas vide its
CircularCFD/DIT.2/CIR/2017/21dated10"  March, 2017("SEBICircular"), amongst
other requirements, sought a report from the Audit Committee recommending the
Dralt  Scheme, taking into consideration, inter alia, the Valuation
Report.Subsequently,a meeting of the Audit Committee of Shreyas Intermed.....
Limited was also held on 27"March, 2017 to consider and make the aforesaid report.

Thisreport ofthe AuditCommitteeismadeinordertocomply ~ withtherequirements of
SEBICireular.,

The following documents were placed before the Audit Committee:

a. Draft Scheme of Compromise/Arrangement, dulyinitialed by the Chairmanof
the Mectingtor the purpose ofidentification.

b. Valuation Report dated 9th February, 2017 by M/s. Shah Gupta& Co,
Independent Chartered Accountants ("Valuation Report").

¢. Tairness Opinion dated 17"March, 2017 by First Overseas Capital Limited, a
SEBI Registered Category-1 Merchant Banker ("Fairness Opinion™).

d. Certificate from M/s. Sayeed Khan & Associates, the Statutory Auditors of the
Companyconfirming that the Scheme is in compliance with applicable
accounting treatment notified under the Companies Act2013 and other
senerally accepied principles.



Proposed Scheme of Compromise/Arrangement;

s Out of the total debt of Rs 27,00,00,000/- (Rupees twenty sevenCrores) payable
to Invent Assets Sccuritization & Reconstruction Private Limiited (Secured
Creditors), an amount of Rs, 17,50,00,000/- will be converted in to 1,75,00,000
equity shares of Rupees 10/~ each fully paid up in the capital of the Companv,
The Balance amount of Rs.9,50,00,000 will be repaid by the Company to Inv.. .
Assets Securitization & Reconstruction Private Limited over a period of Five
Years commencing from 26" October, 2016 on (he terms and concitions
contained in the letter dated 26" October, 2016 from Invent Assets Securitization
& Reconstruciion Private Limited.

e The Company will issue and allot to KesarPetroproducts Limited {Secrir?
Creditors)2,62,50,000 Equity Shares of Rupees 10/- each fully paid up in the
Capital of the Company in satislaction of entire debt from KesarPetroproducts
Limited.

¢ Out of total Preference Capital, Rs. 11,00,00,000 will be converted in to Equity
Shares of the Company. The remaining Preference Capital of Rs. 4,00,00.000
shall continue on the terms and conditions as mentioned in the Scheme.

The Scheme, when effective, will enable the Company 1o reduce the debt Lurden
andcome out of the current financial difficulty.

Recommendation of the Audit Committee:

The Audit Committee reviewed the Valuation Report along with the Fairness Opinion.
The Audit Committee noted the certificate obtained from the Statutory Auditor of the
Company, on the accounting treatment prescribed in the drall Scheme, as required
under the SEBI Circular.

After considering the aforementioned documents,the Audit Committee found the draft
Scheme to be in the best interest of the Company and all its stakeholders o
recommended the draft Schemefor favorable consideration by theStock Exchange and
Securities and IIxchange Board of India.

For Shreyas Intermediates Limited

Lot

Govind Krishrna Sharma
Direclor and Chairman of Audit Committee
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