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Members of the Audit Committee of the Board of Directors of RDB REALT, &INFRSTRUCruRE LIMITF.D (,'Company or ,,RRIL,,) 
present in the meeting of thesaid Committee held on LTthDay of i)ecember, 2022:

Present Members

1. Mr. Sharad Kumar Bachhawat

2. Mr. Ravi Prakash pincha

3. Mr. Pradeep Kumar pugalia

In attendance:

1. Mr. Ritesh Kumar Jha, Company Secretary

Invitee:

l. Mr. Anil Kumar Apat, Chief Financial O{ficer
2. Mrs. Neera Ch aktavafi, Whole time Director

A. BACKGROUND:
1' A meeting of the Audit Committee of RDB Rearty & InfrastructureLimited("company or "RRIL") was herd on 17th Day of December, 2022to considerand recommend the p."n,:g.. Scheme ofar.*g'"_".,tBetween RDB Realty &
lllt:yl:"* Limited (-RRIL-) and RDB n"ai pstate Consrru*ions Limited('RRECL") and their respective shareholders (,,Scheme,,)whereby the ,Reaity
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REPORT OF THE AUDIT COMMITTEE OF RDB REALTY & INF'RSTRUCTURXLIMITED("DEMERGED COMPANY') RECOMMENDING THE DRAFT SCHEMEOFARRANGEMENTBETWEEN RDB REALTY & INFRASTRUCTURE LIMITED(..RRJ1"; AND RDB REAL ESTATE CoNsTRUCiioNs uiuTTED ((RRECL,) ANDTHEIR RESPECTIVE SHAREHOLDERSAT ITS MEETING HELD ON AT BIKANERBUILDING 811., LALBAZAR STREET 1ST FLOOR ROOM NO-10, KOLKATA-700001.



.t 
-.3 tlBDB

BDB PtrAI,TY 6 INTPA6TPUCTUPfl I,IMITID
uriffJi :j i,ilii")ii!(i & 

. 
. tAl BAIAB STffltT, t S t fi 00n, k0L(ATA , i00 0t.i . ctatN0 ti6t0lyJ6?006Ptc1:0i130,ftil t I !. 33 .1150 0500 . fAX + 91 3il !2,12 0586 . [.f,,lAll s.c.itara]@reb,ndia conr . Web ,rvw ii,ialtarlj ..ri)

Business Undertaking' of RDB Realty & Infrastructure Limited (,,Compary or
"RRIL")will be demerged to RDB Real Estate constructions Limited ('RRECL')
under section 230 to 232 andother applicable provisions of the Companies Act, 2013.

2. In terms of circular no. CFD/DIL3/CIR/2077 121. d,ated,March 10, 2017 issued by the
Securities and Exchange Board of India ("SEBI Circular"), a report from the
AuditCommittee is required to be fumished to the Company,s Board of
Directors,recommending the draft scheme under the Companies Ac! 2013, taking
intoconsideratiorL inter alia, the valuation Report. This report of the Audit
committee ismade in order to comply with the requirements of the sEBI Circuiar.

3. This report is being fumished by the Audit Committee to the Board after perusing
interalia the following necessary documents:

(i) valuation Report dated 77th Day of December, 2o22issred, by the Registered
Valuer namely Mr.Vikash Goef Chartered Accountants;

(ii) Faimess opinion dated 17th Day of December, 2}22prepared, by Finshore
Management services Limited , sEBI Regd. Category- | Merchant Bankei(Regn No.-
INM000012185), providing the fairness opinion on the share exchange ratio
recommended in the Valuation Report;

(iii) Thedraft Scheme of Arrangement of the Company.

4. The equity shares of the Company are listed on BSE Limited (BSE) and CSE
Limited (CSE)' The Company wili be filing thescheme along with the necessary
information/documents with the BSE("stock Exchange")and CSE Limited (CSE).

THE SALIENT FEATURES OF THE PROPOSED SCHEME ARE AS UNDER:

1. "Appointed Date for Demerger" means 7"t October 2022;

2. Issue of shares by the Resulting Company (clause L5 of part B of the scheme)
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Pursuant to the terms of the scheme, the Resurting Company shan, without further
applicatiory issue and anot as given below equity shares in the Resurting Company
to the equity sharehorders of the Demerged company whose names up"puu. ir, ,n"
Register of Members of the Demerged Company on the Record Date:

. 1(One) equity shareof Rs. 10/- fully paid up in the Resulting Company for
every 1 (One) equity shares of Rs. 10/_ each fully paid up hetdly suct tqutty
Shareholder in the Demerged Company.

PDts PT&TY 6 INTPAdTPUCTUPN ilMITID
tit{t[I BUri.)ir';$ 8,,: tAtB AnsTllt 1sIFL00R.(oLKAT;-7c000r. c,r.l No L ]E,iljlra?00Erra, ra03uPililill r-ql 33.1,150 0i00 . ,:A,X +9i 33 :242 05BE . E-|!rAlL secr:tarrat, rdOrr:Jra icm . lfO r;ri.'y,clirCr; car:

3. Transfer and vesting of the undertakings and business (clause 5 of part B of the
Scheme)

7. Need for the Demerger/Arrangement and Rationale of the Scheme(clause C of
Preamble of the scheme)
The Audit Committee discussed and noted the rationare and benefits of the
proposed Scheme as set out below:

The Demerged Undertaking and the Remaining Undertaking have
their own set of strengths and dynamics in the for-m of nature o1 risks,
competitior; chailenges, opportunities and business methods, Ieadingto 

,different growth potentials. Hence, segregation of the two
undertakings would enable a focused -u.,ug"-".,t to explore the
potential business opportunities effectively and efficiently.

. . 
"',^:i.i.,.:)

Upon this scheme becoming effective and with effect from the Appointed Date and
pursuant to Sections 230 to 232 and other applicable provisions, if any, of the Act
and pursuant to the orders of the Hon'bre NCLT or other Appropriate Authority or
forum, if any, sanctioning the scheme, without any.further act, i"rt**"rrt., J."a,
matter or thing, the Demerged Undertaking sharl stand demerged and transferred
and be vested in the Resulting Company as a going concern, together with aI its
properties, assets, liabilities, obrigations, rightg titles, benefits and interests therein.

a)
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b) The demerger would result in achieving efficiency in operational
processes by designing and implementing independent strategies
specifically designed for the two businesses and in optimizing
profitability. This would in tum enhance the shareholders' wealth.

c) Targeting and attracting new investors with specific focus and
expertise in the two businesses, thereby providing the necessary
funding impetus to the long-term growth strategy of the two
businesses;

Pursuant to the scheme, the equity shares issued by the Resulting company
would be listed on BSE & csE. Therefore, the existing sharehorders of
the Demerged Company wouid hord the shares of two listed entities
after the scheme becoming effective. such shareholders would then be
able to choose whether they want to remain invested in either or both
the businesses/operations of the Demerged Company, giving them
flexibility in managing their investment in the two businesses having
differential dynamic.

The Board of Directors of the Demerged company and the Resutting
Company believe that the scheme is in the best interests of the
respective entities and their respective stakeholders including its
minority shareholders for the reasons aforesaid.

8. Svnergles of business of the comDanles Involved in the Scheme:

a) The Demerged Undertaking and the Remaining Undertaking have
their own set of strengths and dynamics in the form of nafure of
risks, competitiory challenges, opportunities and business methods,
leading to different growth potentials. Hence, segregation of the two
undertakings would enable a focused management to explore the
potential business opportunities effectively and efficiently.
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b) The demerger would result in achieving efficiency in operational
processes by designing and implementing independent strategies
specifically designed for the two businesses and in optimizing
profitabilily. This would in turn enhance the shareholders, wealth.

c) Targeting and attracting new investors with specific focus and
expertise in the two businesses, thereby providing the necessary
funding impetus to the long_term growth strategy of the two
businesses.

The Board of Directors of the Demerged Company and the Resulting
Company beiieve that the scheme is in the best interests of the
respective entities and their respective stakehorders including its
minority shareholders for the reasons aforesaid.

9. Impact of the SchemeontheEmDloYees of the Demerged ComPan (clause 10
ofP BofScheme):
On the Scheme of Arrangement taking effect as aforesaid, ail officers and
employees of the Demerged Company, engaged in the Demerged Undertaking,
as identified by the Demerged Company and in employment on the Effective
Date, shall become the officers and employees of the Resuiting Company on
such date as if they were in continuous service without any break or interruption
in service and on same terms and conditions as to remuneration, subsisting with
reference to the Demerged Company, as on the said date. A funds and benefits
accumulated in respect of the above officers and employees shall also be
transferred to the Resulting Company.

10. Im act of eScheme on the Shareholders:
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The proposed scheme wili be beneficiar, advantageous and not prejudiciar to theinterestsof the shareholders, creditors *J'lrr,". stakehorders of theCompany.Pursuant to an" t*:T": tf." uqrif- rf.,u.es issued by the ResultingCompany would be listed on BSE & CSE. if,"i"for", tf," existing shareholders ofthe Demerged Company wourd hord the shares of *o ,irr"d entities after thescheme becoming effective. such sharehoiae.s *outa then be abre to choosewhether they want to remain invested ir, 
"itn". o.Uoti, the businesses/operationsof the Demerged Company, g,r.:"S thu_ fle*ibilityl; managing their invesrmenrin the two businesses having differenHaI dynamic.

10. Approval of the Scheme and Li (clause16ofPart B of thstineof s
e

The equity shares to be issDe-".gei.o-ou"rffi :IH:ffi :I,J*.#J#J" j.,r;JH:}"jffi 
::i j:;Exchange in terms of the Scheme ,.,a tiiu SESI Master Circular No.SEBI/HO/CFD/DTLUCTR/PI202U0000000665, dateJ 23rd November, 202L, asamended from time to time.

11. en tit
Although the Scheme
impiementation, it is ex
scenario for the Comp
synergies as mentioned
period would far outwei
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would lead to incurring of some costs towards itspected to.provide an opporfulnity to improve the e.o.romrcanies and their stakeholders on account of benefits andearlier.Therefore, the benefits of the Scheme orr*'u iorrg".gh such costs for the stakeholders of rhe C.*p;;. 

- '

OM ATIoNO AUD ITCoMMIF THE

,

TTEE

Scheme):

The Scheme will become eff;cfv1-on obtaining all approvals and upon filing of thecertified copy of the order of the Hon'bre Nci? *itf,tr." Registrar of companies, asmentioned in the draft Scheme.
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(i) The Audit Committee having considered the aforesaid documents, its
observationsand discussiory is of the opinion that the share exchange ratio contained
in the Valuation Report is fair and reasonable.

(ii) Accordingly, the Audit committee do hereby unanimously recommend the draftschemefor favourable consideration and approval by the Board of Directors of theCompany, BSE, CSE, SEBI, NCLT and other appropriate authorities.

te;

Date:17.72.2022
Place: Kolkata

By Order of the Audit Commiftee
FoTRDB REALTY & INT.RSTRUCTURE LIMITED

SHARAD KUMAR BACHHAWAT
CHAIRPERSON OF THE AUDIT COMMITTEE


