/==  Prakash Industries Limited

DY ‘V/ Near 1.0.C.L. Depot, Najafgarh - Bijwasan Road,
Bijwasan, New Delhi-110061. CIN : [ 27109KR1980PLC010724

Tel. : 25305800, 28062115, Fax : 91-11-28062119
E-mail : pilho@prakash.com, Website : www.prakash.com

To
The Listing Department
National Stock Exchange of India Limited
P.J. Towers, Dalal Street,
Mumbai - 400 001
NSE Scrip Code: PRAKASH

Dear Sir

Sub.: Application under Regulalion 37 of SEBI (LODR) Regulations, 2015 for the Scheme of
Arrangement of Prakash Industries Limited (“PIL”) and Prakash Pipes Limited (“PPL”) and
their respective shareholders and creditors

Please refer o our letter dated 24! August 2017, intimating the outcome of Board meeting held on that
date, approving the demerger of the PVC Pipes Undertaking of PIL into PPL subject to requisite statutory
approvals.

Pursuant to Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, we
hereby submil, for your approval, the Scheme of Arrangement of PIL and PPL and their respective
sharcholders and creditors under section 230 *o 232 of the Companies Act, 2013 read with section 66 of the
Companics Act, 2013 (including any statutory modification{(s) or re-enactment(s) thereof, {or the time being
in force). The Scheme has been approved by the Board of Directors of PIL and PPL at their respective Board

Meelings held on 24™ August 2017.

Please note thal National Stock Ixchange of India Limiled is the designated Stock Exchange for the
purposes of coordinating with SEBL.

The necessary documents as per the checklist provided by NSE is enclosed herewith. We [urther enclose a
Cheque bearing no. oc8341 for a sum of Rs. 2,16,000/-(Rupees two lakh sixleen thousand) dated
31/08/2017 drawn on Xetak Mahindra Bank (net amount after deduction of applicable TDS) towards
processing fees in favour of “National Stock Exchange of India Limited” and amount of Rs 5,00,000/-
(Rupees five lakh) towards SEBI fees through RTGS KKBKR52017083100724106-NATIONAL STOCK

EX000064953892.

We request you Lo take the above on record and kindly grant your approval for the proposed scheme of

arrangement.

Thanking you,
Tor Prakash Industries Limited

A8, v Ko e

Ashwini Kumar

Company Sccrelary

Date: 315 August 2017

Encl.: As above (Index given below for reference)

Regd. Office : 15 Km Stone, Delhi Road, Hissar - 125 044
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List of details/ documents required for grant of approval under Regulation 37 of the SEBI (LODR)

Regulations, 2015 (Demerger - Resulting Company

List of Documents/ details to be
submitted

[ Sr.
No

Seeking Listing at Exchange)

Yes/No/Not
Applicable

Annexure

T
Page No.

1 | Draft Scheme of arrangement

Yes

Valuation Report as per Para (A)(q) of
o Annexure I of SEBI Circular ne.
CFD/DIL3/CIR/2017/21 dated March
10, 2017

Share entitlement
report submitted

Annexure A

| 22

Annexure B

232-2(

Report from the Audit Committee
recommending the Draft Scheme,
3 taking into consideration, inter alia, the
| Valuation Report.

Yes

Annexure C

Tairness opinion by merchant banker
on valuation of assets / shares done by
4 1 the valuer for the listed entity and
unlisted company

Fairness Qpinion
on share
entitlement ratio
submitted

Annexure D

Shareholding pattern in accordance
with Regulation 31 (1) of the SEBI

5 | (LODR) Regulations, 2015 - for pre and
post scheme of arrangement of the
Companices.

Yes

Annexure E

Audited financials of last 3 years
(financials not being more than 6
menths old) of unlisted company as per
Annexure I of this checklist

Yes

Demerged Company-

i Annexure F

Resulting Company-
Incorporated on 29t
June,2017

L 16

[Auditor's Certificate as per Para 1{A)(5)
| of Annexure-I of SEBI Circular
7 | CFD/DIL3/CIR/2017/21 dated March

Yes

Annexure G

{0F-

10, 2017 o
Detailed Compliance Report as per the
format specified in Annexure IV of SEBI
Circular no. CFD/DIL3/CiR/2017/21
dated March 10, 2017 duly certified by
the Company Secretary, Chief Financial
Officer and the Managing Director,
confirming compliance with various
regulatory requirements specified for
schemes of arrangement and all
accounting standards

Yes

Annexure H

|0g-j6d

| | Document required to submit wherein
i approva; of shareholders to Scheme
I through postal ballot and e-voting (Para

1(A)(9)(a) of Annexure-I of SEBI
Circular no. CFD/DIL3/CIR/2017/21

g | dated March 10, 2017) is not .
applicable:
a) An undertaking certified by the
auditor clearly stating the reasons for
non-applicability of Para 9 (a).

|| b) Certified copy of Board of Director’s

Yes

Annexure I

Ho-ny
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resolution approving the aforesaid l I

| auditor certificate.

0N —

Pricing certificate from the Statutory _‘
Auditor/ PCA / PCS of the listed ‘

I ! company as per Chapter Vil of SEBI
| (issue of Capital and Disclosure i
Requirements) Regulations, 2009, if the Not applicabl N licabl
allotment of shares is proposed to be ot appicablic Not applicabie
made to a selected group of
shareholders or lo the shareholders of
unlisted companies pursuant 10 scheme

of arrangement. . N
T

11

Pre & Post Scheme Networth of the ,
Companies involved in the Scheme. [
Companies are required to submit i
Certificate from Statutory Auditors / .

| Practicing Chartered Accountants / | Demerged Company
| i o Annexure J 1 lis~1 2D

12 | Practicing Company Secretary for Yes Resulting Company-
Networth (Networth = Equity Share Annemrge T2 pany
Capital + Iree Reserves™® - . :
Miscellaneous Expenditure writlen off,
along with the detaiied working) of the
_| Company pre and post Scheme

) Demerged Company-
Board resoluticn approving the scheme Annexure K1 -

13 | of arrangement. Yes Resulting Company~ (21128
Annexure K-2

Brief details of the transferee/ resuuting
! and transferor/ demerged comparies as

14 | per format enclosed at Annexure II of Yes t Annexure- L D’?"‘ I Su-
this checklist o _ | ]
Confirmatior: from ali the companies
involved in the scheme regarding the

following: v l l

a. The Company, its promoters or
Directors have never been declared as
wilful defaulter as per RBI Circtlar Ref. 106
} No. RBI/2015-16/100 | 132~ 12¢

DBR.No.CID.BC.22/20.16.003/ 2015-16
dated July 1, 2015 by the Banks.

Demerged Compay-
5 b. The Company, its promoters oI Yes Arnexure M 1
Directors have not been directly or Resuiting Company-

indirectly, debarred from accessing the Annexure M-2

capital market or have been restrained | |

by any reguiatory authority from,

i directly or indirectly, acquiring the said
securities.

1

1 ¢. The Company, its promoters oF

| Directors do not have direct or indirect

. reiation with the companies, its

l promoters and whole-time directors,
which are compulserily delisted by any i
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Confirmation by the Managing —] l
Director/ Company Secretary as per y

16 | sormat enclosed as Annexure I11 of this Yes Annexure-N 25 156

| __(:.}l@i:.l(.lisld_ — _-Tﬁ_ e

T case of scheme of demerger of a listed
company a Cextificate from Statutory
Auditors / Practicing Chartered ‘
. ) Accou_ntants / Practicing Compang Yes Annexure-O 3% g?
Secretary certifying Percentage turnover
and profitability of the division, being
hived off vis-a-vis the other divisions of
| thecompany. __ _____ oy
Name of the Designated Stock Exchange National Stock |
18 | (DSE) for the purpose of coordinating Exchange of India
with SEBI Limited ] _ ]
Complaints Report as per Para 1{A)(6)
of Annexure-I of SEBI Circular no.
19 | CFD/DIL3/ CIR/2017/21 dated March will be submitted
10, 2017, as per {ormat enclosed at

|| Annexure IV of the checkiist. _ A
l Annexure P '
No.

—

Cheque 008341
dated 31/08/2017 drawrn
on Kotak Mahindra Bank

' Processing IFees {Non-Refu ndable): in favour of National
a) Payable to Exchange = Rs. 2 Lac plus | Stock Exchange of India
applicable service tax. | Lid, for Rs.1,80,000/-
b) Payable tc SEBL at the rate of 0.1% of | (Rupee obe lakh eighty '
20 | the paid-up share capital of the listed / thousand) (net of TDS) + | d1“0
transferee / resulting company, Rs. 36,000/- {Rupee
. whichever is higher, post sanction of the | Thirty Six thousand cnly
proposed scheme, subject to a cap of ' {(GST) |
Rs.5,00,000 {No Service Tax / No TDS) RTGS |!
KKBKRs20170831007241

o6-NATIONAL STOCK
£X000064953892 of Rs

I _|s000000 .
21 | Name & Designation of the Contact Ashwini Kumar,
| Person: Company Secretary
011-25305800 |
Telephone Nos. (landline & mobile): /9873328818 |
. ashwini@prakash.c \
___jliﬁﬂil}_]l-i I om IR _
Date 315 August 2017 T
-—— — i a ]
[ Place New Delhi
F—— —— T T

| [ For P%QAKASH INDUSTRIES LTD.
l Authorised Signatory and Stamp of the ‘_’(.\,gh s el -2

compan

| pany |. ASHWINI KUMAR
| Company Secretary
|

—
Name | Ashwini Kumar
R __ Designation | Company Secretary | )
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SCIHEME OF ARRANGEMENT

BETWEEN
PRAKASH INDUSTRIES LIMITED (DEMERGED COMPANY)
AND
PRAKASH PIPES LIMITED (RESULTING COMPANY)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

1JNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013
READ WITH SECTION 66 OF THE COMPANIES ACT, 2013

For Prakash Pipes Limited For PRAKASH INDUSTRIES LTD.
Nop Ahpiw e
Director ASHWINI KUMAR

Company Secretary
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PREAMBLE

This Scheme (hereinafter defined) is presented under Section 230 to 232 of the 2013 Act (hereinafter

defined) read with section 66 of the Act, and other relevant provisions of the Act, as applicable from time

to time, for the transfer and vesting of PVC Pipes Undertaking (hereinafter defined) of PIL (hereinafter

defined) to PPL with effect from the Appointed Date (hereinafter defined), and upon the occurrence of the

Effective Date {hereinafter defined). In addition, this scheme of arrangement also provides for various

other matters consequential or otherwise integraily connected herewith.

A. Background

1.

Prakash Industries Limited (“PIL” or the “Demerged Company”) is a public limited
company incorporated under the provisions of Companies Act, 1956 on July 31, 1980 bearing
Corporate Identification Number L27109HR1980PLC010724. The registered office of PIL is
situated at 15 Km Stone Delhi Road, Hissar — 125044 (Haryana). The correspondence email
address of PZL is pilho@prakash.com. The equity shares of PIL are listed on Bombay Stock
Exchange Limited (“BSE”) & National Stock Exchange of India Limited (“INSE™).

PIL is primary engaged in the following businesses:
a) Steel;

b) Power; and

¢) PVC pipes

Prakash Pipes Limited (“PPL” or the Resuiting Company) is a public limited company
incorporated under the provisions of the Companies Act, 2013 on June 29, 2017 bearing
Corporate Identification Number U25209PB2017PLC046660. The registered office of PPL is
situated at Darjiyan Wali Gali, Rayya Teh-Baba Bakala, Amritsar-143112 (Punjab). The
correspondence email address of PPL is pplho@prakash.com. The equity shares of PPL are

not listed on any stock exchange.

PIL is the holding company of PPL. As on the date of filing of the Scheme, PIL along with its

nominees holds 100% equity share capital of PPL.

[
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The arrangement is aimed at demerger of “PVC pipes undertaking” (hereinafter defined) of PIL.

Rationale for the Scheme of Arrangement

into PPL to segregate the said business. The transfer and vesting by way of a demerger shall

achieve the following benefits for PIL and PPL:

a) The PVC pipes undertaking carried on by PIL has significant potential for growth. The
nature of risk, competition, challenges, opportunities and business methods for the PVC pipes
undertaking is separate and distinct from the other businesses of the Compary. The PVC pipes
undertaking would become capable of attracting a different set of investors, strategic partners,

lenders and other stakeholders.

b) PIL as wel} as PPL would have its own management teams, Board of Directors, who can
chart out their own independent strategies to maximize value creation for their respective
stakeholders. Demerger shall enable enhanced focus to the operations of the PVC pipes

undertaking by PPL and the remaining business by PIL.

¢) The demerger will permit increased focus by PIL and PPL on their respective businesses in
order to better meet their respective customers' needs and priorities, develop their own

network of alliances and talent models that are critical to success.

There is no adverse effect of Scheme on any directors, key management personnel, promoters,
non-promoter members, creditors and employees of PPL. The Scheme would be in the best

interest of all stakeholders in PIL.

The transfer and vesting of the PVC pipes undertaking (hercinafter defined) into PPL would be in
the best interests of the shareholders, creditors and employees of PIL and PPL, respectively, as it
would result in enhanced value for the shareholders and allow focused strategy in operation of the
PVC pipes undertaking and the remaining business of the PIL. Pursuant to this Scheme all the
shareholders of the PIL will get shares in PPL and there would be no change in the econcmic
interest for any of the sharcholders of PIL pre and post implementation of the Scheme. Holders of

FCCB of PIL shall be eligible to receive shares of PPL upon conversion of FCCB subject to and

in accordance with the Scheme.

There is no adverse effect of Scheme on any directors, key management personnel, promoters,

non-promoter members, creditors and employees of PIL. The Scheme would be in the best interest

of all stakeholders in PPL.

In view of the above rationale, the Board recommended a Scheme of Arrangement whereby the

PVC pipes undertaking of PIL will be demerged into PPL as a going concern with effect from the
Appointed Date (hereinafter defined). Accordingly, the Board of Directors of PIL and PPL have

.....
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decided to make requisite applications and/or petitions before the Tribunal (hereinafter defined) as
the case may be, as applicable under Sections 230 to 232 of the Act (hereinafier defined) read with

section 66 of the Act, and other applicable provisions for the sanction of this Scheme.

Treatment of Scheme for the purposes of Income-Tax Act, 1961

The provisions of this Scheme have been drawn up to comply with the conditions relating to
“Demerger” as defined under Section 2(19AA) of the Income-tax Act, 1961 (“IT Act”). If any
terms or provisions of the Scheme are found or interpreted to be inconsistent with the provisions
of the said Section at a later date including resulting from an amendment of law or for ary other
reason whatsoever, the provisions of the said Section of the IT Act shall prevail and the Scheme
shali stand modified to the extent determined necessary to comply with Section 2(19AA) of the IT

Act. Such modifications will however not affect the other provisions of the Scheme.
The Scheme is divided into the following parts:
PART A deals with Definition and share capital of the companies.

PART B deais with the transfer and vesting of the PVC Pipes Undertaking (hereinafter defined)
of PIL to and with: PPL in accordance with section 230 to 232 of the Act (hereinafter defined) read
with section 66 of the Act, other applicable provisions of the Act and/ or the 1956 Act (hereinafter
defined), and ir accordance with section 2(19AA) of the IT Act.

PART C deals with General terms and conditions that would be appiicable to the Scheme.
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PART A - DEFINITION AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless inconsistert with the subject, the following expressions shall have the

meanings respectively assigned against them:

1.1

1.3

1.4

L5

“2013 Act” or “the Act” means the Companies Act, 2013, as notified, and ordinances,
rules and regulations made thereunder and shall include any statutory modification, re-

enactment or amendments thereof,

“1956 Act” means the Companies Act, 1956 (as applicable) and ordinances, rules ard
regulations made thereunder and shall include any statutory modification, re-enactment or

amendments thereof,

“Appointed Date” means 1% April, 2018 or such other date as may be decided by the
Board of the Demerged Company and the Resulting Company with the consent or as per

the direction by the Tribunal.

“Board of Directers” or “Board” means and includes the respective Boards of Directors
of the Demerged Company and the Resulting Company or any committee constituted by

such Board of Directors for the purposes of the Scheme.

“PVC pipes business of PIL” or “PVC pipes undertaking” means all, the businesses,
undertakings, activities, properties and liabilities, whatsoever nature and kind and
wheresoever situated, of PIL pertaining to the PVC pipes business, including specifically
the following:

i.5.1 all immovable properties i.e. land together with the buildings and structures
standing thereon (whether freehold, leasehold, leave and licensed, right of way,
tenancies or otherwise) including assets situated at Sarbarkhera, Gangapur Rakba,
Kudaiyonwala, District- Udham Singh Nagar (Uttarakhand) and Industrial Area
No. 3. Tehsil- Dhar, Pithampur (M.P.), offices, structures, warchouses, workshop,
sheds, stores, DG Room, roads, laboratory, boundary walls, soil filling works,
benefits of any rental agreement for use of premises, marketing offices, share of

any joint assets, etc., which immovable properties are currently being used for the
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1.5.2

153

1.5.4

@

purpose ¢t and in relation to the PVC pipes business and all documents (including
panchnamas, declarations, reccipts) of title, rights and easements in reiation
thereto and all rights, covenants, continuing rights, title and interest in connection

with the said immovable properties;

all assets, as are movable in nature pertaining to and in relation to the PVC pipes
business, whether present or future or contingent, tangible or intangible, in
possession or reversion, corpereal or incorporeal (including plant and machinery,
capital work in progress, stores under progress, electrical fittings, furniture,
fixtures, appliances, accessories, power lines, office equipments, computers,
communication facilities, installations, vehicles, inventory and tools and plants),
stock-in-trade, stock-in-transit, raw materials, finished good packaging items,
actionable claims, current assets, carnest monies and sundry debtors, financial
assets, outstanding loans and advances, recoverable in cash or in kind or for value
to be received, provisions, receivables, funds, cash and bank balances and
deposits including accrued interest thereto with Government, semi-Government,
local and other authorities and bodies, banks, customers and other, persons,
insurances, the benefits of any bank guarantees, performance guarantees and
letters of credit, and tax related assets, including but not limited to service tax
input credits, CENVAT credits, value added/sales tax/entry tax credits or set-offs,
advance tax, minimum alternate tax credit, deferred tax assets/liabilities, tax

deducted at source and tax refunds;

all permits, licenses, permissions including municipal permissions, right of way,
approvals, clearances, consents, benefits, registrations, rights, entitlements,
credits, certificates, awards, sanctions, allotments, quotas, no objection
certificates, exemptions, concessions, subsidies, liberties and advantages
(including consent/authorisation granted by relevant Pollution Control Boards and
other licenses/permits granted/issued/ given by any governmental, statutory or
regulatory or local or administrative bodies for the purpose of carrying on the
PVC pipes business or in connection therewith) including those relating to
privileges, powers, facilities of every kind and description of whatsoever nature

and the benefits thereto that pertain exclusively to the PVC pipes business;

all contracts, agreements, purchase orders/service orders, operation and
maintenance contracts, memoranda of understanding, memoranda of

undertakings, memoranda of agreements, memoranda of agreed points, minutes of




1.5.5

1.5.6

1.5.7
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meetings, bids, tenders, expression of interest, letter of intent, hire and purchase
arrangements, lease/licence agreements, terancy rights, agreements/panchnamas
for right of way, equipment purchase agreements, agreement with customers,
purchase and other agreements with the supplier/manufacturer of goods/service
providers, other arrangements, undertakings, deeds, bonds, schemes, insurande
covers and claims, ciearances and other instruments of whatsoever nature and
description, whether written, oral or otherwise and all rights, title, interests, claims

and benefits thereunder pertaining to the PVC pipes business;

a'l applications (including hardware, software, licenses, source codes,
parameterization and scripts), registrations, licenses, trade names, service marks,
trademarks, copyrights, patents, domain names, designs, inte'lectual property
rights (whkether owned, licensed or otherwise, and whether registered or
unregistered), trade secrets, research and studies, technical knowhow, confidential
information and all such rights of whatsoever description and nature that pertain

exclusively to the PVC pipes business;

all rights to use and avail telephones, telexes, facsimile, email, Internet, leased
line connections and installations, utilities, electricity and other services, reserves,
provisions, funds, benefits of assets or properties or other interests held in trusts,
registrations, contracts, engagements, arrangements of all kind, privileges and all
other rights, easements, liberties and advantages of whatsoever nature and
wheresoever situated belonging to or in the ownership, power or possession and
in control of or vested in or granted in favour of or enjoyed by PIL pertaining to
or in connection with or relating to the PVC pipes business and all other interests
of whatsoever nature belonging to or in the ownership, power, possession or
control of or vested in or granted ir: favour of or held for the benefit of or enjoyed

by PIL and pertaining to the PVC pipes business;

all books, records, files, papers, engineering- and process information, software
licenses (whether proprietary or otherwise), test reports, computer programmes,
drawings, manuals, data, databases including databases for procurement,
commercial and management, catalogues, quotations, sales and advertising
materia’s, product' registrations, dossiers, product master cards, lists of present
and former customers and suppliers including service providers, other customer
information, customer credit information, customer/supplier pricing information,

and all other books and records, whether in physical or electronic form that




1.6

1.7

1.8

1.9

1.5.8

1.5.9

1.5.10

pertain to the PVC pipes business;

®

all debts, liabilities including contingent liabilities, duties, taxes and obligations of
PIL pertaining to the PVC pipes business and/or arising out of and/or relatable to
the PVC pipes business including:

a) the debts, liabilities, duties and obligations of PIL which arises out of the

activities or operations of the PVC pipes business;

b) specific loans and borrowings raised, incurred and utilized solely for the

activities or operations of or pertaining to the PVC pipes Business; and

c) liabilifies other than those referred to in sub-clauses a) and b) above and not
directly relatable to the Remaining Business of PIL, being the amounts of
general and muitipurpose borrowings of PIL shail be allocated to the PYC
pipes undertaking in the same proportion which the value of assets transferred
under this Scheme bears to the total value of PIL immediately before giving

effect to Part II of the Scheme.

It is clarified that other than working capital borrowing, all other loans/
borrowings/ FCCBs/ debts have been raised and utilized solely for Steel & Power

business.

all employees of PIL employed/engaged in the PVC pipes business as on the

Effective Date; and

all legal or other proceedings of whatsoever nature that pertain to the PVC pipes

business.

“Demerged Company”: means Prakash Industries Limited (or “PIL”).

“Effective Date” means the date on which the last of the conditions mentioned in Clause

18 of Part C of the Scheme is fulfilled. Any references in this Scheme to the “date of

coming into effect of this Scheme” or “effectiveness of the Scheme” or “Scheme taking

effect” shall mean the Effective Date.

“National Company Law Tribunal” or “NCLT” or “Tribunal® means the Nationa!

Company Law Tribunal, Chandigarh Bench.

“Record Date” means the date fixed by the Board of Directors of the Resulting Company

or any committee thereof in consultation with the Demerged Company, for the purpose of

deterrining names of the equity shareholders of the Demerged Company, who shall be




1.10

i.13

1.14

1.15

1.16

entitled to receive the equity shares in the Resulting Company pursuant to Clause 12.1 of

the Scheme, upon coming into effect of this Scheme.

“Remaining Business” means all assets, liabilities, businesses, activities and operations

of the Demerged Company other than the Demerged Undertaking.
“Resulting Company” means Prakash Pipes Limited (or “PPL”).

“RoC” means Registrar of Companies, Punjab and Chandigarh, and Registrar of

Companies, Delhi and Haryana.

“Scheme” or "the Scheme" or "this Scheme" means this Scheme of Arrangement
among the Demerged Company, the Resulting Company and their respective shareholders
and creditors pursuant to the provisions of Sections 230 to 232 of the Act read with
section 66 of the Act, and other applicable provisions of the Act or the 1956 Act, as the
case may be, in its present form or with any modification(s) made under Clause 17 of the
Scheme by the Board of Directors of the Demerged Company and the Resulting

Compary, and/ or as approved or directed by the Tribunal, as the case may be.

“SEBI” means Seccurities and Exchange Board of India estabiished under the Securities

and Exchange Board of India Act, 1992.

“SEBI Circulars” means Circular No. CFO/DIL3/CIR/CMD/2017/21 dated March 10,
2017, issued by SEBI and as amended from time to time or any other circulars issued by

SEBI applicable to a scheme of arrangement.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning ascribed to them under the Act, the
Securities Contract Regulation Act, 1956, the Depositories Act, 1996, SEBI Circulars and
other applicable laws, rules, regulations, bye-laws, as the case may be or any statutory

modification or reenactment thereof from time to time.

DATE OF TAXING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) and amendments(s)
made under Clause 17 of the Scheme, approved or imposed or directed by the Tribunal as the case

may be, as applicable, shall be effective from the Appointed Date, as the case may be, but shall be

made operative from the Effective Date.




3.

CAPITAL STRUCTURE OF THE COMPANIES

3.1.

The share capital of PIL as at March 31, 2017 is as under:

Authorized Share Capital

17,06,00,000 Equity Shares of INR 10 each 1,70,00,00,000
Total 1,70,00,00,600
Issued, Subscribed and Paid Up Share Capital

13,90,46,331 Equity Shares of INR 10 each 1,39,04,63,310
fuily paid up

Total 1,39,04,63,310—

Since March 31, 2017 and as on the date of filirg of this Scheme, there has been a change
in the capital structure of PE.. Post March 31, 2017 PIL has allotted 1,34,61,466 Equity

Shares upon conversion of FCCBs as detailed below:

of REC
03.04,2017 34,97,861
18.04.2017 13,77,945
26.04.2017 10,59,958
07.06.2017 37,09,853.
24.06.2017 2,64,989
10.07.2017 5,29,979
02.08.2017 30,20,881
Total 1,34,61,466
| {4?‘7;:‘;}_} N
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3.2.

Accordingly, the share capital of PIL as at 24™ August 2017 is as under:

Authorized Share Capital

20,00,00,000 Equity Shares of INR 10 each 2,00,00,00,000

Total 2,00,00,00,000

Issued, Subscribed and Paid Up Share Capital

15,25,07,797 Equity Shares of INR 10 each 1,52,50,77,970
fully paid up
Total 1,52,50,77,970

The Company’s remaining outstanding FCCBs have an option to convert into equity

shares which may result in an increase in the issued and paid up capital of PIL.

The share capital of PPL as at June 29, 2017 (date of incorporation) is as under:

e

z_g*g;uun&éﬂsn?g
Authorized Share Capital
10,000 Equity Shares of INR 10 each 1,00,000
Total 1,00,000
Issued, Subscribed and Paid Up Share Capital
10,000 Equity Shares of INR 10 each fully paid up 1,00,600
Total 1,00,000

Since June, 29, 2017 (i.e. from the date of incorporation of PPL} and as on the date of
filing of this Scheme, there has been no change in the capital structure of PPL.

The entire sharecholding of PPL is he!d by PIL and its nominees.

11
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4, MAIN OBJECTS

4.1.  Themain obiects of PIL are as follows:

1

To manufacture, produce, process, design, buy, sell, import, export or otherwise deal
in all kinds of tubes, pipes, pipes fittings, components, accessories and all kinds of
hardware items whether made of steel, alloys, stainless steel, P.V.C., plastics, or any
other metal (ferrous or non-ferrous} or substance or material, to act as and/or carry
on the business of galvanisers, jappaners, re-rollers, annealors, enamellers,
electroplators and to manufacture, produce, process, design, repair, convert, buy, sell,
import export, or otherwise deal in such products, their bye-products and
commodities, raw-materials, stores, packing materals, 100ls, plant and machineries
whether in India or abroad either on its own account or on account of its constituents

and either solely or in conjunction with others.

To carry on business, whether in India or abroad, either on its own account or on
account of constituents solely or in conjunction with others as manufacturers,
producers, processors, dealers, imporiers, exporiers, buyers, sellers, distributors,
stockists, agents and/or suppliers of tubes and pipes and poles made partly or wholly
of steel, P.V.C. plastic; any other metal, cement, concrete, stones, clay, timber, teak,
board, Fibre, Fibreglass, Ferrous, Nonferrous Alloys, Strips, Sheets, paper, glass,
rubber, any other natural or synthetic substance or compound and various [ypes of
fittings, accessories, gadgels, paris, machinery, plants, tools, packing materials,
compounds, chemicals, formulations and otherltems required for or used with such

pipes and tubes and tubular structures and furniture made of pipes or tubes.

472. The main objects of PPL are as follows:

1

To establish, own, run, manage and to carry on the business as manufacturers,
producers, developers, iraders, buyers, sellers, exporiers, importers, operators,

engineers, fabricators, contractors, sub contractors, brokers, assemblers, packers, re-

packers, jobbers, designers, laminators, merchants, resellers, dealers, distributors,

converters, recyclers of all kinds of goods used for the purpose of irrigation, waler
transportation, sanitary systems, drainage system, cable ducting, or for any other
purpose wherein it can be used conveniently such as pipes, tubes, hoses, sprinklers,
polyethylene pipes for sprinkler irrigation system, drippers, accessories, fittings

12
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HDPE, PP, LLDPE, plastic resins, plastic granules, polymers, monomers,
polypropylene, thermoplastics, foam, adhesive, synthetic resins, emulsions, fibre
glass, PVC compound, PVC Dryblend, PVC premix and the like whatever name called
or their derivatives/ mixtures and to do all incidental acts and things necessary for the

attainment of the above project.

To construct, build, develop, maintain, operate, own, and transfer, infrastructurg
Jacilities including water supply projects, wrigation projects, inland waterways and
inland ports, water treatment system, solid waste management systemn, sanitation and
sewerage system, or any other public facilities of a similar nature; any projects for

providing telecommunications services.

To manufacturing, spinning, processing, weaving, selling, buying, importing,
exporting or otherwise to deal in low and high density polythene, polypropylene high
molecular, high density polythene films, sacks, Woven sacks, bags, HDPE bags,
sheeting, laying off flat tubing and to convert, any of the polythene polypropylene
HM/HDPE products into any size or shape for use in packing and wrapping of all
varieties of goods and to print all plastics, high density/ low density polythene,
polypropylene HM/HDPE products whether rigid or flexible for ﬁacking, wrapping,
and for use as stationary articles, publicity and display and for daily domestics or

commercial/industrial use.

To carry on the business as manufacturers, imports, exporters, dealers, (both
wholesaler and retailer) processors, stockists, agents, distributors, traders, in all kind
of PVC, HDPE, LLDPE, PLB, Cable, Duct pipe, Hose pipe, PVC pipe fittings,
sanitary items, tiles made from granite, marbles, ceramics, partition, panel rods,
plywood doors, windows made from aluminium, PVC wood, rails, grills, door
closures, mirrors, fitting glasses, sanitary fittings, basin, shower, commode, pipe
fittings, tap fittings, geysers, water filters, electric fittings and accessories, fans,

lamps, security items, and sanitary ifems.

13
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PART B - TRANSFER AND VESTING OF PVC PIPES UNDERTAKING FROM PIL. TO PPL

5. TRANSFER AND VESTING OF PVC PIPES UNDERTAKING FROM DEMERGED
COMPANY TO RESULTING COMPANY

5.1.

5.2.

5.3.

5.4.

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the
PVC pipes undertaking (including al’ the estate, assets, rights, claims, title, interest and
authorities including accretions and appurtenances of the PVC pipes undertaking) shall,
without any further act, instrument, deed, matter or thing, be demerged from PIL and
transferred to and vested in PPL or be deemed to have been demerged from PIL, and
transferred to and vested in PPL as a going concern, so as to become as and from the
Appointed Date, the estate, assets, rights, claims, +tle, interests and authorities of PPL,

pursuar:t to Section 232 of the Act.

In respect of such of the assets of the PVC pipes undertaking as are movable in nature
and/or otherwise capable of transfer by manual or constructive delivery of possession
and/or by endorsement and delivery, the same shall be so transferred by PiL to PPL upon
the coming into effect of this Scheme pursuant to the provisions of Section 232 of the Act
without requiring any deed or instrument of conveyance for transfer of the same, and shall

become the property of PPL as an integral part of the PVC pipes undertaking.

In respect of the movable assets other than those dealt with in clause 5.2 above, including
but not limited to sundry debts, actionable claims, earnest monies, receivables, bills,
credits, loans, advances and deposits with the Government, semi-Government, local and
any other authorities and bodies and/or customers, if any, whether recoverable in cash or
in kind or for value to be received, bank balances, etc. the same shall stand transferred to
and vested in PPL without any notice or other intimation to any person in pursuance of the
provisions of Sections 230 to 232 read with other relevant provisions of the Act to the end
and intent that the right of PIL to recover or realize the same stands transferred to PPL.
PPL shall, at its sole discretion but without being obliged, give notice in such form as it
may deem fit and proper, to such person, as the case may be, that the said debt, receivable,
bill, credit, loan, advance or deposit stands transferred to and vested in PPL and that
appropriate modification should be made in their respective books/records to reflect the

aforesaid changes.

In respect of such of the assets belonging to the PVC pipes undertaking other than those

referred to in clause 5.2 and 5.3 above, the same shall, as more particularly provided in
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5.5.

5.6.

5.7.

@,

clause 5.1 above, without an further act, instrument or deed, be demerged from PIL and
transferred to and vested in and/or be deemed to be demerged from PIL and transferred to
and vested in PPL upon the coming into effect of this Scheme and with effect from the

Appointed Date pursuant to the provisions of Sections 230-232 of the Act.

All assets, rights, title, interests and investments of PIL in relation to the PVC pipes
undertaking shall also without any further act, instrumert or deed stand transferred to and
vested ir: and be deemed to have been transferred to and vested in PPL upon the coming
into effect of this Scheme and with effect from the Appoinied Date pursuant to the
provisions of Sections 230-232 of the Act.

Without prejudice to the generality of the foregoing, upon the coming into effect of this
Scheme, all the rights, title, interest and claims of PIL in any leaschold/leave and
licence/right of way properties of PIL in relation to the PVC pipes undertaking, shall,
pursuant to Section 232 of the Act, without any further act or deed, be transferred to and
vested in or be-deemed to have been transferred to or vested in PPL automatically and on

the same terms and conditions.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is
expressly clarified that upon the coming into effect of this Scheme, all permits, licenses,
permissions, right of way, approvals, clearances, consents, benefits, registrations,
entitlements, credits, certificates, awards, sanctions, allotments, quotas, no objection
certificates, exemptions, concessions, issued to or granted to or executed in favour of PIL,
and the rights and benefits under the same, in so far as they relate to the PVC pipes
undertaking and all quality certifications and approvals, trademarks, trade names, service
marks, copy rights, domain names, designs, trade secrets, research and studies, technical
knowhow and other intellectual properties (whether owned, licensed or otherwise, and
whether registered or unregistered) and all other interests relating to the goods or services
being dealt with by the PVC pipes undertaking and the benefit of all statutory and
regulatory permissions, environmental approvals and consents, registration or other
licenses, and consents acquired by PIL, in relation to the PVC pipes undertaking shall be
transferred to and vested in PPL and the concerned licensors and granters of such
approvals, clearances, permissions, etc., shall endorse, where necessary, and record, in
accordance with law, ‘the name of PPL on such approvals, clearances, permissions and
facilitate the approval and vesting of the same as part of the PVC pipes undertaking and
continuation of operations pertaining to the PVC pipes undertaking in PPL without

hindrance and that such approvals, clearances and permissions shall remain in full force
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5.8.

5.9.

5.10.

511

5.12.

7c

aad effect in fuvour of or against PPL, as the case may be, and may be enforced as fully

and effectually as if, instead of PIL, PPL had been a party or beneficiary or obligee

thereto.

It is further clarified that PPL shall be entitled to use the corporate/ master brand name
‘Prakash’ and its related trademark/ Logo upon coming into effect of this Scheme as per

the terms mutually agreed upon by the board of PIL and PPL.

In so far as various incentives, subsidies, exemptions, special status, service tax benefits,
income tax holiday/benefit/losses and other benefits or exemptions or privileges enjoyed,
granted by any Government body, regulatory authority, local authority or by any other
person, or availed of by PIL are concerned, the same shall, without any further act or
deed, in so far as they relate to the PVC pipes undertaking, vest with and be available to
PPL on the same terms and conditions, as if the same had been allotted and/or granted

and/or sanctioned and/or allowed to PPL.

Any claims due to PIL from its customers or otherwise and which have not been received
by PIL as on the date immediately preceding the Effective Date as the case may be, in
relation to or in connection with the PVC pipes undertaking, shall also belong to and be

received by PPL.

All assets, estate, rights, title, interest and authorities acquired by PIL after the Appointed
Date and prior to the Effective Date for operation of the PVC pipes undertaking shall also

stand transferred to and vested in PPL upon the coming into effect of this Scheme.

Upon the coming into effect of this Scheme, all debts, duties, obligations and liabilities
(including contingent liabilities) of PIL relating to the PVC pipes undertaking shall
without any further act, instrument or deed be and stand transferred to PPL and shall
thereupon become the debts, duties, obligations and liabilities of PPL, which it undertakes
to meet, discharge and satisfy to the exclusion of PIL and to keep PIL indemnified at all
times from and against all suck debts, duties, obligations and Iiabilities'and from and
against all actions, demands and proceedings in respect thereto. It shall not be necessary to
obtain the consent of any third party or other person, who is a party to an act or
arrangement by virtue of which such debts, obligations, duties and liabilities have arisen

in order to give effect to the provisions of this clause.

Upon the Scheme coming into effect from the Appointed Date, all debts, liabilities,
contingent liabilities, duties and obligations, secured or unsecured, relating to the PVC

Pipes Undertaking, whether provided for or not in the books of accounts of PIL or
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5.13.

5.14.

5.15.

)

disclosed in the balance sheet of such PVC Pipes Undertaking, including general and
multipurpose borrowings, if any, dealt with in accordance with Section 2(19AA) of the IT
Act, shall becorme and be deemed to be, the debts, liabilities, contingent liabilities, duties
and obligations of PPL, without any further act, instrument or deed required by either PIL
or PPL. PPL undertakes to meet, discharge and satisfy the same to the exclusion of the
PIL. It is hereby clarified that it shall not be necessary to obtain the consent of any third
party or other person, who is a party to any cortract or arrangement by virtue of which
such debts, liabilities, duties and obligations have arisen in order to give effect to the
provisions of this sub-clause. However, PIL and PPL shall, if required, file appropriate
forms with the RoC accompanied by the sanction order of the Court or a certified copy
thereof and execute necessary deeds or documents in relation to
creation/satisfaction/modification of charges to the satisfaction of the lenders, in relation
to the assets being transferred to PPL as part of the PVC Pipes Undertaking and/or in
relation to the assets remaining in PIL after the demerger and vesting of PVC Pipes
Undertaking in PPL pursuant to this Scheme becoming effective in accordance with the
terms hereof. Where any of the loans, liabilities and obligations attributed to PVC Pipes
Undertaking have been discharged by PIL on behalf of PPL after the Appointed Date,
such discharge shall be deemed to have been done by PIL for and on behalf of PPL.

Subject to clause 5.12 above, from the Effective Date, PPL alone shall be liable to
perform all obligations in respect of the liabilities of the PVC pipes undertaking as the
borrower/issuer thereof, and PIL shall not have any obligations in respect of the said
liabilities.

Where any of the liabilities and obligations of PIL as on the Appointed Date deemed to be
transferred to PPL, have been discharged by PIL after the Appointed Date and prior to the
Effective Date, such discharge shall be deemed to have been for and on account of PPL
and all liabilities and obligations incurred by PIL for the operations of the PVC pipes
undertaking after the Appointed Date and prior to the Effective Date shall be deemed to
have been incurred for and on behalf of PPL and to the extent of their outstanding on the
Effective Date, shall also without any further act or deed be and stand transferred to PPL
and shall become the liabilities and obligations of PPL, which shall meet, discharge and

satisfy the same.

Any claims, liabilities cr demands arising on account of the PVC pipes undertaking of PIL
which reates to the period prior to the Appointed Date but arises at any time afier the
Lhat

o

Effective Date shall be entirely borne by PPL. In the event

-

such liability is incurred




5.16,

5.17.

5.18.

5.19.

5.20.

a®)

by or such claim or demand is made upon PIL, then PPL shall indemnify PIL for any

payments made in relation to the same.

Subject o the other provisions of this Scheme, in so far as the assets of the PVC pipes
undertaking are concerned, the security, pledge, existing charges and mortgages, over
such assets, to the extent they relate to any loans or borrowings of the Remaining Business
of PIL shall, without any further act, instrument or deed be released and discharged from
the same and shall no longer be available as security, pledge, charges and mortgages in

relation to those liabilities of PIL. which are not transferred to PPL.

As per the terms and conditions as set out in the Offering Circulars dated April 26, 2010,
September 30, 2015 and August, 2017 issued in respect of the FCCBs ("Offering
Circular") for issue of FCCBs, by PPL, upon the coming into effect of this Scheme and
subject to applicable law, PPL shall guarantee the due payment of all sums expressed to
be payable by PIL to the outstanding FCCB holders and in this regard shall enter into such
deed or document, as may be required, with the trustee of the outstanding FCCB holders
to give effect to the aforesaid. In case of payment of any outstanding sum to the
outstanding FCCB holder by PPL, as per the terms and conditions set out in the Offering
Circular, PIL shall, without any further act, instrument, deed, matter or thing, make the

payment to PPL within such period as may be mutually decided between PIL and PPL.

In so far as the assets of the Remaining Business of PIL are concerned, the security,
pledge, existing charges and mortgages over such assets, to the extent they relate to any
loans or borrowings of the PVC pipes undertaking shall, without any further act,
instrument or deed be released and discharged from such security, pledge, charges and
mortgages. The absence of any formal amendment which may be required by a bank

and/or financial institution in order to affect such release shall not affect the operation of

this clause.

In so far as the existing security in respect of the loans and other liabilities relating to the
Remaining Business of PIL are concerned, such security shall, without any further act,

instrument or deed be continued with PIL only on the assets which are remaining with

PIL.

Without any prejudice to the provisions of the foregoing clauses and upon the Scheme
being effective, PIL, and PPL shall execute any instrument(s) and/or document(s) and/or
do all the acts and deeds as may be required, including the filing of necessary particulars
and/or modification(s) of charge, with the Registrar of Companies, Punjab and

Chandigarh to give formal effect to the provisions of this clause and foregoing clauses, if




D,

5.21. Upon the coming into effect of this Scheme, PIL alore shall be liable to perform all

required.

obligations in respect of a!l debts, liabilities, duties and obligations pertaining to the
Remaining Business of PIL and PPL shall not have any obligations in respect of the

Remaining Business of PIL..

522. The foregoing pravisions shall operate, notwithstanding anything to the confrary
contained in any instrument, deed or weiting or the terms of sunction or issue or any
security docurments, all of which instruments, deeds or writings shall stand modified

and/or superseded by the foregoing provisions.

523. On and from the Effective Date, and thereafter, PPL shall be entitled to operate all bank
accounts of PIL, in relation to or in connection with the PVC pipes undertaking, and
realize all monies and complete and enforce all pending contracts and transactions and to
accept stock returns and issue credit notes in respect of PIL, in relation to or in connection
with the PVC pipes undertaking, in the name of PPL in so far as may be necessary until
the transfer of rights and obligations of the PVC pipes undertaking to PPL under this

Scheme have been formally given effect to under such contracts and transactions.

524. For avoidance of doubt and without prejudice to the generality of the applicable
provisions of the Scheme, it is clarified that with effect from the Effective Date and till
such time that the name of bank accounts of PIL, in relation to or in connection with the
PVC pipes undertaking, have been replaced with that of PPL, PPL shall be entitled to
operate the bank accounts of PIL, in relation to or in connection with the PVC pipes
undertaking, in the name of PIL in so far as may be necessary. All cheques and other
negotiable instruments, payment orders received or presented for encashment, which are
in the name of PIL in relation to or in connection with the PVC pipes undertaking, after
the Effective Date shall be accepted by the bankers of PPL and credited to the account of
PPL, if presented by PPL. PPL shall be allowed to maintain bank accounts in the name of
PIL for such time as may be determined to be necessary by PPL for presentation and
deposition of cheques and pay orders that have been issued in the name of PIL, in relation
to or in connection with the PVC pipes undertaking. It is hereby expressly clarified that
any legal proceedings by or against PIL, in relation to or in connection with the PVC
pipes undertaking, in relation to the cheques and other negotiable instruments, payment
urders received or presented for encashment, which are in the name of PIL, shall be
instituted, or as the case may be, continued by or against PPL after the coming into effect

of this Scheme.
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3.25.

5.26.

&)

It is clarified that in order to ensure the smooth transition and sales of products and
inventory of PIL, in relation to or in connection with the PVC pipes underiaking,
manufactured and/or branded and/or labelled and/or packed in the name of PIL prior to
the Effective Date, PPL shall have the right to own, use, market, sell, exhaust or to in any
manner deal with any such products and inventory (including packing material) pertaining
to the PVC pipes undertaking at manufacturing locations or warehouses or retail stores or
elsewhere, without making any modifications whatsoever to such products and/or their
branding, packing or labelling. All invoices/payment related documents pertaining to such
products and inventory (including packing material) sha'l be raised in the name of PPL

after the Effective Date.

it is hereby clarified that all assets and liabilities of the PVC pipes undertaking, which are
set forth in the closing balance sheet of PiL as on the close of business hours on the date
immediately preceding the Appointed Date, shall be transferred at values appearing in the

books of account of PIL. as on the Appointed Date.

6. LEGAL PROCEEDINGS

6.1.

6.2,

6.3,

Upon the coming into effect of this Scheme, all legal or other proceedings (inciuding
before any statutory or quasi-judicial authority or tribunal) by or against PIL, under any
statute, whether pending on the Appointed Date, or which may be instituted any time in
the future and in each relating to the PVC pipes undertaking shall be continued and
enforced by or against PPL after the Effective Date. In the event that the legal proceedings
referred to herein require PIL and PPL to be jointly treated as parties thereto, PPL shall be
added as a party to such proceedings and shall prosecute and defend such proceedings in
co-operation with PIL. In the event of any difference or difficulty in determining as to
whether any specific legal or other proceedings relate to the PVC pipes undertaking or
not, a decision jointly taken by the Board of Directors of PIL and PPL in this regard, shall

be conclusive evidence of the matter.

If proceedings are taken against PIL in respect of the matters referred to in clause 6.
above, it shall defend the same in accordance with the advice of PPL and at the cost of
PPL, and the latter shall reimburse and indemnify PIL against all the liabilities and

obligations incurred by PIL in respect thereof,

PPL shall have all legal or other proceedings initiated by or against PIL with respect to the

PVC pipes undertaking, transferred into its name and to have the same continued,
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7.

8.

prosecuted and enforced by or against PPL to the exclusion of PIL.

CONTRACTS, DEEDS, ETC,

7.1,

7.2.

7.3.

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme,
all contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of
whatsoever nature in relation to the PVC pipes undertaking to which PIL is a party or to
the benefit of which PIL may be eligible, and which are subsisting or have effect
immediately before the Effective Date, shal! be in full force and effect by or against or in
favour of PPL, as the case may be, and may be enforced as fully and effectually as if,

instead of PIL, PPL had been a party or beneficiary or obligee thereto.

Notwithstanding the fact that vesting of the PVC pipes undertaking occurs by virtue of
this Scheme itself, PPL may, at any time after the coming into effect of this Scheme, in
accordance with the provisions hereof, if so required, take such actions and execute such
deeds (including deeds of adherence), confirmations or other Writings or tripartitents with
any party to any contract or arrangement to which PIL is a party or any writings as may be
necessary to be executed in order to give formal effect to the above provisions. PPL will,
if necessary, also be a party to the above. PPL shall, under the provisions of this Scheme,
be deemed to be authorized to execute any such writings on behalf of PIL and to carry out
or perform all, such formalities or compliances referred to above on the part of PIL to be

carried out or performed.

Without prejudice to the aforesaid, it is clarified that if any assets (estate, claims, rights,
title, interests in or authorities relating to such assets) or any contract, deeds, bonds,
agreements, schemes, arrangements or other instruments of whatsoever nature in relation
to the PVC pipes undertaking which PIL own or to which PIL is a party to, cannot be
transferred to PPL for any reason whatsoever, PIL shall hold such asset or contract, deeds,
bonds, agreements, schemes, arrangements or other instruments of whatsoever nature in
trust for the benefit of PPL, in so far as it is permissible so to do, till such time as the

transfer is effected.

SAVING OF CONCLUDED TRANSACTIONS

8.1.

The transfer and the vesting of the assets, liabilities and obligations of the PVC pipes
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undertaking under c.ause 5 hereof and the continuance of proceedings by or against PPL
under clause 6 hereof shall not affect ary transaction or proceedings already completed by
PIL on or after the Appointed Date, to the end and intent that PPL accepts all acts, deeds
and tkings done ard executed by and/or on behalf of PIL as acts, deeds and things made,

done and executed by and on behalf of PPL.

9. STAFF, EMPLOYEES & WORKMEN

9.1.

9.2

9.3.

9.4,

Upor: the coming into effect of this Scheme, all the employees relating to the PVC pipes
undertaking that were employed by PIL, immediately before the Effective Date, shall
become the employees of PPL without any break or interruption of service and with the
benefit of continuity of service on terms and conditions which are not less favourable than
the terms and conditions as were applicable to such employees relating to the PVC pipes

undertaking of PIL immediately prior to the demerger of the PVC pipes undertaking.

PPL agrees that the service of all employees pertaining to the PVC pipes undertaking with
PIL up to the Effective Date shall be taken into account for the purpose of all retirement
benefits to which they may be eligible in PIL up to the Effective Date. PPL further agrees
that for the purpose of payment of any retrenchment compensation, gratuity or other
terminal benefits, such past service with PIL, shall also be taken into account and agrees

and undertakes to pay the same as and when payable.

Upon the coming into effect of this Scheme, PPL shall make all the necessary
contributions for such transferred employees relating to the PVC pipes undertaking, and
deposit the same in provident fund, gratuity fund or superannuation fund or any other
special fund or staff welfare scheme or any other special scheme. PPL will also file
relevant intimations in respect of the PVC pipes undertaking to the statutory authorities

concerned who shall take the same on record and substitute the name of PPL for PIL.

In so far as the existing provident fund, gratuity fund and pension and /or superannuation
fund/trusts, retirement funds or employees state insurance schemes or pension scheme or
employee deposit linked insurance scheme or any other benefits, if any, created by PIL for
employees of the PYC pipes undertaking are concerned, such proportion of the funds,
contribut‘ions to the funds or the scheme or the investments made into the funds relatable
to (he employees pertaining to the PVC pipes undertaking as on the Effective Date, who
are being transferred along with the PVC pipes undertaking in terms of the Scheme, upon

the coming into effect of this Scheme, shall be transferred to the necessary funds, schemes
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or trusts of PPL and till the time such recessary funds, schemes or trusts are created by

PPL, all contribution sha'i continue to be made to the existing funds, schemes or trusts of

PIL.

10. CONDUCT OF BUSINESS

10.1.

10.2.

10.3.

10.4.

With effect from the Appointed Date and up to and including the Effective Date:

a) PIL. undertakes to carry on and shall be deemed to carry on all businesses and
activities and stand possessed of the properties and assets of the PVC pipes

uridertaking, for and on account of and in trust for PPL.

b) All profits accruing to the PIL and all taxes thereon or losses arising or incurred
by it with respect to the PVC pipes undertaking shall, for all purposes, be treated

as and deemed to be the profits, taxes or losses, as the case may be, of PPL.

c) All accretions and depletions in relation to the PVC pipes undertaking shall be for

and on account of the PPL.

With effect from the date of approva! to the Scheme by the Board of Directors of PIL and
PPL, and upto and including the Effective Date:

a)’ PIL shall carry on the business of the PVC pipes undertaking with reasonable
diligence and business prudence and in the same manner as it had been doing
hitherto.

b) Except with the consent of their respective Board of Directors, PIL and PPL shall

not make any change in its respective capital structure either by any increase (by
issue of equity shares, bonus shares, convertible debentures or otherwise),
decrease, reduction, reclassification, sub-division or consolidation, re-

organization, or in any other manner effect the reorganization of capital of PPL.

PPL shall also be entitled, pending the sanction of the Scheme, to apply to the Central
Government, State Government, and all other agencies, departmenis and statutory
authorities concerned, wherever necessary, for such consents, approvals and sanctions
which PPL may require including the registration, approvals, exemptions, reliefs, etc., as
may be required/ granted under any law for time being in force for carrying on business of

PVC pipes undertaking,

From the date of filing of this Scheme with the Tribunal and upto and including the

23 "\';{3 Ug




Effective Date, PIL and PPL skall, unless expressly prohibited under this Scheme, carry
on their respective business in ordinary course, including payment of any dividend and
with the approval of their respective Board any other activity or business as may be

deemed necessary or expedient in the opinion of the Board.

11. TREATMENT OF TAX

11.1.

11.2,

11.3.

114.

11.5.

PPL will be the successor of PIL vis-a-vis the PVC pipes undertaking. Hence, it will be
deemed that the benefits of any tax credits whether central, state, or local, availed vis-a-
vis the PVC pipes undertaking and the obligations, if any, for payment of taxes on any
assets of the PVC pipes undertaking or their erection and/or installation, etc. shall be
deemed to have been availed by PPL, or as the case may be deemed to be the obligation of

PPL.

With effect from the Appointed Date and upon the Scheme becoming effective, all taxes,
duties, cess, receivables/ payables by PIL relating to the PVC pipes undertaking including
all or any refunds/ credits/ claims/ tax losses/ unabsorbed depreciation relating thereto
shall be treated as the assets/ liability or refund/ credit/ claims/ tax losses/ unabsorbed

depreciation, as the case may be, of PPL.

PIL and PPL are expressly permitted to revise their tax returns including tax deducted at
source ("TDS") certificates/ returns and to claim refund, advance tax, credits, excise and
service tax credits, set off etc. on the basis of the accounts of the PVC pipes undertaking

as vested with PPL upon coming into effect of this Scheme.

Any refund, under the Income-tax Act, 1961, Goods & Service Tax, Service Tax laws,
Excise Duty laws, Central Sales Tax, applicable State Value Added Tax laws or other
applicable laws/ regulations dealing with taxes/ duties/ levies due to PVC pipes
undertaking of PIL consequent to the assessment made on PIL and for which no credit is
taken in the accounts as on the date immediately preceding the Appointed Date shall also

belong to and be received by PPL upon this Scheme becoming effective.

The tax payments (including, without limitation income tax, Goods & Service Tax,
Service Tax, Excise Duty, Cenira! Sales Tax, applicable State Value Added Tax, etc.)
whether by way of tax deducted at source, advance tax, all earnest monies, secufity
deposits provisional payments, payment under protest, or otherwise howsoever, by the
PIL with respect to the PVC pipes undertaking after the Appointed Date, shall be deemed
to be pa:d by the PPL and shall, in all proceedings, be dealt with accordingly.
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Further, any tax deducted at source by PIL / PPL with respect to PVC pipes undertaking
on transactions with the PIL/ PPL, if any (from Appointed Date to Effective Date) shall be
deemed to be advance tax paid by the PPL and shall, in all proceedings, be dealt with

accordingly.

Obligation for deduction of tax at source on any payment made by or to be made by PIL

shall be made or deemed to have been made and duly complied with by PPL.

Upon the Scheme becoming effective, all unavailed credits and exemptions, benefit of
carried forward losses and other statutory benefits, including in respect of income tax,
Goods and Service Tax, Cenvat, Customs, VAT, Sales Tax, Service Tax etc. relating to
the PVC pipes undertaking to which PIL is entitled to shall be available to and vest in
PPL, without any further act or deed.

The Board of Directors of PIL shall be empowered to determine if any specific tax
liability or any tax proceeding relates to the PVC pipes undertaking and whether the same
would be transferred to PPL.

CONSIDEXRATION

12.1.

12.2,

Upon the coming into effect of this Scheme and in consideration of the transfer and
vesting of the PVC pipes undertaking of PIL in PPL, PPL shall, without any further act or
deed, issue and allot to the equity shareholders of PIL, whose names appear in the
Register of Members of PIL, on a date (hereinafier referred to as "Record Date") to be
fixed in that behalf by the Board of Directors of PIL in consultation with PPL for the
purpose of reckoning the names of the equity shareholders of PIL, in consideration for the

transfer of the PVC pipes undertaking in the following proportion namely,:

“for every 8 equity share of fuce value of INR10/- (Rupees Ten only) each held in PIL
as on the Record Date, the equity shareholders of PIL shall be issued 1 equity share of
face value INR10/- (Rupees Ten only) each credited as fully paid-up in PPL”

In issue and allotment of such shares as aforesaid, the fractional entitlements of shares of
any shareholders of PIL sha!l not be taken into account, but such shares representing
fractional entitlements shall be allotted to Company Secretary of PPL upon trust/ or
separate trustee nominated by PPL, who will sell them on the date of listing of PPL or
within such period of listing of PPL as may be decided by the Board of Directors of PPL,

and distribute their sale proceeds (less expenses, if any) to the shareholders of PIL, who

s, .
are entitled to such fractional shares. g
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12.5,

12.6.

12.7.

12.8,

2
The new equity shares issued, pursuant o clauses 12.1 above, shall be issued and allotted
in a dematerialized form to those equity shareholders who hold equity shares in PIL in
dematerialized form, into the account with the depository participant in which the equity
shares of PIL are held or such other account with the depository participant as is intimated
by the equity sharcholders of PIL to PPL before the Record Date. All those equity
shareholders of PIL who hold equity shares of PIL in physical form shall also have the
option to receive the new equity shares, as the case may be, in dematerialized form,
provided the details of their account with the depository participant are intimated in
writing to PPL before the Record Date. In the event that PPL has received notice from any
equity shareholder of PIL that equity shares are to be issued in physical form or if any
equity shareholder has not provided the requisite details relating to his/her/its account with
a depository participant or other confirmations as may be required or if the details
furnished by any equity shareholder do not permit electrenic credit of the shares of PPL,
then PPL shall issue new equity shares of PPL in accordance with clauses 12.1 above, as

the case may be, in physical form to such equity shareholder.

The new equity shares of PPL to be issued to the shareholders of PIL in terms of this
scheme, shall be subject to the provisions of the Memorandum of Association and Articles
of Association of PPL and shall rank pari-passu, in all respects with the then existing

equity shares in PPL in all respects including dividends.

Where the new equity shares of PPL are to be allotted, pursuant to this scheme, to heirs,
executors or administrators or, as the case may be, to successors of deceased equity
shareholders of PIL, the concerned heirs, executors, administrators or successors shall be

obliged to produce evidence of titie satisfactory to the Board of Directors of PPL.

The new equity shares to be issued by PPL, pursuant to this scheme, in respect of any
equity shares of PIL, which are held in abeyance under the provisions of Section 126 of
the Act or otherwise shall, pending allotment or settlement of dispute by order of court or

otherwise, be held in abeyance by PPL,

FCCB holders that exercise the option of conversion ("Converting FCCB Holder") after
the record date, PPL shall issue corresponding number of equity shares, as per the share
entitlement ratio mentioned in clauses 12.]1 above, to such Converting FCCB Holders

upon aliotment of equity shares of PIL.

The equity shares allotted by PPL to the Converting FCCB Holder in terms of clause 12.7
above, will be listed and admitted to trading on the BSE and NSE in terms of the

provisions of applicable law.
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The approval of this Scheme shall be deemed to be due compliance of the. provisions of
section 62 of the Act and other relevant and the Act and applicable provisions of the Act,
for the issue and allotment of new equity shares by PPL to the sharcholders and

Converting FCCB Holder, as provided in this Scheme.

In the event of there being any pending share transfers, whether lodged or outstanding, of
any shareholders of PIL, the Board of Directors of PIL shall be empowered in appropriate
cases, prior to or even subsequent to the Record Date, to effectuate such a transfer in PIL
as if such changes in the registered holder were operative as or. the Record Date, in order
to remove any difficulties arising to PIL or PPL of equity shares in PPL issued by PPL

upon the coming into effect of this Scheme.

PPL shall, if and to the extent required to, apply for and/or intimate and/or obtain any
approvals from the concerned regulatory authorities. PPL shall comply with the relevant
and applicable rules and regulations including the provisions of Foreign Exchange
Management Act, 1999, if any, to enable PPL to issue and allot new equity shares to the

non-residents, if any.

The new equity shares to be issued by PPL, in terms of this Scheme, will be listed and/or
admitted to trading on the BSE and NSE, where the equity shares of PIL are listed and/or
admitted to trading in terms of the provisions of Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2009 and other applicable
regulations. PPL shall enter into such arrangements and give such confirmations and/or
undertakings as may be necessary in accordance with the applicable laws or regulations
for complying with the formalities of the aforesaid stock exchanges. On such formalities
being fulfilled the said stock exchanges shall list and /or admit such new equity shares
also for the purpose of trading. The new equity shares allotted by PPL, pursuant to this
scheme, shall remain frozen in the depositories system till the listing/trading permission is

given by the BSE and NSE.

ACCOUNTING TREATMENT

Accounting treatment in the books of the PIL

On effectiveness of the Scheme and with effect from the Appointed Date, PIL shall account for

Demerger of the PVC Pipes undertaking in its books of account in accordance with the Indian

Accounting Standard (IND AS) prescribed under Section 133 of the Companies Act, 2013, as

notified unde\m Companies (Indian Accounting Standard) Rules, 2015 and generally accepted
A .
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13.1.  All the Assets and the liabilities of the PVC pipes undertaking shall be reduced at their

accounted principies, as may be amended from time fo time, as under:

Book Value.

13.2. The difference between the book vaiue of assets and book value of liabilities of the PVC
pipes undertaking shall be adjusted first against the Capital Reserve and balance against

the Securities Premium Reserve may be decided by the Board of Directors of PIL.

13.3. Upon the Scheme being effective, the investment of PIL in PPL shall stand cancelled.
Upon cancellation, PIL shall credit its investment in PPL, the value of investment held by
PIL in PPL, which stands cancelled and the same shall be debited to the reserves of PIL.

13.4. If considered appropriate for compliance with Accounting Standards, PIL. may make
suitable adjustment to the accounting treatment and adjust the effect thereof in the manner

determined by the Board of Directors of PIL.

Accounting treatment in the books of PPL

On effectiveness of the Scheme and with effect from the Appointed Date, since the transaction
involves entities which are ultimately controlled by the same party before and after the
transaction, the Resulting Company shall account for Demerger of the Demerged Undertaking in
its books of account in accordance with Appendix C ‘Business combinations of entities under
common control’ of the Indian Accounting Standard (IND AS) 103 for Business Combination
prescribed under Section 133 of the Companies Act, 2013, as notified under the Companies
(Indian Accounting Standard) Rules, 2015 and generally accepted accounted principles, as may be

amended from time to time, as under:

13.5. PPL shall record the assets and liabilities of the PVC pipes undertaking vested in it

pursuant to this Scheme at the respective Book Values thereof.

13.6. PPL shall credit its share capital account with the aggregate face value of the new equity

shares issued by it to the members of PIL pursuant to Clause 12 of this Scheme.

13.7. In respect of cancellation of shares held by PIL, PPL shall debit to its Equity Share
Capital Account, the aggregate face value of existing equity shares held by PIL in PPL
with a corresponding credit to the Capital Reserves of PPL.

13.8. The difference between clause 13.5 and clause 13.6 above shall be recorded as capital

reserve.

13.9. For issue of equity shares to the Converting FCCB Holder after the record date, PPL shall
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credit its Equity Sharc Capita! Account the aggregate face value of the equity shares
issued and al'otted to the Converting FCCB Holder with a corresponding debit to the
Capital Reserves of PPL.

¥f considered appropriate for the purpose of application of uniform accounting policies
and method or for compliance with the applicable Accounting Standards, PPL may make
suitable adjustment and adjust the effect thereof in the manner determined by the Board of

Directors of PPL.

14. REDUCTION OF SHARE CAPITAL OF PPL and PIL

14.1.

14.2.

REDUCTION OF SHARE CAPITAL OF PPL

a) With the issue and allotment of the new equity shares by PPL to the equity
shareholders of PIL in accordance with clauses 12 of the Scheme, in the books of
PPL, all the equity shares issued by PPL to PIL and held by PIL shall stand

cancelled, extinguished and annulled on and from the Effective Date.

b) The cancellation, as aforesaid, which amounts to reduction of share capital of
PPL, sha!l be effected as an integral part of this Scheme itself in accordance with
the provisions of section 66 of the Act and the order of the Tribunal sanctioning
the Scheme shall be deemed to be also the order under Section 66 of the Act for
the purpose of confirming the reduction. The reduction would not involve either a
diminution of liability in respect of unpaid share capital or payment of paid-up

share capital.

c) Notwithstanding the reduction as mentioned above, PPL shall not be required to
add "and reduced" as suffix to its name and PPL shall continue in its existing

name.

REDUCTION OF SHARE CAPITAL OF PIL

a) The reduction under Clause 13 in the capital reserve and securities premium
account of PIL shall be effected as an integral part of the Scheme in accordance
with the provisions of Sections 66 of the Act and the order of the Tribunal, as the

-case may be, as applicable sanctioning the Scheme shall be deemed to be also the
order under Section 66 of the Act for the purpose of confirming the reduction.

The approval granted by the shareholders to the Scheme shall be deemed to be the
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approval for the purpose of Section 66 and other relevant provisions of the Act.
PIL and PPL shall not be obliged or required to cali for a separate meeting of its
shareholders/ creditors for obtaining their approval for sanctioning the reduction
in capital reserves and / or securities premium account. The reduction does not.
involve either a diminution of liability in respect of unpaid share capital or

payment of paid up share capital under the provisions of Section 66 of the Act.

b) Notwithstanding the reduction as mentioned above, PIL shall not be required to
add "and reduced" as suffix to its name and PIL shall continue in its existing

name.

15. REMAINING BUSINESS TO CONTINUE WITH PIL

15.1

15.2

15.3

Thke Remaining Business and all the assets, liabilities and obligations pertaining thereto
shall continue to belong to and be vested i and be managed by PIL subject fo the

provisions of the Scheme.

All legal or other proceedings by or against PIL under any statute, whether pending on the
Appointed Date or which may be instituted in future whether or not in respect of any
matter arising before the Effective Date and relating to the Remairing Business (including
those relating to any property, right, power, liability, obligation or duties of PIL in respect
of the Remaining Business) shall be continued and enforced by or against PIL. PPL shall
in no event be responsible or liable in relation to any such legal or other proceedings by or

agairst PIL.
With effect from the Appointed Date and up to and including the Effective Date:

a) PIL sha’l carry on and shall be deemed to have been carrying on all business and

activities relating to the Remaining Business for and on its own behalf;

b) all profits and income accruing or arising to PIL, and any cost, charges, losses and
expenditure arising or incurred by it (including taxes, if any, accruing or paid in
relation to any profits or income) relating to the Remaining Business shall, for all
purposes, be treated as and be deemed to be the profits income, losses or

expenditure, as the case may be, of PIL; and

c) all employees relatable to the Remaining Business shall continue to be employed
by PIL and PPL shall not in any event be liable or responsible for any claims

whatsoever regarding such employees.
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18.

PART C - GENERAL TERMS & CONDITIONS

APPLICATION TO TRIBUNAL

The Companies shall, with all reasonable dispatch, make necessary applications/petitions under

Sections 230 to 232 of the Act read with sectior. 66 of the Act, and other applicable provisions of

the Act to the Tribunal for seeking sanction of this Scheme.

MODIFICATICN OR AMENDMENTS TO THE SCHEME

17.1.

17.2.

%
PIL and PPL, by their respective Boards of Directors (the “Board™, which term shall

include committee thereof and/or person(s) authorized by the Board or the committee),
may assent to/make and/or consent to ary modifications/amendments of any kind to the
Scheme or to any conditions or limitations that the Tribunal, as the case may be, as
applicable and/or any other authority (including SEBI and stock exchanges) under law
may deem fit to direct or impose, or which may otherwise be considered necessary,
desirable or appropriate as a result of subsequent events or otherwise by them (i.e. the

Board).

PIL and PPL by their respective Board are authorized to take all such steps as may be
necessary, desirable or proper to resolve any doubts, difficulties or questions whatsoever
for carrying the Scheme into effect, whether by reason of any directive or order of any
other authorities or otherwise howsoever, arising out of or under or by virtue of the

Scheme and/or any matter concerned or connected therewith.

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

18.1.

18.2.

The requisite consent, approval or permission from BSE and NSE and/or SEBI under
Regulation 37 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirement) Regulations, 2015, which by law or otherwise may be necessary
for the implementation of this Scheme in compliance with the provisions of SEBI

Circular;

The approval of the Scheme by the respective requisite majorities of the shareholders

and/or creditors (where applicable) of the Companies in accordance with Section 230 to

-~
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18.3. The Scheme being sanctioned by the Tribunal ir terms of Sections 230 to 232 read with

232 of the Act read with section 66 of the Act;

section 66 of the Act and other relevant provisions of the Act and the requisite orders of

the Tribunal;

18.4.  Such other approvals and sanctions including from government authorities or contracting

party as may be required by law or contract for the Scheme.

18.5. Certified copies of the orders of the Tribunal sanctioning this Scheme being filed with the
RoC by PIL and PPL as per the provisions of the Act;

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the approvals or conditions enumerated in the Scheme not being obtained or
complied with, or for any other reason, this Scheme cannot be implemented, then the Board of
Directors of the Companies shall mutually waive such conditions as they may consider
appropriate to give effect, as far as possible, to this Scheme and failing such mutual agreement the
Scheme shall become null and void and each party shali bear and pay their respective costs,

charges and expenses in connection with this Scheme.

If any part of this Scheme is found to be unworkable or unviable for any reason whatsoever, the
same shall not, subject to the decision of the Board of Directors of the Companies affect the

validity or implementation of the other parts and/or provisions of this Scheme.

COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as
expressly otherwise agreed) of PIL and PPL arising out of or incurred in connection with and

implementing this Scheme and matters incidental thereto shall be borne by PiL.
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Price Waterhouse & Co LLP N
Chartered Accountants

Private and Confidential

24 August 2017

Board of Directors Board of Directors

Prakash Industries Limited Prakash Pipes Limited

15 KM Stone Darjiyan Wali Gali,

Delhi Road Rayya The-Baba Bakala,

Hissar - 125044, India Amritsar ~ 143112, India

Deear Sir,

Subject: Share Entitlement Ratio Report

1 CONTEXT AND PURPOSE

1.1 We refer to the engagement letter (‘EL’) dated 06 June 2017 and the subsequent discussions we

had with you, wherein you have requested our report on the ratio of allotment of shares of the
resultant company (‘Resulting Company’ or ‘Praxash Pipes Limited” or ‘PPL’) to be issued to the
shareholders of Prakash Industries Limited (‘PIL’ or the ‘Company’), together referred to as the
‘Specified Companies’, in connection with the proposed demerger of the PVC pipes business
(‘Specified Business’) of Prakash Industries Limited into Prakash Pipes Limited, with effect from
1 April 2018 (‘Appointed Date’).

2 BACKGRCUND

2.1 rakash Industries Limited (‘PIL’ or the ‘Company’) is a public imited company incorporated in
India. The equity shares of PIL are listed or the Bombay Stock Exchange (‘BSE) and the National
Stock Exchange (‘NSE’). PIL is engaged in the producticn of ferro alioys, MS TMT/MS Coil and
allied products, HB Wire Rod, and PVC Pipe and Sockets. PIL’s key business segments include:
a) Steel manufacturing, b) PVC pipe, and ¢) Power generation. Further, we understand that PIL’s
operational facilities are located at Champa, Raipur, Kashipur, Xoira, Distt. Koenjhar and
Muppandal.

The PVC pipes division (‘Specified business’) of PIL comprises manufacturing, processing and
dealing of various kinds of tubes and pipes.

We understand that the Management of PIL (‘Management’) is contemplating a restructuring by
de-merging the Specified Business into a newly incorporated wholiy owned subsidiary of PIL,
Prakash Pipes Limited (‘PPL’ or ‘Resu’ting Company’), with effect from 1 April 2018 (‘Appointed
Date’) (the ‘Proposed Transaction” or the ‘Demerger’). The Demerger is proposed to be car'ried
out through a Scheme of Arrangemert {‘Scheme of Demerger’) under the provision of Sections
230 to 232 of the Act read with section 66 of the Companies Act, 2013.

In connection with the Demerger, the management of PIL (‘Management’) has requested Price
Waterhouse & Co LLP (‘PW & Co’/ ‘us’/ ‘we’) to provide a report on the ratio of allotment of shares
of the Resulting Company to be issued tc the shareholders of PIL (‘the Services’). Such ratio of
allotment is proposed by the Management of PIL.

2.5  We understand that consequent to the Demerger there will be no impact on the economic

Price Waterhouse & Co LLP, Building No. 10, 17th Floor, Tower - C, DLF Cyber City, Gurgaon - 122 002
T: +91 (124) 3306000, F: +01 (12.1) 3306999

Registered office and Head office: Sucheta Bhawait, 11-A, Vishnu Digarnbar Marg, New Delt 110 002
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PROCEDURES

The procedures used in our analysis included suck substantive steps as we considered necessary
under the circumstances, inciuding, but not necessarily Imitec to the following:

L}

Considered the audited financial statements of PIT. for the year ended 31 March 2017, carved out
financials of the Specified business for the year ended 32 March, 2017 which are based on the
andited financials of PIL;

Considered the number of equity shares of the Resulting Company proposed to be issued to the
shareholders of PIL on the Demerger of the Specified business into the Resulting Company;
Considered the draft Scheme of Arrangement for the Demerger (“Draft Scheme™;

Considered the existing shareholding pattern of PIL and the envisaged shareholding pattern of
the Resulting Company;

"nterviews and correspondence with the Management, on whick we have relied; and

Such other analyses, reviews and inqutiries, as we considered necessary.

RATIQ OF ALLOTMENT

The Management has proposed the foliowing Share Entitlement Ratio:

1 fully paid up equity share having face value of INR 10/- each of the Resulting Company for
8 fully paid up equity share of INR 10/- each in PIL.

We have considered the outstanding number of equity shares of PIL and the envisaged number
of equity shares of the Resulting Company as follows:

[

As of the Report Date, the issued, subscribed and paid up capital of PIL consists of 15,25,07,797
equity shares of INR 10/- each;

As of the Report Date, the initial issued, subscribed and paid up capital of the Resulting
Company is envisaged to comprise of 10,000 equity shares of INR 10/- each. The entire paid-up
and issued capital of the Resulting Company is proposed to be heid by PIL prior to the Demerger;
As of the Report Date, PIL has outstanding Foreign Currency Convertible Bonds (‘FCCBs’)
amounting to USD 25.15 millior: that have an optior: to convert into equity shares (based on their
respective terms). Further, PIL has a foreign currercy debt obligation of USD 17.85 million that
PIL is in discussion with the respective Bond Holders to restructure into new FCCBs. As perthe
Management if all suck FCCBs (including USD 17.85 million) are converted into equity shares it
would result in an increase in the issued and paid up capital of PIL o 18,06,70,565 equity shares
(i.e. on a fully diluted basis).

Pursuant to the Draft Scheme:

The Resulting Company, in order to comply with the intent of maintaining the econornic interest

of the shareholders of PIL shail issue 1,50,63,475 equity shares of INR 10/- each to all the Equity

Shareholders of PIL;

the initial issued, subscribed and paid up capital of the Resuliing Company consisting of

10,000 equity shares of INR 10/- eack: shali stand cancelled on the demerger being effective;

and if any FCCBs holder exercises the option of conversion {‘Converting FCCB Holder’) even

after the record date (as mentioned in the Draft Scheme), PPL shall issue corresponding numbex

of equity shares, as per the Share Entitlement Ratic mentioned in clause 4.1 above, to such
Converting FCCB Holder upon allotment of equity shares of PIL.

If all FCCBs (including USD 17.85 millior!) are converfed into equity shares at the Record Date
it would result in issuance of an additiona! 35,20,346 equity shares of PPL to such shareholders
of PIL (i.e. 35,20,346 equity shares of PPL for the equity shares of PIL which may be issued to
the FCCB holders of P1L post conversion).
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4.4  The Draft Scheme provides that in case any members’ shareholding in the PIL is such that such
member becomes entitled tc a fraction of one equity share of the Resulting Company, the
Resulting Company shall not allot fractiona! shares to such member but shall consolidate such
fractions and issue consolidated equity shares to a separate trustee nominated by Resulting
Company in that behalf, who shall sell such equity shares on the date of listing of PPL or within
such period of listing of PPL as may be decided by the Board of Directors of PPL and distribute
the net sale proceeds (less expenses as applicable) to the members of PIL, in proportion to their
fractional entitlements.

4.5 Based on the aforementioned, in particular read with paragraphs 2 and 4.1 — 4.5 above and caveats
below, and considering that all the current shareholders of PIL are and will, upon demerger, be the
W'imate beneficial economic owners of the Rest'ting Company and that the upon allotment of
equity shares by the Resulting Company ir the proposed Share Entitlement Ratio, the beneficial
economic interest of the shareholders in the equity of the Resulting Company will be the same? as it
is in the equity of PIL; the above Share Entitlement Ratio is fair in: relation to the Demerger.

5 CAVEATS

5.1. We have relied upon the information, data and explanations detailed in paragraphs 2 and 3
above, for the purpose of reporting on the ratio of a'lotment of the equity shares of the Resulting
Company to the shareholders of PIL in connection with the proposed Demerger.

5.2 For the purpose of opining or: the Share Entitlement Ratio we have used financial and other
information provided by thé Managemert, which we believe to be reliable and our conclusions
are dependent on such information being complete and accurate in all material respects. Our
scope of work does not enable us to accept responsibility for the accuracy and completeness of
the financial and other information provided to us by the Management. We have, therefore, not
carried out any due diligence review, independert audit or other test or validation of such
financial and other information to establish the accuracy or sufficiency of the financial statements
referred to above or of the information, explanations and representations provided to us. We have
thus relied upon the audits carried out by Chaturved: & Co. of the financials of PIL provided to
us. Accordingly, we do not express any opinion or any other form of assurance thereon and accept
no responsibility for the same. :

We have made nro investigation of, and assume no responsibility for the title to, or liabilities
against, the equity of PIL.

The Business of PIL is proposed to be demerged into the Resuting Company with effect from the
Appointed Date and we have considered the financial statements of PIL as at 31 March 2017. The
Management has explained that the Business would be carried on in due course of business till
the Appointed Date and subsequently, till tire Scheme is approved. The Management has
represented that financial statements of PIL as at 31 March 2017, provided to us, include all
disclosures necessary for a fair presentation of its financial position and results of operations in
accordance with generaily accepted accounting principles in India consistently applied, and
disclosures otherwise required by the laws and regulations to which they are subject. The
Managemer:t has farther represented that the Maragement does not anticipate any changes in
thie finaneial position of the Specified busiress, cther than that in ordinary course of business till
the Appointed Date.

* Since upon allotment of equity shares by the Resulting Company in the proposed Share Entitlement Ratio, the beneficial
economic interest of the Sharehelders of PIL in the equity of the Resuiting Company will be the same, as such no valuation
is undertaken for the Specified Business or the Resulting Company or ef PIL.
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6.3
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Our scope of work is limited to expression of our view on the proposed Share Entitiement Ratio
and its impact on the economic interest of the shareholders of the Specified Ccmpanies. Our
report is not, nor should it be construed as, our opining or certifying the compliance of the
proposed demerger of the Demerged Undertaking with the provisions of any law including
comparies, FEMA and taxatior: related laws or as regards any iegal implications.or issues arising
from such propesed demerger. '

Valuation of companies and businesses is not a precise science and the conclusions arrived at in
many cases wili, of necessity, be subjective and dependent on the exercise of individual
judgement. There is, therefore, no indisputable single Share Entitlement Ratio. While we have
provided our view on the Share Entitlement Ratio based on the information available to us and
within the scope and constrairts of our engagement, others may have a different opinion. You
acknowledge and agree that you have the finai responsibility for determination of the Share
Ertitlemert Ratio for tke proposed Demerger and factors other than our report will need to be
taken into account in determining such ratios; these will include your own: assessment of the
proposed Demerger and may include the input of other professional advisors

DISTRIBUTION OF OUR REPORT

This letter report is prepared for the Board of Directors of PIL and the Resulting Company and
to the extent mandatorily required under applicable laws of India, may be produced before
Jjudicial, regulatory or government authorities, in conrection with the Proposed Transaction.,

Further, it is clarified that once Resulting Company is incorporated, the Board of Directors of
Resulting Company (as one of the Specified Comparies) may rely on our report in terms of our
EL dated June 06, 2017, subject to Resulting Company ratifying the terms of our EL. We shaill
provide you with a format recording such ratification when requested by PIL and the Resulting

Company.

In no event shall we be Hable for ary loss, danages, cost or expenses arising in any way from
fraudulent acts, misrepresentations or willful default on part of the Specified Companies, their
directors, employees or agents. In no circumstances shall the liability of Price Waterhouse & Co.
LLP, its partners, directors or employees, relating to the services provided in connection with the
engagement set ot in this report exceed the amount paid to us in respect of the fees charged for
these services.

We would like to record our appreciation for the courtesy and co-operation received by us during the
course of our work.

s faithfully

s

ajan Wadkawan

Partner

Membership Number: ogo172

For and on behaif of

Price Waterhouse & Co LLP

ICAT Registration No 016844N/ N-500015
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Near 1.0.C.L. Depot, Najafgarh - Bijwasan Road,

Bijwasan, New Delhi-110064. CIN : L27103HR1980PLC010724
Tel. : 25305800, 28062115, Fax : 91-11-28062119

E-maii : pilho@prakash.com, Website : www.prakash.com

Report of the Audit Committee Meeting of Prakash Industries Limited held on 24 Angust
2017 at its Corporate Office at Srivan, Biiwasan, New Delhi- 110061, recommending the
draft Composite Scheme of Arrangemernt 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

PR AR EEVUE S

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 10%
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 Com:nittee, 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 24% August 2017, issued by Finshore Management Services Limited, a

Merchant Banker; and

Regd. Office : 15 Km Stone, Delhi Road, Hissar - 125 044
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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 ot 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 reperts 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:

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

Dr. §. L. KESWANI
DATE: 24t August 2017 ‘E};}H /5/
PLACE: New Delhi =
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Dated — 24™ August, 2017

To.

The Boaxd of Direclors,
Prakash Industries Limited
15 Km Stene Delhi Road,
fHissar — 125 044 (Haryana)

Sub: Opinion on the share entitlement ratio on the proposed scheme.of arrangement for demerger of PYC
Pipes Undertaking of Prakash Industries Limited and subsequert amalgamation with its wholly

ewned subsidiary, Prakash Pipes Limited.

Dear Members of the Board:

We understand that Board of Directors of Prakash Industries Limited (here in afler referred as Demerged
( ompany/ PIL} is considering scheme of arrangement for demerger of PVC Pipes Undertaking of the Company
w.e.f Appointed Date i.e. April 1, 2018 through a scheme of arrangement (‘Scheme’) under section 230 - 232 read

with section 66 and other applicable provisions of the Companies Act, 2013.

The scheme of arrangement provides for -

a Demerger of PVC Pipes Undertaking {Demerged Undertaking) of the Demerged Company into its wholly
owned subsidiary, Prakash Pipes Limited (here in after referred as Resulting Company/ PPL), on a going
concern basis, and '

b [ssuance of equity shares by the Resulting Company to the sharehoiders of Prakash Pipes Limited in the ratio
as provided in clause 12 of the scheme, as per the terms and conditions more fully set forth in the drall
scheme of arrangement. The shares ssued and aliotted by Resu'ting Company shalt be listed at BSE Limited
(BSEj and Nationa! Stock Excharge of India Limited ENSE), the Stock Exchanges, where the shares of
Demerged Company are presently listed.

¢ Cancellation of shares held by the Demerged Company in the Resulting Company. Accordingly post
demerper there would be mirror image propertionate shareholding of Demerged Company and Resulting
Company i.e. economic interest of shareholders shall remain intact and in the same ratio.

d The Demerged Company has issued Foreign Currency Convertible Bonds (FCCBs). As per the scheme, ull
wie FCCB holders, that exercise the option of conversion of FCCBs into equity shares post record date {as
defined 1 scheme), shall also be issued equity shares by PPL in the ratio as provided in clause 12 of the

Scheme, which shall be listed at BSE and NSE.

FINSHORE MANAGEMENT SERVICES LIMITED
{CIN : U74900WB2011PLC169377)
Registered Oftice : “Anandlok”

2nd Floor, Block-A, Room No, 207,

227, A} C. Bose Road, Kolkata-700 02C West Bengal, India
Ph. : 033 2286 5101

Website : www.finsharegroup.com




The share entitlement ratio for the proposed scheme of arrangement for demerger has beer determined by M/s

Price Waterhouse & Co LLP, Chartered Accountants; vide their valuation report dated August 24, 2017.

In terms of Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements), Reguiations, 20:5 (LODR
Regulations) read with SEB! Circular No. €FD/ DiLL3/CIR/ 2017721 dated March 10, 2017, the listed companies
undertaking a scheme of arrangement is required to submit to stock exchange, copy of fairness opinion obtained

{rom the Merchant Banker on the valuation of shares / assets of the companies done by the independent valuer.

With reference to above, we Finshore Management Services Limited, a SEBI Registered (Cat-1) Merchant Banker

have been appointed by the demerged company to provide our fairness opinion on the same.

Brief Background of the Companies, our opinion and basis for forming an opinion and caveats is as hereunder -

1. Background of companies:
1.1. Prakash Industries Limited (Demerged Company)
Prakash Industries Limited is a public limited company incorporated under the provisions of Companies
Act, 1956 on July 31, 1980 bearing Corporate Identification Number L271C9HR1980PLC010724. The
Registered Office of PIL is situated at 15 Km Stone Dethi Road, Hissar — 125044 (Haryana) The equily
shares of PIL are listed on BSE and NSE. The Foreign Currency Convertible Bonds of the Company are

listed on Singapore Exchange Securities Trading Limited.

PIL is primarily engaged in the following businesses:
a) Steei;
b) Power; and
¢} PVC pipes

1.2, Prakash Pipes Limited (Resulting Company)
Prakash Pipes Limited is a public limited company incerporated under the provisions of the Companies
Act, 2013 on June 29, 2017 bearing Corporate Identification Number U25209PB2017PLC046660. The
registered office of PPL is situated at Darjiyan Wali Gali, Rayya Teh-Baba Bakala, Amritsar-143112
{Punjab). The equity shares of PPL are not listed on any steck exchange.

PIL is the holding company of PPL. As on the date of filing of the Scheme, PIL along with ils nominees

-,

holds 100% equity share capital of PPL.

FINSHORE MANAGEMENT SERVICES LIMITED

{CIN : U74900WB2011PLC169377)

Registered Office: “Anandlok”

2nd Floor, Bleck-A, Reom No. 207,

227, A.]. C. Bose Road, Kelkata-700 020 West Bengal, India
Ph.: 033 22895101

Website : www.finshoregroup.com
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2. Basis of gur opinion

2.1. Rationale of the draft scheme of arrangement (as per extract of draft scheme dated August 24,
2017)
The arrangement is aimed at demerger of “PVC pipes undertaking” of PIL into PPL to segregate the said
business. The transfer and vesting by way of a demerger shall achieve the following benefits for PIL and
PPL:

a) The PVC pipes undertaking carried on by PIL has significant potential for growth. The nature of
risk, competition, challenges, cpportunities and business methods for the PVC pipes undertaking is
separate and distinct from the other businesses of the Company. The PVC pipes undertaking would
become capable of attracting a different set of investors, strategic partners, lenders and other

stakehoiders.

b) PIL as weil as PPL would have its own management teams, Board of Directors, who can chart out
their own independent strategies to maximize value creation for their respective stakeholders.
Demerger shall enable enhanced focus to the operations of the PVC pipes urdertaking by PPL and the

remaining business by PIL,.

¢) The demerger will permit increased focus by PIL and PPL on their respective businesses in order to
better meet their respective customers' needs and priorities, develop their own network of alliances

and taient models that are critica) to success.

There is no adverse effect of Scheme on any directors, key management personnel, promoters, non-
promoter members, creditors and employees of PPL. The Scheme would be in the best interest of all
stakeholders in PIL..

The transfer and vesting of the PVC pipes undertaking (hereinafter defined) into PPL would be in the best
interests of the shareholders, creditors and employees of PIL and PPL, respectively, as it would result in
enhanced value for the shareholders and allow focused strategy ir operation of the PVC pipes undertaking
and the remaining business of the PIL, Pursuant to this Scheme all the shareholders of the PI'. will get
shares in PPL and there would be no change in the economic interest for any of the shareholders of Pli
pre and post implementation of the Scheme., Holders of FCCB of PIL shail be eligible to receive shares of
PPL. upon conversion of FCCB subject to and in accordance with the Scheme.

FINSHORE MANAGEMENT SERVICES LIMITED
(CIN : U74900WB2011PLC1693 77)
Registered Office : “Anandlok” Page 3 of 6 =k
2nd Floor, Block-A, Room No. 207, AN
227, A.|. C. Bose Road, Kalkata-700 020 West Bengal, India
Ph.:033 22895101
Website . www.finshoregroup.com
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2.2, Sources of Information
1} Draft scheme of arrangement.
it} Share Entitlement Ratio report dated August 24, 2017, issued by Price Waterhouse & Co LLP.
Chartered Accountants.
ii;) Audiled Balance Sheet and Income Statement of the Demerged Company for the financial year ended
March 31, 2017.

2.3. Valuers Analysis

Clause 4 of share entitiement ratio report provides that ratio of allotment for shares in PPL, shall be as
follows -

! (one) fully paid up equity share having face vaiue of INR 10/- each of the Resulting Company for 8
(eight) fully paid up equity share of INR 10/~ each in PIL

3. Conclusion and Qur Opinion
3.1. With reference to above and based on information provided by the KMP's and after discussiors with the

Valuers, we understand that the present scheme of arrangement has been structured to enable PVC Pipes
Undertaking to capitalize on growth opportunities and unlock the potentia! value of each business of the
Demerged Company. Pursuant to scheme of arrangement the shares of the Resuiting Company shall be

listed on the same stock exchanges on which the shares of the Demerged company are listed.

3.2. We also unrderstand that, the proposed cancellation and reduction of share capital of the Resulting
Company to the extent held by the Demerged Company, shouid result in creation of mirror image
proportionate shareholding of the Resuiting Company as that of Demerged Company (i.e economic
interest of both corpanies shall remain intact in the hands of common shareholders and in the same

ratio.) Thus, the interest of shareholders remains unaffected post demerger.

3.3. Further, in regards to FCCBs the scheme rightly provides that Resulting Company shall issue its equity
shates to ail the FCCB holders who exercise the option of conversion of FCCBs into equity shares post
Record Date, in accordance with: the share entitlement ratio as provided in clause 12 of the scheme. The
equity shares allotted by the resulting company post conversion of FCCRBs shall be listed at the Stock

Exchanges.

FINSHORE MANAGEMENT SERVICKS LIMITED

{CIN: L"74900WB2011PLC16?877)

Registered Office : “Anandiok” Page 4 of 6
2nd Floor, Block-A, Room No. 207,

227, A. ). C. Bose Road, Koikata-700 020 West Bengal, India
Ph.: 033 2289 5101
Web3ite : www.finshoregroup.com
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Considering above and subject to our caveats as provided in annexure. we us a Merchant Banker herehy
cortify that we have reviewed the share entitlement ratio report for the proposed scheme of arrangement for
demnerger of PVC Pipes Undertaking of Prakash Industries Limited and subsequent merger with its wholly
owned subsidiary Prakash Pipes Limited and are of the opinion that share entitlement ratio of 1 (one) equity
shares of face value of INR 10 (Rupees Ten) each at par in Resulting Company for every 8 (eight) vquily

shares of fuce value of INR 10 (Rupee..s Ten) held in demerged company, as fair and reasonable 10 the equily

shareholders of Prakash Industries Limited. "

Thanking You,
For Finshore Management Services Limited

-
@-‘“ \y\
//”morized Signatory

FINSHORE MANAGEMENT SERVICES LIMITED
(CIN: U74900WB2011PLC169377)
Registered Office : “Anandlok”

2nd Floor, Block-A, Room No. 207,
227, A. ). C. Bose Road, Kolkata-700 020 West Bengal, India

Ph.: 033 2289 5101
Website : www.finshoregroup.com
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Annexure

Caveats

. Qur opinion and analysis is limited to the extent of review of documents as provided to us by the KMP's of
Prakash Industries Limited including the share entitlement ratio report prepared by Price Waterhouse & Co
LLP, Chartered Acceuntants and draft. scheme of arrangement for demerger. We have relied on accuracy and
completeness of ail the information and explanations provided by the KMP's. We have not carried out any due
diligence or independent verification or validation to establish its accuracy or sufficiency. We have not
conducted any independent valuation or appraisal of any of the assets or liabiiities of demerged company/
resulting company or thejr subsidiaries, if any.

2. The scope of our work has been limited both in terms of the areas of the business and operations which we
have reviewed and the extent ‘o which we have reviewed them. There may be matters, other than those nated
in this Report, which might be relevant in the context of the transaction and which a wider scope might
uncover. ['

We have no present or planned future interest in Prakash Industries Limited / Prakash Pipes Limited and the

)

fee payable for this opinion is not contingent upon the opinion reported herein, The company has been
provided with an opportunity to review the draft opinion as a part of our standard practice to make sure that
factual accuracy / omissions are avoided in our final opinion.

4. Cur fairness opinion is not intended to and does not constitute a recommendation to any shareholders as to
how such holder should vote or act in connection with the scheme or any matter reiated thereto.

5. The Opinion contained herein is not intended to represent at any fime other than the date that is speciftcally
Stated in this Report. This opinion is issued on the understanding that the KMP's of Prakash industries Limited
has drawn our attention to all matters of which they are aware, which may kave an impact on our opinion up to
the date of signature. We have no responsibility to update this report for events and circumstances oceurring
after the date of this Report.

scheme of demerger with the provisions of any law including Cempanies Act, 2013, Income Tax Act, 1961

and capital market related laws or as regards any legai implication or issues arising from proposed demerger,

TNSHORE MANAGEMENT SERVICES LIMITED
CIN : U74900WE2 011PLC169377]

egistered Office - “Anandlok” Page 6 of 6
1l Flowr Block-A, Room No. 207,

27, A.].C. Bose Road, Kolkata-700 920 Wes+ Bengal, India

t:033 2289 510

ebsite : www.finshoregroup.com
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As on date (Pre demerger)

1 Name of Listed Entity : PRAKASH INDUSTRIES LIMITED
2 Scrip Code : BSE - Equity-506022, NSE - Equity - Prakash EQ
Name of Scrip : Equity Shares
Class of Security : N.A,
3 Shareholding Pattern filed under : Reg 31{1){b)
a. if under 31(1)(b) then indicate the report for Quarter ending : 24th August, 2017
b. if under 31(1)(c ) then indicate date of allotment / extinguishment
4 Declaration : The Listed entity is required to submit the foliowing declaration to the extent of submission of information :
Hllw..w_ol.i ﬂ:mncnma Yes / No IrlM
1 Whether the Listed Entity has isssued any partly paid up shares ? No
2 Whether the Listed Entity has issued any Convertible Securities ? Yes
3 Whether the Listed Entity has issued any Convertible Warrants ? No
| 4 Whether the Listed Entity has ary shares against which depository receipts are issued ? No T
5 Whether the Listed Entity has any shares in locked-in ? No T
| 6 __[Whether any shares held by promoters are pledge or otherwise encumbered ? Yes N
7 Whether Company has equity shares with differentia; voting rights ? L _No . f!@
5 The tabular format for disclosure of holding of specified securities is as follows -
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Shareholding 253 No of Vating (XIV) No. Of shares cmamﬁ:.m:n assuming ful Number of equity
Name Na. of futly paid | Total nos. shares | % of total na, of Rights Total as Underlying Outstanding converslan of shares held in
Seurial of the PAN up equity shares held shares (caleulated 2% of Cutstanding comvertble corvertible securities dematerialized | "e259n for not peoviding
No., Shareholders {n held (Vit} = [V)«{V)+ { 2s per SCRR, 1957} T convertible " {as # percentage of PAN
Class otal securitiesand | . N form
5] [on] v vun i Total Voting securities No. OF Warrants diluted share capital) oav)
A5 a%of (A+BeC2) & ota s x "0 by (X0 (M)
X As 2% of (A+B+C2)
| B3bY | NSRCreglstercdwithREY , 2 . "5 hy  oFe o0 T T UEL T T i v 7 : — -
TR .- iscdlosure of thareholderhelding more than 1% of total number of shares?
1 |3NP PARIBAS ARBITAGE AAGFB5324G| - 2133294 8183294 537 B8153294.00 3183254.00 5.37 ¢} 5.37| £183254
2 [AMARDTI VANUYA PVT LTD AAGCA4362A 3487355 3487355 2,29 3487355.00 3487355.00 2.29 0 .29 3487355
r 3 |3UNIDHICAPITALPVTLTD | AAJCSD96ER 3000000 3000000 1.97 3000000.00 3000000.00] 197! 0| 197 000000
4 JERFECT BUSINESS ADVISORY SERVICES PVT|  AAACCO340G! 28000051 2300000 1.84 2800000.00 2800000.00, 1.84 0 1.84 2800000
5__|FIRST "ECHSOLUTION PVT LTD AACCF26438E 2700006 2700000 1.77 2200000.00 2700000.90 177 0 177 2700000
6 |ACAD AN EMERGING MARKETS SMALLCAP | AAMCAGR07G 1944759 1544759 1.28 1544759.00 1544755.00 128 0 1.28 1944759
7 NDIAREVESH CAPITALS LTD AAALIBIO3C, 1589478 1589479 1.04 1589475.00 1589479.00 1.04 1] 1.04] 1589479
¢ 222 —_—
g 2HILIPCAPITAL DNDHA) PYT LT gwnwmmmmn_ 1549900 1549900 1.02, 1549900.00 1545900.66 1.02 _ [ 1.02 1545900 L
T
Lo Llick here o go back Total| 25254787 25254787 15.56 25254787.00 _252547487.00 16.56 4] 16.56 _ 25254787
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After demerger without conversion of FCCB @

Anreecs— Fm.\

r’

1 Name of Listed Entity : PRAKASH INDUSTRIES LIMITED
2 Scrip Code : BSE - Equity-506022, NSE - Equity - Prakash EQ
Name of Scrip : Equity Shares
lass of Security : N.A.
3 Shareholding Pattern filed under : Reg 31(1)(b) .
a. If under 31{1)(b) then indicate the report for Quarter ending : 24th August, 2017
b. If under 31(1}{c ) then indicate date of allotment / extinguishment
4 Declaration : The Listed entity is required to submit the following declaration to the extent of submission of information :
|__S.Na. Particulars ) ) Yes f No
1 Whether the Listed Entity has isssued any partiy paid up shares ? . No |
2 Whether the Listed Entity has issued any Convertible Securities ? _ Yes
3 Whether the Listed Entity has issued any Convertible Warrants ? No .
4 Whether the Usted Entity has any shares against which depository receipts are issued ? No
5 Whether the Listed Entity has any shares in locked-in ? i . __No
| 6 Whether any shares held by promoters are pledge or otherwise encumbered ? Yes
i 7 Whether Company has equity shares with differential voting rights ? No
5 The tabular format for disclosure of holding of specified securities is as follows :
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. m:n_ﬁ..axin a5 HNumber of Voting Rights held tn each lass ol Sharehalding, 25 2 % Number of Shares pledged or
securlties Mo. Of Shares herwh bered
3 % of total no. No, Of Shares \inderlying assurning full otherwlse encumberes Nurber of equlty
Hame Ma. of fully paid | Totalnos, shares | of shares No ot Voing (XV) Rights Totatu | Undeinn | g conversion of (i) shares held tn
Searial of the PAN up equity shares held [calcutated as 2%ol Cutstanding convertibls convertible Asawofl dematerislized Reasen for not
Ne, Shareholders, n held (Vi) = (V]+[V]+ |pei SCRR,195%) Totat convertitle cecurRties and {as a percentage of total ‘orm aroviding PAN
ital
o ™ o) iy Class Total Veting securitles Na. Of Wamants diuted shaze capial] M. Shares {XIv)
Asa%af X e |- g £4)= v Dla) ) el
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1 ISHRIVED PRAKASH AGARWAL . AAIPAS9IM 526884 526384 0.35! 525384.00: S26884.00 035 1} [s] 0.35 0 £2.00 526854,
2 I5HRIVED PRAKASH AGARWAL HUF AAAHVA0BAR 225389 229383 015 229383.00| _125383.00 0.15 ) 0 015 1} 0.0a 2293149 .
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4 |SHRIVIKRAM AGARWAL ABUPATD95F 406500 406500 2.27 405500001 406500.00 037 1} ] 0.27 0 0.00 486500
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Bodies Carporate

Bodles Corporate

_ AIRCON SYSTEMS {INDIA) PVT LTD

SE000) 96000

|AMBROSIA COMMERCE PYTLYD

© Badtestorporate

CHAIBASA STEEL PVTLTD

Bodies Corpprate

| ARt

s Totl
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% righty

e T
[ S6000.00
50000
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Badles Corponate
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ESSENTIAL ELECTRONICS BT LTD
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bl e b b

1505400.00) 1505400.00! 08y
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152170000 1521700.00|

EXCEL FINCAP PVTLTD
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T T T H - Number of Voting Rights held In each class of H | T -
pll hareheldi securtes Mo, Of Shar No. Of Shares m:.qmmm“”__ﬂmﬂn .qum o
. Shareholding asa No of Vating {XIv) I T No .m es Underlying & Number of equity
Name Ne. of fully paid | Tetal nos, shares 1 % of total no. of Rights Total as Underlying Qutstanding conversion of shares held i
Searial of the PAN up equity shares held shares {cpiculated 2mof Qutstanding convertible convertible securities Reason for not providing
No. Sharehalders {n) held {Vil) = {Iv)+{vi+ | as per SCRR, 1957) . Total convertible segurtties 2nd {as a pertentaga of PAN
0] v ) fvim Class votin seurities | L s | duted share capital)
452 % of (A+B+C2) o Tetal e {x b (2= QVIlK)
X ¥ s 2% of (A+B+C2)
| B3(]] . NBECoreplsteredGAEhRBL - - L % Tt Eey e, AT RN et e G
LR B BDIsclosure of shareholder holding more tham 1% of 1etal number of shares®
T R
1 {BNP PARIBAS ARBITAGE AAGFBS5324G) m._.wmufﬂ 8183294 5.37 2183294.00 mnmwumabc_| 5.37 o] R 0 5.37, £133294
2 |AMARIOTI VANUYA PVT LTD AAGCA4362A 3487355 3487355 2.29 3487355.00 3487355.00 2.29 o] [+ 2.29 3487355)
3 SUNIDRE CAPITAL PVT LTD AAICSOSEEB: 3000000 3000000 1.97 300000000 300000000 1.97 0 0 197 3000000
| _ 4 _ |PERFECT BUSINESS ADVISORY SERVICES PVY|  AAACCO320G 2800000 2800000 1.24 2800000.00! 2800000.00/ 1.84 1} 5] 1.84 28000007 1
5 |FIRST TECHSOLUTION PVT 11D AACCF2648E, 2700000/ 2700000 177 270000000 2700000.00 177 o . _ 8 17 2700000| _ |
L 6 __|ACADIAN EMERGING WARKETS SMALL CAP | AAMCAG207G 1944753 .mu?ﬁ.mw 1.28 1944759.00 1544753.00 128 3] 0 123 1944759
| 7 |INDIANIVESH CAPITAISLTD AAACIBYO3CE 1539479 1589473 104 1583479.00 1589479.00 1.04 o D 1.04 1589479 _
.8 Hv—__r_vn.»v_ﬂ»_. ﬁZnU?& PYTLTD AABLRG3B2C 1549950 1549900 1021 154930000 1549900.00} 1.02 b 'H 1.02 15493900
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After demerger and full conversion of FCCB

1 Name of Listed Entity : PRAKASH INDUSTRIES LIMITED
2 Scrip Code : BSE - Equity-506022, NSE - Equity - Prakash EQ
Name of Scrip : Equity Shares
Class of Security : N.A.
3 Shareholding Pattern fi'ed under : Reg 31(1}(k)
a. ¥ under 31(1){b) then indicate the report for Quarter ending : 24th August, 2017
b. If under 31(1){c ) then indicate date of allotment / extinguishment
4 Declaration : The Listed entity is required to submit the following deciaration to the extent of submission of information :
| S.No. |Particulars ] Yes / No
| 1 Whether the Listed Entity has isssued any partly paid up shares ? No .
| 2 Whether the Listed Entity has issued any Convertible Securities ? _ Yes T
|3 [Whetherthe Listed Entity has issued any Convertible Warrants ? __No
4 Whether the Listed Entity has any shares against which depository receipts are issued ? No )
5 Whether the Listed Entity has any shares in locked-in ? hNo
6 Whether any shares heid by promoters are pledge or otherwise encumbered ? Yes 1
] 7 Whether Company has equity shares with differential voting rights ? B No '
5 The tabular format for disclosure of holding of specified securities is as follows
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|20 | __Phedies Coponta PRIMENET GLobAL LTD AAACPICBON 1 3325407 prsa?| L im 222548700 3318447.00 184 o _o 184 3250001 _ 9294 8325497,
n Bodits Comorate PRIME MERCANTILE PYT 1D AAACP1480C] 1 4581470 asovave] 2.49 4501470.00 4501470.00 2.48 O _ 8 149 35750001 799 3575470/ !
2 Bodies Lorparate _|PrROSPERD SECURITIES PVT LTD AAACPOINSE 1, 633800} _ 511800 034 511800.00 £11800.00 234 [ o [ B3af _ e1cooo| egay €11800
- 1
2 Bodies Corparate ROURKELA STEEL VT LTD | asacicoaeH 1 _4zT1as) 0.8 18271133.00 3417133.00 0.78 ol of ______urm o] ool 177133
|..|_| ; I
o Sodies Corpordte  |sHikna MERCANTHE PVT LD AACsOSaaE| 1 70s00| ood] __ wecoodl  7060000) 0.04 [} _ =& 004t ol o _ o
i — — * S —
5 Bodies Corporaty ﬁzx: LABH UAKSHMI CAPITAL SERVIES PYTLT_ ARACS0058H 1 BN mun 12| aanazioof | asinarieo 128 0 3 2] __amsooe] rem sne1a7s -
— - L - H . i - — 2] Teal
[T Bodier Corparate SPRING MERCANTILE PVT LTD 1 3357000 1353000 135700000 0.5 a o 025 a59000] maw 115000
- 2] __ odies Corparate STYLELEASNG & FINANCEPYTLTD _a| . pawace 1114400} 311440000 .61 o_ 0! 062] _ _sso000] e 864400
Bodles Corporate 9 u
n o SUNVIN_TRADING & INVESTMENT PVT LTD il aaso0on 1250000] 125000000 0.69 _ o o _aes| _ nows| sm 1250000]
t e Bodies Corperaty | SUVARNAMBARKETING PVTLTD i il o _ssom 33000] o §5000.00 205 of 9 005 o o o
| ap  __ PodlesCorponu | TECHORIE SOFTWARE LT - 1 aaseroeny 1 _ msssso 1155534 ! _1s5550.00] oes) o 0 kL 0, _ ox 1155550 T- B
32 Bodes Corpurate — drpens inpra pvi urp . Aol 1 suage]  seacel 0o3) 54400.00 Sadon00) _ 0.08 o ) 003 LI seapg!
= | Bodias Corporate UNITY MRCANTILE PV LTD AARCULI4OL 1] 181 sis7s| o 251575.00( 51875.00] D14 o ] 03] .0, o _25457%
5 Badies Corparate VANSHI FAMRS PVTLTD ARACPAIN] 1 Bergsa)  mszsss 048 rErssaon| _ __ pas o 8 o8 o owl _ ser .
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Numbtr of Voting Rights held [ each ciass of ) sharehold " |_....1 T :
s Ne, OF Shares No. of Shares mﬂu“q:__ﬂn .?u:m-n
Ne of Yoting (XIV] y Underlying .m Number of equity.
Name Rights canversion of .
Totalas ) Cutstanding shares held in
of the Qutstanding convertible securitles N Reason for not providing
a%of convertible dematerialized
Shareholders (as & percentage of PAN
Class Totat securitiesand | N form
4] diiuted shase capital)
e Total Voting No, Of Warrants (K1) (VI (X) {xivy
gh
x rights ) a) A5 2 % of {A+8+C2)
e R ¥ § e
of shareholder holding otal number of shares®
BNP PARIBAS ARBITAGE . 8183294.00 8183294.00 453 o 0 453 8183234
AMARIOT] VANLIYA PVT LTD! - 3487355.00 3487355.00 1.93 [ 0 193 3487355 -
SUMDHICAPITALPVTLTD 3000000.00 3000000.00 166 o g 166 _
PERFECT BUSINESS ADVISORY SERVICES ovT! _ 2800000.00] 280000000 155 ] 0 Ls5 2800000 ]
FIRST TECHSOLUTION FVTLTD 2700000.0¢ 2700000.00 149 ksl ) 1.49 2700000 _ ]
ACADIAN EMERGING MARKETS SMALL CAP 1544759.00 1944759.00 1.02 0 0| 1.08 1944735 _
Click here to gobark 22115408.00 2211540800 12.24 op . _ © 12.24 22115408
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1 Name of Listed Entity : PRAKASH PIPES LIMITED
2 Scrip Code : To be listed
Name of Scrip : Equity Shares
Class of Security’; N.A.
3 Shareholding Pattern filed under - Reg 31{1}{b)
a. If under 31(1)(b) then indicate the report for Quarter ending : 24th August, 2017
b. If under 31(1){c ) then indicate date of allotment / extinguishment

4 Declaration : The Listed entity is required to submit the following declaration to the extent of submission of information ;

S.No. vm_.wmnc_m_.m

ANnpesnese nm..\.w /

As on date {Pre demerger)

-

5 The tabular format for disclosure of holding of specified securities is as follows :

Note ' No. of Registered owner :7
No. of Registered owner who does not hold beneficial interest in shares :6

_ |<mm\ No
1 'Whether the Listed Entity has isssued any partly paid up shares ? No
2 Whether the Listed Entity has issued any Convertible Securities ? No
3 Whether the Listed Entity has issued any Convertibie Warrants ? No
4 Whether the Listed Entity has any shares against which depository receipts are issued? No
5 Whether the Listed Entity has any shares in locked-in? o No
6 Whether any shares held by promoters are pledge or otherwise encumbered?> No
7 |Whether Company has equity shares with differential voting rights? No T

&7F
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Atnatn cm.L\

After demerger without conversion of ECCB ﬂ.\

1 Name of Listed Entity : PRAKASH PIPES LIMITED
2 Scrip Code @ To be listed
Name of Scrip : Equity Shares
Ciass of Security : N.A,
3 Shareholding Pattern filed under : Reg 31{1)(b)
a., Ifunder31(1}{b)then indicate the report for Quarter ending : 24th August, 2017
b.1f under 31(1)(c ) ther indicate date of allotment / extinguishment
4 Declaration : The Listed entity is required to submit the following declaration to the extent of submission of information : :
5.No. |Particulars ] ) Yes / No ]
1 Whether the Listed Ertity has isssued any partiy paid up shares ? i o ) No o
2 Whether the Listed Entity has issued any Convertible Securities ? B No
3 Whether the Listed Entity has issued any Convertible Warrants ? ) . No l|
4 Whether the Listed Entity has any shares against which depository receipts are issued? ) !mmlll 7
5 Whether the Listed Entity has any shares in locked-in? ) No
6 ‘Whether any shares held by promoters are pledge or otherwise encumbered? i ___No
7 “E:mgmﬁ Company has equity shares with differential voting rights? ~ No
5 The tabular format for disclosure of holding of specified securities is as follows :
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T - - = Number of Voting Rights held in eachclassufwcummacfx] | ]
e —— 1
Nao of Voting (XIViZRights " 1
Sharehouding 253 % ! | Sharehelding, 2523 |
&N totai no. of !
c‘““:"'m ame Nos. OF No.of fully paid up | Total aos. shares sh::e:::alr:l.llile ’ . Totat ax of convertibie securities ""zb”:;':fm
s charcholders | equity shares held held ! a%of [osaprrcontage of | o ores IO
Shareholders i av g (Ve e | % P SERR. 1957) Class Totat dematenakized form)
M {1t WVHvIr (W) () e Total Voting diluted share capital) e
As 3 % of {A1B+C2 i 1 (]
(A2 l: b rights A5.3 % of (A+BCT
'

ary "ahlsl[»-statemmtshnwlnz shareholdlngpattem af the Promoter and Prnmote
) [inaw s T S T ; T T T ] '

{a) !ndmdua?;[}jindﬂ“hd:hﬂd!d fgm.f!x _ 5| 913144 91344} 4.79) 913144 479 479 913144
(b} fentral GovernmentS State Government(s}

i) Finzncial tstitutions Banks

id) | _nyOther lspeditd 36 5863391 6863391 3600] _ _ 6863391.00 6863331 3600 36.00 6363391

. Sub-Total {AXE) FI7E535 7776535 40.73 777653500, 776535, 4079 l FI76535)
Py finnl‘il\ m«ﬁf\; T P 7 _,“ — 3 »5 = ; N N e e : = - .l
Loy inghsduaks (NonResident individuals/ Foreign
{b) r .

e} Insiftutions
] Forelgn Po jnyest
P -
le) Any Cther [spedify} -
Sub-Totak {a}{2} 4
Total tding of and Group
ApfAliL}HANT) 4 TII6535 7776535 4079, 7776535.00] 7776535 40.79) 4079 7776535

—_— JAlfALlANT 76535 |

i Details of Shares which remain un ¢ Promoter & Promoter Group
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' ruhnldeg‘

£ ot g i‘_{w«ﬂ&m}-ﬂvﬂ M . . .

I w O I e e _ R : i : !
=] wolPunds BEB3) 003 6663 5663, 0.0 o3| 1625
o} | yeeuplotolfonds L . ‘
{c) Alternate Investmant Funds R '
] Forelgn Venture Capial Investors 45 2225720] 2225720| 11.68] 2225720 2225720 11.68 1168 ms.,g_i
] Furalgg Portiolip Imvgstory | .

) Fing) stivgtions/ pan . 14 428 443 0.00] 443 “sl a.00 000 us!
e H X ]
G } Injyrance Compantes . 2 37 7 0.00] 7 | 0.00 0.00 124
i _@MMM H
4] Any Dther ispecity}
3 1
SubrTotal [B}E) 58 2232868 1232868 1 2232868.00} zz:zasgl 1571 nrnl 12271281
2 Central Governmen ate G ent]s
12 President of Ingly
| - - -
] Sub-Total {B)2)] .
12} {tior ¥ T il (st 1 P : -y : B -
ndwlgugts . l
Lindividyal shary b iny dnal shar: it3)
ih) uptoRs, 2iakhy., . 50760 2713756 21137561 14.24] 213756 2713756 1424 [T 2413100
Individysls v,
if, Indivigual sharehglders holding pominal shere
(a{ift coptalinexcessofRaatakbe, 151 1685807 1685507 .84 1685807 1645807 s8¢ 254 1665807
(63 HBFCs reghtered with AR _ 1355] 4543034 45430341 228 4543034 4543034 23.83 2333 13573
te) £mpiogee Trusty 9 o] G.00]. 9 0 9 0.00 [
1
Cverseas Depositer {5 R3] {balancing |
b JU— 1 . ' 3

Viep | AnyOther[specify] 516 111474| 111474 058 111474 111474 558 _0s3 1r1166

’k _ Sub-Torad {B]i3) 52735 9054071 3054071 4745 505407100 3050071 4749 47.49 3621751

I " Total Publlc Shareholdlag {5j={B)(1}+{E}(2}s{B}{3] 52863 11286935 11286339} 5921 11285539.00 11286939, 5921 59.11, 10848993

| Details of the shareholders acting as persons |a Concery for Public

i Detalis of Shares which remzln unchiimed For Pubiic

'

T

"
n ,
() | yee Beneln Reguhations; 0L 1
Total NonPromoter Non Public Sh |
Gk ICHR{ER2)
TotatAreec2) 52504 19063474 19063474 100.00 19063474.00 19063474 100.60 190.00 18625528
Mt A 1504/ 0634
Tatal jA+J+C) 52904 19063474 15063474] 100.00 19063474.00 19063474 100.00) 100,06 18625528
\ - - Al A cad 5:
Disclosure of notes on shareholding pattern




Shareholding as

Number of Voting Rights held in each class of

Shareholding, as a %

securities |
2% of total no. assuming full " Numbet of scul
Name No. of fully paid | Totel nos, shares | of shares No of Vating (XIV) Rights conversion of er of equity
. : Tetel as . . shares held in
Searial of the PAN up equity shares held {calculated as 2% of convertible securities dematerialized Reason for not
No. Shareholders {1 held VIl = {Vi+{V1+ |per SCRR, 1957) Total {as 2 percentage of form providing PAN
(1) (v} vy (vis) Class Total Voting diluted share capital} Gxiv)
As 2% of eg:X ota ghes ¢ (XU= VIO E)
[A+B+C2) _ As a % of (A+B+C2)
]
b Alfa) 1 -Individiali/Hindu undivided Family
TGy
1 SHRI VED PRAXASH AGARWAL AAPAS292M 65860 65860 0.35 65860.00 65260.00% c.um_ 0.35 65£60
1
2 SHRI VED PRAXASH AGARWAL HUF AAAHVA084R 286731 18673 0.15 28673.00 28673.00 0.15 0.15 ..ulmmwu
| 3 SMT MOHINI AGARWAL AAIPA9174C 765482 765482 _ 4.02 765482.00 765482.00 4.02 4.02 _ _ 765482 _
4 SHAI VIKRAM AGARWAL ABUPATS95F 50812 50813 0.27 50812.00 50812.00 0.27 Q.27 50812
5 ESHRI XANHA AGARWAL AQTPAII2EN 2317 317 0.01 2317.00 2317.00 0.01 0.01 2317
Click hers to go back| Total 913144 913144 479 913144.00 913144.00 479 4.79) 913144




w

T = - - t  Numberofvotng Rightsheld i each class of | TR AT T
speuritieg 4% assuming full 1
Name Mo | ottaypug| T [ECSRRENE HoSFring 5 ra. | oy s
Searial No. Category ofthe PAN of the up equity shares mnn_ﬂ» shares L — «”H_a“. securities [as hetd in Reasan for not
Sharehoiders {mn Sharcholders neld Vi) = (Vv a3 per SCRR, 1557} Cass Tetal pereentage of | demateriatized providing PAN
0 n v P ity . Totat voting | Outedshare form
. Asa%of [A+ReC2) _,.m o Aghts capltal} v
Xl (VI
— - el Ava %l
B (e T
1 Badies Carporate AIRCON SYSTEMS (1NDIA} PVT 17D AAAEAD931D 1 11000 13000 006 12000.0) 1200000 0.06 205 12000 _ !
| 2 Badies Corporate AMBRQSIA COMMERCE PVT LTD AMMCAOOT1A L 242081 242062 g 242062.00] 132062.00 _w 127 262062] B
3 * ' BadiesCorporate © CHAIBASA STEEL PVT LTD ABACADIIIO i 31250 31240 _ 915 31250.00, $3250.00 0.16 016 31250 |
s Badles Corporate BHAUY COMMERCE PYT 110 ARACDOOI3E 1 188178 188175 o9 18817500 18817500 as 053 128175,
LI Badles Carporate ESSENTIAL ELECTRONICS PVTLTD AAACEOL10A 1 112425 112435 0.5 112425.00 112425.00 059 oss| _ s1zars, |
| = Bodies orporate EVERSHINE MERCANTILE PT LTD AAACEOOLSG L 20212 200212 126 2ao21200| 2011200} 126 126 240213
Eodies Carporate EXCEL FINEAR PVT LTD AAACELGASA L 88 268 a.00 26800 266.00) a0 0o e -
L8 | Eodies Corporate | yevcus sTCURMIES & CREDITS PYELTD ARACFODI1IM L 182500 62800] .56 18250000 18250000 04 055 182500
_ s L EodiesCarporate FOUR WINGS MARKETING PVT LTD L ARACFOOZSH, i B962,) 3962 0.08 £952.00 8962.00 oos|  __oos BIs2 -
w | Bodies forporate: GMK BUNDERS PYT LTD AAACGOZ4B| 3 1178350 1178350 518 ta7a350.00| 1178350,00 618 5.8 1178350 ]
1 Bodies Corporate | 505t conTamgrs VT LTD ARACGOBS4B 1 184835 184835) a7 184235.00 18435.00 LB 095 pem3s| |
12 PodiesCorparste  |1issar tuses v 170 _ AABCH2375M 1 168751| 160783, oB| 16875100 168751.00 089 o8t 168751 i
L n BodiesCorparate | Wi-TECH MERCANTILE [INDIA] VT 17D AAACHOOIOO, o 4163367 _ 416336 218 £16336.00 416336.00 . L2 416336 .
| 14 Bodles Corparate NEW ERA COMMERCE & SECURMTIES PYTATD | ARACNDAESK __ 26538 26008 014 26998.00 26398.00 014 26998, _ ;
15 _ s Corparate OCEAN ISPAT PVT LTD AAACOO007G) 1 37500 37500 020 3750000 37500.00 Eb_| 0.2c 37500, ]
| 15 | BediesCosporste PAREEK DVERSEAS PVT LTD ABACPOOS2A 1 303088 308888 162 308882.00 308958.00 162 182 omess) L
17 Bodes Corporate PRAKASH CAPITAL SERVICES LTD AAACPO250G 1 168558 138558l 08 186553.00] 18855800 g9 08 1sassa) _ -
12 Bodies Corporate PRAKASH INDUSTRIAL FINANCE £TD AABCPTABEK 1 113118 111 058 11331300 11311860 D.59 ___os8 UEIRLY e
s BodiesCorporate  |pREMIER FINCAR PVT (T AMACPIEESH _ .1 155438 sssazs 0.8 15543800 155435.00 0.8 og2 __ assaas| L,
) Bodies Carporate PRIMENET GLOBALLTD | saaceromon| 1 asess, 415685 218 415685.00 415885.00 218 218 a15685 ]
i Bodles Corporate __|PRIME MERCANTILE PVT LTO AAACPLARDC 1 562683 552683 29s] 56268300 Se2683.00 295| 2. se2683| !
2 Badies Corporata JDROSPERD SECURITIES PYT LTD ARACPOIZIE 1 s was| a0 26435.00 75475.00 049 9,40, 76475 |U
23 Bodies Corporate L nouRkes sTEEE PYTLTD AAACIOO18H 1 178191 176383, 094 17839300 178381.00 094 094 178391, ]
4 Bodies Corporate SHIXHA MERCANTILE PVTETD ARACSOSA4E 1 8825 5835 oos| _ _ _sszscol 8825.00 005 o_o‘mﬁ R TYY -]
I adies Carporate SHREE LABH LAKSHMI CAPITAL SERVIES PUT LTI _AAACSOOGBH| 1 218933 268933 152 208533.00 288933.00 152 152 20893y _ =
2 Bodles Corparate SPRING MERCANTILE ST 1TD AAACSIOH 1 tevsas)  __ 1seeas LAY 16962500 ;:m.um_l os% oy 169625 e
| b1l Sactes Corporate STYLE LEASING & FINANCE PVTLTD _.s».uﬁuh_ M 139300 139300 073 13930000 139306.00 673 073 139300 ~
| Badies Corporste SUNVINTRADING & INVESTMENT PVT LTD ANACS065G 1 156250 1sE50] 0.8 155250.00 155350,00 em) 042 1562504 —
| _» Badies Corperate SUVARNA MARKETING BVT LTD | _S.ﬁu_qu_ L 11875 11875 .08 11875.00¢ 1187500 0.05 046 11875 - ]
36 Bodies Corporate TEGHDRIVE SDITWARE LTD | ABETDS229 3 142443 154883 .76, 14444300 14444300 azef _ orel _1emem ]
" Bdies Corporate _ loosweaptee. AARCTOO9L 1 ¢80 st0 004 580000 680000 004 o L
| = Badias Corporate UNITY MRCANTILE PVT LTO AAACU1140L 1 31848 31426 0.6 31446.00 3144500 036 0.16 31428,
33 Bodies Corporete VANSHI FAMEBS PUT1TD ABACPOSSIH 1 108494] 108494 7. _D0s57| 10849300} 108494.00 o5 _ D8 _ wmeddd,
TR BodlesCorporate  lviioNMERCANTIEPVTLTD _ AAACVOI0IE 1l 11)862 131953 0.59 111361.00 11195200 o5l _oss 111963) _.1 ]
3| Badies Corporate WELTER SECURITIES 1D AAACW2ESDE o1 s2sma3) spsmazl  aam| __ exssasco £256831.00 836 ael  eesena |
| a8 I_. _ Badies Corparate SAMYAK SECURTES VT LTD AAACSE879C L 29750 29750 0.8 297s0.00] 29750.00 az| 216 29730|
o Ghokherelognback — 6863391 6863391 2600} .;mmu&ﬁr 6963320.00] 2600l 3gcof  ssesssit




a6

gt qﬁ...w% L
T Number of Voting Rights held In each class of “ T
Sharebol . securities u:mqmua_n“:m .ﬁmnm_ a%
areholding as a No of Voting (X7 — assuming fu

Name No. of fully paid | Total nos. shares of total no. of Rt :Qm o) Total as conversion of z=33wm_. ﬂm wan.EE

Searial of the PAN up equity shares held shares (calculated a%of coavertible securitles M _.N«Mwm_._mm__ __.w Reason for not providing

No. Shareholders [} hetd (VT ={IV)H{V])+ [ as per SCRR, 1957} {as 2 percentage of ® e PAN
Class Total form
{1 [ Vi) Vi . Totat Voting {uted share capitsf) XV
As 3% of (A+B4C2) mm ota Habs IX1)= (VI (K]
B Asa % of [A+B+C2}
| B3(6} | -NBFCTagisterad with RBY I i v
AEpiied IS EDIsclosure of sharehalder holding more than 1% of total number of sharesd

1 BNP PARIBAS ARBITAGE AAGFB5324G 1022911 1022913 5.37 1022911.00 1022911.00 5.37 5.37 1022911
2 AMARIOTI VANUYA PVT LTD AAGCAL362A 435919 43591% 2.29 435919.00 435919.00 2.29 2.2% 435519
3 SUNIDHI CAPETAL PVT LTD AMCSOOGER 375000 375000 1.97 375000.00 3750G0.00 1.97 1897 375000
4 PERFECT BUSINESS ADVISORY SERVICES PVT|  AAACCD340G 350000 350000 1.84 350000.00 350000.00 1.84 1.34 350000
5 FiIRST TECHSOLUTION PVTLTD AACCF2648E 3375001 . 337500 1.7% 337500.00 337500.00 1.77 1.77 337500

& ACADIAN EMERGING MARKETS SMALLCAP B AAMCAG207G 243094 243094 1.28 24309400 243094.00 128 1.28 243094 L
7 INDIANIVESH CAPITALS LTD AAACIS703C 198684 198684 1.04 198684.00 183684.00 1.04 1.04 153654
8 PHiLIPCAP{TAL {INDIA) PVT LTD AABCR5382C 193737 193737 1.02 153737.00 153737.00 1.02 1.02 193737
Click here to go back Total 3156845 3156845 16.56 3155845.00 3156345.00 16.56 16.56 3156845




o e N
B et £ R ™

T { T Number of atiog Rights hald in each e ol 1 ——— iy
L Shareholdingas s e .:”.__..sn“ eachein t Shareholding, 313 % T
. ! ] 4 % of total na. of Py i asumingfud " 1
Name: No. Ha. of futty pald | Total aoe shaees shirrt {calculated b ;M M Temlz | Sonveronof E_“_a!__u_a_ahu_wa
Samrisl ofthe BAN ofthe | up equhy shares held a4 per STAR, - ccuriia | Sharet bal -
h Reasan for
K. Cutetory Category/ Mora thes § getceciage Shareholders " Sharehaidars et £} = v 1957 “Haa_. {as3 percemageot | Brmetertatized vﬂﬂ_. pr0 ding)
] [ [ 1) vin Claes Toeat votng | ditte shary capaat farm
A Rof " o o 12} (4 i) e
fheac2) x A% of (aeBec2)
SRR - T — T —_—
_. | [ _ I |
- 518 syuss| 113458 osa} _ __ itesz 11458 o8 o5
R 4 - Cottgory _1_.5_3-__._:.#;:5 _ —— 16 1 a0e| 1% | ___ ool . 000
o e e Slick here 1o by byck Towl| 516 11474 111474 __ o5 11a7a00] 111474.00 a5y o5k




After demerger and full conversion of £CCB

Alresan PN... \,mlb
FE

1 Name of Listed Entity : PRAKASH PIPES LIMITED
2 Scrip Code : To be listed
Name of Scrip : Equity Shares
Class of Security : N.A,
3 Shareholding Pattern filed under ; Reg 31(1)({b)
a. [f under 31{1)(b) then indicate the report for Quarter ending : 24th August, 2017
b. f under 31{1){c.}:ithen indicate date of ailotment / extinguishment
4 Declaration rThe-listed entity is required to submit the following declaration to the extent of submission of information :
S.No. |Particulars - . <mm.\l No
1 jWhether the Listed Entity has isssued any partly paid up shares ? No
2 Whether the Listed Entity has issued any Convertible Securities ? No T
3 Whether the Listed Entity has issued any Convertible Warrants ? ’ N ..|ﬂ_uolll T
4 Whether the Listed Entity has any shares against which depository receipts are issued? _ No
5 Whether the Listed Entity has any shares in locked-in? _ No
| 6 Whether any shares heid by promoters are pledge or otherwise encumbered? L No
7 Whether Company has equity shares with differential voting rights? No .
5 The tabular format for disclosure of holding of specified securities is as follows :




Jasmiett o Vating FighaSheid in moch clam 44t il j _ Sttt e Marober of S 1“
TR vy £ T TR vy e of Vetng [TV} Rt ...l.?— Vo OFtwrn | bt shaes | 0O SharesUndurhing fasming Il coeteiiin. b L2 A T iy
Caterory ol v babies hirvbkiers rbdapuns S ey Wed o feskuieied | Uit Outileal  undeteg | waNo 1 | potemtern ot s b
™ L = per SR, 1937 . TR | ettt Ormngg | FMMORH | mesmetiad [ A semssarisdred fuem,
™ ™ ™ Ve I ) . 1w Warranin hicw capnl) M, oo, o
L) L] - i o Warryra () i TS Shure heid Shares hedd 2
Annotgrtech e w *
5 ARt el L L
N TS mes a1 LIsHe - T sxton] 1.4 3y voal " e
ras L) - oors] —wme, ew|  semeel Py :.._|l ] ey Yo
pronprome gt H — | — - —
[ hras ratuctying D - —_ 1 ] |
L i, shewtedimenpimsa oo : — I — e — ]
: wl e A Mt LT 00 szsezsresu) 0] o] 100] i [ P o3




S0/

— | Wumber of Voting Rights held in each class of securities3)X} - -
1
' No of Voting }XiVESRights Shareholdi
ing, 353 %
holds
Category & Name 9‘::‘0,3:?,!,,-;: * - assuming fubconversiont Lt
“;"M Nos. Of No. of fuliy paid up | Total nos.shares § = 7 tam“m g Totai 33 al gonvertible securities ':' © h:': v
Sr. ho shareholders | equity shazes held heid 3 per SCAR, 1957) a akol {as a percentage of cema::‘ahzed form|
Shareholders ™ o (V) = (Vi [V ass Toral dHuted share capitatl b
] [ eg: Total Votng Vg (VLR bl
Ad2 % of (A+B+C2) x rights A% ol o)
! Table Il Stat T ~
lodian, ., 6" B8 4 e e ¥ - R E
T e e - U - a1 ¥ g *
[.) [ indniduatsMindo undivkged Famit s su_m 913114] o 913144.00) s13144} a04] 404 314
Uoapr U central Goverameny State Governmentis) i
(3] ! Financial_Institutionsf Banks
1} » X ] i
I o l Any Qcher {specify) 36 £863391 £363391 30.39 636319100 _eaexm| 30.33) 3038 5863301
| Sub-Total (A3} 41 7176535 1176535 34.43 7276535.00 TTIES3S, 34.431 3443 7726535
2 e g Pl e e : - T A Beiut - - =2, S
12) [Forelgn Lo BT et i gl
gy k .
I o Ingividugls (NonResident tndhriduat
‘ndManlsl
Ib) owggnment
i<} Institutiony
(d) Foreign Portfollo tnvestor _
te} | AnyOther {ipedifyl
Sub-Tota) [a}{2] ‘]
Total Shareholding of Promoter and Promater Group|
_ [AJe{al1HAR?) a5 TFIES35 7775535 1443 7776535 00: 7776535 3a.43] 3443 7776535
Dretaiis pf Shares which remain unclaimed for Pro| rmoter Groy,
g [Tabtedts Statement showin
of the Public harehn}du , s g1 PP . - .
1] .lnninmoru wﬂ?}%{ i e m},w RO ", »
i P, ._...;_._‘........—.ﬂ__._.‘ S - »h g .
1 | Mutuol Punds - ? 6663 5663 203 6663 6637 a.03 003, 1625
(b} Venture Cagital Funds
I<} Al Investro n
, o | forelgmves Investors 1 5746066 5745065 25441 5746065 ST4B06S] 544 %44 5746066
el Forsi ol ri
14| g 449 0.06} 48] 448 0.00 0.00] 11|
2 2 37 0.00 ¥ w ado| 2.00] 12
Sub-Tots {B13) 53 5753214 5753214, 25.47 5753214.00 5753214 2547 25.47 5747518}
123 l Lentrat { State !
Pregident of india |
- J— t —_
. Sub-Total {e)i2)] 1
137 [monnstitutigng: - wETE R o s = o
indiylduals - | ! 1
i dividual shar hotding apita! | |
(=M uptofs 3 lakhs, - - 50760 273756 2713756, 12.67 2713756 2713756, 12.0¢ 12.02, 3411100
i ats -
Tingividusl sharghotdery bokding pominat share: '
{afi} ' copitallngxcessoffs Zhakhs. . B 151, 1685807 | 1685807 7.48 1685807 1685807 746 2,86/ 1685807
(6] HBECs regstered with RBI 5368 2543034, 4543034 2012 4543034 4543034] 2013 20.31 4433678
- Employes Trusts = o o 0.00 0 oj [ .00 o
Oveprsess De les {holdin atancing f]
14} L | .
ltey i AnyOtner fspecity) s16 111472 111474 0.49 113474 111474 049, .49 ‘131368
_ Sub-Totad (8)(3} 52795 2054071 3054071 40.09 $054071.00 5054071 009 .09 8621751
Totwl Publlc Sharsholding (B]={Bl{1}+{8){2}+{Bli3) 52863 14307285, 14807285 £5.57 14807285.00 14307285, ss.57) _ £5.57 14369520|
Detally of the shareholders acting 3¢ perrant in Concert for Public .
f
t Qetails of Shares wiich remaln unglaimed for Publ
1
L e s - R
wln;sbanhn[dlng paﬂun ot the Non Promoter- Nop Public shareholger
" - : - 1 | I
| i
i
1}
“Tota Nuanmm.en-Noﬂ Public. Sharehgdling '
LQ’IQN*LQPJ '
Tatal | mm;z ) 52504 12583820 27583820 200.60] 22583820.00 22583820 100.00] 10000 12196205 ]
52904 22583830 arsa3g20] 100.0] 2258382000 22583820 100.00 10000 22105105
fHisclosure of notas onshareholding patiem




womeap t %G

B
H ' Number of Voting Rights held in each class of . T
} m:.“.awﬂ ﬂ_“m as securities m:uqmro_q_.:m .mu_m_ a%
a % of total no. assuming fu )
Name No, of futly pald | Total nos. shares | of shares Nao of Votlng (XiV] Rights Total as conversien of z:ﬂvmﬂ ﬂm _m%“.,_z
Searial ofthe PAN up equity shares held {calcutated as 2% of convertible securities Mmﬂwmﬁ“ _m I ﬂ_ Reasen for not
No. Shareholders ] held [VIt} = [(VH[V}+ |per SCRR, 1957) Total {as a percentage of Ehﬁm 2 providing PAN
{1y [11%] \'4] {vI} Class Total Veting diluted share capital) s
Asa%ef egX rights (X)= v+ (xil(a)
— (ArBeC2} As % of {A+B+C2}
Alfa) | . Indliddials/Hindu. undhidéd Eamily : ]
o1 SHRI VED PRAXASH AGARWAL _ AAJPASIGZIM 65860 65860 0.29 65860.00 65850.00 0.29 0.29 65880
2__[SHR! VED PRAKASH AGARWAL HUF AAARVA0S4R 28673 28673 0.13 2867300 28673.00 0.3 _ 0.3 28673 _
3 SMT MOHINI AGARWAL AAJPAD174C! 765482 765482 3.29 765482.00 765482.00 3.39 3.39 765482
4 |SHRI VIKRAM AGARWAL ABUPATAISSF 50812 50812 0.22 50812.00 50812.00 0.22 0.22 50812 |
3 SHRI KANHA AGARWAL AQTPA3IS26N 2317 2317 G0 2317.00 2317.00 . 0;m 0.01 2317 .
Click here to ga back Total 313144 913144 4.04 913144.00 913144.00 4.04 4.04 913144




4 LI I3 —
! i NUMBEF 01 Voting RIghts held In €ach Cass of bl TR " -
serurities A% axsum g ful
ing a3 a % Ho of Vating 7 T] roaversianof Number of
Name No. No. of Fulky paid _.n_:-_ nos. of total na. of ° :__a.“._u i Total convert bix equity sheres :
Searial Na, Category ofthe PAN ofthe up equity shares u:“_ﬂu sharey - w”aﬂw struritias{as a heldin Reason for not
Shareholders m Sharehciders hekd 25 per SCRA, 1957) percentagaof | demateriaiired providing PAN
t (] uy] i e iV Vg Cass Total dituted sare form
vl eg> Total Votlng
A1 % of (A+8+032] x Hghts capial} %y
I (0} (40}
Aty — s T P 7 — Y
Bodles Cofperat )
1 o “perate AIRCON SYSTEMS |INDIA} PVT LTD AAACAZ93ID 1 .EL 12000 a5 :898__ 1200000/ LY. 005 12000
dies .
2 Bodies Corparate AMBROSIA COMMERCE PYT LTD AMACADGT2A 3 08| 243062 101 202062.00 242062.00 167 107 247062
3 Sodies Corparate. CHAIBASA STEEL PVT LTD AAACRD93Q)| 1 31250 31250 0.14 3125000 31250.00 0.14 0.4 31250
4 Bodles Corporate DHRUV COMMERCE PVTLTD anscoooar) 1 189175 1ta17s| a.83 18817500 188175.00 08 0.8y 188173
5 Bodles Corporata ESSENTIAL ELECTRONICS PV LTD AnACEO110A| 1 112425 1124253 850 12825.00 13242500 _osg 050 1172428 i
s | Bodies Corporate EVERSHINE MERCANTILE PVT LTD AAACED015¢ 1 248712 200212 106 24021200 24021200 1.06] 106] 210212 _
- :
? Bodles Corporate EXCEL FINEAR 2VT 17D | asacereasal 1 268 266 6,00 266.00: 266.00 0.00 0.80 _288 _
T "
L8 Bodies Corporate FOCLS SECURITIES & CREDITS PVT LTD 182500/ 181500 031 182500.00{  __182500.00 0.81 28] 182500 —
+ . ———
F 9 Bodies Corporate . _|FOUR WiNGS MARKETING PyT LTD 8962 8362 004 8952001 _ _ poeaoo| 0.04 ooel _
godi
10 odies Corporute GMX BUILDERS T 1TD 1178350 1178250 5n 1178350.00) 137535000 5.22 52 1178350 ;
Bodlex Co b
1 ¢ Corporate GOEL CONTAINERS PVT LTD 184835 184838 082 18483500 0.82 041 284835
By
b1y odles Corporate HISSAR TUBES PUTETD 168751 168781 075 168751.00 168751.00 078 ors 168751
| 13 Bodies Corporate |HETECH MERCANTILE (INDIA) PYT LTD AAACHOO10G 1 416336 416336 1.8¢ :3:.8_ 416336.00 188 1.84) 416336
i
2 Bodles Corporate NEW ERA COMMERCE & SECURITIES PVT LTD | AAACND459K| 1 26998 26998 612 26998.00 26995.00 212 012 26998
15 Bodies Carporate OCEAN (SPAT AVT LTD ARACDO0OTS 1 37500 37500 017 37500.00 37500.00, 017 017 37500)
16 Bodles Corporate PARSEK OVERSEAS PVTLID _ AAATPOOSIA 1 308888 308885 137 30883500 30883800 137 137 308883 !
i o
i7 Bodies Corporate PRAKASH CAPHTAL SERVICES LTD AMACPO260G 1 188558 188558 0.83 188588.00 188556.00 o83 0.83| 188558 _
18 Bodies Corporate PRAKASH {NDUSTRIAL FINANCE LTD AADCPT466K s 112118 113138 0.50 113118.00 11311800 050 .50 f1338
19 Bodies Corporate PREMIER FINCAP PVT LT AAACPIGRIH) L 155435 155438 0,69 155435.00 15543500 259 2.6%] 155435
2 Sedies Corporste PRIMENET GLOBAL LTD AAACPTOBON 1 415685 2,5685 184 415685.00 415685.00 184 1.84] 415685
n Bodies Corporste PRIME MERCAKTILE PVT LTD ARACPI4BOC 1 Se2683 562683 243 s62683.000 55263300 249 289 562683] |
2 Bodie1 Corparate PROSPERD SECURITIES PVT LTD. AAACPUIIRE 1 75475 76475 0.4 76475.00 7547500 034 034 76475 !
r
23 Bodies Corporate RRUARKELA STEEL #VT YD AAACIOO1RH 1, __amas 178391 073 17839100 _ 17833100 0.7 0.79 helE L1 _
T Bodies Corporate SHIKHA MERCANTILE PVT LTO AMRCSOSA4E] 1 sezs| 825 0.04 2825.00 882500 004, 004 B85
i - ¥
] Budies Corporate _ ISHREE LABH LAKSHMI CAPITAL SERVIES PV 171 ARACSOO6SH H 288333 288933 128 2BRI13.00 288533.00 1.28} 128 288933
) 1
% | Bodies Corprate SPRING MERCANTILE PVT (7D AAALS2060H H 169625 169628 075 165525 00 ;16962500 075, 035 1696251 _
|z Badies Corporate STYLE LEASING & FINANGE PUT LTO AAACS26076 1 139300 139300 052 13930000 13930000 062 182 139300, _
. |
8 Bodies Corporate SUNVINTRADING & INVESTMENT VLTS | Amacs20616 _ 1 156250 156250/ 059 156250.00 $56250.00 959 0.69 156950
: T T— ——
29 Bodies Corporate _|SUVARNA MARKETING PVT LTD | Aarcs2i?as| 1 11875 138758 005 11875.00 1187500 ogs! 205 11878
— T ——
. Bodies Corporate TECHDRIVE SOITWARE £TD | AARCTOG22p ; seany]  1asass ase 144443.00 0.4 1easzz] _
- i
n_| Bodies Corporate |To0us nois pvr in _ AAACTDOSEL 1 58000 6800 5o 6800.00, — 003 5800 [
¢ 33 | SadieiCorporate UHITY MRCANTILE PVT L1 ARACLI1140L 1 31448 114285, 814 31446.00 naa] 3w
EE) Bogies Corparate VANSH! FAMBS PVT LTD ARACPOA3IH 3 108404 168494 048 10849400 0.48 108452
L1 RACP 08a8a} 1084
34 Badles Corporate VISION MERCANTILE PVTLTD Asacvorcte| 1 113862 111962 2.58 11186200] _ _ nsa 111862 o]
s Badles Carporate WELTER SECURIES LTD | anacwrass 1 525833 625233 1.7 525833.00 625831.00] Ry im] __e2sem
| 35 - ; 4 .. esa;sl w2 e i 2583 ———]
_n _ Sodies Corparate SAMYAK SECLRITIES PVT LTD _ 1 saacsaarsc| 1 e 29750 D13 2975000 2975000 043 ou 29750, |
_ _ Total 36l egseazes| _ easizsn . __ 3039 686339100 566335100, 3039 3s] __ ssenagu)
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o r Number of Voting Rights heid in each class of 7
sseu Shareholding, 353 %
Sharehalding as 2 % - r assuming full
Né of Veting (XV .
Name No. of fully pald | Totainos, shares of total no. of 8 ) conversion of Number of equicy
] Rights Total as . . shares hetd in
Searial of the PAN up equity shares held shares [calculated 2% of convertible securites dematerialized Reason for not providing
No. Shareholders n heid {VIT) = {IV]+{V)+ | as per SCRR, 1957) {3s a percentage of ematerizilze PAN

Class Total . form

{1l : {v) b {wilE) Total Votin dlluted share capital) X

_ As 2% of (A+B+C2} mm. ota ) _ﬁm {X)= (VI {X) i

: . & Asa% of (A+B+C2)
B3{B] { ¢ NBFCS regictéred With RBY T .
A fiDIsclosure of shareholder holding more than 1% of total number of sharest?

I BNP PARIBAS ARBITAGE AAGFB5324G 1022511 1022911 4,53 1022911.0¢ 1022911.00 4.53 4.53 1022911
2 >§.Eod VANISYA PVT LTD AAGCA4362A 435919 435919 193 435915.00 435919.00 193 1.93 43591%
3 SUNIDHI CAPITAL PVTLTD AAJCSID688 ) 375000 375000 1.66 375000.00 375000.00 1.66 1.66 375000
4 PERFECT BUSINESS ADVISCRY SERVICES PVT|  RAACCO340G 350000 350000 1.55 350000.00 350000.00 1.55 1.55 350000
S |FIRST TECHSCLUTION PYT LTD » AACCF2B48E 337500 337500 1 337500.00; 337500.00 1.45 337500
[} ACADIAN EMERGING MARKETS SMALL CAP'H  AAMCAB287G 243094 243094 1.08 243094.00 24309400 1,08 1.08 243094
LClick here to go back Totalf 2764424 2764424 12,24 ) 2764424 00 2764424.00 12.24 12.24| 2764424
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Prakash Industries Limited

Near 1.0.C.L. Depot, Najafgarh - Bijwasan Road,
Bijwasan, New Delhi-110061. CIN : £271094R1980PL.CC10724

Tei. : 25305800, 28062715, Fax : 91-11-28062119
E-mai! : pilho@prakash.com, Website : www.prakash.com

£

mhe financial details and capital evoluticn (Annexuref=§) of Prakash Industries Limited (Demerged Company) for the

previous 3 years as per the audited statement of Accounts:

Name of ihe Company: Prakash Industries Limited

{In Rs. Crores)

As per 1 year pricr lo
Unaundited As per last the last 2 years prior to
Financials for Audited Audited the last Audited’
Particulars the quarter Financial Year Financial Financial Year
ended (IND-AS)# Year {(IGAAP)#
30/06/2017 (IND-AS}#
2016-17 2015-16 2014~15
Equity Paid up Capital 148.96 139.05 134.49 134.49
Reserves and surples 1
2170.05 2081.91 2002.96 2070.59 :
(Others Equily) !
Carry forward losses - - T o - o
Net Worth $ 2308.95 2104.72 o 2103.75 - 2101.85
Miscelianeous Expenditure - - - -
Secured Loans 432.20 482.70 430.48 432.15
"Unsecured Loans 435.40 450.78 424.80 481.32
Fixed Assels 2804.33 2719.58 2560.15 2677.36
Income from Operations 722.33 2414-80 2281.20 2836.41
Total Income v23.62 2418 12 2286.01 2844.13
Total Expenditure 661.80 2329.72 2262.62 258573
Profit before Tax - 61.73 i 88.40 23.39 - 9.34 @
Profit after Tax ’ 58.75 1 78.35 T 1997 9-34
Cash profil 88.80 19143 | 12520 107.83
EPS (in Rs) T T 438 597 | 174 T 0.69
Bookvalwe(inRs) | 1550t T157.84 156.43 156,28

Reqgd. Office : 15 Km Stone, Delhi Road, Hissar - 125 044
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Prakash Industries Limited ' Continuation Sheet .\........./

# Figures for the financial year 2016-17 anid 2015-16 are as per IND AS based on financial statement for the year

2016-17 and figures for the financial year 20:4-15 are as per IGAAP based on the financial statement for the year

2014-15.

$ Networth is equity share capital & free reserve less Misc. expenses written cff (Equity component of FCCB and
Capita! Reserve do not form part of Networth) refer Annexure- ‘F 23!

@ Profit before tax for the year ended 3% Marck 2015 has been arrived after taking exceptional item Rs 249.06

Crores.

For Prakash Industries Limited

.L.Gupta
Whole Time Director & Chief Financial Qfficer

DIN: 00048868

Encl.: Unaudited financials for the quarter ended gott June, 2017 along with Limited Review Report of M/s
Chaturvedi & Co, Chartered Accountant, Statutory Auditors.
Last annual report of PIL for the financial year ended 31 March, 2017 annexed as Annexuref-zto this application.
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Prakash Industries Limited

Yol

Near |.C.C.L. Depot, Najafgarh - Biiwasan Road,

Bijwasan, New Deih-110061. CIN : L27109HR198CPLC010724

Tel. : 25305800, 28062115, Fax : 91-11-2806219

E-mail : pilho@prakash.com, Website : www.prakash.com

Detail of Capital Evolution of Prakash Industries Limited

~Uisted on BSE on 2070671981 and on NSE 10/05/1955

For Prakash ludustaes Linied

W Cures

emmta,

[ Date of Issue No. of shares Issue 'i'-;p—l;-of Tssue (TPQ/FPO/ Preferential Forfeiled  |Cumulative Whether listed, fniot
issued Price Issuef Scheme/ Bunug/ Rights, ete.} shares Capilal (No. of  {listed, give reasons
(1ts.) shares) thereofl *
29.06.1581 Tquooo e Subseribers to Memorandua of Association — h 44uCon TTlhsted T T 7T T
. I I Incorporation
01.08.1986 563000 15 Rights issve a1 10/ per shore | 3003000 Listed -
1
4 . — [N SOV —
04.09.3987 Thiogus 4 Righ issug at 10/~ per share T35 Listed
e e ey e e — | e ]
20.06.1988 1290266 20 Right issue at 10/~ per share 3103001 iListed
01.04.1989 ’ n ;78401:, T E;u Right issue 21 10/~ per share 4888306 - iI.'isterl
01.04.1689 weoage  |3e Public issue at 10/- per share T erskret - Tiisted R
1
1B.05.1990 - Share forfeited 200 6788506 Thsted” =
B —— o et e [}
06.07.1992 33042535 Bonux lssue 182759 Listed 1
—0557_-.-1992 - éo;r.;;g‘:, of Right cxun public issue of FCD T 18253354 - Listed B
08.07.1993 Bo70595 e Right cunt publie issue of FCD - 12632394y Listedd T
=1 e ceon H
14.04-1994 Share forfeiled 289y 126321050 Listed
—— e i —— i —m
17.05.4094 18y49500 33 Preferentialf issue at 10/~ per share 5270550 Listed
—_— t - —f = - - - ——
28.02.1595 | Share forfeited 13760 45256790 Listed
[17:042995 22628395 : Bonus issue - le7sa5185 Listed
:
raéjoa.ang nigzigse iﬁs Right tssue at 10/~ per share 79206965 Listed i
27073998 T Share forfeited 10893854 0331510(_;”— Listed
28082003 sootmoo . [wo [Prefcrential issue at 1o/ per share H3313106 Gsted
19.04.2004 - 15'566." BT Preferential jssue at 10/~ per share b 94113106 Listed T
i - J IO, e o b e e ]
’ 13.05.2006 wgrosuy 30 Forfeited share re- issue at 30/- per share 109225914 ILi.!:led
i D ———— . el Seiand —— — ey — b A e e, o g
03.01.2008 02500080 y Preferential issue at-1o/- per share 115473914 Lixted
05.12-2009 685000 B T $hare issue on conversion of 25 FCCBs at 10/- T [éis8aig Listed ]
pershare - . )
15.01.201C 1781000 . 170 Share issue on conversion of 65 FCCBs at 10/- 11793Yy14 Listed
— sharg - — —
16.0L.2010 2438600 hi7e Share issue gn coversion of 8¢ FCCBs atie/- - |1z0378514 Listed
. DEL. PR e o]
28.01.2010 Tioge00 170 Share issue on conversion of 4 FCCBs at 10/- 120488114 Listed
. share, — _ .
27.02.2010 JaBBop VL] Share issue on conversion of 12 FCCBs at 10/- 120816924 Listed
{egrshare - —_ o]
27.03-2010 876800 170 Share issue ob conversion uf 32 FCCBs at 10/~ 121693734 Listed
e ef 5 S JEE ) S, —
17.04.2G10 T210200 Yo Share issue on conversion of 8 FCCBx at 10/- 121512914 Listed
] o pet sharg . 3
29.04.2010 ]2219400 10 Share issue en conversivn of 81 FCCBs at 10/~ 124132314 Listed §
-t — — tJ - ——— {
15.05.2010 1356200 170 Share issue on conversion of 13 FCCBs at 1o/- 124488514 Listed
1 per share, — e e —
01012041 LOCOUOLY 81 Share aflotted on conversion of 1crore warrants 134488514 Listed
1 _|atiofpershare N
03032016 582977 60 Share allatied on conversion of 11 FCCDs at 10/ T135072491 Listed
I o |per share .. ke e e e
13.07.2016 520978 [3] Share allotted on conversiea of 10 FCCBs at 135601469 Listed !l
—| —— _[of-pershure _ —
25.08.2087 1165954 60 Share allotted on conversion of 22 FCCBs at 136767423 Listed |
L. . _—_|iof pepshare - |
£3.02.2017 1059957 ou Share alloited on conversion of 20 FCCBs at 14782380 Listed I
)l sof-pershare . . e ! ]
15.03.2017 1218951 6o Share allosted on conversion of 23 FCCBs at j 135046331 ,'I.:s\ed
I U R 104~ ppr share — ! o
.(03.04.2017 3497861 6i Share allatted on couversion of FCEBs at 104~ © 12544192 isted
—_— [N dur share - e 3 [P
18.04.2017 1377945 (1] Share alletted on conversion of FCCBs at 10/- 143922157 Flasted
| I per shar e —— H "
26.04.2017 1059958 o Shareallotted ot conversion of FCCBs at 10/~ 144982095 ,Listed
—_ L o Jpershare e e e ———
07.06.2017 3Y09853 [ Share allotted on conversion of FCCBs at 10/- 148691558 Listed
e L} o —|oevshure — R S ———
24.06.2017 264989 Go Share allotted on conversion of FCCBs at 10/- IL;S%{;Q;{‘;’ Listed
S I o __._|pershare ma - ]
10.07.2017 529979 6o Share aflotted on conversion of FCCBs at 10/- ]1.]9.-;-500 13 [Lasted
. e - per, share . _ ol
r3.08.0017 3070881 b Shaze allottesk o onversiug of FOCBa ul 1ufs »1 LEH07797 Lasted
. Ipershare —— N

Ashwini Kwmar
Company Sgeretary
Date = gast Aupust 2017
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Prakash Industries Limited

v e

Continuation Sheet

Prakash Industries Limited { )
Annexure- F-"B_.
Calculation of Net Worth
| Rs.in crores
!Qtr Ended June'2017 2016-17 2015-16 2014-15
i {INDAS) (IND AS) (IND AS) {IGAAP)
Equity Capital ' 148.96  139.05  134.49 134.49
Other Equity/Reserve Surplus as per finanaial statement 2170.05 208151 2002.9%6 2070.59
e85!
Equity component of foreign currency convertible bond 7.27 23.45 30.91 -
Capital Reserve 2.79 2.79 2.79 2.79
'Revaluation Reserve - - - 100.44
2,308.95 2,194.72 2,103.7% 2,101.85

M
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Prakash Industries Limited

Unaudited Balance Sheet as at 30th June, 2017

¥ in fakhs
Particulars As at 30th June,2017
LASSETS
{1) Non Current Assets
(a} Property, Plant & Equipment 208601
(b} Capital Work-in-progress 71832
{c) Intangible Assels .
(d} Intangible Assels Under Development
{e} Financial Assets
{Yinvestments 218
(iijLoans 189
(iiiyOther Financial Assets 4383
() Non Curent Tax Assets 267
{g) Otier Non Current Assets 32518
318008
{2) Current Assets
(a) Inverlories 189311
(b) Financial Assels
(i) Trade Receivables T 8661
{#)Cash & Casn Equivaients 1663
{iii)Bank Balance other than (i} above 1642
(v)Other Financial Assels 2758
{c) Other Currert Assets 9332
43367
TOTAL ASSETS 361375
.EQUITY AND LIABILITIES
EQUITY
(a} Equity Share Capital 14896
(b} Other Equity 217005
231901
LIABILITIES
{1) Non Current Liabliitles
{a) Financial Liabilities
()\Borrowings 53314
(fi)Other Financial liabilities 168
{b) Provisions 2913
{o¢ Deferred tax liabilities {Net) 9050
(2) Current Liabilities
(a) Financial Liabilities
(i)Borrowings 13965
(HTrade Payables 9475
{iiijOther Financial liabilities 26600
{b) Other cument Liabilities 8860
{c) Provisions 1461
{d) Current tax Liabilities(iet) 3168
TOTAL LIABILITIES 129474
TOTAL EQUITY AND LIABILITIES 361375

For PRAKASH MDUSTRIES T

RECTOR




Prakash Industries Limited

Unaudited Statement of Profit and loss for the period ended 30th June, 2017

— T in laihs
Particulars For the period ended
30th June,2017
INCOME
Revenue from operations 72233
Other ‘ncome 129
Totfal Income 72362
EXPENSES
Cost of material consumed 41504
Changes in inventories of finished goods 374
and work-in-progress
Employee benefils expense 4743
Finance costs 2059
Depreciation and amortization expense 2707
Excise duty 7186
Other expenses 7616
Total expenses 66189
Profit before exceptiona! items and tax 6173
Exceplional ltems -
Profit hefore tax 6173
Tax expenses:
Curreni tax 1318
Less:MAT credit entitiement {1086) 232
Deferred Tax -
Profit for the year 5941

Other Comprehensive Income

a)ltems that will not be reclassified to Profit or Loss

-Remeasurement of defined benefit plans {66)
b)income tax relating to items that will not be reclassified to

profit or loss

-Remeasurement of defined benefit pians

Tota] Comprehensive Income for the year 5875

Earning per equity share:

(Face Value of Rs. 10/- each)

Basic T 4.38
Diluted ¥ 3,96

For PRAKASH INDUSTRIES.{TD,

F

7

 DfRECTOR




Prakash Industries Limited

For PRAKASH INDUSTRIES LTH

g in lakhs
NON CURRENT INVESTMENTS As at 30th June,2017
Unquoted Equity Shares at cost
Investment ir Joirt Ventures
Madanpur(North) coai Company Private Limited 213
21,32,236(21,92,236)Equity Shares of T 10 sach fuliy paid up
Fatehpur Coal Mining Company cimited 5
46,150(46,150)Equity Shares of T 10 each fully paid up
218
Aggregate amount of unquoted investments 218
Aggregate amount of impairment in value of Invetsments .
LOANS As at 30th June, 2017
Non current financial assets
{unsecured, considered good, unless otherwise stated)
Advance to Joint Venture 189
189
OTHER FINANCIAL ASSETS As at 30th June,2017
___ Non current financiai assets
Bank Deposits with more than 12 months maturity 2279
Security Deposits 2104
4383
—Bank deposits are earmarked with banks fr issut of leffers of credit and bank guarantges.
NON CURRENT TAX ASSETS As at 30th June, 2017
Ircome Tax refund receivable 267
267
OTHER NON CURRENT ASSETS As at 30th June, 2017
{unsecured, considered good, unless otherwise stated)
Capital Advances 7347
MAT Credit Entittement 25171
32518
INVENTORIES As at 30th June, 2017
Current assets
{As taken,va'ued and certified by the Management)
Raw Materials 7814
Raw Materials in transit 409
Finished Goods 2924
Work !'n Progress 276
Stores,Spares & Fuels 2663
Scrap & Waste 5225

19317




Prakash Industries Limited

¥ in lakhs
TRADE RECEIVABLES As at 30th June,2017
Current financial assets
{unsecured, considered good, unless otherwise stated)
Considered good 8661
Considered doubtful 56
8717
Allowance for bad and doubfful debts 56
8661
CASH AND CASH EQUIVALENTS As at 30th June,2017
Current financial asssts
Balances with banks: .

On Current Accounts 1410
Cheques,drafts or hard 189
Casit on hand 64

1663
BANK BALANGES OTHER THAN As at 30th June,2017
CASH AND CASH EQUIVALENTS
Current financial assets
Earmarked balances with banks
Urpaid Dividend 105
Term-Deposits* 1537
1642
*Pladged as securitios or sarmarked for issue of lefters of credit Dank guarantess.
OTHER FINANCIAL ASSETS As at 30th June,2017
Current financial assets
Inferest accrues and nof due 69
Glaims Recoverable 1189
Current Invesiment 1500
2758
OTHER CURRENT ASSETS As at 30th June, 2017
Balances with Customs,Central Excise, VAT efc. 135
Advances to vendors (unsecured)

Considered Good 8142

Considered Doubtful 40
Aliowarce for Doubtful Advances 40}

8142
. Other advances(including prepaid expenses etc.) 1085
9332

For BPRAKASH INDUSTR)




Prakash Industries Limited

¥ in lakhs
EQUITY SHARE CAPITAL As at 30th June,2017
AUTHORISED
17,00,00,000 ( 30th Jure, 20%7: 17,00,0C,000 and 31st 17000
Marcn, 2017: 17,00,00,000} Equity Shares Cf T 10 each
17000
1SSUED,SUBSCRIBED & PAID UP
Equity
14,80,56,937 (( 3Cth June, 2017: 44,89,56,337 and31st 14806
March, 2016: 13,90,46,331)} Equity Shares Cf ¥ 10 each
_ 14896

a) Reconcillation of equity shares outstanding at the beginning and end of the reporting period.

"Equity Shares As at 30th June,2017

Nos. T in lakhs
Balance at the beginning of the vear 130046331 13905
'ssued durng the year : 9910606 991
Balance at the end of the year 148956937 14885

The Company has one class of equily shares having a par value of T10 per share. Each
shareholder is entitled to one vote per share. Al equity Share holders are having right o get
dividend in propertion to paid up value at each equity shares as and when declared.In the
avent of liquidation, the equity sharehciders are efigible o recelve the remaining assets of the
company after distributior: of ail the preferential amounts, in proporion to their shareholding.

For PRAKASH INDUSTRIES

OTHER EQUITY As at 30th June 2017
Equity component of Foreign Currency Convertible Bond 727
Capital Reserve 279
Securities Premium Reserve 29979
Capital Redemption Reserve 800
General Reserve 171000
Retained Eamings 16167

Other Comprehensive ncome
Remeasuremert of defired benefit plans (1947)
217305




Prakash Industries Limited

T in lakhs

BORROWINGS As at 30th June,2017

Non current financiai liabilities
Secured
Term Loans

From Banks 3921

~rom Others 23483 27404
Funded Interest Term Loans

From Bank 1202

From Other 6419 7621
Unsecured

Matured Foreign Currercy Convertible Bonds 15731

Foreign currency bonds )

Term Loans from Cthers 566

Liability Component of Foreign Currency

Convertible Bonds 1992 18289

- 53314

For PRAKASH INDUSTRI 10,

ECTOR




Prakash [ndustries Limited

¥ in lakhs
OTHER FINANCIAL LIABILITIES As at 30th June,2017
Non current financial liabilities
Finance Lease Cbligations 168
168
NON CURRENT PROVISIONS As at 30th June, 2017 .
For Employee Benefits 2813
2013
DEFERRED TAX LIABILITIES (NET) As at 30th June,2017
Deferred Tax Liabilities 8050
9050
BORROWINGS As at 30th June, 2017
Current financlal liabilities
Secured
Working Capitas Loan From Bank 442
Unsecured
From Qthers 13500
From Related Party 23
13965
TRADE PAYABLES As at 30th June,2017
Current financlal liabllities
Trade Payables 9975
9575




Prakash Industries Limited

T in lakhs 'z

OTHER CURRENT FINANCIAL LIABILITIES As at 30th June,2017
Current Maturity of long term debts 7925
Current maturity of Foreign Currency Bonds 4623
Current Maturity of Finance lease obligations 3
Unpaid Matured Foreign Currency Bonds 6933
Interest accrued buf not due on borrowings 3
Interest accrued and due on borrowings 1816
Unpaid Dividends 105
Others

Trade/Security deposits 1343
Salary,wages and benefits payable 2248
Capital Creditors 504
Other expenses payables 1097
26,600

OTHER CURRENT LIABILITIES As at 30th June,2017
Stafutory dues payable 8045
Advances from Customers 815

8860

CURRENT PROVISIONS As at 30th June, 2017
For Employee Benefits 1461
1461

CURRENT TAX LIABILITIES (NET) As at 30th June,2017
Provision for income Tax (Net) 3168
3168

T PRAKASH INDUSTR s U




Prakash Industries Limited

TRAKASH INBUSTRIG

T in lakhs
REVENUE FROM OPERATIONS For the period ended
30th Jung, 2017
Sale of products 72233
72233
OTHER INCOME For the perlod ended
i 30th June,2017
Interest Income 73
Miscellaneous income 56
Profit on Saie of Fixed Assefs{Net) -
129
CHANGE IN INVENTORIES OF FINISHED GOODS For the period ended
_AND WORK IN PROGRESS 30th June, 2017
Closing Inventories
Finished products 2924
Work in process 276
Scrap and waste . 52% 8425
Opening Inventories
Finished products 2955
Work in process 298
Scrap and waste 5360 8613
(188)
Excise Duty on Finished Goods Movement 186 _
(374)
EMPLOYEES BENEFITS EXPENSES For the perlod ended
30th June,2017
Salaries,wages & other benefits 4423
Confribution to provident & other funds 232
Employee's welfare expenses 88
4743
FINANCE COST For the period ended
: 30th June, 2017
inferest on borrowings 1806
Interest on athers 193
Other Borrowing Cost -
Bank Charges _ 60
2059
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Prakash industries Limited

< in lakhs
DEPRECIATION AND AMORTIZATION EXPENSES For the period ended
30th June 2017
Depreciation of Tangibie assets 2707
Amortization of Intangible assets -
2707
OTHER EXPENSES For the period ended
30th June,2017
Power & fuei 3029
Mining Expenses .
Processing Charges 4
Stores & spares 1181
Repaires to:
Machinery 1418
Building 93
Others 8 1519
Insurance 4
Rates-& taxes 413
Travelling & Conveyance 105
Vehicle maintenance 48
Audifor's remuneration
Audit fees 8
Tax audjt fees
Reimbursement of expenses - 8
Legal & professionai charges 433
Miscellaneous expenses 265
Rent 1
Director's sitting fees 4
Packing & forwarding charges 420
Sales promotion 38
Commission 126
Loss on sale of asset (nel) 8
7616
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Prakash Industries Limited

(CIH £ LT 100 H30aceLan10724)

)

Regd. Gffice : 15 Km. Stane, Delhl Hoad, Hissar - 125044 (Haryana)
Corporate Otfica SBWAN, Bwasan, New Daihi - 110061
Wi Lrakash.com
Statemant of Unaudited Financlal Results for the quarier endad 30th June, 2017 [Xin lakhs)
S.Ho. [Particulars Qulartar eaded Quartar andod Quariar godad] Yaaronded
30.08.17; 31,0447 20,08, 18 $1.03.17
Unoudiind] Andited Unaudits Andited
{ratsr Aoty 4)
1 |lncome from oparations
Revanue {rom operations 72,233 69,672 63,896 2.41,480
Other Incoma . 129 112 481 332
Total incama {1+2) 72,362 69,884 63,942 241,812
Exponsos
fa)Cast of material consumed 41,504 43,506 40,207 1,48,270
b)Changes in inventorias of finished goods 374 {1438} 879 {1052}
and wark-lr-progress
¢)Employea banefit expansos 4,743 4,2431 3,780 15,488}
d)Finance costs 2,059 2,050 1,708 2307
a)Deprociation and amartisation expensas 2,707} 2.574] 2,540 10,303
f)Excise duty expensss 7.186 7,088 6,313 24,130
0)Other oxpanses 7,616 7.739 7431 27,526
Tolal expsnzses 66,189 65,813 62,538 2,32.972
5 lprotit botoro Excaptional itema and Tax{3-4) 6,178 4171 1,404 B840
6 |Exceptional tams - - -
T lerotit bafore tax{5+6) 6,173 4,171 1,404 8,840}
8 Tax exponses
-Current Tax 1,318 801 309 1,887
-Minimuin Altermata Tax Credit Entitlement (31086} (151} (300} {17471
9 {Profit afier tax(7-8) 5,941 3,431 1,404 8,100
io  |Extracrdinary items - - -
1t [Profit for the porlod (9+10) 5,841 3,431 1,404 8,100
12 {Other Comprahonalive Income
alltams that will niot be reclassfied to Profit orloss
-Remeasurement of defined banefit plans (66) (9) (85} (265)
bjincome tax rafating 1o items that will not be reclassifisd
to Profit or Loss®
-Rameasurement of defined banalil plans - - - -
13 [Total Conwehensive Incoma for the period{11+12) 5,875 3422 1,318 1,635
14§ Paid up Equity Share Capital 14,896 13,905 13,507 13,805
{Face Value Y10 par Shara)
15  |Esming Per Shars ( Face value of ¥ 10 each)
(a}Bagic T 438 2538 1.04 597
{biDiluted X 3.56 2.28 0.62 5.40]
{ligures lor the quaster nol annualised)

*Bekwired tax Bablity & adjuslxd agalnet Securitiee Pramiun Acocunt it tahme of s ondar of the High Court.

CERTIFIED 1RUE COPY
For PRAKASH INDUSTRIES LTD
e‘%'}\ v Bl
Aghwini Kumar
Company Secretary
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Prakash Industries Limited
(Gl : EZHOSHIH1800PLEDTOT24)
Regd. Oftice : 15 Km. Stong, Delhi Road, Hissar -125044 (Haryana)
Corposats Offfcs : SRIVAM, Bfwasan, New Delhi - 110061

WahsHawwaprakascom
Unaudited Segment information for the quarter ended 30th June, 2017 (¥ in lakhs}
S-No. |Particulara Guarter snded Quarier ondad] _ Quarter ondad Yaar endad
30.06.17 31.03.37) ao.w.ml 31.03.17
Unaudited Audited Unaudiied Audited
(reter nole 4]
1 jSegment Revenue |
a) Power 12,775 10,258 8,910 35,858
b} Steal 63.477 62,611 55,3401 212,682
c) PVYC Pipe 6,638 7,162 B,467 28319}
Totnl 84,890 80,071 72,717 2,76,859
Less : Inter Sagmert Revenue 12,6857 10,199 8,821 35,378
Sales/Ravenuo from Oporations 72233 69,872 £3,866 241,480
2 |Segment Resulls
Proiit bafore tax and Interast from sach
segmeant
a) Power 5,050 5,283 1,625 10,168
B Stael 2,187 266 388 267
o) PVG Plpe ggs 72 1,009 3,308
Total 8,232} 8,261 3,112¢ 16,147
Lags: Financiat Expenses 2,059 2,080 1,708 7,307
Excaptional ilems - - - - :
Total Profit befors tax 6,173 4,171 1,404 8,840
3 1Sagmont Aasels 1
a) Power 1,49,B58 1.42,564 1,45,452 1,42,564}
b) Steel 1,77.899 1,756,981 1,57,939 1,75,981
c) PVC Pipe 6,462 7,150 5,724 7,180
d} Unatflocated 27,155 24568 25,1687 24,5681
Totat 3,61,375 3,50,263 3,34,282 3,550,263
Sagment Liabilities '
a) Power 61,469 84,663 654,942 64,663
b) Stesl . 49,548 47,449 38,962 47,448
le) PVC Pipe 1,864 1,361 1.575|- 1,361)
d) Unaliocated 18,593 14,694 12,091] 14,694
Total 1,290,474 1,28,167 1,318,560 1,28,167

CERTIFIED TRUE COPY
For PRAKASH INDUSTRIES LTD

-—A’g\w = Yurneas
Ashwini Kumar
Company Secretary
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1. The above results for the quarter ended June 30,2017 have been reviewed
by the Audit Committee and approved by the Board of Directors in their
meatings held an 17th July, 2017 and the statutory auditors of the Company:

have carried out & limited review.

2. This statement has been prepared in accordance with the Companies (Indian
Accounting Standards) Rules, 2015 (Ind AS) prescribed under Section 133 of
the Companies Act, 2013 and other recognised accounting practices and

policies to the extent applicable.

3. During the quarter ended June 30,2017, the Company has allotted 89,10,606
equity shares pursuant to the conversion option exercised by certain Forsign
Currency Convertible Bond holders.

The figures for the quarter ended March 31,2017 are the balancing figures
between the audited figures in respect of the full financial year ended March
31,2017 and publisked figures up to the end of the third quarter of the sald

financial year.

Place: New Delhi
Date: July 17,2017

CERTIFIED YRUE Copy
For PRAKASH INDUSTRIES LTD
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To the Board of Directors of Prakash Industries Limited

1, We have reviewed the accompanying Statement of unaudited Financial Resufts of Prakash
thdustries Limited (“the Company”) for the Quarter ended June 30, 2017 ("the Statement”)
attached nerewith, being subimitted by the Company pursuant tc the requirement of Regulation
33 of the SEBI (Listing Obhgations and Disclasure Requirements) Regulations, 2C 15, as amended
by Circular No. CIR/CFD/FAC/62/2016 dated July 5, 2016. This statement, which is the
responsibility of the company's management and approved by the Board of Directors, has been
compiled from the related interim’ financlal statements which has been prepared in accordance
with Indiar Accounting Standard 34 “Interim Financial Reporting® {Ind AS 347}, specified under
Seckion 133 of the Companies Act 2013, read with retevant rules issued thereunder and other
accounting princples genarally accepted in India, Our responsibility is to express an opinion on
the statement based on our review of such financial statements.

2. We conductea our review of the Statement in accordance with the Standard on Review
Engagements {SRE} 2410 “Review of Interim Financial Information Performed by the
Independent Auditor of the Entity”, issued by the Institute of Chartered Accountants of India.

This Standard requires that we plan and perform the review to obtain moderate assurance as to

whether the Statement is free of material misstatement. A review is limited primarily to Inquiries

of Company perscnnel and analytical procedures apphed to financia, data and thus provide less
assurance than an audit. We have not performed an audit and, accordingly, we do not express

an audit opinion
3. We refer to foliowing matters:

a. In terms of a court order, the deferred tax liability of Rs 397 lakhs for the quarter ended
june 30, 2017 has been adjusted against Securities Premium Account. Had the deferred

tax labnity been accounted for pursuant to Ind AS -12 ‘Income Taxes’, total

comprehenswve income after tax for the quarter ended June 30, 2017 would have been
lower by Rs. 397 takhks

b, No provisisn for .nterest aggregating to Rs. 206 lakns for the quarter ended June 30, 2017
an~d Re. 1,738 takhs as at June 30, 2017 has been made in respect of restructured Foreign
Currency Bongs/Convertible Bonds. Had such provision for interest been made, Capital
work in progress and Other Current financial Habilities would have been higher to that

extant.

4, Based on our review conducted as above, except for the effects of our cbservations stated in
para 3 above, nothing has come to our attention that causes Uus to believe that the
accompanying  Statement prepared in accordance with the aforesaid Indian Accounting
Srandards and other accounting principles generally accepted in India, has not digclosed the
information required to be disclosed in terms of Regulation 33 cf the SEBI (Listing Obligations
and Disclosure Reguirements] Regulations, 2015 as amended by Circular No.

CIR/CFD/FAC/B2/2016 dated July 5, 2016, Including the manner in which it is to be disclosed, or

that it contains any material raisstatement.

5. we draw attentiun to the following atters:

a. The proviswn tor tax expenses made by the Company is subject to assessment by the tax
authorities and set off of MAT credit entitlement is subject to availability of taxable income
in future penods within the prescribed time limit as per the ralevant provisions of the

Income lax Act, 1961,

GERTIFIED TRUE COPY
For PRAKASH INDUSTRIES LTD
g BT | ?
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The Cwa' mime blocks allocated to two Joint Venture Companies have been cancelled
pursuant to an order of Hon'ble Supreme court. No provision has beea made for any
diminution in the value of investments of Rs. 218 lakhs made by the Company In these
companies and the advance of Rs. 189 lakhs given by the Company.

The Company has not received the full and final compensation for the assets of Chotia coal
mine transferred in terms of a government order. The necessary adjustment for the
galn/loss on transfer of these assets will be made after recelipt qf full and final amount of

compensation.

Manageriai remuneration amounting to Rs. 523 lakhs paid/provided for the financial year
ended March 31, 2016 is subject to awaited approval of the Central Government.

Qur report is not qualified in respect of these matters.

Far CHATURVEDI & CO.
Chartered Accountants

/\; Ve Firm Registratlon No. 302137 .
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PRAKASH PPES LTD

BALANCE SHEET FOR THE PERIOD 29.06.2017 TO 24.08.2017

oy

Less:

Schedule 24.08.2017
. Nos. Rs. Rs.
SOURCES QF FUNDS
1 Shareholders' Funds
(a)Share Capital A 100,000.00
2 Reserve & Surplus 0.00
Total 100,000.00
APPLICATIONS OF FUNDS
1 Current Assets,Loans & Advances B
(a)Current Assets 71,505.00
(b)Loans & Advances 0.00
71,505.00
Current Liabilities & Provisions
{(a)Current Liabilities c 0.00
0.00
Net Current Assels 71,505.00
2.Misc. Expenditure
Preliminary expenses 28,495.00
3.Profit & Loss Afc 0.00
- Total 100,000.00
For Prakash Pipes Limited  For Prakash PIpes Limited
ifapior Y},Ji;;
(Vikram Agarwal) {Kanha Agarwal)
Director Director

Place: New Delhi
Date : 24.08.2017




PRAKASH PIPES LTD

PROFIT & LOSS ACCOUNT FOR THE PERIOD 29.06.2017 TO 24.08.2017

2

Schedule
o Nos.
INCOME
Total
LEXPENDITURE
Other Expenses D
Total

1LProfitf{Loss) Before Taxation

Less : Provision for Income Tax

V. Profit/{Loss} After Taxation

vVi.Balance brought forward

vil.Balance carried over to the Balance Sheet

For Prakash

(Vikram Ag
Director

Piace: New Delhi
Date : 24.08.2017

Current Year
Rs.

0.00

— e ———

0.00

0.00

0.00
0.00
0.00
0.00
0.00
0.00

For-Prakash Pipes Limited

oude

Director

(Kanha Agarwai)
Director




PRAKASH PIPES LTD
SHARE CAPITAL

2/

SCHEDULE "A'

Description As at 24.38.2017
L Rs.
Authorised - -
10000 Equity Shares of Rs.10/- each.
___100,00000
100,000.00
issued, Subscribed & Paid-Up:
10000 Equity Shares of Rs 10/- each
100,000.00
Total 100,000.00
CURRENT ASSETS, LOANS & ADVANCES SCHEDULE "B
Description As at 24.08.17
Rs. Ks.
A.Current Assels .
ajCash & Bank Balances 71,505.00
Total (A) 71.505.00
B.Loans, Advances and Deposils
{Unsecured but considered goods unless
otherwise stated)
a)Advances 0.00
Total (B) 0.00
Total (A + B) 71,505.00
CURRENT LIABILITIES & PROVISIONS SCHEDULE *C'
Description As at 24.08.17
Rs. Rs.
AYCURRENT LIABILITIES
a)Auditors' Remuneration 0.00
hjAdvances 0.00
0.00
OTHERS EXPENSES SCHEDULE D'
Description As at 24.08.17
Rs. Rs.
Misc. expenses 0.00
Audit Fees 0.00
Legal & Professional expenses 0.00
Preliminary expenses wioff 0.00
Printing & Stationery expenses 0.00

0.00
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CHATURVEDI & CO.

Chartered Accountants
203 KUSAL BAZAR, 32-33 NEHRU PLACE, NEW DELHI-110019
Phones: 26432388 / 26463013 / 26284488 Fax: 26467586

E-mail: delhif@chaturvedico.com ¥ Website: www.chaturvedico.com

To,

The Board of Directors,

Prakash Industries Limited, s
15 Km Stone, Delhi Road,

Hissar, Haryana - 125004

We, the statutory auditors of Prakash Industries Limited, (hereinafter referred to as "the Company"), have
examined the proposed accounting treatment specified in clause 13 of the Draft Scheme of Arrangement
between Prakash Industries Limited and Prakash Pipes Limited in terms of the provisions of section 233
to 232 of the Companies Act, 2013read with section 66 of the Companies Act, 2013, with reference to ifs
compliance with the applicable Accounting Standards notified under the Companies Act, 2013 and ather
Generally Accepted Accounting Principles.

The responstbility for the preparation of the Draft Scheme and its compliance with the relevant iaws and
regulations, including the applicable Accounting Standards as aforesaid, is that of the Board of Directors
of the Companies involved. Our responsibility is only to examine and report whether the Draft Scheme
complies with the applicable Accounting Standards and Other Generally Accepted Accounting Principies.
Nothing contained in this Certificate, nor anything said or done in the course of, or in connection with the
services that are subject to this Certificate, will extend any duty of care that we may have in our capacity
of the statutory auditors of any financial statements of the Company We carried out our examination in
accordance with the Guidance Note on Audit Reports and Certificates for Speciat Purposes, issued by the
Institute of Chartered Accountants of India.

Based on our examnation and according to the information and explanations given to us, we confirm that
the accounting treatment contained in the aforesaid scheme is in compliance with SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and circulars issued there under and ali the
applicable Accounting Standards notified by the Central Government under the Companies Act, 2013.

This Certificate is issued at the request of Prakash Industries Limited pursuant to the requirements of
circulars ‘ssued under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 for
onward submission to the Bombay Stock Fxchange Limited and National Stock Fxchange of India
Limited. This Certificate should not be used for any other purpase without our prior written consent.

For CHATURVEDI & CO.
Chartered Accountants
Firm Registration No 302137E

——— T
PANKAJ CHATURVEDI

Partner
Membership No. 091239

New Delhi
August 24, 2017

Other Offices: * Kolkata * Mumbai * Chennai * Kanpur * Lucknow
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=== Prakash Industries Limited

%M U/ Near I.0.C.L. Depot, Najafgarh - Bijwasan Road,

Bijwasan, New Delhi-110061. CIN : L27109HR1980PLCG10724
Tel. : 25305800, 28062115, Fax : 91-11-28062119
E-mail : pilho@prakash.com, Website : www.prakash.com

Date: 315t August 2017

To, To,
Listing Department Listing Department
Bombay Stock Excharge Limited National Stock Exchange of India Limited
Address: P.J. Towers, Dalal Street, Address: ‘Exchange Plaza’. C-1, Block G,
Mumbai — 400 001 Bandra Kurla Compiex, Bandra (E),
BSE Scrip Code: 506022 Mumbai - 400 051

- NSE Scrip Code: PRAKASH

Dear Sir/ Madam

Sub.: Application under Regulation 37 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 for the proposed Scheme of Arrangement between
Prakash Industries Limited and Prakash Pines Limited and their respective shareholders
and creditors

Compliance Report

It is hereby certified that the draft scheme of arrangement invelving Prakash Industries Limited and
Prakash Pipes Limited and their respective shareholders and creditors does not, in any way violate,
override or limit the provisions of securities laws or requirements of the Stock Exchange(s) and the same
is in compliance with the applicable provisions of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“LODR Regulations”) and the Securities and Exchange Board of
India circular no, CFD/DIL3/CIR/2017/21 dated 1ot March, 2017 (“SEBI Circular”), including the
following;:

S Reference Particulars Whether
T Complied or Not
| and How
H Regulations 17 to 27 of LODR | Corporate governance Yes
Regulations requirements Complied
| 2 Regulation 11 of LODR Regulations Compliance with securities Yes
L laws Complied
Requirements of SEBI Circular )
@) Para (I)(A) (2} ~ | Submission of documents to Yes
Stock Exchanges Submitted
 (b) Para C)}A)3) o Conditions for schemes of | Not applicable
arrangement involving
unkisted entities
t (c) | Para (D(A)4)a) Submissior of Valuation Yes
Report Share entitlement
report suhmitted
I | {Refer Annexure )

Regd. Office : 15 Km Stone, Delhi Road, Hissar - 125 044
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Prakash Industries Limited Contipuation Sheet

) Para (O(A)(5) Auditors corGhicate regarding | Yes
compliance with Accounting | Submitted (Refer
Standards Annexure )
(e) Para (IX(A)(9) Provision of approval of public Yes
shareholders through e-voting Compiied —~ Not
applicable to the
Scheme (Refer
! Annexure )
|
_.Q—Q hind it Bumar j
(Ashwini Kumar) (vikthm Agdwal) |
Company Secretary Managing Diréetor

)
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Certified that the transactions / accounting treatment provided in the draft scheme of arrangerment
invoiving Prakash Industries Limited and Prakash Pipes Limited are in compliance with all the

Accounting Standards applicabie to a listed entity. &
(¥.L.Gupta) (Vikr :

ole Time Director & Chief Firancial Officer Managing Dirg
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CHATURVED! & CO.

Chartered Accountants -
203 KUSAL BAZAR, 32-33 NEHRU PLACE, NEW DELHI-110019 _
Phones: 26432388 / 26463013 / 26284488 Fax: 26467586

E-mail: dethi@chaturvedico.com * Website: www.chaturvedicqcom

TC WHOMSOEVER IT MAY CONCERN

Certificate for Non-applicability of requirement prescribed in Para (M(A)(9)(a) of Annexure.
| of SEBI Circular No. GFD/DIL3/CIR/2017/21 dated 10""March, 2017 (‘SEBI Circular’)
pursuant to para ()(A}9){c) of SEBI Circular in respect of draft Scheme of Arrangement
between Prakash Industries Limited and Prakash Pipes Limited and their respective
shareholders and creditors {‘the Scheme’)

It is hereby certified that the draft scheme of arrangement involving Prakash Industries Limited
and Prakash Pipes Limited and their respective shareholders and creditors does not, in any way
violate, override or %mit the provisions of securities laws or requirements of the Stock
Exchange(s) and the same is in compliance with the applicable provisions of SEB! (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“LODR Regulations”) and the
Securities and Exchange Board of India circular no. CEDDIL3/CIR/20%7/24 dated 10" March,
2017 (“SEBI Circuiar”}, including the following

1. At the request of PRAKASH INDUSTRIES UIMITED {ire Company/ ‘PiL"), we have
examined the books of accourts, draft Scheme of Arrangement between Prakash Industries
Limited and Prakash Pipes Limited and their respective sharenolders and creditors under
section 230 to 232 of the Companies Act, 2013 read with section 66 of the Companies Act,
203, and other appiicable provisions of the Companies Act, 2013 and/ or Companies Act,
1958, as the case may be, and other refevan records and docurrents maintained by the
Company in the usual course of business, for the para ()(A)(9)(a) of Annexure 1 of SEBI
Circular (‘the Undertaking'}, in ralgtion to the Scheme

2 In connection with requirements as stated in para 1 above in terms of para (I)(A)}9)c) of
Annexure | of SEBI Circuiar, we have been provided relevant confirmations and
undertakings by the Company. We have relied on the above undertaking and corfirmations

for the purpose of issuing this certificate.

3 The attached undertaking and compliance with the SEBI Circuiar is the responsibility of the
Company's management. Our responsibility is to provide a certificate in terms of para
(1}A}(8)(c) of Annexure | of the SERI Circular on the said undertaking to certify whether the
conditions mentioned ‘n para (i)(A}(8){a) of Annexure | of SEBI Circular (in relation to e-
voting by public shareholders) are applicable to the Company or not.

Other Offices: * Kolikata * Mumbai * Chennai * Kanpur * Lucknow




a,

4 We conducted our examination In accordarce with the ‘Guidance Note on Audit Reports and
Certificate for Special Purposes’ and Standard of Auditing issued by the institute of
Chartered Accountants of India. Qur scope of work did not involve us performing any audit
test in the context of our examination. We have not performed an audit, the objective of
which would be the expression of an opinior of the financial staterent, specified elements,
accounts, or items thereof, for the purpose of the certificate. Accordingly, we do not express
such opinion. Further, our examination did not extend to any aspects of legal or proprietary
in nature in the aforesaid Scheme other than matters referred to in the said certificate.

5 Based on our examination of the Undertakings and confirmaticn given by the management
and the Scheme and accordirg to the information and explanations given to us and specific
representations received by us from the management, we certify that the conditions
prescribed in para 1{A){9)(a) of Annexure ! of SEBI Circular (in relation to e-voting by public
shareholders) are not applicabie tc the Scheme for the reasons stated in the accompanying

undertaking.

This certificate is intended scieiy for the purpose of submission to the Stock Exchanges in
connection with the approvai for the Scheme under the SERI (Listing Obligations and
Disclosure Requirements) Reguiations, 2015 and should not be used for any other purpose
or distributed to ary other party

For CHATURVED! & CO.
Chartered Accountants
Firm Registration Ne. 302137E

fa N—

PANKAJ CHATURVEDI
Partner
Membership No. 091239

New Delhi
August 24, 2017

Encl: Undertaking as per SEBI Circular and the Scheme duly certified by management of
Prakash !ndustries Limited as initiated by us for identification purposes




£=—=  Prakash Industries Limited

N J Near 1.0.C.L. Depot, Najafgarh - Bijwasan Road,
q Bijwasan, New Delhi-110061. CIN : L27109HR1980PLC010724 @

Tel. : 25305800, 28062115, Fax : 91-11-28062119
E-mail : pilho@prakash.com, Website : www.prakash.com

Undertaking in relation to Non-applicability of requirements prescribed in para
{D(A)(9)(a) of Annexure I of SEBI Circular No. CFD/DIL3/CIR/z017/21 dated 10t March,
2017 (‘SEBI Circular’) in respect of draft Scheme of Arrangement between Prakash
Industries Limited and Prakash Pipes Limited and their respective shareholders and
creditors (‘the Scheme’)

“his is in connection with the Draft Scheme of Arrangement between Prakash Industries Limited and
Prakash Pipes Limited and their respective shareholders and ecreditors under section 230-232 of the
Companies Act, 2013 read with section 66 of the Companies Act, 2013, and other applicable provisions of
the Companies Act, 20i3 and/ or Companies Act, 1956, as the case may be, and pursuant to the SEBI
Circular wherein SEBI has mandated all listed companies to ensure that the Scheme submitted with the
Hon'ble National Company Law Tribunal, Chandigarh Bench, for sanction, provides for all material facts
in the explanatory statement in terms of para {1)(A)(9)(a) of the SEBI Circular.

Prakash Industries Limited hereby undertakes that the requirement of para (I)(A)}¢)(a) of the SEBI
Circular pertaining to e-voting by public shareho.ders is not applicable to the Company for the following
reasons:

1) Para (IXA)(9)(b)(3)

Where additional shares have been ailotted to Promoter/ Promoter Group, Related Parties of
Proroter/ Promoter Group, Related Parties of Promoter/ Promoter Group, Associates of Promoter/
Promoter Group, Subsidiary/(s) of Promoter/ Promoter Group

Reasons for non-applicability

This clause is rot applicable in our fact pattern as upon demerger coming into effect, the following has
beer envisaged:

I f shar

Limited (“PIL"):

PPL shall issue and allot equity shares on a proportionate basis to each member of PIL whose name is
recorded in the registers of members of PIL as holding equity shares on the Record Date {relevant
extracts as mentioned in the Scheme), as under:

“for every 8 equity share of face value of INR10/- (Rupees Ten only) each held in PIL as on the
Record Date, the equity shareholders of PIL shall be issued 1 equity share of face value INR10/-
(Rupees Ten only) each credited as fully paid-up in PPL.

In issue and allotment of such shares as aforesaid, the fractional entitlements of shares of any
shareholders of PIL shall not be taken into account, but such shares representing fractional
entitlements shall be allotted to Company Secretary of PPL upon trust/or separate trustee
nominated by PPL, who will sell them on the date of listing of PPL or within such period of
listing of PPL as may be decided by the Board of Directors of PPL, and distribute their sale

.......
o

P
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2)

3)

proceeds (less expenses, if any) to the shareholders of PIL, who are entitled to such fractional
shares.

FCCB holders that exercise the option of conversion ("Converting FCCB Holder") after the
record date, PPL shall issue corresponding number of equity shares, as per the share entitlement
ratio mentioned In clauses 12.1 above, to such Converting FCCB Holders upon allotment of
equity shares of PIL.

Upon the Scheme being effective, the investment of PILin PPL shall stand cancelled.”

This will ensure that the sharehoiding pattern of PPL is identical to the shareholding pattern of PIL.

Accordingly it is evident from the above that al! the shareholders of PIL would get shares ic PPL in
proportion to their entitlement and there would be no additional shares allotted to Promoter/
Promoter Group, Related Parties of Promoter/ Promoter Group, Related Parties of Promoter/
Promoter Group, Associates of Promoter/ Promoter Group, Subsidiary/(s) of Promoter/ Promoter
Group.

Para (1)(A)(9)(b}(ii)

Where the Scheme of Arrangement involves the listed entity and any other entity involving Promoter
/ Promoter Group, Related Parties of Promoter / Promoter Group, Associates of Promoter / Promoter
Group, Subsidiary/(s) of Promoter / Promoter Group

R for non-applicabili

This clause is not applicabie in our fact pattern as the Scheme is envisaged between PIL and its
subsidiary, PPL and thus it does not involve any arrangement between PIL and any other enfity
involving Proroter / Promoter Group, Related Parties of Promoter / Promoter Group, Associates of
Promoter / Promoter Group, Subsidiary/(s) of Promoter / Promoter Group.

Para (D(A)(9)(b)(ii)

Where the parent listed exntity has acquired, either directly or indirectly, the equity shares of the
subsidiary from any of the shareholders of the subsidiary who may be Promoter/ Promoter Group,
Related Parties of Promoter/ Promoter Group, Associates of Promoter/ Promoter Group,
Subsidiary/{s) of Prormoter/ Promoter Group of the parent listed entity, and if that subsidiary is being
merged with the parent listed entity under the Scheme

f n-applicabiii

This clause is not applicable as PIL (being the parent listed company in this context) has not acquired,
either directly or indirectly, the equity shares of PPL (the subsidiary) from any of the shareholders of
PPL who may be Promoter/ Promoter Group, Related Parties of Promoter/ Promater Group,
Associates of Promoter/ Promoter Group, Subsidiary/(s of Promoter/ Promoter Group of PIL.
Further, the Scheme is not for the purpose of merger of subsidiary with its parent listed company.
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4) Para (I)(A)(9)(b)(iv)

5)

Where the scheme involving merger of an unlisted ertity results in reduction in the voting share of
pre-scheme public shareholders of isted entity in the transferee / resulting compary by more than 5%
of the total capital of the merged entity

Reasons for non-applicability

The Scheme does not involve merger of unlisted entity with listed entity.

Para (I)(A)(9)X(b)(v)

Where the scheme involves transfer of whole or substantially the whole of the undertaking of the
listed entity and the consideration for suck transfer is not in the form of listed equity shares

Reasons for non-applicability

The Scheme envisages dererger of PVC Pipes Undertaking (as defined in the Scheme) of PIL into
PPL. '

As per the SEBI Circuiar, for the purposes of para CHANQ)(D)(V), the expression “substantially the
whoie of the undertaking” in any financial year shall mean 20% or more of the value of the company
in terms of consolidated net worth or consolidated total income during the previous finaneial year as
specified in section 180(1){a)(i) of the Companies Act, 2013.

As per the audited financials of PIL for the financial year ended 315t March, 2017, the value of PVC
Pipes Undertaking, both in terms of consolidated net worth and consolidated total income, is less

than 20% of the value of PIL.

In light of the above reasons, PIL is not required to seek approval of public shareholders through e-
voting in relation to the Scheme.

For Prakash Industries Limited

Ashwini Kumar
Company Secretary
Date: 24 August 2017
Place: Delhi
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CHATURVEDI & CO.

Chartered Accountants —
203 KUSAL BAZAR, 32-33 NEHRU PLACE, NEW DELHI-110019 @
Phones: 26432388 / 26463013 / 26284488 Fax: 26467586

E-mai: delhi@chaturvedico.com * Website: www.chaturvedicocom

To,

The Board of Directars,
Prakash Industries Limited,
15 KM / Stone,

Delhi Road,

| lissar-125044.

independent Practitioner’s Report on the Statement of pre-demerger and post-
demerger notional Net worth as at March 31, 2017

1 ThisCertificate is issued in accordance with the terms of our engagement letter dated August 19,
2017.

The Board of Directors of Prakash Industries Limited (Demerged company) at its meeting held on
August 24, 2017 approved a Scheme of Demerger (“the Scheme”) with its wholly owned
subsidiary Prakash Pipes Limited (resulting company)

2]

3 The accomparying Statement of notionai Net Worth (herenafter referred together as the
“Statement”) (Annexure-1) contains the details as required pursuant to compliance with the
terms and conditions centained in connection with aforesaid Scheme, which we have initialed
for identification purposes only.

4 We have been informed that the Appointed Date is April 01, 2018 and accordingly the pre-
demerger and post-demerger net worth certificate can ony be drawn up post such date, we
have been requested to provide a certificate for pre-demerger and post-demerger notional net
worth of the demerged company to be determined on the assumption that the Scheme of
Demerger has been approved by the Board of Directors based on audited financial statements
available as on March 31, 2017.

5. For the limited purpose of this statement pre-demerger and post-demerger notional net worth
of the demerged company has been determined based on the assumption that the Scheme has
taken effect as on March 31, 2017, the date of latest available audited financial statement of the
demerged company and resulting company. This however should not be construed to indicate
that the Appointed Date is March 31, 2017

Management’s Responsibility for the Statement

6. The preparation of the Statement is the responsibility of the Management of Prakash Industries
Limited (hereinafter the ‘Company”) including the preparaticn and maintenance of all
accounting and other relevant supporting records and documents. This responsibility includes
the design, implementation and maintenance of internal control relevant to the preparation
and presentation of the Statement and applying an appropriate basis of preparation.

Practitioner’s Responsibility
7. Pursuant to the requirements of the Scheme, it is our responsibility to provide a reasonabie
assurance whether the amounts in the Statement that form part of the Net Worth computation

have been accurately extracted from the audited financial statements for the year ended March
31, 2017 and the computation of net worth is arittmetically correct.

Other Offices: * Kolkata * Mumbai * Chennai * Kanpur * Lucknow




8 The audited financial statements referred to in paragraph 7 above, have been audited by
us on which, we issued a qualified audit opinion vide our report for the year ended March
31, 2017 Our audit of the financial statement was conducted in accordance with the
Standards on Auditing and other applicabie authoritative pronouncements issued by the
Institute of Chartered Accountants of India. Those Standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements
are free of materal misstatement.

9. We conducted our examination of the Statement in accordance with the Guidance Note
on Reports or Certificates for Special Purposes issued by the Institute of Chartered
Accountants of India. The Guidarce Note requires that we comply with the ethical
requirements of the Code of Ethics issued by the Institute of Chartered Accountants of

india.

10. We have complied with the relevant applicable requirements of the Standard on Quality
Control (SQC) 1, Quaiity Control for Firms that Perform Audits and Reviews of Historical
Financial Information, and Other Assurance and Related Services Engagements.

Opinion

11. Based on our examnation, as above, we are of the opinion that the amount that form
part of the net worth computation have been accurately extracted from the audited
financial statements for the years erded March 31, 2017; and that the computation of
net worth in the Statement is arithmetically accurate.

Restriction on Use

12. The certificate is addressed to and provided to the Board of Directors of the Company
solely for the purpose to enable comply with requirement of the Scheme and to submit
the accompanying Statement to the Stock Exchange (NSE and BSE), and should not be
used by any other person or for any other purpose. Accordingly, we do not accept or
assume any liability or any duty of care for any other purpose or to any cther person to
whom this certificate is shown or into whose hands it may come without our prior

gconsent in writing.

For CHATURVEDI & CO.
Chartered Accountants
Firm Registration No. 302137E

g

PANKAJ CHATURVEDI!
Partner
Membership No. 091239

New Delhi
August 24, 2017
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Annexure-1

Statement showing Computation of Pre-Demerger and Post-Demerger noticnal net

worth as on March 31, 2017

| Amount (in Rs/ Crores)

March 31, 2017
T

Pre-Scheme | Post Scheme |
_ B Arrangement | Arrangement
Share Capital i '
A} Equity shares —issued& Fully paid ~ o 139,05 139.05
__B) Total reserve & Surpius# 2055.67 | 1997.78 |
Notional Net Worth C=(A+B) 2494 72 2136.83

# Total reserve & Surplus as under:

'
i
I
t
'
¥

- ) ] ' Amount (in Rs/ Crores)
) T C_ March31,2017 ___ _
"Pre-Scheme , Post-Scheme
- o ) ' Arrangement | Arrangement
' Other Equity as per financial statement for the year ended 2081.91 2081.91
: March 31, 2017 ) o b .
Less: Equity Component of foreign currency convertible 23.45 23.45
bond L L ]
[ Capital Reserve . . 279 2.79
Net worth pertairing to Resulting company {(PVC Division) | - ~b7.89
2055.67 | 1997.78

i Total

Notionai net worth has been calculated on the basis of audited financial statement for the

year ended March 31, 207 and future impact of conversion
bonds has not been considered

For CHATURVEDI & CO.
Chartered Accountants
Firm Registraticn No. 302137k

PANKAJ CHATURVEDI
Partner
Membersh'p No. 091239

New Delhi
August 24, 2017

of Foreign Currency convertible
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‘7(—305, Pal Mohan Plaza
11756 Desh Bandhu Gupta Market
Karcl Bagh, New Delni-110 205

Telis) : 01'-41557080
Fax  91-1141557080

G. RJ I;(ESV\IEE ni & CO- E-maii - cagrkeswani@gmail.com

keswanigr@gmail.com
Chartered Accountants

To,

The Board of Directors

Prakash Pipes Limited

Darjiyan Wali Gali, RayyaTeh-Baba Bakaia,
Arrritsar — 143172 (Punjab)

Independent Practitioner's Report on the Staterrent of pre-demerger and post-demerger notional
Net worth as at 24™ August, 2017

1. This Certificate is issued *n accordance with the terms of our engagement letter dated August
19,2017,

2. The Board of Directors of Praxash Pipes Limited {Resulting Company) at its meeting held on
August 24, 2017 approved a Scheme of Demerger (“the Scheme”) with its Holding Company
Prakash Industries Limited (Demerged Company).

3. The accompanrying Statement of notioral Net Worth {hereinafter referred together as the
“Statement”) (Annexure-1) contains the details as required pursuant to compliance with the
terms and conditions contained in connection with aforesaid Scheme, which we have initialed
for identification purposes only.

4. We have been informed that the Appointed Date is April 01, 2078 and accordingly the pre-
demerger and post-demerger net worth certificate can only be drawn up post such date, we
have been requested to provide a certificate for pre-demerger and post-demerger notional net
worth of the demerged company to be determined on the assumption that the Scheme of
Semerger has been approved by the Board of Directors based on audited financial
statements of Demerged Company available as on March 31,2017,

5. For the limited purpose of this statement pre-demerger and post-demerger notional net worth
of the demerged company has been determined based on the assumption that the Scheme
has taken effect as or March 31, 2017, the date of latest available audited financial statement
of the demerged company. This however should not be construed to irdicate that the
Appoirted Date is March 37, 2017.

Management's Responsibility for the Statement

6. The preparation of the Statement is the responslbility of the Management of Prakash Pipes
Limited(hereinafter the “Company”) including the preparation and maintenance of all
accounting and other reievant supporiing recorgs and documents. This responsibility
includes the design, implementation and malintenance of internal control relevant to the
preparation and presentation of the Statement and applying an appropriate basis of
preparation.




Practitioner's Responsibility

7. Pursuant to the requirements of the Scheme, it is our responsibility to provide a reasonable

assurance whether the amourts ‘n the Statement that form part of the Net Worth
computation have been accurately extracted from the audited financial statements for the
year ended March 31, 2017 and the computation of net worth is arithmetically correct.

r
We conducted our examination of the Statement in accordance with the Guidance Note on
Reports or Certificates for Special Purposes issued by the Institute of Chartered Accountants
of india. "he Guidance Note requires that we comply with the ethical requirements of the
Code of Ethics issued by the institute of Chartered Accountants of India.

We have complied with the relevant appficable requirements of the Standard on Quality
Control (SQC) 1,Quality Control for Firms that Perform Audits and Reviews of Historical
Financial Irformation, and Other Assurance ard Related Services Engagements.

0. Based on our examination, as above, we are of the opinior that the amounts that form part of

the net worth computation have been accurately extracted from the Scheme approved by
Board of Directors of the Restlt'ng Company, the audited financial statements of Demerged
Company for the year ended March 31, 2017 and share entitlement ratio; and that the
computation of net worth in the Statement is arithmetically accurate.

Restrlction on Use

11. The certificate is addressed *o ard provided to the Board of Directors of the Company solely

for the purpose to enable comply with requiremert of the Scheme and to submit the
accompanying Statement to the Stock Exchange (NSE and BSE), and should not be used by
any other person or for any other purpose. Accordingly, we do not accept or assume any
liahility o ary duty of care for any other purpose or to any other person to whom this
certificate is shown or into whose hands it may come without our prior consent in writing.

For G.R. KESWANI & CO.
Chartered Accountants

Frm Registration No. 0%@%@;?\

< R. Kenfoae, ﬁo
iy

1.
GOBIND RAM KESWA‘B}L"", Yot
Partner N N
Membership No. 083798 -

Tlge'O

e

New Delhi
August 24,2017




Annexure-T

Statement showing Computation of Pre-Demerger and Post-Demerger notional net worth as or 24"

August, 2017
Amount (in Rs.Crores)
24" August, 2017
Pre-Scheme Post Scheme
Arrangement Arrangement
Share Capital

A) Equity shares -Issued& Fully paid 2.01 19.06

B) Total reserve & Surplus 0.00 38.83

Notional Net Worth C=(A+B) 0.01 57.89

For G.R. KESWAN! & CO./

Chartered Accountants == oo/

Firm Registration No? k//[ 7 \j?’\
yd

. P O
Lo ait :"ﬁ%] 9\
'(- K K&(%u{_}(\i, -,,,\" H ~c;:..'=
GOBIND RAM KESWANI™.
Partner N
Membership No. 083790

New Delhi
August 24, 20717
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===  Prakash Industries Limited

o Q)E y Near 1.C.C.L. Depot, Najafgarh - Bijwasan Road, 12}

Bijwasan, New Delhi-110061. CIN : L27109HR1980PLC010724
Tel, : 25305800, 28062115, Fax : 91-11-28062119
E-mail : pilho@prakash.com, Website : www.prakash.com

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BCARD COF DIRECTORS
OF PRAKASH INDUSTRIES LIMITED ("THE COMPANY'") IN THEIR MEETING HELD ON
24™ AUGUST, 2017 AT ITS CORPORATE OFFICE SITUATED AT SRIVAN, BIJWASAN,
NEW DELHI- 1100061

Approval of Scheme of Arrangement between Prakask Industries Limited and Prakash
Pipes Limited and their Respective Shareholders and Creditors ("the Scheme')

“RESOLVED THAT pursuant to the provisions of sections 230 to 232 read with section 66 and other
applicable provisions, if any, of the Companies Act, 2013 and related applicable rules and regulations
(including any statatory modification(s) or re-enactment(s) thereof), relevant provisicrs of the
Memorandum of Association and Articles of Association of the company, the recommendation: of the
Audit Comunittee of the company vide its report dated 24® August 2017, and subject to the requisite
approvais of shareholders and creditors of the company and other approvals and permissions of the Stock
Exchange, Securities and Exchange Board of India (“SEBI”), National Company Law Tribunai,
Chandigark Bench (“NCLT”), and other regulatory or goverrment bodies, as may be necessary under the
applicable laws, the draft Scheme providing for the demerger of PVC Pipes undertaking (as defined in the
Scheme) of the company into Prakash Pipes Limited, as per the draft Scheme of Arrangemert between
Prakash Industries Limited and Prakash Pipes Limited and their respective shareholders and creditors
{"the Scheme"), placed before the Board and initialed by the-Chairman of the Meeting for the purpose of

identification, be and is hereby approved.”

“RESOLVED FURTHER THAT the appointed date shall be 15t April, 2018, or such cther date as may
be mutually decided by the Board of Directors of the company and Prakash Pipes Limited, or such date as
may be modified / fixed by the order of the NCLT.”

“RESOLVED FURTHER THAT the net worth certificate dated 24t August, 2017 issued from M/s
Chaturvedi & Company, Chartered Accountants, Statutory Auditors of the Company , be and is hereby

taken on record and approved.”

“RESOLVED FURTHER THAT the certificate dated 24t August 2017 issued by M/s Chaturvedi &
Company, Chartered Accountants, Statutory Auditors of the Company , ceriifying percentage turnover
and profitability of the division being hived off vis-a-vis the other divisions of the company, be and is

kereby taken on record and approved.” -

Regd. Office : 15 Km Stone, Delhi Road, Hissar - 125 044
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“RESOLVED FURTHER THAT the National Stock Exchange of India Limited (“NSE”) is hereby
appointed as the designated stock exchange for the purposes of coordination with the Stock Exchanges

and the SEBI ir: respéct of the abeve Scheme and matters connected therewith.”

“RESOLVED FURTHER THAT the report from the Audit Committee dated 24 August 2017,
recommending the draft scheme for favorable consideration by the stock exchanges and SEBI and
accordingly in terms of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 read
with SEBI Circular No. CFD/DIL3/CIR/2017/21 dated 10t March, 2017 (“SEBI Circular”} be and is

hereby approved for submission to the stock exchanges and SEBL”

“RESOLVED FURTHER THAT the appointment of Price Waterhouse & Co. LLP, Chartered
Accountants as Valuer, and Finshore Management Services Limited as the Merchant Banker, be and is
hereby approved and fatiﬁed, and hereby authorize Mr. Vikram Agarwal, Managing Director and Mr.
Kanha Agarwal, Joint Managing Director to fix their remuneration.”

“RESOLVED FURTHER THAT the following documents pursuant to SEBI Circular are considered
and hereby approved by the Board:
(a) Share entitlement Report from Price Waterhouse & Co. LLP, Chartered Accountants providing

the share entitlement ratio as under:

“for every 8 {Eight) equity shares of face value of'Rs.10/- (Rupees Ten only) each held in Prakash
Industries Limited as on the Record Date, the equity shareholders of Prakash Industries Limited
shall be issued 1 (One) equity share of face value Rs.10/- (Rupees Ter. only) each credited as fully
paid-up in Prakash Pipes Limited”;

(b) Fairness Opirion from Finshore Management Services Limited, Merchant Banker; and

(c) Certificate as per para I(A)(5) of Annexure — I of the SEBI Circalar from M/s Chaturvedi &
Compary, Chartered Accountants, Statutory Auditors of the company, confirming the compliance
with the applicable accourting standards notified under the Companies Act, 2013 and other

generaily accepted accounting principles.”

“RESOLVED FURTHER THAT an undertaking certified by M/s Chaturvedi & Company, Chartered
Accountants, Statutory Auditors stating the reasons for non-applicability of the conditions as mentioned
in. Para 9 of Annexure I of the SEBI Circular be and is hereby reviewed, noted and approved.”
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“RESOLVED FURTHER THAT Mr. Vikram Agarwai, Managing Director, Mr. Kanha Agarwal, Joint
Managing Director, Mr. P.L. Gupta, Whole Time Director & Chief Financial Officer and. Mr. Ashwini
Kumar, Comnpany Secretary of the Company, be and are hereby severally authorized on behalf of the
Board, inter alia, to:

(a) Finalizing and sending of Notice and Explanatory Statement under Section 102 of the Companies
Act, 2013, publication of advertisement, etc.;

(b) Finalise and settle the draft Scheme with such modifications as they may deem fit which do not
amount to a material change in the substance of the Scheme;

(¢) Make ané agree to such alterations, conditions and changes to the Scheme as may be necessary
for satisfying the requirements or conditions prescribed or imposed by the Central Government or
the NCLT, or any other authority concerned (includirg stock exchanges, SEBI, Registrar of
Companies {(“ROC”), Regional Director, tax authorities, etc.) and to sign/ execute all such
applications, letters, writings, undertakings, certificates, confirmations and all other documents,
deeds as may be necessary in this regard;

(d) Make applications, petitions, replies, affidavits and file forms to the relevant authorities,
including stock exchanges and other persons (including shareholders and creditors) for their
approval to the Scheme, and to make such disclosures to the government and regulatory
authorities concerned (including stock exchanges, SEBI, Registrar of Companies (“ROC’),
Regional Director, tax autherities, etc.) and other persons as may be required in relation to the
Scheme or giving effect to thereto and for that purpose to undertake all necessary actions
including signing / executing all such applications, letters, writings, affidavits, undertakings,
certificates, cenfirmations and all other documents, deeds, etc. as may be necessary in this regard;

(e) File application with NCLT or such other appropriate authority seeking directions as to convening
/ dispensing with the meeting of the shareholders/ creditors of the company and where necessary,
to take steps to convene and hoid such meetings as per the directions of NCLT/ other authorities
concerned;

{(f) Appoint, engage, renew or terminate any lawyers, advocates or frm of advocates, legal advisors,
chartered accountants, valuers, merchant bankers, service providers and consultants on such
terms and conditions as deemed fit, to complete the demerger process under the provisions of
sections 230 to 232 read with section 66 of the Companies Act, 2013 and related applicable rules
and regulations;

(g) Execute, sign, submit and deliver all necessary petiticns, pleadings, affidavits, notices for
summons, vakalatmamas, applications, letters, writings, undertakings, certificates, confirmations,
issue pubiic advertisement, and/ or any other documents and/ or papers;

(h) Move/ initiate appropriate proceedings in the relevant NCLT and/ or other regulatory authorities,
for giving effact to the Scheme of Arrangement for the said demerger and to accept and carry out

any diterations, changes, deletiors, amendments, etc. to the Scheme or toqu_x_of the documents in

arhais




Prakash Industries Limited Continuation Sheet

connection with the Scheme as may be required by the NCLT or Central Government or any of its
departments or by SEBI or any other authority as aforesaid or as may deemed expedient or
necessary;

() Represent the company before NCLT, any other regulatory and/or statutory authoritles and
departments in connection with the above matter;

() Settle any questions, remove any difficuities or doubts that may arise from time to time in regard
to the proposed Scheme;

(k) Accepting services of notices or other process which may from time to time be issued in
connection with the matter aforesaid and also to serve any such notices or other processes to
parties or persons concerned;

() Delegate to any other officer of the cempany or any lawyer or counsel as may be deemed
necessary or prudent, any or all of their powers in connection therewith;

(m) Affix common seal of the company, if required, on any deed or documents in this regard as per the
provisions of the Articles of Association of the company;

(n) Do all such acts, deeds, matters and things as may be deemed necessary, expedient, incidental or
consequential in connection with the approval and implementation of the Scheme including
satisfactior. of the conditions of effectiveness of the Scheme and the closing actions under the

Scheme, and as may be required to be done to give effect to this resclution.”

“RESOLVED FURTHER. THAT Mr. P.L. Gupta, Whole Time Director & Chief Financial Officer and

Mr.
any

acts

Ashwini Kumar, Company Secretary of the Company be and is hereby authorized severally to issue
fresh resolution on all or any of the matters referred above or incidental thereto and to do all such

, deeds and things as may be required to be done to give effect to the above resolution including

furnishing certified copy of the resolution to any authority, person or government body.”

Certified to be true
For Prakash Industries Limited

DRNndre Puman
Ashwini Kumar

Company Secretary
Date: 24t August 2017

Place: New Delhi

1
1
|
|
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PRAKXASH PIPES LIMITED 15€

Corp. Off: “Srivan”, Near Indian Oil Petroi Pump, Najafgarh-Bijwasan Road,
Bijwasar, New Delhi-110 061
CIN No.U25209PB2017PLC046660, Email.Id:pplho@prakash.com

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS
OF PRAKASH PIPES LIMITED ("I'HE COMPANY") IN THEIR MEETING HELD ON 2478
AUGUST 2017 AT ITS CORPORATE OFFICE SITUATED AT SRIVAN, NAZAFGARH
BIJWASAN ROAD, BIFWASAN, DELHI-110061 ‘

Approval of Scheme of Arrangement between Prakash Industries Limited and Prakash
Pipes Limited and their Respective Shareholders and Creditors ("the Scheme')

“RESOLVED TIIAT pursuant to the provisions of sections 230 to 232 read with secticn 66 and other
applicable provisions, if any, of the Companies Act, 2013 and related applicable rules and regulations
(including any statutory modification(s) or re-enactment(s) thereof), relevant provisions of the
Memorandum of Association and Articles of Association of the company, and subject to the requisite
approvals of sharcholders and crediters of the company ard sanction of the National Company Law
Tribunal, Chandigarh Bench (“NCLT”) constituted under the provisions of the Companies Act, 2013, and
such other regulatory or government bodies, as may be necessary under the applicable laws, the draft
Scheme providing for the demerger of PVC Pipes undertaking (as defined in the Scheme} of Prakash
Industries Limited into the company, as per the draft Scheme of Arrangement between Prakash Industries
1imited and Prakash Pipes Limited and their respective shareholders and creditors (‘the Scheme'), placed
before the Board and initialed by the Chairman of the Meeting for the purpose of identification, be and is

niereby approved.”

“RESOLVED FURTHER THAT the share entitlement report dated 24t August 2017 prepared by M/s
Price Waterhouse & Co. LLP, Chartered Accourtants providing the share entitlement ratio in connection
with the Scheme, as placed befcre the Board, be and is hereby taken on record and approved for the

purposes of the Scheme.”

“RESQLVED FURTHER THAT the net worth certificate dated 24 August 2017 issued by M/s G.R.
Keswani & Co., Chartered Accountants/ Statutory Auditors, be and is hereby taken on record and

approved.”

Regd. Office: Darjiyan Wali Gali, Rayya Teh-Baba Bakala, Amritsar-143112 (Pb.)
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PRAKASH PIPES LIMITED CD

Corp. Off: “Srivan™, Near Indian 0il Pelrol Puinp, Najafgarh-Bijwasan Road,
Bijwasan, New Delhi-110 061
_ CIN No.U 25209PB2017PLC046660, Email. Id:pplho @prakash.com

“RESCLVED FURTHER THAT Mr, Vikram Agarwal, Director, and Mr. Kanha Agarwal, Director of
the Company, be and are hereby severally authorized on behalf of the Board, to finalise and sign the
Scheme and to make such alteration and changes therein as may be expedient or necessary for satisfying
the requirements or conditicns imposed by any relevant authority including but not limited to, National
Company Law Tribunal, any court of competent jurisdiction, or relevant regulatory or government
authority and do ail such acts, deeds and things on behaif of the company in connection with the Scheme
or with respect to any condition under the Scheme including any conditions as to effectiveness or with

respect to any other filings that may be required to be performed by the company.”

“RESOLVED FURTHER THAT Mr, Vikram Agarwal, Director and Mr. Kanha Agarwal, Director of the
Company, be and are hereby severaily authorized on behalf of the Board, irter alia, to take all such steps
as may be necessary in connection with the following:

(a) To make such filings as may be necessary with any court/ tribunal/ authority of competent
jurisdiction or regulatory authority in any relevant jurisdictor;

b) To take all steps as may be required, including without “imitation for obtaining approvals,
consen's, and/ or orders of the shareholders, creditors, banks, fnancial insttutions, other third
parties and other regulatory authorities or entities or agencies or the court/ tribunal of competent
jurisdiction as may be required from time to time in that behalf;

(c) Make and agree to such aiterations, conditions and changes to the Scheme as may be necessary
for satisfying the requirements or conditions prescribed or imposed by the Centrai Government or
the NCLT, or any other authority concerned {including Registrar of Companies (“ROC"), Regional
Director, tax authorities, etc.) and to sign/ execute all such applications, letters, writings,
undertakings, certificates, confirmations and all other docurments, deeds as may be necessary in
this regard;

{(d) Make applications, petitions, replies, affidavits and fie forms to the relevant authorities,
including stock exchanges and other perscns fincluding shareholders and creditors) for their
approva. to the Scheme, and to make such disclosures to the government and reguiatory
authorities concerned {Registrar of Companies (“ROC”), Regional Director, tax authorities, etc.)
and other persons as may be required in relatior *o the Scheme or giving effect to theretc and for

that purpose to undertake all necessary actions including signing / executing all such

Q@N‘As&
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applicatiors, letters, writings, affidavits, undertakings, certificates, confirmations and all other
documents, deeds, etc. as may be necessary in this regard;

(e) File application with NCLT or such other appropriate authority seeking directions as to convening
/ dispensing with the meeting of the shareholders/ creditors of the company and where necessary,
to take steps to convene and hold such meetings as per the directions of NCLT/ other authorities
concerned;

(f) To take necessary action in this regard and take ali necessary steps as are required for the
implementation of the Scheme in ali respects whatsoever and to give such direction as they may
cousider necessary to settle any guestion or difficulty arising under the Scheme or in regard to
and of the meaning or interpretation of the Scheme or implementation thereof or in any manner
connected therewith or to review the position relating to the satisfaction of the various conditions
of the Scheme and if necessary, to waive any of those (to the extent permissible under law};

(g) To engage such other consultants, advocates, financial and legal advisors on behalf of the
company, in respect of the Scheme;

(h) To execute, sign and issue, the requisite apprevals/ authorizations/ consents/ no-objections, on
behalf of the company, in respect of the Scheme;

(i) Represent the company before NCLT, any other regulatory and/or statutory authorities and
departments in connection with the above matter;

(i) To sign all documents, applications, petitions, affidavits, Vakalatnama, representations,
pleadings, etc. which are required to be signed, executed, delivered for carrying into effect the said
Scheme in all respects whatsoever and/ or for obtaining directions (including but not limited to,
from the NCLT) and to deliver certified copy of this resclution to any concerned party or
authorities and for this purpose, to appear in person and/ or represent the company before the
NCLT or any other authority; and

(K) Accepting services of notices or other process which may from time to time be issued in
connection with the matter aforesaid and also to serve any such notices or other processes to
parties or persons concerned;

() Delegate to any other officer of the compary or any lawyer or counsel as may be deemed
necessary or prudent, any or all of their powers in connection therewith;

(m) Affix common seal of the corpany, if required, on any deed or documents in this regard as per the

provisions of the Articles cf Association of the company;

Regd. Office: Darjiyan Wali Gali, Rayya Teh-Baba Bakala, Amritsar-143112 (Pb.)
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(n) Do all such acts, deeds, matters and things as may be deemed necessary, expedient, incidental or
consequential in connection with the approval ard implementation of the Scheme including
satisfaction of the conditions of effectiveness of the Scheme and the closing actions under the

Scheme, and as may be required to be done to give effect to this resclution.”

“RESOLVED FURTHER THAT Mr. Kanha Agarwal, Director be and is hereby authorized to issue any
fresh resolution on all or any of the matters referred above or incidental thereto and to do all such acts,

deeds and things as may be required to be done to give effect to the above resoution including furnishing

certified copy of the resolution to any authority, person or government tody.”

Certified to be true
For Prakash Pipes Limited

W
Kanha Agarwal
Director
DIN: 06885529
Date: 24t August 2017

Place: Delhi

Regd. Office: Darjiyan Wali Gali, Rayya Teh-Baba Bakala, Amritsar-143112 (Pb.)




]

l

s

Prakash Industries Limited

O

q

A\

Near 1.0.C.L. Depot, Najafgarh - Bijwasan Road,

Bijwasan, New Delhi-110061. CIN : L27109HR1980P1L.C010724
Tel. : 25305800, 28062115, Fax : 91-11-28062119

E-mail : pilho@prakash.com, Website : www.prakash.com

Brief Particulars of Prakash Industries Limited and Prakash Pipes Limited

Particulars

Resulting Company (PPL)

Demerged Company (PIL)

Name of the ccmpany

Prakash Pipes Limited (“PPL”}

Prakash Industries Limited (“PIL")

Date of
Incorporation &
details of name

changes, if any

Date of Incorporation:
2gth June, 2017

Detail of name change:
None

Date of incorporation:
g1st July, 1980

Detai’ of name change:
(a) Incorporated as ‘Prakash Pipes
and Industries Limited’ on 31

July, 1980
(b) Name changed to ‘Prakash
Indusiries Limited” on 1%

November, 1990

Registered Office

Darjiyan Wali Gali, Rayya Teh-Baba
Bakala, Amritsar - 143112 {(Punjab)

15 Km Stone, Delhi Road, Hissar —
125044 (Haryana)

Name of Exchanges
where securities of
the company are
listed

Securities are proposed to be listed
on NSE and BSE post approval of

Bombay Stock Exchange
Nationa! Stock Exchange of India

Scheme by NCLT

Limited

Nature of Business

Manufacturing,
dealing of tubes and pipes of various

kinds

and | Manufacturing and production of
Steel and PVC Pipes and power

generation *

processing

Brief particulars of

The Scheme of Arrangement provides for demerger of PVC Pipes

b)

c)

the scheme Undertaking (as defined in the Scheme) of Prakash Industries Limited into
Prakash Pipes Limited on a going concern basis from Appointed Date 18t
April, 2018

Rationale for the| a)  The PVC pipes undertaking carried on by PIL has significant

scheme potential for growth. The nature of risk, competition, challenges,

opportunities and business methods for the PVC pipes undertaking
is separate and distinct from the other businesses of the Company-
The PVC pipes undertaking would become capable of attracting a
different, set of investors, strategic partners, lenders and other
stakeholders.
PIL as well as PPL would have its own management teams, Board
of Directors, who can chart out their own independent strategies to
maximize value creatior for their respective stakeholders.
Demerger shail enable enhanced focus to the operations of the PVC
pipes undertaking by PPL and the remaining business by PIL.
The demerger wii permit increased focus by PIL and PPL on their
respective businesses in order to better meet their respective
customers' needs and priorities, develop their own network of
alliances and talen* modeis that are critical to success.

Date of resolution
passed by the Board
of Director of the
comipany approving

24th August 2017 24ttt Angust 2017
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the scheme

Relevant date for
determining the
price as per Para 8 of
SEBI Circular dated
March 10, =zox7, if
applicable

Not applicable Not applicable

Date of meeting of
the Audit Committee
in which the draft

Not applicable 24th August 2017

scheme has heen

approved

Appointed Date 1st April, 2018

Net Worth (Rs. in crores) (Rs. ir: crores)

- Pre 0.01 2194.72

- Post 57.89 2136.83
Note: Networth is equity share capital
& free reserve less Misc. expenses
written off (Equity component of
FCCB and Capital Reserve do not
form part of Networth

Valuation by | Share entitlement report dated 24% August 2017 issued by M/s Price

independent Waterhouse & Co LLP, Chartered Accountants

Chartered

Accountant - Firm Regn: no. 016844N/N-500015

Name of the

valuer/valuer firm

and Regn no,

Fair value per shares

Not applicable Not applicable

Exchange ratio

1 (one) fully paid up equity share having face value of INR 10/~ each of PPL
(Resulting Company) for 8 (Eight) fully paid up equity share of INR 10/- each
held in PIL (Demerged Company)

Name of Merchant
Banker giving
fairness opinion

Finshore Management Services Limited

Capital before the
scheme
(Ne. of equity shares
as well as capital in
rupees)

Rs, 1,52,50,77,970 (Rupees one fifty
two crore fifty lakh seventy seven
thousand nine hundred seventy)
15,25,07,797 Equity Shares of Rs 10/-
each

Rs. 1,00,000 (Rupees one lakh),
10,000 equity shares of Rs 10/- each

No. of shares to be
issued

PPL shall issue 1,90,63,475 equity shares of INR 10/- each to all the equity
shareholders of PIL

Farther, If all FCCBs (including USD 17.85 million) are converted into equity
shares at the Record Date it would result in issuance of an additional 35,20,346
equity shares of PPL to such shareholders of PIL (i.c. 35,20,346 equity shares
of PPL for the equity shares of PIL which may be issued to tl"e FCCB holders of
PIL post conversion). 2
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Cancellation
shares on account of |
cross holding, if any |

cancelled

" Tof T Al the equity shares issued by PPL to PIL. and held by PIL in PPL shall stand

Capital after the
scheme

{(No. of equity shares
as weil as capital in
ripees)

i

Rs. 19,06,34,750 (Rupees ninteen
crore six lakh thirty four thousand
seven hundred fifty), 1,90,63.475
equity shares of INR 10/~ each

In case of all FCCB conversion, Rs.
22,58,38,210/- (Rupees twenty two

crore fifty eight lakh thirty eight.

thousand two  hundred ten)
2,25,83,821 equity shares of Rs. 10/-
each

Rs.1—,52,50,77,§7-5 (Rupees one fifty
two crores fifty lakh seventy seven
thousand nine hundred seventy),
15,25,07,797 equity share of Rs. 10/- !
each

In case of all FCCB conversion, Rs.
1,80,67,05,650 (Rupees one eighty
crore sixty seven lakh five thousand
six hundred fifty) , 18,06,70,565
equity skares of Rs. 10/- each

Sharcholding pattern Pre Post
of PPL (as on 24th August, 2017) ; {assurning FCCB conversion)
- i Ne. of Shares % of holding No. of Shares % of helding
Promoter/ Promoter 10,000 100% ' 77,75,610 34.43%
Group
| Public h i - 1,48,08,211 65.57%
Custodian - - - | -
TOTAL o 10,000 100% 2,25,83,821 | 100% j
No of shareholcers No. of Registered Owrer : 7 : - !
No. of Registered Owner who dees |
not hold beneficial interest in shares
16
Sharcholding paltern Pre Post ]
of PIL (as on 24th August, 2017) | (assuming FCCB conversion)
No. of Shares % of helding No. of Shares % of holding
Promoter 6,22,12,390 40.79% 6,22,12,390 34.43%
Public 9,02,65,407 59.21% 11,84,58,175 65.57%
Custoedian ! - - - -
TOTAL 15,25,07,797 100% 18,06,70,565 | 100% _
No of snarcholders 52004 -
Name & PAN no. of | 1. Prakash Industries Limited o i
the Promoter and AABCP6765H
Promoter Group of | 2. Ved Prakash Agarwal
unlisted companics AAJPA5292M
3. Vikram Agarwal
ABUPA7Ggo5E
4. Kanha Agarwal
AQOTPA3926N
5. Mohini Agarwal
AAJPAQi74C
6. Gunjan Agarwal |
ADBPJ1g758 '
7. Shiv Shankar Agarwal f
AHNPA3093R

“Names of ihe Board

1. Ved Prakash Agarw__al
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Vikram Agarwal

Karha Agarwal

Pancham Lal Gupta
Kailash Chandra Mehra
Mamraj Agarwal

Satram Lokumal Keswani
Mangi Lal Pareek

. Yoginder Nath Chugh

10. Purnima Gupta

of Directors 2. Vikram Agarwal
3. Kanha Agarwal

NN RS

Relation among the | PPLis a wholiy owned subsidiary of PIL
companies invoived
in the scheme, if any
Details regarding | Resulting Company — Upon the Scheme becoming effective, the shareholding
change in | pattern of PPL shall be identical to the shareholding pattern of PIL. There is
management control | no change in management control

in listed or resulting | Demerged Company - No change in the management control

company seeking
listing, if any

For Prakash Industries Limited

ARt Bumaw
Ashwini Kumar

Company Secretary
Date: 315t August 2017




Alicaser RH -1/

£= Prakash Industries Limited ()
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%Q g Near 1.O.C.L. Depot, Najafgarh - Bijwasan Road,
Bijwasan, New Delhi-110061. CIN : L27109HR1980PLC010724

Tel. : 25305800, 28062115, Fax : 91-11-28062119
E-mail : pilho@prakash.com, Website : www.prakash.com

To,

Manager - Listing Compliance

National Stock Exchange of India Limited
‘Exchange Plaza’. C-1, Block G,

Bandra Kurla Comnplex, Bandra (E),

Mumbai - 400 051
NSE Scrip Code: PRAKASH

Dear Sir,

Subjeel:- In the matter of Arrangément between Prakash Industries Limited (Demerged
Company) and Prakash Pipes Limited (Resulting Company) under Section 230-232 of
Companies Act, 2013 read with section 66 cf the Companies Act, 2013.

In connection with the subjected matter, Prakash Industries Limited, Demerged Company (herein after
.referred to as “The Company”) kereby confirm that:

1. The Company, its promoters or Directors have never been declared as wiliful defaulter as per RBI
Circular Ref. No. RBI/2015-16/100 DBR.No.CID.BC.22/20.16.003/2015-16 dated July 1, 2015 by

the Banks.

IL The Company, its promoters or Directors have not been directly or indirectly, debarred from
accessing the capital market or have been restrained by any regulatory authority from, directly or

indirectly, acquiring the said securities.

III.  The Company, its promolers or Directors do not have direct or indirect relation with the
companies, ils promoters and whole-time directors, which are compulsorily delisted by any

recognized stock exchange.

Thanking You,

n Behalf Of Prakash Industries Limited
Fu

For

.L.Gupta
hole Time Director & Chief Financial Officer
DiN: 00048868

Regd. Office : 15 Km Stone, Delhi Road, Hissar - 125 044




PRAKASH PIPES LIMITED .

Corp. Off: “Srivan”, Near Indian Qil Petrol Pump, Najafgarh-Bijwasan Road,
Bijwasan, New Delhi-110 061CIN No.Uz25209PB2017PLC046660,
Email.Id:pplho@prakash.com

Q,
Manager - Listing Comphance
National Stock Exchange of India Limited
‘Exchange Plaza’. C-1, Block G,
Bandra Kurla Complex, Bandra {IZ),
Mumbai - 400 051

Dear Sir,

Subject:- In thhe matter of Arrangement between Prakash Industries Limited (Demerged
Company) and Prakash Pipes Limited (Resulting Company) under Section 230-232 of
Companies Act, 2013 read with section 66 of the Companies Act, 2013.

In connection with the sublected matter, Prakash Pipes Limited, Resulting Company (herein after
referred to as “The Company”) hereby confirm that:

I.  The Company, its promoters or Directors have never been declared as willful defaulter as per RBX
Circular Ref. No. RBI/2015-16/100 DBR.No.CID.BC.22/20.16.003/2015-16 dated July 1, 2015 by
the Banks.

1L The Company, its promoters or Directors have not been directly or indirectly, debarred {rom
accessing the capital market or have been restraired by any regulatory authority from, directly or
indirectly, acquiring the said securities.

Ifl.  The Company, its promoters or Directors do not have direct or indirect relation with the
cempanies, its promoters and whole-time directors, which are compulsorily delisted by any
recognized stock exchange.

Thanking You,

For And On Behalf Of Prakash Pipes Limited

o2

Karha Agarwal
Director

CIN: 06885529

Dater 31st August, 2017

Regd. Office: Darjlyan Wali Gali, Rayya Teh-Baba Bakala, Amritsar-143112 (Pb.)
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%v‘ y Near 1.O.C.L. Depot, Najafgarh - Bijwasan Road,

Bijwasan, New Delhi-1190061. CIN : L27109HR1980PLC010724
Tel. : 25305800, 28062115, Fax : 91-11-28062119
E-malil : pilho@prakash.com, Website : www.prakash.com

To,

Manager - Listing Compliance

National Steck Exchange of India Limited
‘Exchange Plaza’. C-1, Block G,

Bandra Kurla Complex, Bandra (E),

Mumbai - 400 051
NSE Scrip Code: PRAKASH

Dear Sir,

Sub.: Application under Regulation 37 of SEBI (Listing Obligations and Disclosure
Requirements) Regulatlions, 2015 for the proposed Scheme of Arrangement between
Prakash Industries Limited and Prakash Pipes Limited and their respective sharcholders
and creditors

In cennection with the above appiication, we hereby confirm that:

1. The proposed scheme of amalgamation/ arrangemer'/mergerfreeonstruetion/—reduetion-of eapital
ete: to be presented to any Court or Tribunal does not in any way violate or override or circumseribe
the provisions of the SEBI Act, 1992, the Securities Contracts (Regulation} Act, 1956, the Depositories
Acl, 1996, the Cempanies Act, 1956 / Companies Act, 2013, the rules, reguiations and guidelines made
under these Acts, the provisions as explained in Regulation 11 of the SEBI (Listing obligations and
Disclesure Requirements) Regulations, 2015 and the requirements of SEBI circulars and Stock
Exchanges.

2. The draft scheme of amalgamation/ arrangement together with all documents mentioned in SEBI
circular has been disseminated on company’s. website as per the link given hereunder:
www.prakash.com

3~-Fhe-eompany shall obtain-shareholders-approval-by-way-of-speeial-resolution-passcd-through-pestal
ballotf-c-voling-us-1mentioned-in-elause————-pageno—-——of the-draft-secheme-(if-applieable):
Furthery-the-eompany—shail-proeced-with-the—draft-seheme-oniy—if-the-vote—east-by-the—public
sharehelders-in-favor-of the-propesatis-mere-than-the number-of votes-east-by publieshareholders
against-i-Notl Applicable

4. The company shall disclose the ebservation letter of the stock exchange on its website within 24 hours
of receiving the same.

5:—1n case-of Unlisied-eompanyfiesbeinginvelved-in-the Scheme-of-Arrangement:

ar—Fhe-Company-shall-inciude-the-applicable-information—pertainingto- the-unlisted-entityfies
involved-in the-seheme-in-the -format—speeified-for-abridged-prospeetus;—certified-by—a-SEBE
Registered-Mcrehant-Banker-as-provided-in-Part-D-of-Sehedule-VII-of the IGDR-Regulations; in
the-explanatery-statementoernotiee-or-propesm-aceompanying resolution-te-be- passedsent—ti.:the

Regd. Office : 15 Km Stone, Delhi Road, Hissar - 125 044
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sharcholders-whilesecking-approval-of-theseheme and-the-same-shaii-be—submitted-to-Stoek

LIExehanges:
b-—The-percentage-of-sharcholding-ef-pre-sehemepublie-sharehoiders-ef the-listed-entity-and-the

Q&aliﬁed—lnst—itut—ienal—Bayerﬁ—éQlBs}ef—the—ﬂnlisted—enﬁ{yriﬂ«%he—pesHeheme—sh&rehelding

pattern-ofthe“merged’eompany-shull-netbeiessthan25%: Not applicable

6. The documents filed by the Company with the Excharge are same/ similar/ identical in all respect,
which have been filied by the Company with Registrar of Companies/SEBi/Reserve-Bank-of India,

wherever applicable.

7. There-willbe-no-alteration-in-the-Share Capitelof the-unlisted-transferorcompany from-the ene given
inthe-draft scheme-of- amelgamation/-arrangement: Not applicable

For Prakash Industries Limited

A2 A umon

Ashwini Kumar
Company Secretary
Date: 3*st Avgust 2017
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CHATURVEDI & CO. rvasc &
Chartered Accountants @

203 KUSAL BAZAR, 32-33 NEHRU PLACE, NEW DELHI-110019
Phones: 26432388 / 26463013 / 26284488 Fax: 26467586

E-mois delhi@chaturvedico.com * Website: www.chaturvedicocom

To,

The Board of Directors
Prakash Industries Limited
15 ¢¥M / Stone

Delhi Road, Hissar-125044

Independent Practitioner’s Report on the Statement of Turnover and profit before tax
for the year ended March 31, 2017 and Net worth as at March 31, 2017

1 1his Certificate 1s issued in accordance with the terms of our engagement letter dated
August 19, 2017.

2 The Board of Directors of Prakash Industrics Limited (Demerged company} at its meeting
held on August 24, 2017 approved a Scneme of Demerger (“the Scheme”) with its wholly
owned subsidiary Prakash Pipes Limited (resulting company).

3. The accompanying Statement of Turnover and profit before tax for the year ended March
31, 2017 and Net worth as at March 31, 2017 {hereinafter referred together as the
“Statement”) (Annexure-1) contains the details as required pursuant to compliance with
the terms and conditions contained in connection with aforesaid Scheme, which we have
initialled for identification purposes only.

Management’s Responsibility for the Statement

4. The preparation of the Statement is the responsibility of the Management of Prakash
Industries Limited (hereinafter the “Company”) including the identification of assets and
liabilities of relevant divisiors, preparation and maintenance of all accounting and other
reievant supporting records and documents. This responsibility includes the design,
implementation and maintenance of internal control reievant to the preparation and
presentation of the Statement and applying an appropriate basis of preparation.

Practitioner's Responsibility

5. Pursuant to the requirements of the Scheme, it is our responsibility to provide a
roasonable assurance whether the amounts in the Statement that form part of the
Turnover and profit before tax for the year ended March 31, 2017 and Net worth as at
March 31, 2017 have been accurately extracted from the audited financial statements/
books of accounts fer the year ended March 31, 2017 and the computation of net worth is
arithmetically correct.

6. The audited financial statements referred to in paragraph 5 above, have been audited by
us, on which we issued a qualified audit opinion vide pur report for year ended March 31,
2017. Qur audit of the financial statement was conducted in accordance with the
Standards on Auditing and other appiicable authoritative pronouncements issucd.by the
Institute of Chartered Accountants of India. Those Standards require that we plan and
perform the audit to obtain reasocnable assurance about whether the financial statements
are free of material misstatement.

7. We conducted our examination of the Statement in accordance with the Guidance Note on
Reports or Certificates for Special Purposes issued by the Institute of Chartercd
Accountants of India. The Guidance Notec requires that we comply with the cthica:
requirements of the Code of Ethics issued by the Institute of Chartered Accountants of
India.

£

8. We have complicd with the relevant applicable requirements of the Standard on Qualily
Control {SQC) 1, Quality Control for Firms that Perform Audits and Revicws of Historical
Financtal Information, and Other Assurance and Related Services Engagements.

Other Offices: * Kalkata * Mumbai * Chennai * Kanpur * Lucknow
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Opinion

9. Based on our examination, as above, we are of the cpinien that the amounts in statement
tn respect of turnover and profit before tax for the year ended March 31, 2017 have been
accurately extracted from the audited financial statements/ books of accounts for the
years ended March 31, 2017 and the computation of net worth is arithmetically accurate

and;
Restriction on Use

10. The certificate is addressed to and provided to the Board of Directors of the Company
solely for the purpose to enable comply with requirement of the Scheme and to submit the
accompanying Statement to the Stock Exchange (NSE and BSE), and should not be used
by any other person or for any other purpose. Accordingly, we do not accept or assume
any liability or any duty of care for any other purpose or to any other person to whom this
certificate is shown or into whose hands it may come without our prior consent in writing.

For CHATURVEDI & CO.
Chartered Accountants
Firm Registration No. 302137E

-

-

PANKAJ CHATURVEDI
Partner
Membership No. 091239

New Delhi
August 24, 2017
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Annexure-1

Statement showing turnaver and profit before tax and net worth as on March 31, 2017

(Rs. in crores

[ Financial | Net-worth | % to " Turnover % to Profit 9% to
i Year ' total ! (Gross) total Before total
; [ I S _ _ Tax | — _
Derrerged 2016-17 57.89 2.64 283.19 11.73 33.07 37.41
division (PVC .
Pipes |
Undertaking) N | I T U,
Other 2016-17 2136.83 | 97.36 2131.61 88.27 55.33 62.59
divisions i |
{Remaining | |
| Undertaking) l I N SN N
I D . | [ Y R S
[ Total b 2194.72 | 100 | 2414.80 | 100 | _ 88.40| _ 100
Notes:
1. Turnover and PBT of demerged division has been calculated based on published financials

of Prakash industries Ltd.
Net worth has been calculated based on the audited financial statements/ Books of

2.
accounts of the respective division /Company for the Financial Year ended March 31, 2017,

3. Net worth of the demerged division (PVC Pipes undertaking) is calculated on the basis of
net Assets of the division i.e. total assets as reduced by total Liabilities. The net worth of
the other division (remaining undertaking) is calculated by reducing the net worth of
demerged division (PVC Pipes undertaking) from the net worth of the Company as a whole.

4. The Net worth figures of remaining divisions is after considering provision for income tax of
the Company as the same is calculated / accounted on corporate level considering the
deductions available to the Company under the tax laws.

5. Notional net worth as given below has been calculated on the basis of audited financial
statement for the year ended March 31, 2017 and assumption for conversion of Foreign
Currency convertible bonds has not been considered.

6.

R [P [ [ -
i

" Amount (in Rs/

- . _. . __ Crores)
Equity Capital . ___ | . _139.05
Other Equity as per financial statement for the year ended 2081.91

March 31, 2017 _ o S ]
Less: Equity Component of foreign currency convertible bond | . .23.45

For CHATURVEDI & CO.
Chartered Accountants
Firm Registration No. 302137E

e —7

PANKAJ CHATURVEDI
Partner
Membership No. 091239

New Delhi
August 24, 2017

Capital Reserve . _ o _ 2.79
Net worth pertaining to Resulting company .
Total R .2194.72 |
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3 salid foor thiee montns from date at Issue
(ol -z et e
g» p - ol e fe= 31!08[2017
E-25, Ground Floor, Saket, New Delhi Date e !
NG PA New Delbi 110017 Delhi India :
IFSC - KKBKOODO187
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