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REPORT OF THE MEETING OF THE INDEPENDENT DIRECTORS OF RDB
REALTY & INFRSTRUCTURE LIMITED RECOMMENDING THE DRAFT
SCHEME OF ARRANGEMENT BETWEEN RDB REALTY & INFRASTRUCTURE
LIMITED (“RRIL”) AND RDB REAL ESTATE CONSTRUCTIONS LIMITED
(“RRECL”) AND THEIR RESPECTIVE SHAREHOLDERS

Present Members

1. Mr. Sharad Kumar Bachhawat

2. Mr. Ravi Prakash Pincha

3. Mr. Aditya Ravinder Kumar Mehra

In attendance:

1. Mr. Ritesh Kumar Jha, Company Secretary
In\;itee:

1. Mr. Anil Kumar Apat, Chief Financial Officer

1. Background:

a. The draft Scheme of Arrangement under section 230-232 of the Companies Act,2013
(‘the Act’) and other applicable provisions thereunder, between RDB I}ealty &
Infrastructure Limited (“RRIL”) and RDB Real Estate Constructions Limited
(“RRECL”) and their respective shareholders (‘Scheme’) has been placed before the
Independent Directors Committee by the management of RDB Realty &
Infrastructure Limited held on Thursday, 26" day of August, 2021 for it toconsider
recomménding the said revised draft Scheme to the Board of Directors. Pursuant to

(}J he queries raised by the Stock Exchange the Scheme has been revised.

merger of Realty Division of RRIL with RRECL in the manner provided in the Scheme.
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c. The equity shares of RDB Realty & Infrastructure Limited are listed on the BSE
Limited (‘BSE”) and the Calcutta Stock Exchange Limited (“CSE”). RDB Realty &
Infrastructure Limited will be filling the Scheme along with necessary
documents/information with the abovementioned stock exchanges for obtaining the
necessary approvals and noobjection in relation thereto.

d. The report of Independent Directors Committee is made in order to comply with the
requirements of the SEBI Circular No. SEBI/HO/CFD/DILI/CIR/P/2020/215 dated
November 3, 2020 read with the SEBI Circular CFD/DIL3/CIR/2017/21 dated March
10, 2017 issued by the Securities and Exchange Board of India, as amended from time
to time (consolidated under the circular being SEBI/HO/CFD/DIL1ICIR/P/

2020/249 dated December 22, 2020), (“SEBI Circular”) after considering the

following:

i, Draft Scheme, duly initialed by Mr. Pradeep Kumar Pugalia, Whole time
Director of RDB Realty &lInfrastructure Limited for the pur;‘)ose of
‘identification;

ii.  Share Exchange report/valuation report dated 25" August 2021 issued by
Vikash Goel, Registered Valuer (‘Valuation Report’);

iii.  Fairness Opinion Report dated 25™ August 2021 issued by Finshore
Management Services Limited, a Category I Merchant Banker providing the
fairness opinion on theshare entitlement recommended in the Valuation Report
(‘FairnessOpinion’);

iv.  Certificate obtained from the Statutory Auditors of RDB Realty
&Infrastructure Limited ie. L B Jha & Co, confirming that the
-accountingtreatment as prescribed in the Scheme is in compliance with the

%{ applicableaccounting treatment notified under the Act and other generally

\ | acceptedprinciples;
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v. Audited financial statements of RDB Realty &Infrastructure Limited for the
year ended March 31, 2019, 2020 and 2021; and

vi.  Audited financial statements of RDB Real Estate Constructions Limited for
the year ended March 31, 2019, 2020 and 2021.

2. Proposed Scheme

a. The Independent Director Committee reviewed the Valuation Report and noted the same

andrecommended the following:

In consideration for the transfer of Realty Division of RRIL from RRIL and merger of Realty
Division of RRIL with “RRECL”, in terms of the Scheme andbased on the Valuation Report and

the Fairness Opinion, “RRECL” will issue equity shares are as under :

“33 (Thirty Three) Equity Shares of Rs 10/- each of RRECL credited as fully paid up
for every 10 (Ten) Equity shares of RS 10/- each credited as fully paid up and held by
them in RRIL.” .

b. Further, the Fairness Opinion confirmed that the share entitlement in the ValuationReport
is fair to RDB Realty &Infrastructure Limitedand RDB Real Estate Constructions Limitedand

theirrespective shareholders.

c. Further, L B Jha & Co, Statutory Auditors ofRDB Realty &Infrastructure Limitedhave

confirmed that the accounting treatment as specified inthe Scheme is in accordance with the
L4

applicable accounting standards specifiedunder the provisions of the Act, and the generally

accepted accounting principles inlndia.

d. The proposed revised Appointed Date for the Scheme will be April 1, 2021.0Orginally it
was April 1,2020.

e. Under the proposed Scheme, all assets and liabilities, pertaining to the
DemergedUndertaking (comprising of business, activities and operations pertaining to Realty

Division of RDB; Realty & Infrastructure Limited, shall without any further act or deed be
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transferred to andvested in RDB Real Estate Constructions Limited as a going concernwith

effect from the AppointedDate.

3. Impact of the Scheme on the shareholders

a.The shareholders of the Demerged Company as on the Record Date shall be entitled to
equity shares in the Resulting Company on the basis of the share entitlement ratio determined
by Mr. Vikash Goel, Registered Valuer, in the valuation report submitted to this Committee.
Subsequent to which the shareholders of the Demerged Company in addition to the shares
held in the Demerged Company shall also become shareholders in the Resulting Company.

b. The Scheme will not adversely affect the rights or interest of any shareholder of the
Applicant Companies or their respective shareholders or creditors, in any manner whatsoever.

7. Cost benefit analysis of the Scheme

Although the proposed 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.

7.Recommendation of the IndependentDirectors Committee

The Independent Directors Committee after due deliberations and due consideration of all the
terms ofthe draft Scheme, Valuation Report, Fairness Opinion and the specific points
mentionedabove, recommends the Scheme to the Board ofDirectors of the Company for its
consideration and approval.

By Order of the Independent Directors
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SHARAD KUMAR BACHHAWAT
(Chairman of the Meeting )
DIN: 05161130

Date: 26.08.2021
Place: Kolkata




