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CERTIFIED TRUE COPY OF RESOLUTIOI{ PASSED AT THE MEETING OF THE BOARD

oF DTRBCToRS oF KRKUMAR INDUSTRIES LIMITED HELD ON 5TH MARCH, 2O2O AT
THE REGISTERED OFFICE SITUATED A'T 101, RAJ BHAVAN, DAULAT NAGAR ROAD

NO. g, BORMLI (EAST) MUMBAI, 1\{AHARASHTRA- 400066, AT 5.30 PM AND

APPRoVAL oF SCHEME OF MERGER BIY ABSORPTION OF KRKUMAR INDUSTRIES
LTMTTEDBY RRIL LIMITED:

Tlie Chairnran brief-ed thc BoarcJ ol'Directors albout the proposed Mergerby absorption of KRKumar

Industrics l.inrited ('KRK" or "the Contputtl"') by RRIL I-imited ("RRIL" or "Tronsf'eree Company"), a

tlSI; listed C'ontpanl by, u,av rtf a Schcrne o1'Mergcr by Absorptiort under Section 230 to 232 of the

Comparries Acr, 2013 anil other applicable provisiotts ol the Comparries Act, 2013 and rules and

regulatiops made thereunder including any statutory modifrcations, re-enactments or amendments made

thereto from time to time("the Scheme").

TheChairman further informed the Board of Directors that the aforesaid consolidation by way of
merger of both the Companies will lead to synergies of operation and stronger and wider capital

and financial base for future growth/expansion. This merger will incur lower cost of business

thereby increasing the efficiency and providing the Company with a higher bargaining power.

The Chairman placed before the Board the following points:

(i) Draft Scheme of Merger by Absorption ("ficheme");

(ii) 'f'hc Valuation Reporl dated 4'r' March, 2O2O prepared by Mr. Dinesh Kumar Deora,

(Registered Valuer- Securities or Financial A:;sets). irr relation to the shares to be issued by RRIL

to thc sharcholde rs ol'thc Conrpanv pllrsutlnt [o the Scheme:

(iii) The Fairness Opinion issued by Mark Corporate Aclvisors Private [,imited, Merchant Banker

on the said Valuation Report; and

(iv) Report explaining the effect of the scheme on each class of shareholders, Key Managerial
peisonnel, promoters and non-promoter shareholders as required under the Companies Act 2013.

The Chairman informed the Board that Mr. Dinesh Kumar Deora, (Registered Valuer- Securities

or Financial Assets) had determined the Share Swap Ratio for the proposed Merger would be as:

Against I (One) Equity Share of the Face value of Rs.10/- each of the KRK, 14 (Fourteen)

E{uity Shares of the Face value of Rs.5/- eac,h of the RRIL shall be issued to the shareholders of
KRK on the basis of the valuation of the assets and liabilities of the Companies carried out by

them as provided in their report'

Regd. Off.: 101, Raj Bhavan,
Email : krkumarltd@gmail.com

Daulat Nagar, Road No. 9,

Website : www.krkumar.co.in
Borivali (East), Mumbai - 400066.

CIN : U45203MH1 987P1C042969



KRKUMAR INDUSTRIES LIMITED
Admin. Off.: 323, 3rd Floor, Hariom Plaza, M. G. Road, Opp. Nationat park,

Borivali (East), Mumbai - 400066. tNDtA. T : 91-22-3318 3388

The Board, after discussion, passed the following resolution in this regard:

"RESOLVED THAT pursuant to the provir;ions of Sections 230 to 232 and other applicable

provisions of the Companies Act,20l3 along with the rules and regulations issued thereunder,

including any statutory modifications, re-enactments or amendments made thereto from time to
time, sub.ject to the provisions in Memorandum of Association and Articles of Association of the

Company. approval fiorn BSFj Lirnited ("BSE"). approval from Securities and Exchange Board

of India (the "'SEBl"). approval fiom the Iihareholders of the Company, approval from its
Creditors and sub.iect to the sanction of the National Company Law Tribunal ('NCLT')
constituted under the companies Act.20l3. and sub.ject to the approval of any other statutory or

governmental authorities, the Drafi Scheme of Merger byabsorption of KRK byRRIL, a

company incorporated under the Cornpanies Act, 1956 and having its registered office aI A-325,

Hari Om Plaza, M.G. Road, Near Om Kareshwar'l'emple, Borivali East, Mumbai - 400066
("RRIL") and their respective shareholders and creditors ("Scheme") placed before the Board

and initialed by the Chairman forthe purpose of identification be and is hereby approved.

RESOLVED FURTHER THAT the Company do take further steps for obtaining the requisite

approvals of the shareholders and the creditors of the Company and other regulatory authorities

and persons whose consent is required under law for the Scheme and for that purpose to initiate

all necessary actions including seeking aprpropriate directions from the NCLT for either

dispensing with the requirenrent of convenin;g meetings of the shareholders and/ or creditors of
the Cornpany and otlrer concerned persons/;parties and to take all other consequential steps in

that behalf. inclLrding the preparation ancl circulation of the notices and explanatory statements,

and tiling of all other docutnents required to be {lled in this connection.

RESOLVED FUR'IHER THAT lbr the purpose ot'the Schenre and fbr determining the share

exchange ratio, the Valuation Report prepared by Mr. Dinesh Kumar Deora, (Registered Valuer-

Securities or Financial Assets)and Fairness Opinion issued by Mark Corporate Advisors Private

l,imited, Merchant Banker, submitted to the rneeting and signed by the Chairman of the meeting

be and is hereby approved subject to modification as stated as hereinabove in respect to share

exchange ratio.

RESOLVED FURTHER THAT upon sanction of the said Scheme by the NCLT and upon the

Scheme becoming effective, without any furl.her act or deed on the part of RRIL, RRIL will, in

aggregate, issue and allot 4,31,20,000 (Four Crores Thirty One Lacs Twenty Thousand Only)

Equity Shares of Rs. 5l- each to registered fully paid-up equity shareholders of KRK on the

Record Date, as decided by the Board of Directors of RRIL in the ratio of; Against I (One)

Equity Slrare of'tl.re Face value o{'Rs.l0/- cach of the KRK, l4 (Fourleen) Equity Shares of the

Face value of ILs.5i- each of the RRIt. shallbe issued to the sharelrolders of KRK.
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RESOLVED I'IJRTI{ER THAT upon the Scheme coming into efl'ect, all the 3,59,090 (0.46%)
Equity Shares of Face Vah-re of Rs.5/- each hLeld by the Comparyin RRII- shall stand cancelled
and extinguished on and from the Effective Date as an integral part of the Scheme and
accordingly, the Share Certificates in respect of the aforesaid Equity Shares held by the
Company in RRIL shall also stand cancelled and shall be deemed to be cancelled without any
fufther act or deed.

RESOLVED FURTHER THATMT. Kiran Flatanchand Jain, Director (DIN:00684349), Mr.
Ratanchand D. Jain,and/ or Mr. Harsh Mehta, Authorised Persons of the Company, be and are
hereby severally authorized to make such alterations and changes in the Scheme, as may be
expedient and necessary fbr satisfying the requirement(s) or conditions imposed by the NCLT or
any oiher statlltory autlrorities as may be required. provided that prior approval of the Board shatl
be obtained lbr mal<ing anv material changes in thc said Draft Scheme, as approved in this
meeting.

RESOLVED FURTITER THAT the report ol- the [Joard of Directors explaining the effect of
the Schemc of Merger on each class of Shareholders, Key Managerial Personnel, Promoters and
Non-Promoter Shareholders as required to be annexed to the notice and explanatory statement as
per section 232(2) of Companies Act 2013, submitted before the meeting, duly initialed by the
Chairman of the Meeting for the purpose of irJentification, and signed on behalf of the Board of
Directors of the Company by Mr. Kiran Ratanchand Jain.

RESOLVBD FURTHER THAT the Board be and hereby further authorize Mr. Kiran
Ratanchand Jain, Director (DIN: 00684349),lvlr. Ratanchand D. Jain, and / or Mr. Harsh Mehta,
Authorised Personsof the Company severally, to take all such steps in connection with:

(a) To verifly, sign. deal. swear, affirrn, declare, deliver, execute, make, enter into,
acknowledge. undertake. record all deeds, declarations, instruments. vakalatnamas,
applications^ petitions. affldavits. ot'r.lections. notices and writings whatsoever as may be

usual. ncccssar)'" proper or cxpcdite and all matter o{'documents. petitions. af,fidavits and

applicatiorrs urrder tlre applicable lalis including Companies Act,20l3 or Companies

Act, 1956. as the case may be, and other applicable laws in relation to the aforesaid

matter;

(b) To make necessary applications, petitions, appeals and judges summons to the competent
aLrthorities for the purpose for obtainirrg requisite approvals as and when required before

any Coufi, Tribunal, or statlrtory authorities;

(c) To file applications and/ or petitions before the NCLT for the directions for holding the

meeting of the shareholders and creditors and for sanction of thq*Scheme;
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(d) To send notices, explanatory statement and other related documents and to conduct court
convened meeting(s) and /or meeting as per the applicable laws and/or as per direction of
the NCI-T:

(e) Filing of'valuation report as prepared by Mr. Dinesh Kumar Deora, (Registered Valuer-
Securities or Financial Assets) providing the share exchange ratio in respect of the
aforesaid Scheme and Fairness Opinion issued by issued by Mark Corporate Advisors
Private Limited;

(f) 'Io file requisite undertaking, affidavit, certificates or other documents andl or liaise with
SEBI, BSE, the regional Director, Registrar of Companies, Stamp Authorities, sub
Registrar of Assurances, Official Liquidator, income tax authorities or any ottrer
governmental authorities in connection lvith the proposed Scheme during the process of
sanctiott thereof and during the implementation of the Scheme after sanction of the
Scherne;

(g) To make neccssary applications. petitions. appeals and judge sllmmons to the competent
authorities lbr the pLrrpose fbr obtaining requisite approvals including in principle
approvals as and vrhen required before any Court, T'ribunal, BSE, SEBI or statutory
authorities as may be required for the purpose of sanction and/ or implementation of the
Scheme;

(h)'fo engage Advocates and any counsel/ advocate on record appointed by them, and any
other advisors, counsels, consultant firms to advise and represent the Company before
competent authorities etc;

(i) To appoint and settle the terms of the appointment of rating agencies, Merchant Bankers
and other intermediaries as may be required for the purpose of implementing the Scheme.

CI) To rnake application to BS[:" the SEBI and other governmental authorities for listing of
the equrity shares issucd pursuant to the afbresaid Scheme;

(k) To affix the common seal of the

underrakings. letters. writings. ctc.

thereto) or any such other documents

Company on such deeds, documents, agreements,

from time to time (including any modifications
in connection wi ose of above resolutions
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as may be required and in accordance with the provisions of the Articles of Association
of the Company;

(l) To make such alterations and change and/ or modifications in the aforesaid applications
and/ or petitions as may be expedient and necessary for satisfying the requirements and

conditions imposed if any, by the couft or any authority;

(m)And do all such acts. deeds. matters and things as mav be necessary, proper and

expedient fbr elfbctuatirrg and implernenting the above decision. including any directions
lor settling arry question or doubt or difficulty whatsoever tlrat may arise to give effect to
the afbresaid resolutions, including tlie execution of any documents(s) that may be

deemed fit.

RESOLVED FURTHER THAT the copy of the aforesaid resolutions certified to be true by
any Director of the Company and the same be submitted to the concerned authorities and they be
requested to act thereon."

//CERTI}'IED TO BE TRUE//

For KRKumar Industries Limited

Kiran R .lain
Director
DIN:00684349
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