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REPORT OF THE AUDIT COMMITTEE OF RAMA PULP AND PAPERS LIMITED

RECOMMENDING DRAFT SCHEME OF ARRANGEMENT

MEMBERS:

1. Mahesh Mehta.
2. Akhilesh Sharma
3. Ramniklal Salgia

1. Background:

The Scheme of Arrangement and Amalgamation between Nath Pulp and Paper Mills Limited
and Nath Industrial Chemicals Limited and Rama Pulp and Papers Limited and their
respective Shareholders was placed before the Audit Committee for recommendation of the

Scheme to the Board of Directors.

Pursuant to the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated 10th March, 2017,
members of the Audit Committee of Rama Pulp and Papers Limited discussed and approved
the proposed Scheme of Arrangement and Amalgamation at its meeting held on 30.10.2017

and have made this report after perusing the Draft Scheme of Arrangement.

This report of the Audit Committee is made to comply with the requirements of the Circular

and after considering the following documents:

(a) Valuation Report dated 30.10.2017 issued by M/s. Sancheti & Co., Chartered
Accountants; and

(b) Fairness Opinion Report issued by Chartered Capital and Investment Ltd. Mumbai.,
Merchant Banker on the valuation done by issued by M/s. Sancheti & Co., Chartered
Accountants;

2. Proposed Scheme of Arrangement:

This Scheme of Arrangement and Amalgamation is presented under Section 230 to 232 read
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Companies Act, 2013, if any for Reduction and consolidation of the Issued, Subscribed and
Paid up Share Capital of Rama Pulp and Papers Limited (RPPL) and Amalgamation of Nath

Pulp and Paper Mills Limited (NPPL) and Nath Industrial Chemicals Limited (NICL) with
Rama Pulp and Papers Limited (RPPL).

The Committee noted that salient features of the Scheme were as under:

a) As an integral part of the Scheme, the issued, subscribed and paid up equity share capital
of RRPL stand reduced by reducing the face value of the equity shares from the present
sum Rs. 11,00,00,000 divided into 1,10,00,000 equity shares of Rs. 10/-each fully paid
up to Rs. 5,50,00,000 divided into 1,10,,00,000 equity shares of Rs.5/-each fully paid
up and Simultaneously with the reduction of Share Capital in accordance with the
reduced face value of Rs 5/- each shall be consolidated into Equity Shares of Rs 10/- each
fully paid up. Accordingly RPPL shall issue to its shareholders 1 (One) Equity Shares of
Rs 10/- each for every 2(Two) Equity Shares of the face value of Rs 5/-each after
effecting reduction.

b) With effect from the Appointed Date, the whole of the Undertaking of NPPL and NICL
comprising of all assets and properties and all other assets and liabilities of whatsoever
nature and wheresoever situated, shall, without any further act or deed transferred to and
vested in and/or be deemed to be transferred to and vested in RPPL as a going concern so
as to become as from the Appointed Date the assets and liabilities of RPPL and to vest in
RPPL all the rights, title, interest or obligations of the NPPL and NICL therein. All the
movable assets including cash in hand, if any, of the NPPL and NICL , capable of
passing by manual delivery or by endorsement and delivery, shall be so delivered or
endorsed and delivered, as the case may be, to the RPPL .

¢) All contracts, deeds, bonds, agreements and other instruments of whatsoever nature to
WL INTTL aud IWICL aiv a paity ut w v bunufit uf whivli thiv NPIL and NICL may by
eligible and which are subsisting or having effect immediately before the Effective Date,

shall be in full force and effect against or in favor of, as the case may be, RPPL enforceg_;n
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as fully and effectively as if, instead of NPIL and NCIL , RPPL had been a party or
beneficiary thereto.

d) If any suit, writ petition, appeal, revision or other proceedings of whatever nature by or
against NPPL and NCIL be pending, the same shall not abate, be discontinued or be in
any way prejudicially affected by reason of the transfer of the Undertakings of NPPL and
NCIL or of anything contained in the Scheme, but the Proceedings may be continued,
prosecuted and enforced by or against RPPL in the same manner and to the same extent
as it would or might have been continued, prosecuted and enforced by or against NPPL
and NCIL as if the Scheme had not been made.

e) All the Employees of NPPL and NICL , in service on the Effective Date, shall become
employees of RPPL on such date without any break or interruption in service and on
terms and conditions as to remuneration not less favorable than those subsisting with
reference to NPPL and NCIL as on the said date. The services of such employees shall
not be treated as having been broken or interrupted for the purpose of provident fund or
gratuity or superannuation or statutory purposes or otherwise and for all purposes will be
reckoned from the date of appointment with RPPL.

f) Upon transfer of Undertaking into RPPL and the arrangement becoming effective in
terms of the Scheme, RPPL  shall without any further application, issue and allot to the
shareholders of NPPL , 1 (ONE) Equity Share of Rs.10/- (Rupees Ten only) each credited
as fully paid-up in the capital of RPPL to the Equity Shareholders of the NPPL whose
names appear in the register of members of NPPL on the Record Date to be fixed by the
Board of Directors of NPPL for every 2 (TWO) Equity Share of Rs.10/- each fully paid
up held by said Equity Shareholders in NPPL.

g) Upon transfer of Undertaking into RPPL and the arrangement becoming effective in
terms of the Scheme, RPPL shall without any further application, issue and allot to the
shareholders of NICL 180 (One Hundred Eighty ) Equity Share of Rs.10/- (Rupees Ten
only ) each credited as fully paid-up in the capital of RPPL to the Equity Shareholders of

NICL whose names appear in the register of members of NICL on the Record Date to b
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fixed by the Board of Directors of NICL for every 100 (One Hundred ) Equity Share of
Rs. 10/- each fully paid up held by said Equity Shareholders in NICL

h) On Effective Date, NPPL and NICL shall be dissolved without winding up on an order
made by the Tribunal under Section 232 of the Companies Act, 2013.

Rationale of the Scheme: -

It is proposed to reduce and consolidate equity share capital of Rama Pulp and Papers
Limited. It is also intended to amalgamate Nath Pulp and Paper Mills Limited and Nath
Industrial Chemicals Limited with Rama Pulp and Papers Limited.

The arrangement between the Transferor Companies and the Transferee Company would

inter alia have the following benefits:

a) The proposed reduction and consolidation of equity share capital of the Transferee
Company (RPPL) is being done with a view to have efficient capital structure so that
post-merger paid up capital is in line with the size of business operations and is within a
serviceable limit

b) Consolidation will provide several benefits including synergy. economies of scale and cost
competitiveness, it is intended that the Transferor Companies (NPPML and NIPL) be
amalgamated with the Transferee Company

¢) RPPL and NPPML are inter linked business , the product produced by RPPL is used as
raw material by NPPML and vice versa. So, the amalgamation of NPPML with RPPL
would result into full integration of Paper Business.

d) As NICL is in to the business of chemical manufacturing which is also used by RPPL for
manufacturing of one of its products, amalgamation of NICL with/RPPL will provide for
backward integration of activities in terms of internal supply of chemicals and Steam in
the form of Raw Materials for the manufacturing of it products.

e) The amalgamation will provide for more productive and optimum utilization of various

resources by pooling of the managerial, technical, financial and administrative resources
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of the NPPML and NICL which will push the business growth of consolidated business of
RPPL post transaction and help effectively address the ever-growing competition.

f) The amalgamation will result in a reduction in the multiplicity of legal and regulatory
compliances and will also avoid duplication of compliances.

g) The amalgamation will result in economy of scales, reduction in overheads including
administrative, managerial and other expenditure, operational rationalization,
organizational efficiency and optimal utilization of resources by elimination of
unnecessary duplication of activities and related costs.

h) Pursuant to the Scheme, all the shareholders of NPPML and NICL will get shares in RPPL
and there would be no adverse change in the economic interest for any of the shareholder
of NPPML and NICL pre and post Scheme.

3. Recommendations of the Audit Committee:

The Audit Committee recommends the Draft Scheme, inter alia, taking into consideration the
Valuation Report dated 30" October, 2017 issued by M/s. issued by M/s. Sancheti & Co.,
Chartered Accountants and fairness Report there on, of Chartered Capital and Investment
Ltd. Mumbai (Merchant Banker), for favorable consideration of the Board of Directors,

Stock Exchange(s), SEBI and other appropriate authorities.

For RAMA PULP AND PAPERS LIMITED

w/

MAHESH MEHTA SRERS I3
Chairman of Audit Committee {l 3

| <\ —J‘ )

Date: 30'™ October, 2017 \
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