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KEPORT OM RECOMMENDATIONM OF THE AUDIT CONIMITIEE OF DUCON
INFRATECIINOLOGIES LIMITED ON THE DRAFT SCIHEME OF ARRANGEMENT OF
BETWEEN DUCON INFRATECHNOLOGIES LIMITED AND DUCON TECHNOLOGIES
(INDIA} PRIV ATE LIMITED.

Members:

M. : Member: Viren Shah

Mt. : Member: Pinakee Parikh

Mr. : Member: Harish Shetty

1. Background

Pursuant to the requirement of SCBI (Listing Obligation and Disclosure Requirement)
Regulations, 2015 read with the Circular No. CIR/CTD/ CMIY/ 16,/ 2013 dated November 30,
9015, a draft Scheme of Arrangement betweenDucon Technologies (Idia) Frivate Limited (the
“Demerged Company” or “DUCON”) and Duconlnfratechnologics Limited {the “Resulting
Company”or "DUCON INFRA™) and their respective sharcholders and creditors was placed
before the Audit Committee at its meeting on 29.03.2016 for its roview, vonsideration and
recommendation o the Board.

This report of the Audit Committee is made in order to camply with the requircments of the
aforesaid Circular(s) after considering the following necessary documents:

1) Scheme of Arrangement;

2) Reporl [or recommendation of shate entifiement ratio dated issued by 55PA & Co. Chartered
Accountants and KhimiKunverjig Co. Chartered Accountants,

3) Fairness Opinion dated March 29, 2016 issued by Arihant Capital Markets Limiled
TIndependent Merchant Banker registered with SEBL

4) Cortificate Dated 22.032016 of Auditors of the Company ieM/s. Palan& Co., Chartered
Acvounlanis, an the Accounting Treatment prescribed in the Scheme.




2, Propased Scheme

A) The Audit Committee noted the rationale and the benefits of the scheme of the Amrangement
which inclade inter alia the following:

ay Re-structuring would result in two independent companies, which would provide
opportunities to the respective businesses fo allract different set of investors, strategic partners,
lenders and ather stakeholders,

b} Enhanced strategic flexibility to build a vibrant industrial platform;

¢} Enable a dedicated management focns and to accelerate growth of the Demerged
Undertaking: and

d) Access to varied sources of funds for the rapid growth ol botl businasses.

K.)Salient features of the draft scheme are as follows:

o The Scheme provides for (a) iransler of “Demerged Undertaking “ {as detined in the Scheme}
from Ducon Technologies (India) Private Limited to Duconinfralechnologics Limited.

« The Appointed Date is 01.04.2015. :
sTor every 25 {Twenty Five) fully paid-up equity share of Rs. 10/- each held by the equily
shareholders in Tucon Technologics (India) Private Limited, 66 (Sixly six) fully paid-up equity
share of Rs. 1/- each of Duconlnfratechnologies [imited. ‘

3. Recommendation of the Audit Commilfee

The Aundit Committee after extensive discussion on the various terms and features of the
scheme recammends the draft Scheme of Arrangement and the aforementioned documents
including Share Entitlement Ratio Repori and the Fairness Opinion for favourable consideration -
by the Board of Direcior, Slock Fxchange(s), and SCBL The Audit Commillee has autharised the
Board of Dlirecturs or any such person as aulhorised by the Noard of Directors, to carry out such
modifications, alterations and changes in the Scheme of Arrangemenl as may be expedient or
TeCessary.

By order of the Audit Committee
For Ducon Infratechnologies Limiled

Place: Mumbai
Date: 29.03.2016




