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The amalgamation is in the interest of both the companies, their respective shareholders,
creditors and all other stakeholders and is not prejudicial to the interests of the concerned
shareholders, creditors or the public at large.

2.2, SYNERGIES OF BUSINESS OF THE COMPANIES INVOLVED IN THE SCHEME

The background and information of the Company and the Transferee Company is, inter-
alia, as under:

(a) The Company is an engineering, procurement and construction (EPC) company
engaged in the business of infrastructure (highways, flyovers, elevated corridors,
metros, railways, bridges, water supply & irrigation projects), construction of buildings
(high-rise, integrated township, residential, commercial, information technology parks,
institutional, hospital, sports complex, tourism projects), factories, industrial plants &
power projects among others;

(b) The Transferee Company is engaged in the business of power transmission and
infrastructure EPC space executing projects that deliver complete solutions covering
design, testing, manufacturing, fabrication, erection and construction of transmission
lines, oil and gas infrastructure and railways projects on a turnkey basis. The Transferee
Company is also engaged in high voltage substation business both in air insulated (AlS)
and gas insulated (GIS) segment in domestic as well as international markets. The
Transferee Company has also set up two biomass power generation plants in
Rajasthan; and

(c) Upon amalgamation, the benefits and synergies as mentioned in paragraph 2.1 above
will be derived by the Company.

2.3, IMPACT OF THE SCHEME ON THE COMPANY AND ITS SHAREHOLDERS

(a) Pursuant to the Scheme, the amalgamation of the Company with the Transferee
Company will result in benefits and /or synergies to the Company as listed in paragraph
2.1 and 2.2 of this report;
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(b) In consideration for the amalgamation of the Company with the Transferee Company,
the shareholders of the Company, except for the Transferee Company, as on the
Record Date (as defined in the Scheme) shall receive equity shares of the Transferee
Company. Further, there will be no change in the economic interest of the
shareholders of the Company, before and after scheme;

{(c) Upon the Scheme becoming effective, the Company shall be dissolved without being
wound up and the shareholders of the Company shall become shareholders of the
Transferee Company; and

(d) After the effectiveness of the Scheme and subject to receipt of regulatory and other
approvals, the equity shares of the Transferee Company issued as consideration
pursuant to the Scheme, shall be listed on BSE Limited and the National Stock
Exchange of India Limited.

2.4. COST BENEFIT ANALYSIS OF THE SCHEME

Although the Scheme would lead to incurring of some costs towards its implementation,
however, the benefits of the Scheme over a longer period would far outweigh such costs for
the stakeholders of the Company.

3. Recommendation of the Audit Committee

The Audit Committee after due deliberations and detailed discussions, and inter alia taking
into consideration the presentations made, draft Scheme, Joint Share Entitlement Ratio
Report, Fairness Opinion and certificate(s) issued Statutory Auditors of the Company, have
noted the rationale, benefits and the impact of the Scheme on shareholders and other
concerned. Based on the foregoing, the Audit Committee is of the view that the Scheme is in
the interest of the Company and all the stakeholders, and hereby recommends the Scheme
to the Board of Directors of the Company for its consideration and approval.

By Order of the Audit Committee

For and on Behalf of JMC PROJECTS (INDIA) LIMITED
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D. R. Mehta
Chairman

Audit Committee

Place: Mumbai
Date: February 19, 2022
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