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IIY Spccial Invit.rlion

1. BACKCITOUND
1.1 A nr(.cting of the Audit Conrmiltce of SL,per Tannery I"inriie.l was h.t.l

('Com pany/S l'L") was hetd on 2li l.innary,20t5 to considcr an.l rccon,mcn(l rr,(,
t roposql Demerter of rhe Coat.tanncry bUsincss/division of thc Conr|anv into
Amin Tanne.v Linrftcd ("ATL") (co cctivelv known as ,,Comfanics,,), to 1.,(,

irnplcmcfied in terms of dr.ft schcmo oa arrinscment (,Schcmc"), cnlorc.l ink)
LrctlL.cn the Companv, ATL.nd rhcir rcsfctivc sharch(nders nn(l credilors t]ncl(I
scctions 391-391 rcad with l.cti.ns 100 10,1 oa ilre Conrpanics A.r'1.t56 anit oth.rr
apflic,lble provisions of Conrpafils Art t0t3.

1.2. This r.port oa thc Audir Conrnr tec is nradc in oder io .onrpt), with rtr
rcquiremcnisolCircularNoCIR/CID/DJl_/2013d.tedr,.bruiryi1,1,20l]r{:adhirh
Clrcular No. CIR/CFD//DtL/ 8/ 20 I I il.rr.d Nl.r\ 2l 2ot1 lrhrLtr provid.s
cl.rrificati{)ns h.ith rcsp€ct ro the aforcnrcntion(.d (]ircLrtn4, hoth issrrcrt [.r, thc
9r.uritics and E\.hangc Itoir(1of Ilr(lia (,,51jll1 Circulars,,).

1.3. Ihe follo!!inil do(ltm.nls wcr pl.ced hciorc the Audil Commi .c:
. Draft Srhcme of Arrangcrncnr, duty initia e(l by the Company si\rclarv ()i

,1, ( urnt. ,n\.
. lr.irness Opinion dat.d Novcmbcr (u,2015 try N1/s. C.,fir.1lt1t,,.j,r r\Jvi$,s

lvt I-tcl. A CdteSonl N,Ierchnnr Banker on thc share.ntirk,nrc.r rati,,.rs
rcconrmef.lcd lrv M/s. Gocnka & Agar!\,nl ("1r.i.ness Opinion") .nJ;

. Valuation Report datc.i Scptemb.r 1.1, 2015 pr.pared I.y M/s. Gocnkn &
A gafl ra l rcspectivelv provirlilg rccomnr(ln(larion on thc sharc cfriltcnr(.irt
r.tio for protosed rkrrrergcr of Cont la|f.ry Djviston of STL i k) Att_
("Report on Sharc enrill€m.nr rnijo, ).

2. PROfOSUD SCII[\4]l OIj DlMhltcIlR
2.1. Thc Audit Commiilce noted th. rationnlL,.nd ihc l.rncliis of the s.hcnro, wtrich

in.lu(Iin[, inter-alia are as iollorvs;
. l-he (lcDrorgcr r,,11 rr:sult in increaseil llcxihility an.l cnhan.e rlrc nl,itilv ot Sl L an(l

,^TL to Lnd€rtakc thcir resp(tivc frojc(]ts, thcrchy.onr,ibutjfg to cnh.f..mcrt (i1

f utur. Lrusilr css tolential;
. lhis 9|honc $ill cnahle the l,usincss comprised in tlre Dcmergcd Unclotaking and

lhc Rcmaining UndcrtakinS io be pursuilJ and carried on morc.onv(InIrty ,rrr(l
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2.2.

2.3.

ad!.nt.rll.()u!;lv witll greatcr fo.L,s nnd .llcntion throngh tar separakr.omt.rni.r,
i.e. Sll. ard AIL,.ach having ilrrir on. nrnnnt,enrorl tcam and s{ri uf iLc snnrr
rvill I.l.ilitntc the business consid.rriiors and facbrs appticabtc k) the sai.l
l'l,sinesses to hc addrcssed mor! e c.ti\(ly an(l ndc.luatcly hy th€ rcstccri!c

The iranslcr and vcsting of rhe I)cmcrgcd Underr,Ling irro AtL, by way of
demcrll( r, would facilitate focus.at nr.l]iSenrcnt n ,.nhof. pro!iJ. L"a"^t ,p
vision, facilitatc efficiercy in opcratlons.llc io individual s|(.\:iatization, providu
tjrcaler leveraging (iLre to financinl indopcnL{ence nn(l lacititatc sharegic/ ainanciat

li ls l.L-li€ve(l thai the froposcd seilr€gation *itt .real./ unlo.k \atue lor
shar€holdcrs and illolL a fo.Lrscd strate8y in oprr.ttions, (hich would h in tlr., b.sr
intcrcsi of SII- and A fT- and thcir rcspcclive sh:rreholdc$ an(t .r ( p.r\ons ronnlrrh,(l
L,ith tlr.mj and
lhc S.hcnre is in ihe inhrrrst and bcnefii of shrrchot(tcrs, crr(Jtkrrs..,l lh.rc is n,)
Iikelihoo.i that anv shareholdcr or.rJitor of eirher S1t. or A'It. \.o|td hr:
prejudiced as a result of the Schcmc of Arr.rngcml]nt.

Thc Au(lit Commiih'. also noto(l that upon (lemcrg.r, thc Conr par\, \.i .onlinl{r to
be puhli.l], lisled Conrpany and focrs on rhe gro$,th opf)rtullilies. lhc.qlit!.
shares issucd hv ATL shnll tr€ lisui on thc Stock Erchanges.
The n u(lit Commiiicc also nokr(l lhnt as on Iiffcc{jve dale, the cxisting slrarcs of ATL
shallstand cancellcd.

2.4. Since lquity Sharcs of the ATL will I,c listed on th. Stock ExchanEc rhc AL,(i,t
Comnrittee notc(l that the schemc is not rlqLrirerd io envisage .n €xjt mcchanisn fi,r
the tLrl,li. Sharch(ndcrs

2.5. The AuLlit Commilee revicwe(l thr sharc cfrirtement ratio r.porr an(t noi.d rt,c
r ccommcndations rnade therein. nrrther tlru lairncss Ofinion rcp.irt coFlirmc(t thnr
thc Slrarf [ntillcnrcnt Ratio ltl,irort is Fair n) rh(: Sharcho]dcrs of tlrc C(nnpdny and
ATL

3. II.ECONTI\,II]NDATION OF TIII AUDIT CO]\IMITTEE
3.1. i\itcr consideration of the draft scheml], rcp()rt on Share.nliilcnrer)r ratio.r.,t

l'nirncss Opinion report, t|c mcmlus of rhe audit conrmirtcc aornrcrl in uprnrIr
that thc i plemcnrntion of the prcfosi{ iir:mergcr schcme is in bcst inl(.rcsr oF tho
CompanY and its slrarchold.rs, crcditors.nd oth.r sLrkrholders

3.2. Thc Aridit Conrmillee rc.()mnrends thc I)raft Schcme, intcr alin, t.liDg ifr(r
consid.ration the Rcport on Sharc cntitknrcnt ratio arrd Iairness Opinti,n to ltrll
Ih.rd of I)ire.hrs ()l the Cornpan\' for itr afprcval and tor favourablc col)sjrl(Jdri('l
bv the Siock E\chaIl$'and tcuriii('s an.J Exchangc Boi l of Iillia.

Ry Order of the Audit Committee

For and Bch:'lf (,f

Super Tannery Limited

Chairm.rn, Audit Committce

l'1n.e: Knnpur

Dnte:23.01.2016
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