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Report of the Audit Committee Meeting of Prakash Industries Limited held on 24t August
2017 at its Corporate Office at Srivan, Bijwasan, New Delhi- 110061, recommending the
draft Composite Scheme of Arrangement between Prakash Industries Limited and Prakash
Pipes Limited and their respective shareholders and creditors ('the Scheme').

Members present:

Dr. S. L. Keswani
Shri. K.C. Mehra
Shri Y. N. Chugh
Shri M.R. Agarwal
Smt. Purnima Gupta
Shri Vikram Agarwal
Shri Kanha Agarwal
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In Attendance:

1. Pankaj Chaturvedi
2. Rajan Wadhawan
3. Abhishek Chaurasia

Background:

Independent Director, Chairman of the Audit Committee

Independent Director
Independent Director
Independent Director
Independent Director
Managing Director
Joint Managing Director

Statutory Auditor, Chaturvedi & Co.
Price Waterhouse & Co. LLP
Finshore Management Services Limited

The Securities and Exchange Board of India vide its circular no. CFD/DIL3/CIR/2017/21 dated 1oth
March, 2017 (“SEBI Circular”) has, amongst other requirements, sought a report from the Audit
Committee of the listed companies recommending the Scheme.

The Company placed before the Audit Committee, the draft Scheme of Arrangement between Prakash
Industries Limited and Prakash Pipes Limited and their respective Shareholders and Creditors under the
provisions of Section 230 to 232 of the Companies Act, 2013 read with section 66 of the Companies Act,
2013, and other relevant provisions of the Companies Act, 2013 or Companies Act, 1956, as applicable,
pursuant to above SEBI Circular.

This report of the Audit Committee is made in order to comply with the requirement of the SEBI Circular
after considering the following necessary documents:

1. Draft Scheme of Arrangement between Prakash Industries Limited (“PIL”) and Prakash Pipes
Limited (“PPL”) and their respective Shareholders and Creditors (‘the Scheme’);
2. Share entitlement report dated 24th August 2017, issued by Price Waterhouse & Co. LLP,
Chartered Accountants;
3. Fairness Opinion dated 24t August 2017, issued by Finshore Management Services Limited, a

Merchant Banker; and
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4. Certificate dated 24t August 2017, from the Statutory Auditor of the Company, M/s. Chaturvedi
& Co., Chartered Accountants, regarding compliance of the Accounting Treatment.

The Audit Committee took a note of the fact that the valuation report in this case is not applicable.
Proposed Scheme of Arrangement:

The Audit Committee discussed the draft Scheme, and the said reports and Fairness Opinion. Pursuant to
the discussions, the Audit Committee noted the salient features of the proposed Scheme are, inter alia, as
follows:

1. The Scheme provides for demerger of PVC Pipes Undertaking (as defined in the scheme) of PIL
into PPL to segregate the said business under section 230 to 232 of the Companies Act, 2013.

2. Appointed Date shall be 15t April, 2018.

3. PPLis a wholly owned subsidiary of PIL as on the date of filing of the scheme.

4. Upon the proposed demerger becoming effective, all assets, liabilities, businesses, activities and
operations of PIL pertaining to the PVC Pipes business shall stand transferred to PPL.

5. The balance of book value of net assets of PVC Pipes Undertaking upon such transfer shall be
adjusted first against Capital Reserve and balance against the Securities Premium account in the
books of PIL.

6. - Upon the Scheme being effective, the existing shareholding of PIL in PPL shall stand cancelled.

7. Consideration: For every 8 (Eight) equity shares of face value of Rs.10/- (Rupees Ten only) each
held in PIL as on the Record Date, the equity shareholders of PIL shall be issued 1 (One) equity
share of face value Rs.10/- (Rupees Ten only) each credited as fully paid-up in PPL.

8. The aforesaid adjustment against Securities Premium account in the books of PIL and
cancellation of shares in PPL, resulting in reduction of share capital, shall be effected as an
integral part of the Scheme in accordance with provisions of section 66 of the Companies Act,
2013.

The Audit Committee further noted that the Scheme would, inter alia, result in the following benefits:

1. Re-alignment of business operations so that the value for the shareholders can be maximized;

2. Re-alignment the PVC pipes business into a different entity will enable the respective companies
to pursue different business strategies and raise resources for meeting their respective growth
requirements; and

The Scheme lead to creation of a separate company for PVC pipes business and each company would
attract different set of investors like strategic partners, lenders etc. thereby unlocking value of respective
businesses and existing Shareholders.




. Prakash Industries Limited Continuation Sheet @

Recommendation

After consideration of the Scheme, the members of the Audit Committee formed an opinion that the
implementation of the Scheme is in the best interest of the Company and its Shareholders, Creditors and
Stakeholders. :

The Audit Committee hereby approves and recommends the Scheme and share exchange ratio for
favorable consideration by the Board of Directors, Stock Exchange(s), Securities and Exchange Board of
India, National Company Law Tribunal and other appropriate authorities.

BY ORDER OF THE AUDIT COMMITTEE
FOR AND ON BEHALF OF PRAKASH INDUSTRIES LIMITED

Dn. S. L. KESWANI
CHAIRMAN

DATE: 24t August 2017
PLACE: New Delhi




