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THROUGH VIDEO CONFERENCE ON JULY 17, 2020 AT 4.30 PM AT GLOBAL BUSINESS PARK, TOWER
R, STH ROOR, 080, ROAD, GURLUGRAM - 127 QX HARYARS

Present Members

Wy, Sderos Yadls - Chairman
We. R S Raghavan - Membar
Bis. Dipaniosr Chatteri - Memnber
84r. Vil V. Paeniape « Mermber
In attendance

Mr. Laoman Aggarwel, Company Secretary

Ievites

842, Vijoy Kathuria, Chief Financial Officer

Mr. Hishent Delel, D.6.04 ~ Corparste Rnenoe

Nis. Suvirh Aareat, aprssenting Restresturiug Rednisins

Mr. Sunit Khandeiwal, representing, Sunit & Co., Chartered Accountants
Mr. Anup Sharma, representing SKP Securities Uimitad, Merchant Bankers
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prowisions, if any, of the Companies Act, 2013, including any statuinry modification of re-enaciments
thereof for the time being in force (the Scheme’) was placed before the Audit Committes for
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and Disciosure Requirements] Regulations, 2018 and SEBI (lsting Obligations and Disclosure
Requirements) Regulations, 2015.
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Ciersines afeer comifiening the 80wy ocumenly:

A Dot Schome of Awalgmewiion
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Eanchont Bualer on the veluetion diwe By the Valer
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Chartered Accountants, regarding complisnce of the Accounting treatment.

1. Proposed Schemme of Amaigamation

A The Audit Comemirtee noted the Scheme of Amalgamation batwaen 2GL and GSAEL, and thelr
respective sharehoiders and creditors.

8, The salient features of the Scheme are as under:
* The Scheme provides for the menger of GSML with 2GL
# The Appointed Date of the Scheme Is April 1, 2020
« The consideration for the Scheme will be as follows:

For gauity shancholders:

» 300 {Onie Hondeed) aquity shires of 268 of face value of INR 10 (Rupees Ten) each
Tor every TS (Two Hundeod vl Tighty Bue) suwity thanes of G5 of fute value
F B 10 (Fupees Tea) ostp o

5. 10,000 (Ten Thousand) 30.5% Non-Convertible Redeemahie Preference Shares of
ZGL of face value of INR 10 (Rupees Ten) each for guary 2055 (000 Mhousind and
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o 2ancine thew option.

In case no written response o the option, provided by 261, s received from the equity
shareholders of GSML, such equity shareholders shall be ssued 10.5% Non-Commertible
Redeemabie Preference Shares in 261 on the basis of the above mentionel swap ratic.
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Stock Exchange 858" and the National Stock Exchange ("NSE").

for orefarence sharehoiders:
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10 (Resprsss Taws) wmes foF wvery 1 {Cvm} 7% Non-Corvertible Redeemabie Preference
Share of GSML of face value of INR 10 (Rupees Ten) each.
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Transferes Company; and
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4. Recommendatiors of the Audit Cammittee
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Date: July 17, 2020 Chairman,
Place: United KGngdom Acdit Committee
ZUAR! GLOBAL LIMITED
Globt Butinons Park, Tower -4, Sth Fioos, M. . Zoad, Secuor 25, Sorgecn - 22 002, Haryens i,
Toks +51 1SR 7800 Fax: 435 T4 411 2048
Vowsw et conan

Rughiired Office: Jaikisean Bhowan, Zusdongae, G- £03756

For ZUARI GLOBAL LIM! ED

Authorised gignatories



AN - | Bt Pwm&mm) 2_'
Y o

© REPORT OF THE AUDIT COMMITTEE MEETING OF GOBIND SUGAR MILLS LIMITED
| (“THE COMPANY*) HELD THROUGH VIDEQ CONFERENCE ON JULY 17, 2020 AT 230 P
| AT GLOBAL BUSINESS PARK, TOWER ‘A", STH FLOOR, M.G. ROAD, GURUGRAM 122,002,
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Mr. LM, Chandrasekaran : Chairmun
'l Q 5l M.B&!mkar Chatterjee - Member
I ' f Mr. Marco Wadia 2 Member
Bt Mr. R.S. Raghavan - Member
1 ..' I
I
'_ ! In attendance
*_ g2 Mr. Gaurav Dutta, Company Sccretary
o |
| Invitees

Mz, Akshay Poddar, Non-Executive Director
Mr. Vijay Kumar Kathuria, Executive Director

‘Mr. Dharmendra Roy, Chief Financial Officer

e Board Meeting held on 01% August 2019, wherein the Board provided its in-principal
n of @ proposed re-structuring eXercise involvmg the Company, a Draft Scheme of
n Zuari Global Limited (‘ZGL') and Gobind Sugar Mills Limited ('GSML") and their
5 and cmﬂitors under Sections 230-232 and other apphcablc provisions, if any, of the

BINB'SUGAR MILLS LIMITED
Road, Near Clock Tower, Kamia Nagar, North Delhi - 110007
ad, Sector-26, Gurugram 122002, Haryana
mail: g gsmi@adventz.com ]
| www.zuarisugar.com




4

~ Companies Ant. ‘,2013 im:luding any statutory modification or re-enactments thereof for the time being in
W t‘&emmc’) was placed before the Audit Committee for recommendation of the Scheme, by the
M ittee to the Board of Directors of the Company in accordance with the requirement of SEBL
~ Cirular No. CFD/DILYCIRI2017221 dated 10th March, 2017 read with SEBI Circular No.
| CFDDILYCIR201726 dated 23rd March 2017 and CFIYDILICIR/Z018/2 dated 3nd Jaruary 2018
 {hercinafter colleeuvely referred to o8 *SEBI Circulars'), SEBI (Issuc of Capital and Disclosure

r | 113 wj Regulations, 2018 and SEBI (Listing Obligations and Disclosure Requiremerits) Regulations,
4 WIE ;2015.

_j'- ﬂwm of the Audit Committee is made in order to comply with the requirements of the SEBI Cireulars
| aferconsidering the following documents:

it A. Draft Schome of Amalgamation;

=
é‘ \ B. Valuation Report dated July 17, 2020 from Sunit & Co., Chartered Accountants and Valuation Report
5 dated July 17, 2020 from Incwert Advi isory Private Limited, Registered Valuer,

C. Fairness Opinion dated July 17, 2020 received from SKP Securities Limited, SEBI rcgistered

'!l g0 Merchant Banker on the valuation done by the Valuer:

148
= D. Dnaft Certificate from the Statutory Auditor of the Company, M/s. Walker Chandiok & Co LLP,
- ,'} h: : ‘Chartered Accountants, regarding compliance of the Accounting treatment.

~ o8

Pmpoced Scheme of Amalgamation

A. The Audit Committce noted the Scheme of Amalgamation between ZGL and GSML and their
i respective shareholders and creditors.

B The salicnt features of the Scheme are as under:

2. iﬂﬂ (One Hundred) €quity shares of ZGL of face value of INR 10 (Rupees Ten) each for
85 (Two Hundrcd ami Elghty Fiye) equity sharcs of GSML of face valug of INR

ower, Kamla:Nagar, North Delhi - 110007
actaréﬁ, Gu;fugram 122002, Haryana
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b. 1@;000 (Ten Thousand) 10. 5% Non~(.uuvert{b!c Redeemable Preference Shares of ZGL
ofifice value of INR 10 (Rupees Ten) each for every 1,006 (One Thousand and Six)
equity shares: of GSML of face value of INR 10 (Rupees Ten) cach.

Thc equity shareholders of GSML shall have the option to take either equity shares or 10.5%
Non-Convertible Redeemable Preference Shares in ZGL. ZGL shall send to the equity
‘shareholders of GSML an appropriate intimation and option form requiring: them 1o exercise

their option:

In ¢ase no written response to the option, provided by ZGL. is received from the equity
shareholders of GSML, suchi equity sharcholders shall be issued 10.5% Non-Convertible
Redeemable Preference Shares in ZGL on the basis of the aboyve mentioned swap ratio.

The equity shares issued by ZGL pursuant to the Scheme would be Jisted on the Bombay

Stock Exchange (‘BSE?) and the National Stock Exchange (‘NSE?).

For proference sharcholders:

1 (One) 7% Non-Convertible Redeemable Preference Share 0f ZGL of face value of INR 10
(Rupees Tcn) each forevery | (One) 7% Non- Convertible Redeemable Preference Share of
GSML of face value of INR 10 (Rupecs Ten) each.
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g a a. 'fhe Am;ﬁt Gommthec formed an upmian that the implementation of the Scheme is in the best

mmur of the Gompany and its Shareholders, Creditors and other Stakeholders.

recommiends the dsalt Scheme of Amalgamation inter-
& Co., Chartered Accountants and
d Valuer and: Fairngss Opinion
ion done by the Valuer

b. The &mlit- Committee hereby approves and.
' ' 5 consideration the Valuation Report from Sunit

AT WM@B Rﬂpoﬂ from Incwert Advisory Private Limited, Registere
SR from SKP Securities Limited, SEBI registored Merchant Banker on the valuati
e fbrfavmble consideration by the Board, Stock Exchianges and SEBL

e

Chairman, Audit Committee
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