PRAKASH

Constrowell Limited Concrete Values. Concrete Solutions.

__..L—-v-u—r-"‘r’!'-‘-’ﬂw-‘&u;g.’.“n

\)

Report of the Audit Committee of M/s Prakash Constrowell Limited for recommending the draft
scheme of arrangement, meeting held on 10" November, 2016.

Members

Mr. Ravindra Savant Chairman/ Independent Director
Mr. Vishal Ahuja Member / Independent Director
Mr. Prakash P. Laddha Member / Executive Director
Mr. Prashant P. Gadkari Member / Independent Director

In Attendance

Mr. Vishal Ahuja Member / Independent Director
Mr. Prakash P. Laddha Member / Executive Director
Mr. Prashant P. Gadkari Member / Independent Director

1. Background

In Terms of Circular dated 30 November 2015, bearing reference No.
CIR/CFD/CMD/16/2015 issued by the Securities and Exchange Board of India
("Circular"), draft Scheme of Arrangement involving demerger of Specified Undertaking
of M/s Prakash Constrowell Limited (“Company” / “Demerged Company”) along with its
businesses, activities and operations and vested into M/s Bhumit Real Estate Private
Limited (“Resulting Company”) and their respective shareholders and creditors in terms
of provisions of Section 391-394 read with section 100 of the Companies Act, 1956 and
section 52 and other relevant provisions of the Companies Act, 2013, as may be
applicable (“Draft Scheme") was placed before the Audit Committee for its
consideration and its recommendations, to the board of directors of the Company.

The remaining members of the Audit Committee of the Company have discussed the
proposal of demerger of Specified Undertaking of the Company and vesting into M/s
Bhumit Real Estate Private Limited and recommend the Draft Scheme vide resolution
passed at its meeting held on November 10, 2016 and have made this report, after
perusing the following necessary documents:
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a. Draft Scheme;

b. Valuation Report dated November 10" 2016 issued by M/s. J. B. Bedmutha,
Chartered Accountants;

c. Fairness Opinion dated November 10", 2016, issued by M/s. Aryaman Financial
Services Limited;

d. Audited Financial Statements of Demerged Company for the year ending March 31,
2016, March 31, 2015 and March 31, 2014;

e. Limited Review Financial Statements of Demerged Company for the six months
ended 30" September, 2016;

f.  Certificate dated November 10" 2016 issued by the Statutory Auditors of the
Company, G. P. Pimplikar, Chartered Accountants, Nashik certifying that the
accounting treatment contained in the Draft Scheme is in compliance with all the
accounting standards specified by the Central Government under Companies Act,
2013 read with the rules framed thereunder and other generally accepted
accounting principles.

Proposed Scheme:

M/s Prakash Constrowell Limited is engaged in the business of infrastructure
development and civil construction and also provides integrated engineering,
procurement and construction services.

The Demerged Company is in the process of acquiring 100% (One Hundred per cent)
issued, subscribed and fully paid-up share capital of the Resulting Company. Thus, as on
the Appointed Date, the Resulting Company will be the wholly-owned subsidiary
company of the Demerged Company and the Resulting Company has the main object to
carry on the business of builders, developers, infrastructural development contractors,
etc.

Each of the varied businesses carried on by Demerged Company including Specified
Undertaking have potential for growth and profitability. The nature of risk and
competition involved in these businesses is distinct from other and consequently each
business or undertaking is capable of attracting a different set of investors, strategic
partners, lenders and other stakeholders. There are also differences in the manner in
which each of these businesses are required to be handled and managed. In order to
enable distinct focus of investors to invest in some of the key businesses and to lend

greater/enhanced focus to the operation of the said businesses, the Demerged
Company proposes to re-organize and segregate by way of a demerger its Specified
Undertaking.




4. The demerger would enable greater/enhanced focus of management in these
businesses thereby facilitating the management to efficiently exploit opportunities for
each of these businesses.

5. lItis believed that the proposed segregation will create enhanced value for shareholders
and allow a focus strategy in operations, which would be in the best interest of all the
stakeholders and the persons connected. The demerger proposed by the Draft Scheme
will enable investors to hold investments in businesses with different investment
characteristics thereby enabling them to select investments which best suit their
investment strategies and risk profiles.

6. The demerger will also provide scope for independent collaboration and expansion with
an intention to ensure better operational management and focus on accelerated growth
of remaining undertakings.

The salient features of the draft Scheme are, inter alia, as under: -

1. The draft scheme provides for demerger of Specified Undertaking of the Company and
vesting the same into Bhumit Real Estate Private Limited (as defined in the Scheme).

2. The Appointed Date for the draft Scheme is fixed as opening of business hours on April
1% 2017

3. All the properties / assets of the Specified Undertaking (as defined in the Draft Scheme)
immediately before the demerger become the properties / assets of the Resulting
Company by virtue of arrangement.

4. Allthe liabilities being transferred by the Specified Undertaking, immediately before the
arrangement will become the liabilities of the Resulting Company by virtue of the
arrangement.

5. The accounting treatment to be followed for the scheme will be as per accounting
standard issued under the Companies (Accounting Standards) Rules, 2006.

6. Based on the Share Entitlement Report of an independent valuer, M/S J. B. Bedmutha,
Chartered Accountants, the share exchange ratio is as under:




Two (2) equity shares of Re. 1/- each of M/s Bhumit Real Estate Private Limited for every
1 (One) equity share of Re. 1/- each held in M/s Prakash Constrowell Limited after
considering the effect of proposed sub-division of face value of equity shares from Rs.
10/- each to Re. 1/- each in the Resulting Company.

3. Recommendation of the Audit Committee:

Having considered the Documents, the Audit committee found that Draft Scheme to be
in the best interests of all the stakeholders of the Company and recommended the Draft
Scheme for favorable consideration by the board of directors of the Company, Stock
Exchange(s) and the Securities and Exchange Board of India.

Date: November 10%", 2016

Place: Nashik
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