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REPORT OF AUDIT COMMITTEE DULY APPROVED IN THE MEETING OF AUDIT

COMMITTEE
MEMBERS PRESENT
1. SH. RAJESH KUMAR DAMAN] CHAIRMAN CUM MEMBER
2. SH.BRIJ RATTAN BAGRI! MEMBER
3. SH.MANAS]JAIN MEMBER

BACKGRQUND

The Securities and [Exchange Board of India vide its Circular No. Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circular’) has, amongst other
requirements, sought a Report from the Audit Committee of the Listed Companies
recommending the Draft Composite Scheme of Arrangement under Section 230 -
232 of the Companies Act, 2013, after taking into consideration, inter-alia, the
Composite Scheme of Arrangement.

In light of above circular of SEB], the Audit Committee at its meeting held on 24th
day of March, 2017, examined the draft composite Scheme of Arrangement for
Amalgamation of M/s BLB Commodities Limited (“BCL or Transferor Company - 1},
M/s. BLB Global Business Limited(“BGBL” or Transferor Company - 2), M/s. Caprise
Commodities Limited("CCL” or Transferor Company - 3), M/s. Sri Sharadamba
Properties Limited (“SSPL” or Transferor Company - 4) with BLB Limited (“BLBL"
or Transferee Company/ Demerged Company) and subsequently Demerger of
Commodities Trading Division {Demerged Undertaking - 1) and Financial Service
Division (Demerged Undertaking - 2) into Resulting Company -1 and Resulting
Company -2 respectively.

RATIONALE OF THE PROPOQSED SCHEME OF AMALGAMATI

The Committee noted that the salient features of the Scheme as under:

BLB Limited, the flagship company of the BLB Group had been one of the leading
| liquidity providers to the equity and derivative markets in India, The Company
integrates risk-free trading and technology aimed at value creation. BLB Limited
had been ranked among the top 10 traders by BSE Limited consistently, year after
year and the Company had been one of the largest players in the market. BLB
Limited had been a specialist in "Jobbing & Arbitrage” with immaculate
understanding of trading dynamics and market structure. Further, BLB-Group
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comprises of companies involved in various activities including Real Estate, Trading
in commodities, Memberships in Stock Exchange, financial services and others.
However, many of the group companies in their individual capacities are engaged in
more than one such activity. Such multiple activities bring about inefficiency in
operations, lack of desired focus of each business and cause unjustified expenses.
The management has proposed to streamline the business activity.

The dynamic and diversified nature of the industries in which the Company
operates and external factors including performance of financial markets, exchange
or interest rate fluctuations, business environment and government policies etc. has
affected the growth prospects of different verticals of the Company. Thus, Demerged
Company revised its business plan from time to time to ensure profitable growth of
the Company and enhance shareholder’s wealth.

Now it is being felt that each of the business vertical has the potential of being
developed into a parallel and independent profitable business but requires focused
management and long term business plan. Further, economic environments, capital
market dynamics, the investors’ community for each of the three divisions i.e. Real
Estate Division, Commodities Trading Division and Financial Service Division are
different. Thus, to ensure better focus of management for the instantaneous
development of all the three divisions and to create independent entities for each
division, Board of Directors of the Companies are of the opinion that Composite
Scheme  of Arrangement for amalgamation of Transferor Companies with
Transferee Company and Demerger of Commodities Trading Division (Demerged
Undertaking-1} and Vinancial Service Division (Demerged Undertaking-2)from
Demerged Company would be beneficial to the shareholders, creditors, employees
and the public at large.

Keeping in view the potentials of Demerged Undertakings to run as independent
business and to unlock the value of shares of its shareholders, the Demerged
Company is being divided into three independent companies by hiving- off
Commodities Trading Division (Demerged Undertaking-1) and Financial Service
Division (Demerged Undertaking-2) and consequently amalgamating the same to
Resulting Company-1 and Resulting Company-2 respectively.

In consideration of the hiving off of Commodities Trading Division
(DemergedUndertaking-1) and Financial Service Division (Demerged Undertaking-
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2)shareholders of BLB Limited (Demerged Company) will get shares of Resulting
Company-1 and Resulting Company-2 on the basis of entitlement ratio, as defined in
the Composite Scheme, which will also be listed as per the provisions of this
Scheme, subject to necessary regulatory approvals. Thus, the Scheme will enable an
independent and optimal growth and development of the Commodities Trading
Division {(Demerged Undertaking-1} and Financial Service Division (Demerged
Undertaking-2) and the Real Estate Division and other residuary business
(Remaining Business) would be carried on in the Demerged Company.

It is believed that the proposed segregation will enhance value for shareholders as
there would be absolute clarity to the Investors in the business profile of the
Demerged Company and the Resulting Companies;

The proposed reconstruction will add better value to the business and create fresh
opportunities as under:

The amalgamation will consolidate the similar and connected businesses being carried
out in more than one companies within the group;

» Resulting Company -1 will be able to focus on Commodities Trading business of the BLB
Group;

¢ Resulting Company -2 will be able to focus on Financial Service business of the BLB
Group;

e Demerged company will be able to focus on real estate and other residuary business of
the BLB Group;

Further, the listing of the equity shares of Resulting Company -1 and Resulting
Company-2 on the stock exchange (as defined hereinafter} would help the
| shareholders of Demerged Company to unlock the value of their shares.

| RECOMMENDATION

After consideration, the members of the Audit Committee unanimously took note of
the “Composite Scheme of Arrangement” and formed an opinion that the
implementation of the proposed Composite Scheme is in the best interest of the
Company and its shareholders, creditors and other stakeholders. The Committee
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recommends the draft Scheme for favorable consideration by the Board of Directors,
Stock Exchange(s) and SEBL

The Audit Committee has authorized the Board of Directors and Company Secretary
of the Company to carry out such modifications, alterations and changes in the
Scheme of Amalgamation as may be expedient or necessary.

For BLB Limited
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Rajesh Kumar Damahi>_~
(Chairman of Audit Committee)

1k

(Y

Date: 24.03.2017
Place: New Delhi
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