


1.3 The report of Audit Committee is made in order tc
requirements of the SEBI circular No CFD/DIL3/CIR/2017
2017 read with SEBI (Listing Obligations and Disclo
Regulations, 2015 after considering the following:

a) Draft Scheme, duly initialed by Company Secretary
the purpose of identification;

b) Valuation report dated 30" January 2020 issued by
Associates, Chartered Accountants (Registered Valuer

¢) Valuation report dated 30" January 2020 issued
Chartered Accountants;

d) Fairness Opinion Report dated 30" January 2020 issu
Corporate Services Limited, a Category I Merchant B
fairness opinion on the share entitlement recommenc
report prepared by M/s SSPA & Co., Chartered Accou

e) Certificate obtained from the Statutory Auditors of the
Kalyaniwalla & Mistry LLP, Chartered Accountants tc
Scheme is in compliance with applicable Accounting
by the Central Government in Section 133 of the Comj

2. P+~posed Scheme

2.1  The Audit Committee reviewed the valuation report and n
recommended the following:

In consideration for the amalgamation of Suremi and Sush
in terms of the Scheme and based on valuation report issue
& Associates, Chartered Accountants, (Registered Valuers)
Chartered Accountants and fairness opinion provided
Corporate Services Limited, a Category I Merchant Banke:
and allot in aggregate 2,97,33,050 (Two Crores Ninety
Three Thousand And Fifty) fully paid-up equity shares of
10/- (Rupee Ten) each, in the following manner:

e 2,07,72,170 equity shares of the face value of Rs. 10
to the equity shareholders and compulsorily con
shareholders of Suremi, as on the Record Date as ¢
Scheme, in the proportion of their holding in Suremi
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e 89,60,880 equity shares of the face value of Rs. 10 each fully paid-up.

to the equity shareholders and compulsorily convertible preference

shareholders of Sushripada, as on the Record Date as defined in the
Draft Scheme, in the proportion of their holding in Sushripada.

In case Suremi and Sushripada acquire additional equity shares of NOCIL
before the Appointed Date without incurring any additional liability. such
additional number of equity shares of NOCIL shall also be issued and allotted
to the shareholders of Suremi and Sushripada in proportion of their holdings in
Suremi and Sushripada  ipectively.

Further, the Fairness Opinion confirmed that the share entitlement in the
valuation report is fair to the Company, Suremi, Sushripada and their
respective shareholders.

Further, the existing equity shares held by the Transferor Companies (i.e.
2,97,33,050 equity shares of the face value of Rs. 10 each fully paid-up) in the
share capital of the Company shall stand cancelled, without any further act or
deed, upon this Scheme becoming effective.

Further, M/s. Kalyaniwalla & Mistry LLP, Chartered Accountant, Statutory
Auditors of the Company have confirmed that the accounting treatment as
specified in the Scheme is in accordance with applicable Accounting Standards
specified by the Central Government in Section 133 of the Companies Act,
2013.

The proposed Appointed Date for the amalgamation will be 1°' October, 2020
or such other date fixed by the National Company Law Tribunal, Mumbai
Bench.

Under the proposed Scheme, all assets and liabilities, pertaining to Suremi and
Sushripada, of whatsoever nature and where so ever situated, shall without any
further act or deed be transferred to and vested in the Company as a going
concern with effect from the Appointed Date.

The equity shares of NOCIL to be issued and allotted to all the shareholders of
Suremi and Sushripada pursuant to the Scheme shall be listed on BSE Limited
and National Stock Exchange of India Limited (subject to trading permission
being granted by the stock exchanges).



3. Recommends*i~ns of the * it Committee

3.1 The Audit Committee after due deliberations and due consideration of all the terms of
the draft Scheme, Valuation report, Fairness Opinion Report and the specific points
mentioned above, recommends the draft Scheme for favorable consideration by the
Board of Directors of the Company, the BSE, the NSE and Securities Exchange
Board of India.

By Order of the Audit Committee
For and on behalf of

NOCIL LIMITED

D.
DIN: vyvu/n05

Chairperson of the Audit Committee
Date:30/01/2020

Place: Mumbali



