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BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH
COMPANY SCHEME APPLICATION NO. CA (CAA) NO. 1076/MB/2020

IN THE MATTER OF SECTIONS 230 TO 232 READ AND OTHER APPLICABLE PROVISIONS OF
THE COMPANIES ACT, 2013 AND RULES FRAMED THEREUNDER
AND
IN THE MATTER OF SCHEME OF MERGER BY ABSORPTION
OF
KRKUMAR INDUSTRIES LIMITED
BY
RRIL LIMITED

KRKUMAR INDUSTRIES LIMITED

CIN: U45203MH1987PLC042969

Registered Office: 101, Raj Bhavan, Daulat Nagar,

Road No. 9, Borivali (East),

Mumbai- 400066,

Mabharashtra APPLICANT / TRANSFEROR COMPANY

To,

Unsecured Creditors of KRKumar Industries Limited (“Applicant Company” or “Transferor Company” or
“Company”)

Notice is hereby given that by an order dated 16" December, 2020 the Mumbai Bench of National Company Law
Tribunal has directed the Applicant Company to issue notice to all its Unsecured Creditors under Section 230 (3) of
the Companies Act, 2013 with a direction to submit their representations, if any, in connection with Scheme of Merger
by Absorption of KRKumar Industries Limited (“Transferor Company”) by RRIL Limited (“Transferee
Company”) under Sections 230 to 232 of the Companies Act, 2013 and other applicable provisions of the Companies
Act, 2013 to the National Company Law Tribunal, Mumbai Bench.

1

A copy of the Scheme of Merger by Absorption alongwith other relevant annexures is enclosed. Copy of the Scheme
and the said Explanatory Statement can be obtained free of charge by emailing to the Applicant Company at

krkumarltd@gmail.com.

You as Unsecured Creditor of the Applicant Company may submit your representation, if any, in connection with the
proposed Scheme of Merger by Absorption to the National Company Law Tribunal, Mumbai Bench in Division Bench
No. II (“Tribunal”) at 5" Floor, MTNL Exchange Building, G.D. Somani Marg Chamundeshwari Nagar, Cuffe
Parade, Mumbai - 400 005, Maharashtra. Copy of the representations shall simultaneously be sent to the Applicant
Company by emailing on krkumarltd@gmail.com

Place Mumbai For KRKumar Industries Limited

Date : 18.12.2020 Sd/-
Kiran Ratanchand Jain

Chairperson appointed for the meeting
DIN: 00684349
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BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH
COMPANY SCHEME APPLICATION NO. CA (CAA) NO. 1076/MB/2020
IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE

COMPANIES ACT, 2013 AND RULES FRAMED THEREUNDER
AND

IN THE MATTER OF SCHEME OF MERGER BY ABSORPTION
OF

KRKUMAR INDUSTRIES LIMITED
BY
RRIL LIMITED AND THEIR RESPECTIVE SHAREHOLDERS

KRKUMAR INDUSTRIES LIMITED

CIN: U45203MH1987PLC042969

Registered Office: 101, Raj Bhavan, Daulat Nagar,

Road No. 9, Borivali (East),

Mumbai- 400066,

Maharashtra APPLICANT/ TRANSFEROR COMPANY

EXPLANATORY STATEMENT UNDER SECTION 230-232 OF THE COMPANIES ACT, 2013 READ
WITH SECTION 102 OF THE COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES
(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 FOR THE MEETING OF
EQUITY SHAREHOLDERS OF RRIL LIMITED CONVENED AS PER THE DIRECTIONS OF THE
NATIONAL COMPANY LAW TRIBUNAL.

In this statement, KRKumar Industries Limited is hereinafter referred to as ‘KRK’ or ‘the Transferor Company’ and
RRIL Limited is hereinafter referred to as ‘RRIL’ or ‘the Transferee Company’. The other definitions contained in the
Scheme will apply to this Explanatory Statement also. The following statement as required under Section 230(3) of
the Companies Act, 2013 read with Section 102 of the Companies Act, 2013 sets forth the details of the proposed
Scheme, its effects and, in particular any material interests of the Directors in their capacity asmembers.

1. Pursuant to an Order dated 16" December, 2020 passed by the Hon’ble National Company Law Tribunal,
Mumbai Bench (‘NCLT’) in the Company Application No. 1076 of 2020 referred to hereinabove, the
Applicant Company is required to issue Notice to its Unsecured Creditors as required under Section 230 (3) of
the Companies Act, 2013 with a direction to submit their representations, if any, to the Tribunal and copy of
such representations shall simultaneously be served upon Applicant Company for the proposed Scheme of
Merger by Absorption of KRKumar Industries Limited (‘KRK’ or ‘the Transferor Company’) with RRIL
Limited (‘RRIL’ or ‘the Transferee Company’) and their respective Shareholders (‘the Scheme’ or ‘this
Scheme’).

2. The draft Scheme was placed before the Audit Committee of the Transferee Company, Board of Directors of
the Transferee Company and Board of Directors of the Transferor Company at their respective meetings held
on 5% March, 2020. In accordance with the provisions of SEBI Circular, the Audit Committee of the transferee
Company vide a resolution passed on 5% March, 2020 recommended the Scheme to the Board of Directors of
the Company inter-alia taking into account:

a. Valuation Report dated March 04, 2020 issued by Mr. Dinesh Kumar Deora (Registered Valuer-
Securities or Financial Assets).

b. Fairness Opinion Report dated March 05, 2020 issued by Mark Corporate Advisors Private Limited; a
SEBI registered Merchant Banker providing the Fairness Opinion on the share entitlement
recommended in the Valuation Report prepared by Mr. Dinesh Kumar Deora (Registered Valuer-
Securities or Financial Assets).

c. Draft Certificate obtained from the Statutory Auditors of the Company i.e. Subramaniam Bengali &
Associates, Chartered Accountants to the effect that the accounting treatment contained in the Scheme
is in compliance with all the applicable Accounting Standards prescribed under Section 133 of the
Companies Act, 2013 and other generally accepted accounting principles in India.
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(Copy of the Valuation Report and Fairness Opinion is enclosed to this Notice.)

Based upon the recommendations of the Audit Committee and on the basis of the evaluations, the Board of
Directors of the both the Companies has come to the conclusion that the Scheme is in the best interest of the
Applicant Company and its Shareholders.

In accordance with the provisions of Sections 230-232 of the Act, the Scheme shall be acted upon only if a
majority in persons representing three- fourths in value of the equity shareholders of the Transferee Company,
voting in person through VC/ OAVM or e-voting, agree to the Scheme.

In terms of the SEBI Circular, the Scheme shall be acted upon only if the votes casted by the Public
Shareholders of the Transferee Company are in favor of the resolution for the approval of the Scheme are more
than the number of votes casted by the Public Shareholders against it.

A copy of the Scheme as approved by the Board of Directors of the respective companies is enclosed herewith.
The Board of the Directors of Transferee Company took on record on 8" May, 2020, the Addendum to the

Valuation Report dated 4™ March, 2020 issued by Dinesh Kumar Deora, Registered Valuer- Securities or
Financial Assets on 8" May, 2020 as approved by the Audit Committee of the Board on 8" May, 2020.

Details of KRKumar Industries Limited (‘the Transferor Company’ or ‘KRK”)

8.

10.

11.

12.

13.

KRKumar Industries Limited, an unlisted public Company was originally incorporated under the
name of "Alimco Food Industries Private Limited” under the Companies Act, 1956 on 25th March,
1987. Thereafter, Alimco Food Industries Private Limited changed its name to Alimco Industries
Private Limited on 28th March, 2003. The name of the Company was further changed to Mecron Infra
Private Limited on 2nd July, 2011. Mecron Infra Private Limited further changed its name to
KRKumar Industries Private Limited on 30th January, 2014. The company was subsequently
converted into a public limited company and consequent upon the said change of status, the name of
the company was changed from KRKumar Industries Private Limited to its present name i.e.
KRKumar Industries Limited on 10th December, 2014. It is engaged in the business of activities
pertaining to Construction and Textile activities.

The Registered office of the Transferor Company situated at 101, Raj Bhavan, Daulat Nagar Road
No. 9, Borivali (East) Mumbai, Maharashtra- 400066. The Corporate Identification Number (CIN) is
U45203MH1987PLC042969. The Permanent Account Number of the Company is AAACA4428P.
The Email of the Company is krkumarltd@gmail.com .

The Transferor Company has no Secured Creditor as on 30™ June, 2020.

The Transferor Company has 3 Unsecured Creditors and the total amount due and payable by the
Transferor Company to the aforementioned Unsecured Creditors is Rs.72,55,000/- as on 30™ June, 2020.

The Transferor Company is not listed on any stock exchange.

The Board of Directors of Transferor Company along with their addresses are as follows:

Sr. | Name of the Directors Address
No.
1. Mr. Kiran Ratanchand Jain 501, Raj Bhavan, Daulat Nagar Road No 9, Borivali East,
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Mumbai-400066.

2. Ms. Priya Ganpath Jain 701, New Kamal Kunj, Road No.9 and 4, Daulat Nagar, Opp
Hinduja Hall, Borivali (East), Mumbai-400066
3. Mr. Hiren Dhanji Chheda Flat No.-13, B- Wing, 825 Khosarvi Estate, 2nd Floor, S.K.

Bole Road, Agar Bazar, Dadar (West), Mumbai- 400028.

The Promoters of Transferor Company along with their addresses are as follows:

Sr. | Name of the Promoters Address
No.
1. Mr. Ratanchand D Jain 501, Raj bhavan, Daulat Nagar, Road No. 9, Borivali (E),
Mumbai-400 066
2. Mr. Kiran Ratanchand Jain 501, Raj Bhavan, Daulat Nagar Road No 9, Borivali East,
Mumbai-400066.
3. Mr. Ganpath Ratanchand | 501, Raj bhavan, Daulat Nagar, Road No. 9, Borivali (E),
Jain Mumbai-400 066
4. Ms. Rekha Harish Jain 501, Raj bhavan, Daulat Nagar, Road No. 9, Borivali (E),
Mumbai-400 066
5. . . 501, Raj bhavan, Daulat Nagar, Road No. 9, Borivali (E),
Mr. Harish Ratanchand Jain Mumbai-400 066
6. . . 701, New Kamal Kunj, Road No.9 and 4, Daulat Nagar, Opp
Ms. Priya Ganpath Jain Hinduja Hall, Borivali (East), Mumbai-400066
7. Mrs. Suraj Devi Ratan | 501, Raj bhavan, Daulat Nagar, Road No. 9, Borivali (E),
Chand Jain Mumbai-400 066

The details of the issued, subscribed and paid-up share capital of the Transferor Company as on date

is as under:
Particulars Amount in Rs.

Authorised Share Capital

50,00,000 Equity Shares of Rs.10/- each. 5,00,00,000
TOTAL 5,00,00,000
Issued, Subscribed and Paid-up Share Capital

30,80,000 Equity Shares of Rs.10/- each fully paid up. 3,08,00,000
TOTAL 3,08,00,000

The objects for which the Transferor Company has been established are set out in its Memorandum of
Association. The main objects of the Transferor Company are set out hereunder:

To carry on the business of manufacturing, processing, folding, decadizing, calendering, selling, buying,
importing and exporting, dyeing, bleaching, mercerizing, combing, preparing, spinning, weaving,
sanforizing, mercerizing, printing, undertaking job work and otherwise dealing in cotton, rayon, silk, yarn,
jute, linen cloth, hemp, flax, man-made fibers and other materials of personal wear and any other related
activities in the textile sector and also to carry on the business of developing, maintaining, and operating of
housing and commercial projects, infrastructure projects such as roads, highway projects, bridges, express
ways, intra-urban roads and/or peri-urban roads like ring roads and / or urban by- passes, fly-overs, bus
and truck terminals, subways, port, inland waterways and inland ports, water supply project, irrigation
project, sanitation and sewerage system, water treatment systems, solid waste management system Special
Economic Zones or other Export Promotion Parks, Software Technology Parks, Electronic Hardware Parks,
Bio-Technology Parks, airports or any other public facility of similar nature, and to carry out detailed
studies for the aforesaid projects inclusive of physical/engineering surveys and investigation, concept
planning, detailed master planning, detailed design and engineering and all such activities that together
provide the basis for the implementation of the project and to act as developers, builders, contractors, sub
contractors, civil and constructional engineers, architectural work, town planners, infrastructure
developers, surveyors, land scrapers, designers, valuers, appraiser, decorators, woodworkers, consultants
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and to lay out, construct, reconstruct, develop, to assist to develop, build, erect, demolish, re-erect, alter,
improve, re-improve, renovate, enlarge, decorate, hold, furnish, maintain and sell residential building,
apartments, ownership flats, houses, bunglows, farm houses, shops, nursing homes, clinics, hospitals
godowns, garages, dwelling houses, warehouse, buildings, works workshops, hotels, resorts, industrial,
institutional, commercial establishments, schools, place of worships, auditoriums, theaters, cotton textile
mills, process houses, silk mills, man-made fiber mills and ready-made garments factories, roads, hi-ways,
bridges, dams, canals, tunnels, wells, springs, bore well, swimming tanks, ports, reservoirs, embankments,
irrigations, reclamations, structures, holiday homes, clubs and other places providing lodging, boarding
and entertainments and to carry on the business of job contractors, importers, exporters, distributors and
stockiest of above mentioned requisites.”

2. To carry on the business of manufacturing, processing, folding, decadizing, calendering, selling, buying,

importing and exporting, distributing and dealing in synthetics and synthetics fabrics, fibers and their blends,
both with natural (Viz. Vegetable and/or animal) and man-made and artificial fibers, polyster, polyamide,
acrylic poly propylene, polynisic, poly methane, plastic filament yarns, filament yarns of polypropylene, poly
ethylene, nylon, plastic fibers and other synthetic fiber, and to undertake dyeing, bleaching, mercerizing,
combing, preparing, spinning, weaving, sanforizing, mercerizing, printing, undertaking job work and
otherwise dealing in cotton, rayon, silk, yarn, jute, linen cloth, hemp, flax, man-made fibers, fibers of textile
products whether on handlooms or powerlooms or in textile mills or other factories and to act as a principals,
agents, brokers, wholesalers and retailers in all types of textiles.

There has been no change in name, registered office and objects of the Transferor Company during the last 5
years.

Details of RRIL Limited (‘the Transferee Company’ or ‘RRIL’):

18.

19.

20.

21.

22.

RRIL Limited was originally incorporated under the name of Associated Textile Rubber Products Private
Limited under the provisions of the Companies Act, 1956 on August 06, 1991 issued by the Registrar of
Companies, Coimbatore, Tamil Nadu. The Company was subsequently converted into Public Limited
Company as Associated Textile Rubber Products Limited vide fresh Certificate of Incorporation dated
December 15, 1994. The Company changed its name to S R K Industries Limited vide Certificate of
Incorporation dated March 19, 2011. The Registered Office of the Company shifted from State of Tamil Nadu
to the State of Maharashtra pursuant to the provisions of the Companies Act, 1956 with effect from September
08, 2014. The name of the Company was further changed to RRIL Limited vide Certificate of Incorporation
dated January 15, 2020. The Corporate Identification Number (CIN) is L17121MH1991PLC257750. The
Permanent Account Number of the Company is AABCA8392D. The Email Id of the Company is
office@rrillimited.com . The Transferee Company is involved in the business of dealing in Textile products in
fabrics and Yarn and also intend to re-develop housing societies in western suburbs of Mumbai to achieve its
objective of venturing into the business activities of real estate / re-development..

The Equity Shares of the Transferee Company are listed on BSE Limited.

The Transferece Company has 1 (one) Secured Creditor and the total amount due and payable by the
Transferee Company to the aforementioned Secured Creditor is Rs.39,14,712/- as on 30™ June, 2020.

The Transferee Company has 8 (Eight) Unsecured Creditors and the total amount due and payable by
the Transferee Company to the aforementioned Unsecured Creditors is Rs. 59,66,567/- as on 30™ June,
2020.

The details of the Authorised, Issued, Subscribed and Paid-up share capital of the Transferee Company
as on date are as under:

Particulars Amount in Rs.

Authorised Share Capital
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8,52,34,000 Equity Shares of Rs.5/- each. 42,61,70,000
TOTAL 42,61,70,000
Issued, Subscribed and Paid-up Share Capital

7,84,53,380 Equity Shares of Rs.5/- each fully paid up. 39,22,66,900
TOTAL 39,22,66,900

Subsequent to the above, there is no change in the issued, subscribed and paid-up share capital of the Transferee
Company.

23.  The objects for which the Transferee Company has been established are set out in its Memorandum of
Association. The main objects of the Transferee Company are set out hereunder:

1. To carry on the business as manufacturers, producers, processors, makers, converters, exporters, traders,
buyers, sellers, retailers, wholesalers, inventor’s, packers, movers, preservers, stockist, agents, sub-agents,
merchants, distributors, consignors, jobbers, brokers, concessionaires, repairers, operators, hirers, lessors
and otherwise deal in all kind of textile and engineering goods, machineries, tools, equipments, accessories,
spares, appliances and implements.

2. To carry on all or any of the following business namely, to enter into, manage, undertake, carry on and
engaged in the business of Real Estate Development, Land Development, Area Estate and Site Development
and to carry on the business as Planners, Builders, Real Estate Developers, Contractors, Real Estate
Brokers, Agents, Brick Makers, and to build/construct own, operate, maintain, manage, control and
administer, Earth works, farmhouses, Parks, Gardens, Row-Houses, Duplex apartments, Commercial,
Residential or Industrial building complexes, Retail stores, shopping centers, Market Yards and deal in,
manage and carry on all types of businesses and profession related to land dealings, buildings, farms,
estates, properties, areas and sites.

3. To manufacture Belts (Textile aprons) and Roller Covers (Textile Cots) using synthetic rubber.

4. To carry on the business as manufactures of and dealers in all types of Rubber Pipes for drainage purpose,
picking sticks for textile mills, other moulded general rubber parts for industrial purpose and all types of
synthetic rubber products, natural rubber products and plastic products.

5. To carry on in India or abroad the business of exporters, Importers, distributors, merchants, traders,
commission agent, agency, stockiest, buy, sell, distribute or otherwise deal in commodities, goods, articles,
materials and things of every description and kind such as all types of beverages, chemicals and mixtures,
electronics and electrical goods, fertilizers, foods (canned or otherwise) goods, Glasses, agricultural
products, metals including precious metals, steel, precious stones, diamonds, petroleum and energy products
and all other commodities and commodity securities, in spot markets and in futures and all kinds of
derivatives of all the above commodities and commodity securities, machineries and equipments, and to buy
sell in land, open plots, materials, packing materials, paper and pulp products, photographic film and paper,
PVC and resins, Rubber goods, cement, engineering and scientific instruments, oil of all kinds, coal timber,
cotton wool, jute, fiber, seed grains rice, wheat, pulses fruits and vegetables, tea, coffee, sugar, gum,
tobacco, spices, silk, art silk, oil cakes, oil seeds paints, varnishes, dyes matches, cutlery, jewellery,
diamonds, precious metals, groceries, all types of household articles and appliances, medicines, drugs,
medical and pharmaceutical product and appliances, live stocks, hider, skin leather and good made there
from, hosiery, textiles of all kinds products, readymade garments.

24.  There has been no change in object clause of the Company during last five years except change in main object
change wide resolution passed through Postal Ballot on December 31, 2019 pursuant to Section 110 read with
rule 22 of the Companies (Management and Administration) Rules, 2014. Further, there has been no change
in the registered office of the Transferee Company during the last five years.
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The details of Promoter and Promoter Group of Transferee Company are as follows:
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Sr. No. Name Address
1. Mr. Ratanchand D Jain 501, Raj bhavan, Daulat Nagar, Road No. 9,
Borivali (E), Mumbai-400 066
2. Mr. Kiran Ratanchand Jain 501, Raj bhavan, Daulat Nagar, Road No. 9,
Borivali (E), Mumbai-400 066
3. Mr. Ganpath Ratanchand Jain 501, Raj bhavan, Daulat Nagar, Road No. 9,
Borivali (E), Mumbai-400 066
4. Mrs. Rekha Harish Jain 501, Raj bhavan, Daulat Nagar, Road No. 9,
Borivali (E), Mumbai-400 066
5. . . 501, Raj bhavan, Daulat Nagar, Road No. 9,
Mr. Harish Ratanchand Jain Borivali (E), Mumbai-400 066
6. . . 701, New Kamal Kunj, Daulat Nagar Road No. 9
Mrs. Priya Ganpath Jain & 4, Borivali (E), Mumbai-400 066
7. . . 501, Raj bhavan, Daulat Nagar, Road No. 9,
Mrs. Leena Kiran Jain Borivali (E), Mumbai-400 066
8. Mrs. Suraj Devi Ratan Chand 501, Raj bhavan, Daulat Nagar, Road No. 9,
Jain Borivali (E), Mumbai-400 066
9. KRKumar Industries Limited 501, Raj bhavan, Daulat Nagar, Road No. 9,

Borivali (E), Mumbai-400 066

The details of Directors of Transferee Company are as follows:

Sr. | Name of the | Designation | Address Shareholding | Shareholding in
No. | Directors in Transferor | Transferee
Company Company
1. | Ratanchand Managing 501, Raj bhavan, Daulat | 15,20,700 3,85,37,642
Deshmal Jain | Director Nagar, Road No. 9,
Borivali (E), Mumbai-400
066
2. | Shilpa Deep | Independent | 2, TulsiBaug, Mehta | NIL NIL
Mehta Director Building, S V P Road,
Borivali West, Bhagwati
hospital Compound,
Mandapeshwar S O,
Mumbai — 400103.
3. | Harsh Mehta | Whole time | Flat No. 803/804, May | NIL NIL
Director & Flower Bldg No. 9, Everest
Chief World, Dhokali Bus Stop,
Financial Thane (w), Mumbai-
Officer 400607
4. | Jinang Vinod | Independent | 203, Gopal Darshan, Daulat | Nil NIL
Shah Director Nagar, Road No. -9, Near
Hinduja  Hall, Borivali
(East), Mumbai- 400066
5. | Pinakin Independent | Room No. 20, Krishna Kunj, | Nil NIL
Prasanchand | Director Aarey Road, Goregaon
Mehta West, Mumbai- 400062

Background of the Scheme

The Scheme inter-alia provides for the following:

(1)

(“Transferee Company”);

(ii)) Cancellation of 3,59,090 fully paid up equity shares of Rs. 5/- each held by the Transferor Company in the

Transferee Company; and

(iii) Issue of 4,31,20,000 fully paid-up equity shares of Rs.5/- each by the Transferee Company to the

Shareholders of the Transferor Company.

Merger by Absorption of KRKumar Industries Limited (“Transferor Company”) by RRIL Limited
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Rationale of the Scheme
Rationale for the Scheme of Merger by Absorption/ Benefits of the Scheme of Merger by Absorption is as follows:

28.1

28.2

28.3

28.4

28.5

28.6

28.7

28.8

28.9

28.10

28.11

KRK and RRIL, belonging to the same group of management, are largely engaged in the similar kind of
business activities i.e. dealing in textile products and re-development of housing project, and any other
related activities which will be beneficial to the merged entity for its product portfolio pursuant to the
Scheme coming into effect.

Economies of scale will play a bigger role as the consolidated entity’s operational efficiency will
increase, which will in turn allow the merged entity to compete on a larger scale in the industry, thus
benefiting the merged entity and the shareholders.

As on December 31, 2019, RRIL has a net worth of Rs.27,05,60,061 (Rupees Twenty Seven Crores Five
Lacs Sixty Thousand Sixty One only) excluding Goodwill and Deferred Tax Assets and KRK has a net
worth of Rs.7,09,25,144 (Rupees Seven Crores Nine Lakhs Twenty Five Thousand One Hundred and
Forty Four only). The combined entity will have net worth of around Rs.34,12,33,569/- (Rupees thirty
four crore twelve lacs thirty three thousand five hundred sixty nine only) which will enable the merged
entity with more negotiation power for debt finance considering its size and financial strength further
the merged entity will have option of equity financing.

This merger will provide an opportunity to leverage assets and build a stronger sustainable business. It
will provide an opportunity to fully leverage stronger asset capabilities, experience, expertise and
infrastructure of both the companies and thus increased ability for promotion of business activities as
well as for fund raising as may be required for business development.

The Transferor and Transferee Company are under common control and it would be advantageous to
combine the activities and operations in a single Company and to build strong capability to effectively
meet future challenges in competitive business environment.

This merger will result in business synergy, pooling of physical, financial and human resource of these
Companies for the most beneficial utilization of these factors in the combined entity.

The merger will result to synergic benefits, efficiency of operations and management, rapid growth of
the entity, optimum utilization of its resources and minimization of the administrative and operative
costs, in a value creation for the shareholders and stakeholders of KRK and RRIL as the combined
amalgamated company will have improved efficiency, market share, financial structure, larger cash
flows and stronger consolidated revenue and profitability.

The Transferor Company is engaged in the business pertaining to Construction and Textile activities.
Whereas, the Transferee Company is engaged in the business of Trading in Textile products in fabrics
and Yarn and also venturing into the business activities of real estate / Re-development of Housing
property. The proposed amalgamation will enable the integration of the business activities of the
Transferor Company with the Transferee Company.

This merger will result in usual economies of a centralized and a large company including elimination
of duplicate work, reduction in overheads, better and more productive utilization of financial, human
and other resource and enhancement of overall business efficiency. The proposed Scheme will enable
these Companies to combine their managerial and operating strength, to build a wider capital and
financial base and to promote and secure overall growth.

The Merger will result in significant reduction in multiplicity of legal and regulatory compliances which
at present are required to be done separately by the Transferee Company as well as by the Transferor
Company.

The merger of KRK with RRIL would result in consolidation of business activities of both the companies
and will facilitate effective management of investments and synergies in operation.
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Salient features of the scheme are set out as below:

The Scheme is presented under Sections 230-232 and other applicable provisions of the Company Act, 2013,
as may be applicable for the Merger of KRK with RRIL;

The Transferor Company and the Transferee Company shall make applications / petitions (jointly, if
permissible) under Sections 230 to 232 of the Companies Act, 2013 and other applicable provisions of the
Act to the relevant Adjudicating Body, for sanctioning of this Scheme and all matters ancillary or incidental
thereto.

"Appointed Date" means April 01, 2020 or such other date as the Adjudicating Body (ies) may direct or fix,
for the purpose of amalgamation of KRK with RRIL under this Scheme.

"Effective Date" means the last of the dates on which the certified copies of the Order(s) of the Adjudicating
Body, are filed with the Registrar of Companies, Mumbai.

All references in The Scheme to the date of "coming into effect of the / this Scheme" or "Effectiveness of the
Scheme" or "Scheme taking effect" shall mean the Effective Date.

Upon the Scheme coming into effect and without any further act or deed on the part of RRIL, RRIL will, in
consideration of transfer and vesting of KRK into RRIL in terms of this Scheme, issue and allot 14 (Fourteen)
Equity Shares of Rs.5/- each credited as fully paid-up in the capital of RRIL to the Equity Shareholders of
KRK for every 1 (One) Equity Share of the Face value of Rs. 10/- each held by the shareholders of KRK
(“New Shares Entitlement Ratio”). The New Shares will be issued in the New Shares Entitlement Ratio to
registered fully paid-up equity shareholders of KRK whose names are recorded in the register of equity
shareholders of KRK on the Record Date.

The New Shares, to be issued and allotted by RRIL, in terms of the Scheme, shall be subject to the provisions
of the Memorandum of Association and Articles of Association of RRIL. The New Shares, to be issued and
allotted, shall rank pari-passu in all respects with the existing shares of RRIL, including in respect of
dividends, if any, that may be declared by RRIL, on or after the Effective Date.

If, after applying the New Shares Entitlement Ratio, a person eligible to receive equity shares of RRIL
pursuant to point v. above, becomes entitled to receive any fractional equity shares of RRIL, such person shall
be entitled to receive one fully paid share instead of any such fractional entitlement.

Pursuant to point vi. above, the total number of shares that will be issued to equity shareholders of KRK, may
vary from the total number of shares of RRIL to be issued as set forth in the first sentence of point v. above.

KRK, legally and beneficially, owns 3,59,090 equity shares of Rs. 5/- each of RRIL thereby aggregating to
0.46% of the total issued, subscribed and paid-up equity share capital of RRIL.

As part of the Scheme, upon the Scheme coming into effect, all the equity shares of RRIL held by KRK being,
3,59,090 equity shares of Rs.5/- each of RRIL, shall stand cancelled and extinguished on and from the
Effective Date as an integral part of the Scheme and accordingly, the Share Certificates / Shares in Demat
Form in respect of the aforesaid equity share in RRIL held by KRK shall also stand cancelled and shall be
deemed to be cancelled without any further act or deed.

For the purpose of issue of the New Shares to the equity shareholders of KRK, RRIL may, if and to the extent
required, apply for and obtain the required statutory approvals from the Governmental Authorities for the
issue and allotment by RRIL of such New Shares.

Subsequent to the sanction of the Scheme, RRIL will make an application for listing of its New equity shares
on the stock exchange in which the shares of RRIL are listed, in pursuance to the relevant regulations
including, Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 read with the SEBI Circulars.

Upon the Scheme coming into effect, KRK shall, without any further act or deed, stand dissolved without
winding up. The name of KRK shall be struck off from the records of the Registrar of Companies, Mumbai
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and RRIL shall make necessary filings in this regard.

"Transferor Undertaking" means and includes:

All the assets and properties of KRK, whether real, tangible or intangible, present or future, actual or
contingent, or whether recorded in the books or not, as on the commencement of the Appointed Date;

All debts, liabilities, duties and obligations of KRK, whether fixed, contingent or absolute, as on the
commencement of the Appointed Date;

Without prejudice to the generality of sub-clause i. and ii. above, the Transferor Undertaking shall mean
and include:

all the assets and properties, whether movable or immovable, real or personal, fixed assets, in possession
or reversion, corporeal or incorporeal, tangible or intangible, present or contingent assets including stock,
investments, insurance policies, claims, powers, authorities, allotments, approvals, registrations,
contracts, engagements, arrangements, rights, titles, interests, benefits, advantages, lease-hold rights,
tenancy rights, permits, authorisations, quota rights, including reserves, provisions, funds, contributions
(including to any provident fund, employee state insurance, gratuity fund or any other schemes or
benefits for employees), utilities, electricity, telephone, data, water and other service connections, books,
records (including employee records and files), files, papers, engineering and process information,
computer programmes along with licenses, drawings, backup copies, websites, manuals, data,
catalogues, quotations, sales and advertising materials, lists of present and former customers and
suppliers, customer credit information, customer pricing information, and other records, whether in
physical form or electronic form, benefits of agreements, contracts and arrangements, powers,
authorities, balances with all regulatory authorities, liberties, advantages, easements and all the right,
title, interest, goodwill, reserves, provisions, advances, receivables, funds, cash, bank balances, accounts,
earnest moneys/ security deposits and all other rights, claims and powers, of whatsoever nature and
wheresoever situated belonging to or in the possession of or granted in favour of or enjoyed by KRK as
on the commencement of the Appointed Date and all earnest money and/or deposits including security
deposits paid by KRK as on the commencement of the Appointed Date and all other rights, obligations,
benefits available under any rules, regulations, statutes including direct and indirect tax laws, central
goods and services tax, state goods and services tax and particularly Sales Tax benefits, advance taxes,
self-assessment tax, tax deducted at source, CENVAT benefits, import and export benefits and custom
duty benefits, MAT credit, tax deferrals, accumulated tax losses, unabsorbed tax depreciation of KRK;

any license fee with any Governmental Authority that may have been paid by KRK;

all intellectual property rights including trademarks, brands, domain names, trade names and the
goodwill associated therewith, patent rights copyrights and other industrial designs and intellectual
properties and rights of any nature whatsoever including know-how assignments and grants in respect
thereof of KRK;

all employees of KRK;

and in each case, as on the commencement of the Appointed Date and as modified and altered from time
to time till the Effective Date.

Note: The aforesaid are only the salient features of the scheme, Members are requested to read the entire text of
the scheme annexed hereto and get fully acquainted with the provision thereof.

30. Relationship between the Transferor Company and the Transferee Company

The Transferor Company i.e. KRKumar Industries Limited belongs to Promoter/ Promoter Group of the Transferee
Company i.e. RRIL Limited. Further, the Transferor and Transferee Company are under same group of management
and are largely engaged in the similar kind of business activities i.e. dealing in textile products, re-development of
Housing project and other related activities.

31. Approvals
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Pursuant to the SEBI Circulars read with Regulation 37 of the SEBI Listing Regulations, the Transferee
Company had filed necessary applications before BSE seeking their no-objection to the Scheme. The
Transferee Company has received the observation letter from BSE dated 7% August, 2020 conveying their no-
objection to the Scheme (‘Observation Letter’). Copy of the aforesaid Observation Letter are enclosed
herewith.

The Scheme along with related documents was hosted on the website of the Company, BSE and was open for
complaints / comments. The Company did not receive any complaint / comment and accordingly a Nil
Complaint report was filed with BSE on 9" June, 2020. Further, as on the date of filing the Company Scheme
Application, the Company has not received any complaints.

The Scheme is conditional and subject to necessary sanctions and approvals as set out in the Scheme.

The Board of Directors of the Transferee Company at their meeting held on 5% March, 2020 approved the
Scheme of Merger by Absorption. Details of Directors of Transferee Company who were present at the
meeting and voted in favour / against / did not vote or participate in the resolution of the meeting of the Board
of the Directors of Transferee Company are as below:

Sr. No. Name of the Directors Voted in favour/ against / did not vote or
participate on such resolution
1. Mr. Ratanchand Deshmal Jain Voted in Favour
2. Ms. Shilpa Deep Mehta Voted in Favour
3. Mr. Harsh Mehta Voted in Favour
4. Mr. Jinang Vinod Shah Voted in Favour
5. Ms. Pinakin Prasanchand Mehta Voted in Favour

The Board of Directors of the Transferor Company at their meeting held on 5" March, 2020 approved the
Scheme of Merger by Absorption. Details of Directors of Transferor Company who were present at the
meeting and voted in favour/ against/ did not vote or participate in the resolution of the meeting of the Board
of the Directors of Transferor Company are as below:

Sr. No. | Name of the Directors Voted in favour/ against / did not vote or
participate on such resolution
1. Mr. Kiran Ratanchand Jain Voted in Favour

Voted in Favour
Voted in Favour

. Ms. Priya Ganpath Jain
3. Mr. Hiren Dhanji Chheda

Pre and Post Merger Shareholding Pattern
The Pre-Merger Shareholding Pattern of KRKumar Industries Limited and Pre and Post Merger Shareholding
Pattern of RRIL Limited as on 04.12.2020 is as follows:

KRKUMAR

INDUSTRIES RRIL LIMITED

LIMITED

Pre-arrangement

Pre-arrangement

Post-arrangement

Sr Description Name of No. of % No. of shares | % No. of shares %
Shareholder shares

(A) Shareholding of
Promoter and
Promoter Group

1 Indian

Individuals/ Names of
Hindu Undivided Promoter
Family iﬁ:f‘mhand D. 1520,700 | 4937 | 3,8537,642 | 49.12 5,98,27,442 49.36
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Kiran R. Jain 7,59,200 24.65 575203 0.73 1,12,04,003 9.24
Harish R. Jain 2,60,000 8.44 241887 0.31 38,81,887 3.20
Ganpat R. Jain 2,00,000 6.49 10,000 0.01 28,10,000 2.32
Priya G. Jain 2,00,000 6.49 10,000 0.01 28,10,000 2.32
ﬁeil;ha Harish 1,40,000 4.55 10,000 0.01 19,70,000 1.62
Surajdevi R. Jain 100 0.00 4,84,441 0.62 4,85,841 0.40
Leena Kiran Jain NIL NIL 10,000 0.01 10,000 0.01
(b) Central -
Government/ NIL NIL
State NIL NIL NIL NIL
Government(s)
(c) | Bodies Corporate - NIL NIL NIL NIL NIL NIL
(d) Financial -
Institutions/ NIL NIL NIL NIL NIL NIL
Banks
(e) Any Others KRKumar
Industries NIL NIL 3,59,090 0.46 NIL* NIL*
Limited
Sub Total(A)(1) - 30,80,000 100 4,02,38,263 | 51.29 8,29,99,173 68.47
2 Foreign
(a) Individuals (Non- -
Residents
Individuals/ NIL NIL NIL NIL NIL NIL
Foreign
Individuals)
(b) Bodies Corporate - NIL NIL NIL NIL NIL NIL
(©) Institutions - NIL NIL NIL NIL NIL NIL
(d) | Any Others - NIL NIL NIL NIL NIL NIL
Sub Total(A)(2) - NIL NIL NIL NIL NIL NIL
Total -
Shareholding of
Promoter and 30,80,000 | 100 | 40,2,38.263 | 51.29 8,29,99,173 68.47
Promoter Group
(A=
A)MHA)?2)
Public
(B) shareholding
1 Institutions
(a) yﬁual Funds/ ) NIL NIL NIL NIL NIL NIL
Financial -
(b) Institutions / NIL NIL NIL NIL NIL NIL
Banks
Central -
(c) g‘;f:mmem/ NIL NIL NIL NIL NIL NIL
Government(s)
(d) Venture Capital - NIL NIL NIL NIL NIL NIL
Funds
(e) Insurance - NIL NIL NIL NIL NIL NIL
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Companies

Foreign -
(D Institutional NIL NIL NIL NIL NIL NIL
Investors

Foreign Venture -

() Capital Investors NIL NIL NIL NIL NIL NIL

(h) Any Other B NIL NIL NIL NIL NIL NIL

Sub-Total (B)(1) - NIL NIL NIL NIL NIL NIL

2 Non-institutions

(a) Bodies Corporate - NIL NIL 67,62,797 8.62 67,62,797 5.58

(b) Individuals -

Individuals -i. -

Individual

I share.holders' NIL NIL 53,71,167 6.85 53,71,167 4.43
holding nominal

share capital up to

Rs 2 lacs

ii. Individual -
shareholders
holding nominal
share capital in
excess of Rs. 2
lacs

11 NIL NIL 2,39,11,000 | 30.48 2,39,11,000 19.73

(c) Any Other - NIL NIL 21,70,153 | 2.77 21,70,153 1.79

Sub-Total (B)(2) - NIL NIL 3,82,15,117 | 48.71 3,82,15,117 31.53

Total Public -
Shareholding
B

® | ®)-

B)YD)+B)(2)

NIL NIL | 3,82,15,117 | 48.71 3,82,15,117 31.53

TOTAL (A)+(B) - 30,80,000 100 7,84,53,380 100 12,12,14,290 100

© Shares held by -
Custodians and
against which NIL NIL NIL NIL NIL NIL
DRs have been
issued

GRAND -
TOTAL 30,80,000 100 7,84,53,380 100 12,12,14,290 100
A+B)+HC)

*3,59,090 (0.46 %) Equity Shares held by KRK in RRIL shall be cancelled pursuant to the Scheme of Merger by absorption.

33. Captial Structure Pre and Post Merger

33.1The Pre-Merger capital structure of the Transferee Company is mentioned in paragraph 22 above. Post the Merger
capital structure of the Transferee Company (assuming the continuing capital structure as on 30™ September,
2020) would be the same since, post-Merger, the equity shares held by the Transferor Company shall stand
cancelled and as a consideration for the amalgamation 4,31,20,000 number of shares will be issued to the Equity
Shareholders of the Transferor Company.

Accordingly, the Post Capital Structure of RRIL Limited will be as follows:

Particulars Amount in Rs.
Authorised Share Capital
9,52,34,000 Equity Shares of Rs.5/- each. 47,61,70,000
TOTAL 47,61,70,000
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Issued, Subscribed and Paid-up Share

Capital

12,12,14,290 Equity Shares of Rs.5/- each 60,60,71,450
fully paid up.

TOTAL 60,60,71,450

*3,59,090 (0.46%) Equity Shares held by KRK in RRIL shall be cancelled pursuant to the Scheme of Merger
by absorption.

33.2The Pre-Merger capital structure of the Transferor Company is mentioned in paragraph 15 above. Post the

34.

35.

36.1

36.2

36.3

Merger, the Transferor Company shall stand dissolved without being wound- up.

Extent of Shareholding of Directors and Key Managerial Personnel

Save as otherwise provided in the Scheme, the Directors and Key Managerial Personnel (KMP) and their
respective relatives of the Transferee and Transferor Company may be deemed to be concerned and/or
interested in the Scheme only to the extent of their shareholding in their respective Companies or to the extent
the said Directors / KMP are the partners, Directors, Members of the Companies, firms, association of persons,
bodies corporate and / or beneficiary of trust that hold shares in any of the Companies. Save as aforesaid, none
of the Directors, Managing Director or the Manager or KMP of the Transferor and Transferee Company has
any material interest in the Scheme.

The details of the present Directors and KMP of the Transferee Company and their respective shareholdings in
the Transferor Company as on 4% December, 2020 are as follows:

Sr. Name of the Directors and KMP of | Shareholding in | Shareholding in

No. Transferee Company Transferee Company | Transferor
Company

1. Mr. Ratanchand Deshmal Jain 3,85,37,642 15,20,700

2. Ms. Shilpa Deep Mehta Nil Nil

3. Mr. Harsh Mehta (Director and CFO) Nil Nil

4. Mr. Jinang Vinod Shah Nil Nil

5. Ms. Pinakin Prasanchand Mehta Nil Nil

6. Mr. Sanjaykumar Radheshyam Nil Nil

Vishwakarma

The details of the present Directors and KMP of the Transferor Company and their respective shareholdings in
the Transferee Company as on 4™ December, 2020 are as follows:

Sr. No. | Name of the Directors and KMP of | Shareholding in | Shareholding in
Transferor Company Transferor Company | Transferee
Company
1. Mr. Kiran Ratanchand Jain 7,59,200 5,75,203
2. Ms. Priya Ganpath Jain 2,00,000 10,000
3. Mr. Hiren Dhanji Chheda Nil Nil
General

The Transferor Company and the Transferee Company have made a joint application before the National
Company Law Tribunal, Mumbai Bench for the sanction of the Scheme under Sections 230-232 and other
applicable provisions of the Companies Act, 2013.

The rights and interest of the Members of the Transferee Company and the Transferor Company will not be
prejudicially affected by the Scheme.

In compliance with the provisions of Section 232(2) of the Companies Act, 2013, the Board of Directors of the
Company, at its meeting held on 5% March, 2020, has adopted a report, inter alia, explaining the effect of the
Scheme on Shareholders, Key Managerial Personnel, Promoter and Non-Promoter Shareholders. A copy of
the report adopted by the Board of Directors of the Transferor Company is enclosed.
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In relation to the Meeting of the Transferee Company, Equity Shareholders of the Transferee Company whose
names are appearing in the records of the Transferee Company as on Friday, 18" December, 2020 shall be
eligible to attend the Meeting of the Equity Shareholders of the Transferee Company convened as per the
directions of the Tribunal and cast their votes using remote e-voting facility.

In compliance with Section 232(2) of the Companies Act, 2013, Accounting Statements of Transferee and
Transferor Companies extracted from the Financial Statements have been attached. For brevity’s sake the
schedules and notes to the Financial Statements have not been attached. The Financial Statements of Transferee
Company are available on the website of the Transferee Company: www.rrillimited.com.

There are no investigation proceedings under the provisions of Chapter XIV of the Companies Act, 2013 and
no winding up proceedings instituted and/or pending against the Transferor Company and/or the Transferee
Company.

The Scheme does not involve any debt restructuring and therefore the requirement to disclose details of debt
restructuring is not applicable.

Disclosure about the effect of the Scheme on the following persons of Transferee Company:

Sr. Category Effect of the Scheme

No.
1. Shareholders Pursuant to this Scheme, as part of the consideration for merger, RRIL
will issue and allot 4,31,20,000 (Four Crores Thirty One Lacs Twenty
Thousand Only) Equity Shares of Rs. 5/- each (the “New Shares”) to
registered fully paid-up equity shareholders of KRK on the Record Date,
as decided by the Board in the ratio of; Against 1 (One) Equity Share of
the Face value of Rs.10/- each of the KRK, 14 (Fourteen) Equity Shares
of the Face value of Rs.5/- each of the RRIL shall be issued to the
shareholders of KRK.

The New Shares issued and allotted by RRIL in terms of this Scheme shall
rank pari-passu in all respects with the existing shares of RRIL, including
in respect of dividends, if any, that may be declared by RRIL, on or after
the Effective Date.

2. Promoters The Scheme does not contemplate payment of any additional
considerations to the Promoters except to the extent of their shareholding
in KRKumar Industries Limited.

3. Non-Promoter There is no adverse effect of the Scheme on the Non Promoter
Shareholders Shareholders of RRIL.

4. Key Managerial | No change in the KMP of the RRIL is expected pursuant to the Scheme.
Personnel (KMP)
(other than
Directors)

5. Directors There is no adverse effect of the Scheme on the Directors of RRIL.

6. Depositors RRIL does not have any public deposits and accordingly, it does not have
any depositors so the question of scheme having effect on depositor does
not arise.

7. Creditors The Scheme is expected to be in the best interest of the Company’s
creditors.

8. Debentureholders | RRIL has no outstanding debentures and therefore, the effect of the
Scheme on debenture holders does not arise.

9. Deposit trustee & | RRIL does not have any public deposits and accordingly, it does not have

Debenture trustee | any depositors or deposit trustee and so the question of scheme having
effect on depositor or deposit trustee does not arise.

Further, there are no debenture holders or debenture trustee in RRIL as no
debentures are issued. Thus, the question of scheme having effect on
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debenture holder or debenture trustee does not arise.

10.

Employees of the
Company

Employees in relation to the Transferor Undertaking shall become the
employees of the Transferee Company. No rights of employees shall get
affected.

36.9 Disclosure about the effect of the Scheme on the following persons of Transferor Company:

Sr.
No.

Category

Effect of the Scheme

1.

Shareholders

Pursuant to this Scheme, as part of the consideration for merger, RRIL will
issue and allot 4,31,20,000 (Four Crores Thirty One Lacs Twenty
Thousand Only) Equity Shares of Rs. 5/- each (the “New Shares”) to
registered fully paid-up equity shareholders of KRK on the Record Date,
as decided by the Board in the ratio of; Against 1 (One) Equity Share of
the Face value of Rs.10/- each of the KRK, 14 (Fourteen) Equity Shares
of the Face value of Rs.5/- each of the RRIL shall be issued to the
shareholders of KRK.

The New Shares issued and allotted by RRIL in terms of this Scheme shall
rank pari-passu in all respects with the existing shares of RRIL, including
in respect of dividends, if any, that may be declared by RRIL, on or after
the Effective Date.

Promoters

The Scheme does not contemplate payment of any additional
considerations to the Promoters except to the extent of their shareholding
in KRKumar Industries Limited.

Non-Promoter
Shareholders

There is no Non-Promoter shareholder in the Company so the question of
scheme having effect on Non-Promoter shareholder does not arise.

Key Managerial
Personnel (KMP)
(other than
Directors)

KMP are the employees of the KRK and as per the Scheme, all the
employees of the KRK shall become employees of the Transferee
Company with effect from Effective Date of the Scheme.

W

Directors

There is no adverse effect of the Scheme on the Directors of KRK.

Depositors

KRK does not have any public deposits and accordingly, it does not have
any depositors so the question of scheme having effect on depositor does
not arise.

Creditors

Upon the Scheme coming effect, the creditor obligations with respect to
the Company shall become the obligations of RRIL. The Scheme is
expected to be in the best interest of the Company’s creditors.

Debentureholders

KRK has no outstanding debentures and therefore, the effect of the
Scheme on debenture holders does not arise.

Deposit trustee &
Debenture trustee

KRK does not have any public deposits and accordingly, it does not have
any depositors or deposit trustee and so the question of scheme having
effect on depositor or deposit trustee does not arise.

Further, there are no debenture holders or debenture trustee in KRK as no
debentures are issued. Thus, the question of scheme having effect on
debenture holder or debenture trustee does not arise.

10.

Employees of the
Company

Employees in relation to the Transferor Undertaking shall become the
employees of the Transferee Company. No rights of employees shall get
affected.

36.10 Disclosure about effect of Scheme on material interests of Directors, Key Managerial Personnel (KMP) and
Debenture trustee:

Category

RRIL Limited KRKumar Industries Limited

Directors

There is no adverse effect of the
Scheme on the Directors of RRIL.

There is no adverse effect of the Scheme
on the Directors of KRK.

Key Managerial

No change in the KMP of the RRIL is

KMP are the employees of the KRK and
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Personnel (KMP) | expected pursuant to the Scheme. as per the Scheme, all the employees of
(other than the KRK shall become employees of the
Directors) Transferee Company with effect from

Effective Date of the Scheme.

Debenture trustee | There are no debenture holders or | There are no debenture holders or
debenture trustee in RRIL as no | debenture trustee in KRK as no
debentures are issued. Thus, the | debentures are issued. Thus, the question
question of scheme having effect on | of scheme having effect on debenture
debenture holder or debenture trustee | holder or debenture trustee does not arise.
does not arise.

Considering the rationale and benefits, the Board of Directors of the Transferor and Transferee Company
recommends the Scheme as it is in the best interest of the Company and its stakeholders.

The Audited accounts for the period ended 31% March, 2020 of the Transferee Company indicates that it is in
a solvent position and would be able to meet liabilities as arise in the course of business. There is no likelihood
that any creditors of the Transferee Company would lose or be prejudiced as a result of this Scheme being
passed since no compromise, sacrifice or waiver is at all called for from them nor are their rights sought to be
adversely modified in any manner. Hence, the Merger will not cast any additional burden on the shareholders
or creditors of the Transferee Company, nor will it adversely affect the interest of any of the shareholders or
creditors.

None of the Directors or KMP are interested except upto the extent of their shareholdings stated under
paragraph 34 in the Transferee Company and Transferor Company, if any.

Pursuant Order of Hon’ble NCLT, Mumbai dated 16" December, 2020, a Notice is issued to all the Equity
Shareholders of the Transferor Company and Secured/ Unsecured Creditors of the Transferee Company under
Section 230 (3) of the Companies Act, 2013 with a direction to submit their representations, if any, in
connection with Scheme of Merger by Absorption of KRKumar Industries Limited (“Transferor Company”)
by RRIL Limited (“Transferee Company”) under Sections 230 to 232 of the Companies Act, 2013 and other
applicable provisions of the Companies Act, 2013 to the National Company Law Tribunal, Mumbai Bench.

The Transferor Company and the Transferee Company are required to seek approvals / sanctions / no-
objections from certain regulatory and governmental authorities for the Scheme such as the Registrar of
Companies, Regional Director and the Official Liquidator and will obtain the same at the relevant time.

In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall stand revoked,
cancelled and be of no effect and null and void.

For the purpose of Merger of the Transferor Company with the Transferee Company, Dinesh Kumar Deora
Registered Valuer — Securities or Financial Assets have recommended a ratio of allotment of equity shares.
Accordingly, the number of shares to be issued by the Transferee Company to the Equity Shareholders of the
Transferor Company are 4,31,20,000 fully paid up equity shares of Rs. 5 each of the Transferee Company in
proportion of their respective shareholding in the Transferor Company as on the Record Date. Mark Corporate
Advisors Private Limited, the Merchant Banker after having reviewed the valuation report of Dinesh Kumar
Deora Registered Valuer — Securities or Financial Assets and on consideration of all the relevant factors and
circumstances, opined that in their view the independent valuer’s proposed valuation and share allotment is
fair. The copy of the Valuation Report is available for inspection at the Registered Office of the Company at
A-325, Hari Om Plaza, M.G. Road, Near Om Kareshwar Temple, Borivali- East, Mumbai- 400066.,
Maharashtra

A report adopted by the Directors of the Transferor Company, explaining effect of the Scheme on each class
of Shareholders, Key Managerial Personnel, Promoters and non-promoter Shareholders, laying out in particular
the share allotment, is attached herewith. The Transferor Company does not have any debenture holders,
deposit trustee and debenture trustee. There will be no adverse effect on account of the Scheme as far as the
depositors, employees, and creditors of the Transferor Company are concerned.

As far as the employees of the Transferee Company are concerned there would not be any change in their terms
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of employment on account of the Scheme. Further, no change in the Board of Directors of the Transferee
Company is envisaged on account of the Scheme.

36.20 It is confirmed that the copy of Draft Scheme of Merger by Absorption has been filed with Registrar of

36.

Companies, Mumbai.

Inspection

The electronic copy of the following documents shall be available for inspection in the investor section of the website
of the Transferee Company i.e. www.rrillimited.com

L

ii.

iii.
1v.

Vi.

vii.
viii.

iX.

XI.

Xili.

xiii.

X1v.
XV.

XVi.
XVil.

Copy of the Audited financial statements of the Transferee Company as on 31% March, 2020, 315 March, 2019
and 31 March, 2018 ,Unaudited Financial Statements as on 30" September, 2020;

Copy of the Audited financial statements of the Transferor Company as on 31% March, 2020,, 31 March, 2019
and 31% March, 2018 ,Unaudited Financial Statements as on 30% September, 2020;

Copy of the Memorandum and Articles of Association of Transferee Company;

Copy of the Memorandum and Articles of Association of Transferor Company;

Scheme of Merger by Absorption;

Copy of the Order dated 16" December, , 2020 passed by NCLT, Mumbai Bench in C.A. (CAA) No.1076/
MB/2020 of the Transferor Company and the Transferee Company.

Report adopted by the Board of Directors of the Transferee Company;

Copy of the resolutions dated 5" March, 2020 passed by Board of Directors of the Transferee and Transferor
Companies approving the Scheme.

Register of Directors' shareholding of Transferee Company;

The certificate issued by Subramaniam Bengali & Associates (Chartered Accountants), the Statutory Auditors of
the Transferee Company dated 6™ March, 2020 to the effect that the accounting treatment, proposed in the Scheme
of Amalgamation is in conformity with the Accounting Standards prescribed under Section 133 of the Companies
Act, 2013.

The certificate issued by S.D. Mota & Associates (Chartered Accountants), the Statutory Auditors of the
Transferor Company dated 6% March, 2020 to the effect that the accounting treatment, proposed in the Scheme
of Amalgamation is in conformity with the Accounting Standards prescribed under Section 133 of the Companies
Act, 2013.

Copy of Valuation Report dated 4" March, 2020 and Addendum to Valuation Report dated 4™ March, 2020,
submitted by Dinesh Kumar Deora, Registered Valuer Securities or Financial Assets on 8" May, 2020.

Copy of the Fairness Opinion, dated 5% March, 2020, issued by Mark Corporate Advisors Private Limited,
Merchant Banker to the Board of Directors of RRIL Limited.

Copy of the Audit Committee Report dated 5" March, 2020 of the Transferee Company.

Certificate on adequacy and accuracy of disclosure of information in Abridged Prospectus of KRKumar
Industries Limited and Abridged Prospectus as provided in Part E of Schedule VI of the SEBI (Issue of Capital
and Disclosure Requirements) Regulations, 2018 including applicable information pertaining to KRKumar
Industries Limited.

Copy of the complaint reports, dated 9™ June, 2020 submitted by the Transferee Company.

Copy of the annual reports of the Transferee Company for the 315 March, 2020, 315 March, 2019 and 3 1% March,
2018.

xviii. Report adopted by the Board of Directors of the Transferor Company on 5% March, 2020;
xix. Certified true copy of Resolution passed by Board of Directors of RRIL Limited on 8" May, 2020 for considering

XX.

and approving Addendum to Valuation Report dated 4" March, 2020 issued on 8" May, 2020
Certified true copy of Resolution passed by Audit Committee of RRIL Limited considering and recommending
Addendum to Valuation Report dated 4™ March, 2020 issued on 8" May, 2020.
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SCHEME OF MERGER BY ABSORPTION

OF
KRKUMAR INDUSTRIES LIMITED
BY
RRIL LIMITED
(Formerly known as S R K Industries Limited)

AND

THEIR RESPECTIVE SHAREHOLDERS

This Scheme of Merger is presented under Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 for Merger by
Absorption of KRKumar Industries Limited ("KRK” or "Transferor
Company") by RRIL Limited ("RRIL" or "Transferee Company"). This
Scheme also provides for various other matters consequential and

otherwise integrally connected therewith.

The Scheme is divided into the following parts:

Part I deals with the Introduction and Rationale;

w

Part 11 deals with the Definitions, Interpretations and Share
Capital;

Part 111 deals with Merger of KRK with RRIL;

Part IV deal with reorganisation of share capital of RRIL

Part V deals with the Accounting Treatment;

Part VI deals with the General Clauses; and

@ mmo o

Part V11 deals with the General Terms and Conditions.

PART I
INTRODUCTION, RATIONALE AND OPERATION OF
THE SCHEME

1. INTRODUCTION
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1.1.

1.2.

KRKUMAR INDUSTRIES LIMITED

KRK (CIN: U45203MH1987PLC042969) was originally
incorporated under the name of "Alimco Food Industries Private
Limited” under the provisions of the Companies Act, 1956 on
March 25, 1987 issued by the Registrar of Companies,
Maharashtra and further Alimco Food Industries Private Limited
changed their name to Alimco Industries Private Limited vide
Certificate of Incorporation dated March 28, 2003. The name of
the Company was further changed to Mecron Infra Private
Limited vide Certificate of Incorporation dated July 02, 2011.
Mecron Infra Private Limited further changed their name to
KRKumar Industries Private Limited vide Certificate of

Incorporation dated January 30, 2014.

The company was subsequently converted into a public limited
company and consequent upon the said change of status, the name
of the company was changed from KRKumar Industries Private
Limited to its present name i.e. KRKumar Industries Limited vide
fresh Certificate of Incorporation dated December 10, 2014 issued

by the Registrar of Companies, Maharashtra, Mumbai.

KRK is inter-alia engaged in the activities pertaining to

Construction and Textile activities.

KRK holds 0.46% of the issued, subscribed and paid-up share

capital of the Transferee Company.

RRIL LIMITED

RRIL (CIN: L17121MHI1991PLC257750), was originally
incorporated under the name of Associated Textile Rubber
Products Private Limited under the provisions of the Companies

Act, 1956 on August 06, 1991 issued by the Registrar of

Page 21



2.1.

Companies, Coimbatore, Tamil Nadu. The Company was
subsequently converted into Public Limited Company as
Associated Textile Rubber Products Limited vide fresh Certificate
of Incorporation dated December 15, 1994. The Company
changed its name to S R K Industries Limited vide Certificate of
Incorporation dated March 19, 2011. The Registered Office of the
Company shifted from State of Tamil Nadu to the State of
Maharashtra pursuant to the provisions of the Companies Act,
1956 with effect from September 08, 2014. The name of the
Company was further changed to RRIL Limited vide Certificate
of Incorporation dated January 15, 2020. The Company has its
shares listed on the BSE Limited (“BSE”).

RRIL is inter-alia engaged in the business of dealing in Textile
products in fabrics and Yarn and also intent to redevelop housing
societies in western suburbs of Mumbai to achieve its objective of
venturing into the business activities of real estate and re-

development.

RATIONALE FOR THE SCHEME

The merger of KRK with RRIL is based on the following

rationale:

KRK and RRIL, belonging to the same group of management, are
largely engaged in the similar kind of business activities i.e.
dealing in textile products and re-development of housing project,
, and any other related activities. which will be beneficial to the
merged entity for its product portfolio pursuant to the Scheme

coming into effect.

Economies of scale will play a bigger role as the consolidated
entity’s operational efficiency will increase, which will in turn
allow the merged entity to compete on a larger scale in the

industry, thus benefiting the merged entity and the shareholders.
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As on December 31, 2019 RRIL has a net worth of
Rs.27,05,60,061 (Rupees Twenty Seven Crores Five Lacs Sixty
Thousand Sixty One only) excluding Goodwill and Deferred Tax
Assets and KRK has a net worth of Rs.7,09,25,144 (Rupees
Seven Crores Nine Lakhs Twenty Five Thousand One Hundred
and Forty Four only). The combined entity will have net worth of
around Rs.34,12,33,569/- (Rupees thirty four crore twelve lacs
thirty three thousand five hundred sixty nine only) which will
enable the merged entity with more negotiation power for debt
finance considering its size and financial strength further the

merged entity will have option of equity financing.

This merger will provide an opportunity to leverage assets and
build a stronger sustainable business. It will provide an
opportunity to fully leverage stronger asset capabilities,
experience, expertise and infrastructure of both the companies and
thus increased ability for promotion of business activities as well

as for fund raising as may be required for business development.

The Transferor and Transferee Company are under common
control and it would be advantageous to combine the activities
and operations in a single Company and to build strong capability
to effectively meet future challenges in competitive business

environment.

This merger will result in business synergy, pooling of physical,
financial and human resource of these Companies for the most

beneficial utilization of these factors in the combined entity.

The merger will result to synergic benefits, efficiency of
operations and management, rapid growth of the entity, optimum
utilization of its resources and minimization of the administrative
and operative costs, in a value creation for the shareholders and
stakeholders of KRK and RRIL as the combined amalgamated

company will have improved efficiency, market share, financial
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2.1.10.

2.1.11.

3.1

structure, larger cash flows and stronger consolidated revenue and

profitability.

The Transferor Company is engaged in the business pertaining to
Construction and Textile activities. Whereas, the Transferee
Company is engaged in the business of Trading in Textile
products in fabrics and Yarn and also venturing into the business
activities of real estate / Re-development of Housing property.
The proposed amalgamation will enable the integration of the
business activities of the Transferor Company with the Transferee

Company.

This merger will result in usual economies of a centralized and a
large company including elimination of duplicate work, reduction
in overheads, better and more productive utilization of financial,
human and other resource and enhancement of overall business
efficiency. The proposed Scheme will enable these Companies to
combine their managerial and operating strength, to build a wider
capital and financial base and to promote and secure overall

growth.

The Merger will result in significant reduction in multiplicity of
legal and regulatory compliances which at present are required to
be done separately by the Transferee Company as well as by the

Transferor Company.

The merger of KRK with RRIL would result in consolidation of
business activities of both the companies and will facilitate

effective management of investments and synergies in operation.

OPERATION OF THE SCHEME

This Scheme is presented under Sections 230 to 232 read with
Sections 66 of the Companies Act, 2013, and other applicable
provisions of the relevant Act (as defined hereinafter) for:

Merger of KRK with RRIL;
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3.1.2.

Various other matters consequential or otherwise integrally

connected herewith.

PART II

DEFINITIONS, INTERPRETATIONS AND SHARE CAPITAL

4.1.

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the

following expression shall have the following meanings:

"Act" means the Companies Act, 2013, along with rules and
regulations issued thereunder, including, any statutory
modifications, re-enactments or amendments made thereto from

time to time.

"Adjudicating Body (ies)" means the Hon’ble National Company
Law Tribunal, Mumbai Bench and the National Company Law
Appellate Tribunal as constituted and authorised as per the
provisions of the Companies Act, 2013 for approving any scheme
of arrangement, compromise or reconstruction of companies
under section 230 to 232 of the Companies Act, 2013 or any other
authority having jurisdiction under the Act to sanction the

scheme.

"Appointed Date" means April 01, 2020 or such other date as the
Adjudicating Body (ies) may direct or fix, for the purpose of
amalgamation of KRK with RRIL under this Scheme.

"Board" or "Board of Directors" means the board of directors of
KRK or RRIL, as the case may be, and shall, unless it is
repugnant to the context or otherwise, include a committee of

directors or any person authorized by the board of directors or
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such committee of directors.

"Effective Date" means the last of the dates on which the certified
copies of the Order(s) of the Adjudicating Body, are filed with the

Registrar of Companies, Mumbai.

All references in this Scheme to the date of "coming into effect of
the / this Scheme" or "Effectiveness of the Scheme" or "Scheme

taking effect" shall mean the Effective Date.

"KRK" or "Transferor Company" means KRKumar Industries
Limited, a company incorporated under the Companies Act, 1956
and having its registered office situated at 101, Raj Bhavan,
Daulat Nagar Road No. 9, Borivali (East) Mumbai- 400066 in the
State of Maharashtra. The Permanent Account Number of KRK is
AAACA4428P.

"Governmental Authorities" means any applicable central, state
or local government, legislative body, regulatory or administrative
authority, agency or commission or quasi-governmental or private
body or agency lawfully exercising, or entitled to exercise, any
administrative, executive, judicial, legislative, regulatory,
licensing, competition, tax, importing or other governmental or
quasi-governmental authority or any court, tribunal, board,
bureau, instrumentality, judicial or arbitral body having

jurisdiction over the territory of India.

"LODR" means the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 issued by the Securities and

Exchange Board of India.

"Record Date" means the date to be fixed by the Board of
Directors of RRIL for the purpose of reckoning name of the
equity shareholders of KRK, who shall be entitled to receive the
New Shares to be issued by RRIL and for any other purpose as
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4.1.10.

4.1.11.

4.1.12.

4.1.13.

4.1.14.

4.1.14.1.

provided in this Scheme.

"ROC" means the Registrar of Companies, Maharashtra, Mumbai
having jurisdiction in relation to both the Transferor Company

and the Transferee Company.

"Scheme" or "the Scheme" or "this Scheme" means this Scheme
of Merger by Absorption in its present form submitted to the
relevant Adjudicating Body with modification(s), approved or

imposed or directed by the relevant Adjudicating Body.

"SEBI Circulars" means the circulars issued by Securities and
Exchange Board of India in relation to the amalgamations and
arrangements carried out under the Act and shall inter-alia
collectively refer to SEBI Circular no. CFD/DIL3/CIR/2017/21
dated March 10, 2017, SEBI Circular no.
CFD/DIL3/CIR/2017/26 dated March 23, 2017, SEBI Circular
no. CFD/DIL3/CIR/2018/2 dated January 03, 2018 and SEBI
Circular No. SEBI/HO/CFD/DIL1/CIR/P/2019/192  dated
September 12, 2019.

"RRIL" or "Transferee Company' means RRIL Limited
incorporated under the provisions of the Companies Act, 1956
and having its registered office at A-325, Hari Om Plaza, M.G.
Road, Near Omkareshwar Temple, Borivali (East), Mumbai-
400066. The Permanent Account Number of RRIL is
AABCAS8392D.

"Transferor Undertaking" means and includes:

All the assets and properties of KRK, whether real, tangible or
intangible, present or future, actual or contingent, or whether
recorded in the books or not, as on the commencement of the

Appointed Date;
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4.1.14.2.All debts, liabilities, duties and obligations of KRK, whether
fixed, contingent or absolute, as on the commencement of the

Appointed Date;

4.1.14.3.Without prejudice to the generality of sub-clause 4.1.14.1 and
4.1.14.2 above, the Transferor Undertaking shall mean and

include:

4.1.14.4.2ll the assets and properties, whether movable or immovable, real
or personal, fixed assets, in possession or reversion, corporeal or
incorporeal, tangible or intangible, present or contingent assets
including stock, investments, insurance policies, claims, powers,
authorities, allotments, approvals, registrations, contracts,
engagements, arrangements, rights, titles, interests, benefits,
advantages, lease-hold rights, tenancy rights, permits,
authorisations, quota rights, including reserves, provisions, funds,
contributions (including to any provident fund, employee state
insurance, gratuity fund or any other schemes or benefits for
employees), utilities, electricity, telephone, data, water and other
service connections, books, records (including employee records
and files), files, papers, engineering and process information,
computer programmes along with licenses, drawings, backup
copies, websites, manuals, data, catalogues, quotations, sales and
advertising materials, lists of present and former customers and
suppliers, customer credit information, customer pricing
information, and other records, whether in physical form or
electronic form, benefits of agreements, contracts and
arrangements, powers, authorities, balances with all regulatory
authorities, liberties, advantages, easements and all the right, title,
interest, goodwill, reserves, provisions, advances, receivables,
funds, cash, bank balances, accounts, earnest moneys/ security
deposits and all other rights, claims and powers, of whatsoever
nature and wheresoever situated belonging to or in the possession
of or granted in favour of or enjoyed by KRK as on the

commencement of the Appointed Date and all earnest money
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and/or deposits including security deposits paid by KRK as on the
commencement of the Appointed Date and all other rights,
obligations, benefits available under any rules, regulations,
statutes including direct and indirect tax laws, central goods and
services tax, state goods and services tax and particularly Sales
Tax benefits, advance taxes, self-assessment tax, tax deducted at
source, CENVAT benefits, import and export benefits and custom
duty benefits, MAT credit, tax deferrals, accumulated tax losses,

unabsorbed tax depreciation of KRK;

4.1.14.5.any license fee with any Governmental Authority that may have

been paid by KRK;

4.1.14.6.all intellectual property rights including trademarks, brands,
domain names, trade names and the goodwill associated
therewith, patent rights copyrights and other industrial designs
and intellectual properties and rights of any nature whatsoever
including know-how assignments and grants in respect thereof of

KRK;

4.1.14.7.all employees of KRK;

4.1.15. and in each case, as on the commencement of the Appointed Date
and as modified and altered from time to time till the Effective

Date.

All terms and expressions which are used in this Scheme but not
defined herein shall, unless repugnant or contrary to the context or
meaning thereof, have the same meaning ascribed to them under
the Act, the Income-tax Act, 1961, the Securities Contracts
(Regulation) Act, 1956, the Depositories Act, 1996 (as the case
may be) or other applicable laws, rules, regulations, bye-laws, as
the case may be, including any statutory amendment,

modification or re-enactment thereof, from time to time.
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5.1.

5.1.4.

INTERPRETATION

In this Scheme, unless the context otherwise requires:

words denoting singular shall include plural and vice versa;

headings and bold typeface are only for convenience and shall be

ignored for the purposes of interpretation;

references to the word "include" or "including" shall be construed

without limitation;

a reference to an article, clause, section, paragraph or schedule is,
unless indicated to the contrary, a reference to an article, clause,

section, paragraph or schedule of this Scheme;

unless otherwise defined, the reference to the word "days" shall

mean calendar days;

references to dates and times shall be construed to be references

to Indian dates and times;

reference to a document includes an amendment or supplement to,

or replacement or novation of, that document;

word(s) and expression(s) elsewhere defined in the Scheme will

have the meaning(s) respectively ascribed to them; and

references to a person include any individual, firm, body
corporate (whether incorporated or not), government, state or
agency of a state or any joint venture, association, partnership,
works council or employee representatives' body (whether or not

having separate legal personality).

11
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6.

6.1.

6.2.

6.3.

7.1.

SHARE CAPITAL

The Share Capital of RRIL as on date is as under:

Particulars

(Amount in Rs.)

Authorised Share Capital

8,52,34,000 Equity Shares of Rs. 5 each 42.61,70,000

Total 42,61,70,000

Issued, Subscribed and Paid-up Capital:

7,84,53,380 Equity Shares of Rs. 5 each 39,22,66,900
Total 39,22,66,900

The Share Capital of KRK as on date is as under:

Particulars

(Amount in Rs.)

Authorised Share Capital

50,00,000 Equity Shares of Rs.10 each 5,00,00,000

Total 5,00,00,000

Issued, Subscribed and Paid-up Capital:

30,80,000 Equity Shares of Rs.10 each 3,08,00,000
Total 3,08,00,000

As on date of the approval of the Scheme by the Board of

Directors of KRK and RRIL, there is no change in the capital

structure of KRK or RRIL.

PART III

MERGER OF KRK WITH RRIL

TRANSFER AND VESTING OF ASSETS AND LIABITIES

OF KRK INTO RRIL

The entire assets, liabilities, Investments,

12
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7.2.

7.3.

undertaking (including, the Transferor Undertaking) of KRK
shall, with effect from the Appointed Date and without any
further act or deed, be and the same shall stand transferred to and
vested in or deemed to have been transferred to or vested in
RRIL, as a going concern, pursuant to the provisions of Sections
230 to 232 of the Companies Act, 2013, and other applicable
provisions of the relevant Act and in accordance with the
provisions of Sections 2(1B) and 47 of the Income Tax Act, 1961
and the provisions of this Scheme in relation to the mode of
transfer and vesting of assets. This Scheme is a 'Merger by
Absorption' in terms of the Explanation provided in Section 232
of the Act and shall be deemed to be regarded as an
'Amalgamation' in terms of Section 2(1B) of the Income Tax Act,

1961.

This Scheme has been drawn up to comply with the conditions
relating to "Amalgamation" as specified under Section 2(1B) and
other relevant provisions of the Income Tax Act, 1961. If any
terms or provisions of the Scheme are found or interpreted to be
inconsistent with the provisions of the said section and other
related provisions at a later date including resulting from a
retrospective amendment of law or for any other reason
whatsoever, till the time the Scheme becomes effective, the
provisions of the said section and other related provisions of the
Income-tax Act, 1961 shall prevail and the Scheme shall stand
modified to the extent determined necessary to comply with
Section 2(1B) and other relevant provisions of the Income Tax

Act, 1961.

The assets of KRK, which are moveable in nature or incorporeal
property or are otherwise capable of transfer by manual delivery
or by endorsement and acknowledgement of possession, shall be
so transferred by KRK and shall become the property of RRIL
without any act or deed on the part of KRK without requiring any

separate deed or instrument or conveyance for the same to the end

13
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7.4.

7.5.

7.6.

7.7.

and intent that the property and benefits therein passes to RRIL.

The assets of KRK on the Appointed Date shall upon the Scheme
coming into effect, without any further act, instrument or deed, be
transferred to and vested in and/or be deemed to be transferred
and vested in RRIL pursuant to the provisions of Sections 230 to
232 of the Companies Act, 2013 and other applicable provisions
of the Act and the vesting of all such assets shall take place from

the Effective Date.

The assets of KRK, acquired by KRK on and from the Appointed
Date upto the Effective Date, shall also without any further act,
instrument or deed stand transferred to or be deemed to have been

transferred to RRIL upon the Scheme coming into effect.

For avoidance of doubt, upon the Scheme coming into effect, all
the rights, title, interest and claims of KRK in any leasehold
properties shall, pursuant to Section 232 of the Companies Act,
2013 and other applicable provisions of Act, without any further
act or deed, be transferred to and vested in or be deemed to have

been transferred to and vested in RRIL.

For avoidance of doubt and without prejudice to the generality of
the foregoing, it is clarified that upon the Scheme coming into
effect, all approvals, permits, quotas, environmental approval and
consents, permissions (municipal and any other statutory
permission), licences, accreditations to trade and industrial
bodies, privileges, powers, facilities, certificates, clearances,
membership, subscriptions, entitlements, incentives,
engagements, remissions, remedies, powers, facilities,
rehabilitation schemes, authorities, subsidies, concession, special
status and other benefits or privileges (granted by any
Governmental Authorities or by any other person) any
exemptions or waivers of every kind and description of

whatsoever nature, powers of attorney given by, issued to or

14
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7.8.

7.9.

7.10.

executed in favour of KRK, shall stand transferred to RRIL as if
the same were originally given by, issued to or executed in favour
of RRIL and RRIL shall be bound by the terms thereof, the
obligations and duties thereunder, and the rights and benefits

under the same shall be available to RRIL.

As a consequence of the amalgamation of KRK with RRIL in
accordance with this Scheme, the recording of change in name
from KRK to RRIL, whether for the purposes of any licence,
permit, approval or any other reason, or whether for the purposes
of any transfer, registration, mutation or any other reason, shall be
carried out by the concerned statutory or regulatory or any other
authority without the requirement of payment of any transfer or

registration fee or any other charge or imposition whatsoever.

Without prejudice to the other provisions of this Scheme, RRIL
may, at any time after the Scheme becoming effective, in
accordance with the provisions hereof, if required by any
applicable law or otherwise, take such actions or execute such
documents or deeds or make such applications to the
Governmental Authorities or any third person for the purposes of
transfer/vesting of the approvals, sanctions, consents, permits,
rights, entitlements, contracts or arrangements to which KRK was
entitled to or party to, as the case may be and such authority or
third party shall pursuant to sanction of this Scheme by
Adjudicating Body, deem to take on record in the name of RRIL.
RRIL shall make applications to any Governmental Authorities or
any third persons (as the case may be) as may be necessary in this

behalf.

Without prejudice to the other provisions of this Scheme and
notwithstanding the fact that the vesting of KRK occurs by virtue
of this Scheme itself, RRIL may, at any time after the Scheme
coming into effect in accordance with the provisions hereof, if so

required under any law or otherwise, execute deeds (not limited to

15
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7.12.

7.13.

7.14.

deeds of adherence), confirmations or other writings or tripartite
arrangements with any party to any contract or arrangements to
which KRK was a party or any writing as may be necessary to be
executed in order to give formal effect to the above provisions.
RRIL shall, under the provisions of this Scheme, be deemed to be
authorised to execute any such writings on behalf of KRK and to
carry out or perform all such formalities and compliances as

required by KRK.

RRIL shall be entitled to the benefit of all insurance policies
which have been issued in respect of KRK and the name of RRIL
shall be substituted as "Insured" in the policies as if RRIL was

initially a party.

RRIL shall be entitled to all the development rights held in the
name of KRK and the name of KRK shall be substituted in the

document related thereto.

With effect from the Appointed Date, all debts, liabilities and
obligations, whether or not provided for in the books of accounts
and whether disclosed or undisclosed in the balance sheet of
KRK, as on the close of the business on the day immediately
preceding the Appointed Date, shall become the debts liabilities,
duties and obligations of RRIL. Upon the Scheme coming into
effect, RRIL shall, in relation to all debts, liabilities and
obligations provided for and disclosed in the books of accounts
and / or balance sheet of KRK meet, discharge and satisfy the

same to the exclusion of KRK.

With effect from the Appointed Date, and subject to the
provisions of this Scheme, the liabilities of KRK including, but
not limited to all secured and unsecured debts, sundry creditors,
liabilities (including contingent liabilities), and all duties and
obligations (including any guarantees, indemnities, letter of credit

or any other instrument or arrangement which may give rise to a
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7.15.

7.16.

contingent liability in whatever form) of every kind, nature and
description whatsoever and howsoever arising, raised or incurred
or utilized for its business activities and operations, shall,
pursuant to the sanction of this Scheme by the Adjudicating Body
and under the provisions of Sections 230 to 232 and other
applicable provisions, if any, of the Act, without any further act,
instrument or deed or matter or thing be transferred to and vested
in or be deemed to have been transferred to and vested in RRIL,
along with any charge, encumbrance, lien or security thereon, and
the same shall be assumed by RRIL to the extent they are
outstanding on the Effective Date so as to become as and from the
Appointed Date, the liabilities of RRIL on the same terms and
conditions as were applicable to KRK, without any consent of any
third party or other person who is a party to the contract or
arrangements by virtue of which such liabilities have arisen, in
order to give effect to the provisions of this Clause. Further, any
existing credit facilities which have been sanctioned to KRK by
the bankers, financial institutions and any third party and which is
standing as on the Appointed Date but before the Effective Date
shall upon the Scheme coming into effect shall ipso facto extend

to RRIL.

Where any such debts, loans raised, liabilities, duties and
obligations of KRK as on the Appointed Date have been
discharged or satisfied by KRK after the Appointed Date and
prior to the Effective Date, such discharge or satisfaction shall be

deemed to be for and on account of RRIL.

With effect from the Appointed Date, all guarantees, indemnities
and contingent liabilities of KRK shall also, without any further
act or deed, be transferred to or be deemed to be transferred to
RRIL so as to become as and from the Appointed Date, as the
guarantees, indemnities and contingent liabilities of RRIL and it
shall not be necessary to obtain the consent of any third party or

other person who is a party to any contract or arrangement by
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7.17.

7.18.

virtue of which such guarantees, indemnities and contingent
liabilities have arisen or given, in order to give effect to the

provisions of this Clause.

The transfer and vesting of KRK as aforesaid, shall be subject to
the existing securities, charges, hypothecation and mortgages, if
any, subsisting over or in respect of the property and assets or any
part thereof of KRK, provided however, any reference in any
security documents or arrangements, to which KRK is a party,
wherein the assets of KRK have been or are offered or agreed to
be offered as security for any financial assistance or obligations,
shall be construed as reference only to the assets pertaining to
KRK as are vested in RRIL by virtue of this Scheme, to the end
and intent that such security, charges, hypothecation and
mortgage shall not extend or be deemed to extend, to any of the
other assets of RRIL, provided further that the securities, charges,
hypothecation and mortgages (if any subsisting) over and in
respect of the assets or any part thereof of RRIL shall continue
with respect to such assets or part thereof and this Scheme shall
not operate to enlarge such securities, charges, hypothecation or
mortgages to the end and intent that such securities, charges,
hypothecation and mortgages shall not extend or be deemed to
extend, to any of other assets of KRK vested in RRIL.
Notwithstanding anything contrary provided in this Scheme, it is
clarified that this Scheme shall not operate to enlarge the security
for any loan, deposit or facility created by KRK which shall vest
in RRIL by virtue of the vesting of KRK with RRIL and RRIL
shall not be obliged to create any further or additional security

therefore after the amalgamation has become operative.

Without prejudice to the foregoing provisions, KRK and RRIL
may execute any instruments or documents or do all the acts and
deeds as may be considered appropriate, including the filing of
necessary particulars and/or modification(s) of charge(s), with the

respective ROC, Sub Registrar of Assurances and any other
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7.19.

7.20.

7.21.

Governmental Authorities to give formal effect to the above

provisions, if required.

All inter party transactions between KRK and RRIL as may be
outstanding on the Appointed Date or which may take place
subsequent to the Appointed Date and prior to the Effective Date,
shall be considered as intra party transactions for all purposes
from the Appointed Date. Any loans or other obligations, if any,
due inter-se i.e. between KRK and RRIL as on the Appointed
Date, and thereafter till the Effective Date, shall stand

automatically extinguished.

All the loans, advances, credit, overdraft and other facilities
sanctioned to KRK by its bankers and financial institutions and
any third party as on the Appointed Date, whether utilised, partly
drawn or unutilised shall be deemed to be the loans and advances
sanctioned to RRIL and the said loans, advances and other
facilities can be drawn and utilised either partly or fully by KRK
from the Appointed Date till the Effective Date and all the loans,
advances and other facilities so drawn by any of KRK (within the
overall limits sanctioned by their bankers and financial
institutions) shall on the Effective Date be treated as loans,
advances and other facilities made available to RRIL and all the
obligations of KRK under any loan agreement shall be construed
and shall become the obligation of RRIL without any further act
or deed on the part of RRIL. Further, any existing credit facilities
which have been sanctioned to KRK by the bankers and financial
institutions prior to or after the Appointed Date but before the
Effective Date shall, upon the Scheme coming into effect ipso

facto extend to RRIL.

All existing and future incentives, benefits, brought forward
losses (if any), book unabsorbed depreciation, tax unabsorbed
depreciation, un-availed credits including MAT credits and

exemptions and other statutory benefits, including in respect of
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7.22.

7.23.

income tax, excise (including cenvat), customs, central goods and
services tax, state goods and services tax, integrated goods and
services tax, value added tax, sales tax, service tax etc. to which
KRK is entitled to in terms of the various statutes / schemes /
policies, etc. of Union and State Governments shall be available
to and shall vest in RRIL upon this Scheme becoming effective.
Accordingly, upon the Scheme becoming effective, RRIL is
expressly permitted to revise, if it becomes necessary, its Income
tax returns, Sales tax returns, Excise & Cenvat returns, service tax
returns, GST, other tax returns, and to claim refunds/ credits,
pursuant to the provisions of this Scheme. RRIL is also expressly
permitted to claim refunds and credits in respect of any

transaction between or amongst KRK and RRIL.

All taxes, including, income-tax, tax on book profits, service tax,
GST, value added tax, central goods and service tax, state goods
and service tax, integrated goods and services tax etc. paid or
payable by KRK in respect of the operations and/ or the profits of
KRK before the Appointed Date, shall be on account of KRK and,
in so far as it relates to the tax payment (including, without
limitation, income-tax, tax on book profits, value added tax, etc.)
whether by way of deduction at source, advance tax or otherwise
howsoever, by KRK in respect of the profits or activities or
operation of KRK after the Appointed Date, the same shall be
deemed to be the corresponding item paid by RRIL and shall, in
all proceedings, be dealt with accordingly. Any tax deducted at
source by KRK / RRIL on payables to KRK/ RRIL on account of
inter corporate loans or balances between KRK and RRIL which
has been deemed not to be accrued, shall be deemed to be
advance taxes paid by RRIL and shall, in all proceedings, be dealt

with accordingly.
Any refund, under the Income-tax Act, 1961, central goods and

services tax, state goods and services tax, integrated goods and

services tax, service tax laws, excise duty laws, central sales tax,
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7.24.

7.25.

7.26.

GST laws, applicable state value added tax laws or other
applicable laws / regulations dealing with taxes / duties / levies
due to KRK consequent to the assessment made on KRK
(including any refund for which no credit is taken in the accounts
of KRK) as on the date immediately preceding the Appointed
Date shall also belong to and be received by RRIL, upon this

Scheme becoming effective.

Any tax liabilities under the Income-tax Act, 1961, central goods
and services tax, state goods and services tax, integrated goods
and services tax, service tax laws, excise duty laws, central sales
tax, applicable state value added tax laws or other applicable
laws/regulations dealing with taxes/ duties/ levies of KRK to the
extent not provided for or covered by tax provision in the
accounts made as on the date immediately preceding the

Appointed Date shall be transferred to RRIL.

All cheques and other negotiable instruments, payment orders
received or presented for encashment which are in the name of
KRK after the Effective Date shall be accepted by the bankers of
RRIL and credited to the account of RRIL, if presented by RRIL.
Similarly, the banker of RRIL shall honour all cheques issued by
KRK for payment after the Effective Date. If required, KRK shall
allow maintaining of banks accounts in the name of KRK by
RRIL for such time as may be determined to be necessary by
KRK and RRIL for presentation and deposition of cheques and
pay orders that have been issued in the name of KRK. It is hereby
expressly clarified that any legal proceedings by or against KRK
in relation to cheques and other negotiable instruments, payment
orders received or presented for encashment which are in the
name of KRK shall be instituted, or as the case may be,
continued, by or against, RRIL after the coming into effect of the

Scheme.

Pursuant to the order of the Adjudicating Body, RRIL shall file
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8.1.

8.2.

8.3.

the relevant notifications and communications in relation to
assignment, transfer, cancellation, modification, or encumbrance
of any license/ certificate and any other registration including but
not limited to central goods and services tax, state goods and
services tax, integrated goods and services tax, value added tax,
excise, service tax, income tax, IEC Code, ESI, company
registration number, PF, etc. if any, for the record of the

appropriate authorities, which shall take them on record.

ISSUE OF NEW SHARES

Upon the Scheme coming into effect and without any further act
or deed on the part of RRIL, RRIL will, in consideration of
transfer and vesting of KRK into RRIL in terms of this Scheme,
issue and allot 14 (Fourteen) Equity Shares of Rs.5/- each credited
as fully paid-up in the capital of RRIL to the Equity Shareholders
of KRK for every 1 (One) Equity Share of the Face value of Rs.
10/- each held by the shareholders of KRK (“New Shares
Entitlement Ratio”). The New Shares will be issued in the New
Shares Entitlement Ratio to registered fully paid-up equity
shareholders of KRK whose names are recorded in the register of

equity shareholders of KRK on the Record Date.

Mr. Dinesh Kumar Deora (Registered Valuer- Securities or
Financial Assets) have issued the report dated March 04, 2020 on
the aforesaid New Shares Entitlement Ratio adopted under this
Scheme. Mark Corporate Advisors Private Limited, Merchant
Banker, has provided its fairness opinion on the aforesaid New
Shares Entitlement Ratio. The aforesaid report on New Shares
Entitlement Ratio and Fairness Opinion have been duly
considered by the Boards of Directors of KRK and RRIL,

respectively.

After detailed deliberation and discussions at the meeting held on

March 05, 2020 of the Board of Directors of RRIL, for the benefit
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8.4.

8.5.

8.6.

8.7.

of the shareholders of KRK, have decided to issue shares to the
members of KRK in the ratio of 14:1 i.e. 14 (Fourteen) equity
shares of Rs. 5 each credited as fully paid up in RRIL for every 1
(one) equity share of the Face value of Rs. 10/- each held by them
in KRK.

RRIL, shall, increase its authorised share capital, to the extent
required, in order to issue the New Shares under this Scheme in
accordance with the procedure prescribed under Section 61 of the
Companies Act, 2013, without prejudice to the right of RRIL to
avail set off for the fees paid by KRK as per Clause 16 in terms of
Section 232(3) (i) of the Act.

The New Shares, to be issued by RRIL pursuant to Clause 8
above, shall be issued and allotted in dematerialised form by
RRIL, unless otherwise notified in writing by the shareholders of
KRK to RRIL, on or before such date as may be determined by
the Board of Directors of RRIL or a committee thereof. In the
event that such notice has not been received by RRIL in respect of
any of the shareholders of KRK, the equity shares shall be issued
and allotted to such shareholders in dematerialised form, provided
that the shareholder of KRK shall be required to have an account
with a depository participant and shall be required to provide

details thereof and such other confirmations as may be required.

In the event of there being any pending and valid share transfers,
whether lodged or outstanding, of any shareholder of KRK, the
Board of Directors, or any committee thereof, of KRK shall be
empowered in appropriate cases, even subsequent to the Record
Date, as the case may be, to effectuate such a transfer in KRK, as
if such changes in registered holder were operative as on the
Record Date, in order to remove any difficulties arising to KRK

or RRIL, as the case may be, in respect of such shares.

In the event the New Shares are required to be issued and allotted
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8.8.

8.9.

8.10.

8.11.

8.12.

to such shareholders of KRK, being non-resident, the issue of
such shares shall be in accordance with the provisions of the
Foreign Exchange Management Act, 1999 and the applicable
rules and regulations made thereunder (for the time being in force,
including, any statutory modifications, re-enactments or

amendments made thereto from time to time).

The New Shares, to be issued and allotted by RRIL, in terms of
this Scheme, shall be subject to the provisions of the
Memorandum of Association and Articles of Association of
RRIL. The New Shares, to be issued and allotted, shall rank pari-
passu in all respects with the existing shares of RRIL, including
in respect of dividends, if any, that may be declared by RRIL, on
or after the Effective Date.

If, after applying the New Shares Entitlement Ratio, a person
eligible to receive equity shares of RRIL pursuant to Clause 8,
becomes entitled to receive any fractional equity shares of RRIL,
such person shall be entitled to receive one fully paid share

instead of any such fractional entitlement.

Pursuant to Clause 8.9 above, the total number of shares that will
be issued to equity shareholders of KRK, may vary from the total
number of shares of RRIL to be issued as set forth in the first

sentence of Clause 8.1.

The issue and allotment of the New Shares in RRIL to the
relevant shareholders of KRK as provided in the Scheme shall be
carried out and the same would not require following of the
procedure laid down under Section 42 and 62 of the Companies

Act, 2013 and any other applicable provisions of the relevant Act.
The New Shares to be issued by RRIL under this Scheme

pursuant to Clause 8 in respect of any equity shares of KRK

which are held in abeyance under the provisions of Section 126 of
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8.13.

8.14.

8.15.

8.16.

9.1.

9.2.

the Companies Act, 2013 and other applicable provisions of the
relevant Act shall, pending allotment or settlement of dispute by
the order of court or otherwise, also be held in abeyance by KRK
and RRIL.

For the purpose of issue of the New Shares to the equity
shareholders of KRK, RRIL may, if and to the extent required,
apply for and obtain the required statutory approvals from the
Governmental Authorities for the issue and allotment by RRIL of

such New Shares.

Subsequent to the sanction of the Scheme, RRIL will make an
application for listing of its New equity shares on the stock
exchange in which the shares of RRIL are listed, in pursuance to
the relevant regulations including, Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements)

Regulations, 2015 read with the SEBI Circulars.

The shares allotted pursuant to the Scheme shall remain frozen in
the depositories system until listing / trading permission is given

by the designated stock exchange i.e. BSE Limited.

RRIL and KRK shall duly comply with various provisions of the
LODR read with the SEBI Circulars.

CANCELLATION OF LOANS AND ADVANCES

Upon the Scheme coming into effect, all the loans, inter-corporate
deposits, advances or any kind of debts, as the case may be, paid
or subscribed by KRK in RRIL and vice versa shall, without any

further act or deed, get cancelled at their respective face value.
Upon the Scheme coming into effect, any instrument either issued

by RRIL or KRK in relation to any outstanding loans, advances

and/or any kind of debts, as the case may be, as set out in Clause
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9.3.

10.

10.1.

11.

11.2.

9.1 shall also, without any further act or deed, get cancelled.

The obligations in respect of aforesaid loans, advances or any
kind of debts, as the case may be, shall come to an end and a
corresponding suitable effect shall be given in the books of
accounts and records of RRIL. If required reduction/ cancellation
of such loans, advances or any kind of debts shall be reflected in

the books of accounts and records of RRIL.

DISSOLUTION OF KRK

Upon the Scheme coming into effect, KRK shall, without any
further act or deed, stand dissolved without winding up. The name
of KRK shall be struck off from the records of the Registrar of
Companies, Mumbai and RRIL shall make necessary filings in

this regard.

PART IV
REORGANISATION OF SHARE CAPITAL OF RRIL

CANCELLATION/ REDUCTION OF SHARE CAPITAL OF
RRIL HELD BY KRK

KRK, legally and beneficially, owns 3,59,090 equity shares of Rs.
5/- each of RRIL thereby aggregating to 0.46% of the total issued,
subscribed and paid-up equity share capital of RRIL.

As part of the Scheme, upon the Scheme coming into effect, all
the equity shares of RRIL held by KRK being, 3,59,090 equity
shares of Rs. 5/- each of RRIL, shall stand cancelled and
extinguished on and from the Effective Date as an integral part of

the Scheme and accordingly, the Share Certificates/ Shares in
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11.4.

12.

12.1.

Demat Form in respect of the aforesaid equity share in RRIL held
by KRK shall also stand cancelled and shall be deemed to be

cancelled without any further act or deed.

Accordingly, upon the Scheme coming into effect and after taking
into effect cancellation of Equity Shares as mentioned in Clause
11.2 and issue and allotment of New Shares under Clause 8, the
issued, subscribed and paid-up equity share capital of RRIL shall
change from the sum of Rs.39,22,66,900 divided into 7,84,53,380
equity shares of the face value of Rs.5 each fully paid to
Rs.60,60,71,450 divided into 12,12,14,290 equity shares of the
face value of Rs. 5 each fully paid to give effect to cancellation of

equity shares held by KRK in RRIL.

The cancellation, which amounts to reduction of share capital of
RRIL, shall be effected as an integral part of the Scheme itself
and shall be deemed to be in accordance with the provisions of
Sections 230 to 232 read with Section 66 of the Companies Act,
2013 and other applicable provisions of the Act as the same does
not involve either diminution of liability in respect of unpaid
share capital or payment to any shareholder of any paid up share
capital. The order of the Adjudicating Bodies sanctioning the
Scheme shall be deemed to be an order under Section 66 of the
Companies Act, 2013 and other applicable provisions of the Act
confirming the reduction without imposing a condition on RRIL

to add to its name "and reduced".

PART V
ACCOUNTING TREATMENT

ACCOUNTING TREATMENT IN BOOKS OF RRIL

The merger of KRK with RRIL is a 'Business combinations of
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12.1.1.

12.1.2.

12.1.3.

12.1.4.

entities under common control' within the meaning of Indian
Accounting Standard ("Ind AS") 103 issued by the Central
Government u/s 133 of the Companies Act, 2013 or any
applicable standard prevailing. Upon the Scheme coming into

effect:

RRIL shall recognize the accounting treatment for this Scheme,
upon the Scheme becoming effective, in accordance with the
provisions of Ind AS 103. The Merger would be accounted for by
applying "Pooling of Interest method" of accounting as contained

in the Ind AS 103 issued by, Central Government.

Accordingly, RRIL shall record the assets, liabilities and reserves
(whether Capital or Revenue or arising on Revaluation) pertaining
to the business and undertaking of KRK transferred to it in
pursuance of this Scheme at their respective carrying amounts and
in the same form as at the Appointed Date. RRIL shall pass such
accounting entries which are necessary in connection with the
Scheme to comply with other applicable Accounting Standards.
The balance of Profit and Loss Account of KRK will be
aggregated with corresponding balances of RRIL.

To the extent that there are inter-corporate loans / trade deposits,
debentures, debt securities or balances between KRK and RRIL,
the obligation in respect thereof shall come to an end and
corresponding effect shall be given in the books of account and
the records of RRIL for the reduction / netting of any assets or

liabilities, as the case may be.

Upon the Scheme coming into effect, the surplus / deficit, if any
of the net value of assets, liabilities and reserves of the Transferor
Company acquired and recorded by the Transferee Company in
terms of Clause 12.1.2 over the sum of (a) the face value of the
new shares on merger issued and allotted pursuant to clause 8.1

and (b) the value of investments cancelled pursuant to Clause

28

Page 47



12.1.5.

13.

13.1.

13.2.

11.2 shall be adjusted in “Capital Reserve Account” or
“Goodwill” as the case may be, in the financial statements of the

Transferee Company.

In case of any differences in accounting policy between KRK and
RRIL, the accounting policies followed by RRIL will prevail and
the differences, if any, till the Appointed Date will be quantified
and appropriately recorded in the Accounts of RRIL to ensure that
the financial statements of RRIL reflect the financial position on
the basis of consistent accounting policy. The effects on the
financial statements of any changes in accounting policies should
be reported in accordance with Ind AS 8 Accounting Policies,

Changes in Accounting Estimates & Errors.

PART VI
GENERAL CLAUSES

STAFF, WORKMEN AND EMPLOYEES

On the Scheme coming into effect, all the employees of KRK in
service on such date shall be deemed to have become employees
of RRIL with effect from the Effective Date without any break in
their service and on the basis of continuity of service and the
terms and conditions of their employment with RRIL shall not be
less favourable than those applicable to them with reference to
KRK on the Effective Date. The position, rank and designation of
the employees would however be decided by RRIL. Any salary,
compensation, fringe benefits, perquisites and other kind of
consideration given by KRK from the Appointed Date till the
Effective Date will be deemed to have been paid by RRIL.

In so far as the Provident Fund, Gratuity Fund or any other

Special Fund created or existing for the benefit of the employees

of KRK are concerned, upon the Scheme coming into effect,
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14.

14.1.

14.2.

RRIL shall, stand substituted for KRK for all purposes
whatsoever in relation to the administration or operation of such
Fund or Funds or in relation to the obligation to make
contributions to the said Fund or Funds in accordance with the
provisions thereof as per the terms provided in the respective
Trust Deeds, if any, to the end and intent that all rights, duties,
powers and obligations of KRK in relation to such Fund or Funds
shall become those of RRIL and all the rights, duties and benefits
of the employees employed in KRK under such Funds and Trusts
shall be protected, subject to the provisions of law for the time
being in force. The contributions made by KRK in respect of its
employees to such Fund or Funds for any period subsequent to the
Appointed Date shall be deemed to be contributions made by
RRIL. It is clarified that the services of the employees of KRK
will be treated as having been continuous for the purpose of the

said Fund or Funds.

CONTRACTS, DEEDS AND STATUTORY CONSENTS

Subject to the provisions of this Scheme, all contracts, deeds,
bonds, agreements, arrangements and other instruments of
whatsoever nature of KRK which are subsisting or having effect
immediately before the Effective Date shall be in full force
against or in favour of RRIL, and may be enforced as fully and
effectively as if, instead of KRK, RRIL has been a party or
beneficiary thereto. RRIL shall, if necessary, to give formal effect
to this Clause, enter into and / or issue and / or execute deeds,
writings or confirmations or enter into a tripartite arrangement,

confirmation or novation to which KRK is a party.

RRIL may, at any time after the coming into effect of this Scheme
in accordance with the provisions hereof, if so required, under any
law or otherwise, enter into, or issue or execute deeds, writings,
confirmations, novations, declarations, or other documents with,

or in favour of any party to any contract or arrangement to which
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14.3.

15.

15.1.

16.

16.1.

KRK is a party or any writings as may be necessary to be
executed in order to give formal effect to the above provisions.
RRIL shall be deemed to be authorised to execute any such
writings on behalf and in the name of KRK and to carry out or
perform all such formalities or compliances required for the

purposes referred to above on the part of KRK.

RRIL shall be entitled, pending the sanction of the Scheme, to
apply to the relevant Governmental Authorities (including, the
Court, Tribunal, Debt Recovery Tribunal, as the case may be or
any other agency, department or other authorities concerned as
may be necessary under law), for such consents, approvals and
sanctions which RRIL, respectively, may require to own and

operate all or any party of KRK.

VALIDITY OF EXISTING RESOLUTIONS

Upon coming into effect of this Scheme, the resolutions of KRK
including the approvals that may have been obtained by KRK
from its shareholders and which are valid and subsisting on the
Effective Date, as are considered necessary by the Board of
Directors of RRIL shall be considered as resolutions of RRIL. If
any such resolutions have any monetary limits approved under the
provisions of the Act or of any other applicable statutory
provisions, then the said limits, as are considered necessary by the
Board of Directors of RRIL, shall be added to the limits, if any,
under the like resolutions passed by RRIL.

MERGING OF AUTHORISED SHARE CAPITAL

Upon the Scheme coming into effect, in accordance with the
provisions of Section 232 of the Companies Act, 2013 the
authorised share capital of KRK of Rs.5,00,00,000 (Rupees Five
Crores only) shall stand combined / consolidated with the

authorised share capital of RRIL and on the Scheme coming into
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16.2.

16.3.

16.4.

effect, the authorised share capital of RRIL shall, without any
further act, deed or action, stand increased (post combination and
consolidation) and reconstituted to Rs.47,61,70,000 (Rupees
Forty Seven Crores Sixty One Lakhs Seventy Thousand only)
divided into 9,52,34,000 equity shares of Rs. 5/- each.

Clause V of the Memorandum of Association of RRIL shall be

amended by deleting the clause and replacing it by the following:

"The Authorised Share Capital of the Company s
Rs.47,61,70,000 (Rupees Forty Seven Crores Sixty One Lakhs
Seventy Thousand only) divided into 9,52,34,000 equity shares of
Rs.5/- each., with the rights, privileges and conditions attached
thereto as per the relevant provisions contained in that behalf in
the Articles of Association of the Company and with the power to
increase or reduce the capital of the Company and divide the
shares in the share capital for the time being into several classes
and to attach thereto respectively such preferential, qualified for
special rights, privileges, or conditions in such manner as may be
determined by or in accordance with the Articles of Association of
the Company for the time being in force, and to vary, modify,
enlarge or abrogate any such rights, privilege or conditions in
such manner as may be permitted by the said Act or provided by
the Articles of Association of the Company for the time being

force."

It is hereby clarified that an increase in authorised share capital of
RRIL, if required, shall be effected as an integral part of this
Scheme without any further act or deed on the part of RRIL and
the consent of the shareholders to the Scheme shall be deemed to
be sufficient for the purposes of effecting this amendment. RRIL
shall not be obliged to follow the procedure or filing as required
under Sections 13, 61, 64 of the Companies Act, 2013 or any
other applicable provisions of the relevant Act. It is further

clarified that no registration fee / ROC fees, stamp duty etc., shall
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16.5.

17.

17.1.

be payable by RRIL. Upon the Scheme coming into effect, the
fees paid by KRK on the authorised share capital of KRK shall,
without any act or deed, be available as a set off to RRIL in terms

of Section 232(3) (i) of the Act.

The aforesaid quantum of merging of authorised share capital of
KRK with RRIL and consequent amendment to the Memorandum
of Association of RRIL is indicative in nature and the same shall
be subject to change due to any increase in authorised share
capital of KRK or RRIL pursuant to the Appointed Date till the
Scheme coming into effect. Any such increase in the authorised
share capital of KRK or RRIL pursuant to the Appointed Date till
the Scheme coming into effect shall stand ipso facto added or
clubbed to aggregate authorised share capital of RRIL as set out

in Clause 16.1 above.

LEGAL PROCEEDINGS

Any suit, petition, appeal or other proceeding of whatsoever
nature and any orders of court, judicial or quasi-judicial tribunal
or other Governmental Authorities enforceable by or against KRK
including without limitation any restraining orders (including
order under section 281B of the Income-tax Act, 1961) pending
before any court, judicial or quasi-judicial tribunal or any other
forum, relating to KRK, whether by or against KRK, pending as
on the Effective Date, shall not abate or be discontinued or in any
way prejudicially affected by reason of the amalgamation of KRK
or of any order of or direction passed or issued in the
amalgamation proceedings or anything contained in this Scheme,
but by virtue of the order sanctioning the Scheme, such legal
proceedings shall be continued and any prosecution shall be
enforced by or against RRIL in the same manner and to the same
extent as would or might have been continued, prosecuted and / or
enforced by or against KRK, as if this Scheme had not been

implemented.
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17.2.

17.3.

18.

18.1.

18.1.1.

18.1.2.

18.1.3.

After the Appointed Date and until the Effective Date, KRK shall
defend all legal proceedings, other than in the ordinary course of

business, with the advice and instructions of RRIL.

The transfer and vesting of the assets and liabilities under the
Scheme and the continuance of the proceedings by or against
RRIL shall not affect any transaction or proceeding already
completed by KRK between the Appointed Date and the Effective
Date to the end and intent that RRIL accepts all acts, deeds and
things done and executed by and / or on behalf of KRK as acts,
deeds and things done and executed by and on behalf of RRIL.

CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE

With effect from the Appointed Date and up to the Effective Date:

KRK shall carry on its business and activities in the normal
course of business till the vesting of the Transferor Undertaking
and amalgamation of KRK with RRIL on the Effective Date and
shall be deemed to have held or stood possessed of and shall hold
and stand possessed of all the assets of KRK for and on account

of and in trust for RRIL;

all the profits or income accruing or arising to KRK in relation to
the Transferor Undertaking or the expenditure or losses arising or
incurred by KRK shall for all purposes be treated and be deemed
to be and accrued as the profits and income or expenditure or

losses of RRIL.

KRK shall carry on their business activities with general prudence
and shall not, without prior written consent of RRIL, alienate,
charge or otherwise deal with or dispose off any of its business
undertaking or any part thereof (except in the ordinary course of

business or pursuant to any pre-existing obligations undertaken by
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18.1.4.

18.1.5.

18.1.6.

18.1.7.

19.

19.1.

KRK prior to the Appointed Date).

KRK shall also be entitled, pending the sanction of the Scheme, to
apply to the Central Government, State Government, and all other
agencies, departments and statutory authorities concerned,
including Securities & Exchange Board of India (SEBI) and BSE
Ltd. wherever necessary for such consents, approval and
sanctions which RRIL may require including the registration,
approvals, exemptions, reliefs, etc., as may be required to be
granted under any law for time being in force for carrying on

business by RRIL.

KRK shall not make any modification to its capital structure,
either by increase, decrease, reclassification, sub-division or
reorganisation or in any other manner, whatsoever, except by

mutual consent of the Boards of Directors of KRK and of RRIL.

all the taxes of KRK in relation to the Transferor Undertaking
paid or payable by KRK, including Income Tax Refunds
receivable, Tax Credits such as TDS Deducted by Customers /
Banks, CENVAT Credit Balances, Goods and Services Tax
Credit Balances, Goods and Services Tax Refunds due and
Service Tax Refunds due, etc. shall be deemed to be taxes paid or
payable by or Credits available (as the case may be) for RRIL;

and

KRK shall, with simultaneous intimation to RRIL, take major
policy decisions in respect of its assets and liabilities and its
present capital structure.

RATIFICATION

Except as provided in the Clauses above, RRIL shall accept all

acts, deeds and things relating to the Transferor Undertaking,

done and executed by and/or on behalf of KRK on and after the
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20.

20.1.

21.

22,

22.1.

Appointed Date as acts, deeds and things done and executed by

and / or on behalf of RRIL, as the case may be.

DIVIDEND, PROFIT, BONUS, RIGHT SHARES

At any time upto the Effective Date KRK shall not declare
dividend, distribute profits, or issue or allot any right shares or
bonus shares or any other security converting into equity shares or
other share capital or obtain any other financial assistance
converting into equity shares or other share capital, unless agreed

to by the Board of Directors of RRIL.

PART VII
GENERAL TERMS AND CONDITIONS

APPLICATION TO ADJUDICATING BODY

KRK and RRIL shall, with all reasonable despatch, make
applications / petitions (jointly, if permissible) under Sections 230
to 232 of the Companies Act, 2013 and other applicable
provisions of the Act to the relevant Adjudicating Body, for
sanctioning of this Scheme and all matters ancillary or incidental

thereto.

MODIFICATIONS, AMENDMENTS TO THE SCHEME

Upon prior approval from the Adjudicating Body, KRK and RRIL
(by their respective Board of Directors) may assent from time to
time on  behalf of persons concerned to any
modifications/amendments to this Scheme (including but not
limited to the terms and conditions thereof) or any conditions or
limitations which the relevant Adjudicating Body, or any
authorities under the law may deem fit to approve or impose and

to resolve any doubt or difficulties that may arise for carrying out
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22.2.

23.

23.1.

23.1.1.

23.1.2.

23.1.3.

this Scheme and to do and execute all such acts, deeds, matters

and things necessary for putting the Scheme into effect.

For the purpose of giving effect of this Scheme or to any
modifications or amendments, thereof, the Directors of KRK and
RRIL, or any person authorised in that behalf by the concerned
Board of Directors, may give and is / are authorised to give all
such directions that are necessary or are desirable including

directions for settling any doubts or difficulties that may arise.

CONDITIONALITY OF THE SCHEME

Unless otherwise decided by the Board of KRK and RRIL, this

Scheme is specifically conditional upon and subject to:

the approval of the Scheme by the requisite majority of the
respective members and such class of persons of KRK and RRIL,
as required in terms of the applicable provisions of the relevant
Act as well as any requirements that may be stipulated by the

relevant Adjudicating Body in this respect;

the approval of the shareholders of transferor and transferee
company through e-voting and / or other mode as may be required
under any applicable law and the SEBI circular. The scheme is
conditional upon scheme being approved by the PUBLIC
shareholders through e-voting in terms of para 9 (a) of Part I of
Annexure I of SEBI circular No. CFD/DIL3/CIR/2017/21 dated
March 10, 2017 and the Scheme shall be acted upon only if vote
cast by the public shareholders in favour of the proposal are more
than the number of votes cast by the public shareholders against

it.
sanction of the relevant Adjudicating Body, being obtained under

Sections 230 to 232 read with Section 66 of the Companies Act,

2013, and other applicable provisions of the Act, if so required on
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23.14.

23.1.5.

23.1.6.

24,

24.1.

25.

25.1.

behalf of KRK and RRIL;

the necessary certified copies of the order under Sections 230 to
232 of the Act, and other applicable provisions of the Act are duly

filed with the Registrar of Companies;

approval of the Government of India and/ or Reserve Bank of
India and/ or Securities and Exchange Board of India, if required
and the consent of the BSE Limited where such approval or

consent is necessary; and

all other sanctions and approvals as may be required by law in

respect of this Scheme being obtained.

EFFECTIVE DATE OF THE SCHEME

The Scheme set out herein in its present form or with any
modification(s) approved or imposed or directed by the
Adjudicating Body and/or by the Board of Directors in terms of
Clause 23 shall although be operative from the Effective Date but
shall be deemed to be retrospectively effective from the
Appointed Date in accordance with the provisions of Section 232

(6) of the Act.

REVOCATION OF THE SCHEME

In the event of any of the said sanction and approval referred to in
the preceding Clauses 23 above not being obtained and/or the
Scheme not being sanctioned by applicable Adjudicating Body
and/or the Order(s) not being passed as aforesaid within eighteen
(18) months from the date of filing of the Company Application
with the relevant Adjudicating Body, or within such further
period(s) as may be agreed upon from time to time between KRK
and RRIL (through their respective Board of Directors), this

Scheme shall stand revoked, cancelled and be of no effect and in
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25.2.

25.3.

that event, no rights and liabilities whatsoever shall accrue to or
be incurred inter se between KRK and RRIL, or their respective
shareholders or employees or any other persons, save and except
in respect of any act or deed done prior thereto as is contemplated
hereunder or as to any right, obligation and/or liabilities which
might have arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked out as is specifically
provided in this Scheme and or otherwise arise as per law. For the
purpose of giving full effect to this Scheme, the respective Board
of Directors of KRK and RRIL, are hereby empowered and
authorised to agree to and extend the aforesaid period from time
to time without any limitations in exercise of their power through

and by their respective delegates.

The Board of Directors of KRK and RRIL, shall be entitled to
revoke, cancel and declare the Scheme of no effect if such Boards
of Directors of KRK and RRIL are of the view that the coming
into effect of the Scheme in terms of the provisions of this
Scheme or filing of the drawn up/ certified/ authenticated orders
with any authority could have adverse implication on both/ any of
the companies or in case any condition or alteration imposed by
the relevant Adjudicating Body or any other authority is not on

terms acceptable to them.

If any part of this Scheme hereof is invalid, ruled illegal by any
court of competent jurisdiction or unenforceable under present or
future laws, then it is the intention of the parties that such part
shall be severable from the remainder of the Scheme and the
Scheme shall not be affected thereby, unless the deletion of such
part shall cause this Scheme to become materially adverse to any
party, in which case the parties shall attempt to bring about a
modification in the Scheme, as will best preserve for the parties
the benefits and obligations of the Scheme, including but not

limited to such part.
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26. COSTS, CHARGES AND EXPENSES CONNECTED WITH
THE SCHEME

26.1. All costs, charges, taxes including duties, levies and all other
expenses of KRK and RRIL in relation to or in connection with or

incidental to this Scheme shall be borne by RRIL.

*

For RRIL Limited

"

Ratanchand D Jain
Managing Director
DIN: 01604521
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To,

The Board of Directors

KRkumar Industries Ltd RRIL Limited.

101, Raj Bhavan, Daulat Nagar, (formerly known as SRK Industries Ltd.)
Room No 9, Borivali (East) 325, Hari Om Plaza, M. G Road.
Mumbai-400066 Borivali (East). Mumbai-400066

Dear Sirs.

Sub ] Evaluation and determination of Equity Share Exchange Ratio for the proposed
amalgamation/merger of Krkumar Industries Limited with RRIL Limited.

1) This report is prepared by Mr. Dinesh Kumar Deora. ("The Registered Valuer') registered with
Insolvency and Bankruptcy Board of India (IBBI). solely for estimating the value of KRkumar Indastries
Limited (The *Transferor Company”) and RRIL Lud. (The “Transferee Company™) for purpose of
determining the Fair Value of equity share Wwith a view to arrive at the exchange ratio for the proposed
amalgamation/merger. The Repistered Valuer has been engaged by the Company for the aforementioned

purpose only.

This report is not to be used, circulated and quoted otherwise than for the purpose stated herein. ‘This report
is subject to the scope of limitations detailed hereinafter. As such the report is to be read in totality and not
in parts. This report has been prepared sofely for the purpose set out in this report and should not be
reproduced (in part or otherwise) in any other document whatsoever without The Registered Vajuer's

approval.

The Registered Valuer has called for and obtained such data, information, ¢tc., 45 Was Nnecessary {or the
purpose of this assignment which has been made available to the Registered Valuer by the management of
the Company, for the purpose of this assignment. the Registered Valuer has ralied on the statements:
information and explanation provided to him and has not tricd to evaluate the accuracy thercol.

The Registered Valuers work does not constitute certification or due diligence of the past working results
of the Company and lhe Registered Valuer has relied upon the information provided to it by the Company
as set out in their audited and working results.

The Registered Valuer has not carried out any physical verification of the assets and liabilities of the

Company and takes no responsibility on the identification of such assets and liabilities.

The valuation of this Company has been carried out for the express purpose of assessing the valuation of the
Company for valuation of shares/valuation of business and shall not be applicable or referred to guoted in

any other context.

Ewouiities o f *

JE N Fnetal .l.:\sssf)r,f}‘
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2) Brief Profile of the Companies:

RRIL Limited (*RRIL”") is a company incorporated on 06™ August 1991 under the Companies Act 1956 with
the office of the Registrar of Companies, Mumbai having its Corporate Identification Number
L17121MH1991PLC257750 and having its Registered Office at 325,3" Floor, Hari Om Plaza, M G Road, Opp
National Park, Borivali (East), Mumbai-400066.The Company 1vas formerly known as “SRK Industries
Limited” The present Authorized Share Capital of RRIL is Rs. 42.61.70.000/- divided into 8,52,34,000 Equity
Shares of Rs. 5/- each. The present Issued, Subscribed and Paid up Share Capital of RRIL is Rs. 39,22.66,900/-
divided into 78.45,380 Equity Shares of Rs. 5/- cach.

KRkumar Industries Limited (“KRK") is a company incorporated, on 25" March, 1987 under the Companies
Act 1956 with the office of the Registrar of Companies, Mumbai having Corporate Identification Number
U45203MH 1987PLC042969 and having its Registered Office al 101.Raj Bhavan, Daulat Nagar, Road No 9,
Borivali (Liast) Mumbai-400066.

The present Authorized Share Capital of the KRK is Rs. 5.00,00.000/- divided into 50,00,000 Equity Shares of
Rs. 10/- each. The present lssued, Subscribed and Paid up Share Capital of KRK is Rs. 3.08,00,000 divided into
30,80,000 Equity Shares of Rs. 10/- each.

RRIL Limited is the Transteree Company and Krkumar Industries Limited is the Transferor Company.

{ have been informed that the above two Companies are considering a Scheme of Amalgamation/Merger under
Sections 230-232 of the Companies Act. 2013 ("the Act") whereby, KRK would be amalgamated/merged with

RRIL.

3) Information Furnished:

For the purposes of the aforesaid engagement, | was provided with the following retevant documents /
information pertaining to the Transferor Company and Transferee Company:

(i) Memorandum and Articles of Association ;

(ii) Audited Annual Accounts for the financial year ended 31% March, 2017, 31 March 2018, 31% March, 2019
and 31% December 2019,

¢iii) Shareholding pattern of as on 3 1* December, 2019.
(iv) Draft Scheme of Amalgamaltion under Sections 230-232 of the Act.

(v) Other information and explanations which were considered relevant, reasonable and necessary for my
engagement from the executives and representatives of the respective companies.

4) Salient Features of the Scheme:

The salient features of the Scheme are as under:

4.1 The Scheme envisages the amalgamation of KRK with RRIL under sections 230-232 of the Act.
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4.2

4.3

4.4

The management of the respective two companies believe that the restructuring would benefit the
companies and its stake holders on account of the elimination of multiple entities which would result into
greater administrative efficiency eliminates administrative functions and multiple record keeping. thus
resulting in reduced expenditure, and significant reduction in the multiplicity of regulatory compliances.

" Appointed Date’ means April 01, 2020,

"Effective Date” means the date on which the authenticated copies or certified copics of the Orders of the
National Company Law Tribunal (NCLT), sanctioning the Scheme are filed with the Registrar of
Companies, Mumbai by the Transferor Company and the Transferce Company.

With effect from the Appointed Date all the asscts (whether movable or immovable, real or personal,
corporeal or incorporeal, present, future or contingent, tangible or intangible), investments and liabilities of
the Transferor Company shall be transferred to and vested in the Transferee Company;

Valuation Methodology for Amalgamation:

To arrive at the share exchange swap ratio betwecn the equity shares of Transferor Company and
Transferce Company, it is necessary to value equity shares of Transferor Company KRK in terms of the
value of the equity shares of RRIL. These values are to be determined independently but on a relative basis,
without considering the current transaction.

The application of any particular method of valuation depends on the purpose for which the valuation is
done. Although different values may exist for different purposes, it cannot be too strongly emphasized that
a Valuer can only arrive at one value for one purposc. Our choice of methodology of valuation has been
arrived at, after taking into account its purposc and shareholding pattern in each of the two companics,
using usual and conventional methodologies adopted for transactions of a similar nature and our reasonable
judgment. in an independent and bona fide manner.

For the purpose of valuation of Equity Shares of KRK. | have used Net Asset Value Method and Price
Earning Capacity Method whereas in case of RRIL. 1 have used Net Asset Value Method and Market Price
Method as the most appropriate methods.

There are a number of techniques/methods for valuation of shares. According to a High Court statement:
“The valuation of shares is a technical matter which requires considerable skills and expertise. There are
bound to be differences of opinion as to the correct value of shares of the company. Simply because it is
possible to value the shares in a manner different from the one adopted in a given case, it cannot be said
that the valuation agreed upon has been untair.”

However, following methods are widely used for determining the fair value of equity shares:
Market Value (MV) Method (In the case of Listed Company),

Price Earning Capacity Valuation (PECV) Method:
Net Assels Value (NAV) Method.

% |
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Market Value (MV) Method:
Market value of shares of a company quoted on stock exchanges - The market vaiue of a listed stock carries

significant weightage in the analysis of the equity value of the company. The price, at which the shares of a
listed company are quoted on a recognized stock exchange, is an indicator of the value of the company.
This method is effective in various situations as market forces collectively determine the price quoted on
the stock exchanges. The market valuc is an outcome of various factors like quality and integrity of the
Management, present and prospective competition, yield on comparable securities, market sentiment, etc.

Since the sharcs of Transferor Company involved in the Scheme is not listed on any stock exchange, | have
not considered this method for valuation of KRK shares but since ‘Transferce Company is a listed company.
| have considered this method for the valuation of RRIL shares.

ECV) Method:

This method of valuation presumes the continuity of business and uses the past earnings. For the purpose
of the Profit Earning Capacity Value of the shares, the commonly accepted approach is to capitalize average
earnings of past at an appropriate rate of capitalization, to arrive at a fair value per share.

Price Earning Capacity Valuation (P

While calculating Average Earning Per Share, the audited financial statements for the year ended March
31, 2017, March 31, 2018 and March 31, 2019 and 31% December 2019 taken into consideration and EPS is
capitalized by taking Industry Composite PE of 9.20 (Source: Industry P/E Ratio is taken frony the Capital
Market Magazine, Feb 10-23, 2020, Industry: Textile-Cotton/Blended).

] have used this method for valuation of shares of KRK but have not used this method for valuation of
shares of RRIL since RRIL incurred losses for the past two years.

Net Assets Value (NAY) Method:

The asset based valuation technique is based on the value of the underlying net assets of the company. either
on a realizable value basis or replacement cost basis. This method is also known as the Net Asset Valuation
("NAV") methodology.

Considering the nature of business of the company and other facts and based on the discussions with the
management, including the fact that the two companies are closely held companies and as informed, owned by
the same group and upon the proposed restructuring, none of the stake holders are likely to be adverscly
affected, the asset based valuation technique seems (0 be appropriatc for valuing the shares of the two
companies. In other words, net assets (operating business assets) have been valued using book value as shown
in the Accounts as at 31™ December 2019

| have used this method for the valuation of Shares of KRK as well as RRIL.
Accordingly, Fair Valuation ol shares of the Transferor Company has been determined on the basis of

Weightage of the Two Methods i.e., Net Asset Value Method and PECV Method, and the Transferee
Company has been determined on the basis of Weightage of the Two method i.c. Net Asset Value Method

. and Market Value Method for the purpose of working out of share exchange swap ratic for

amalgamation/merger.

Value of shares has been calculated on the basis of the latest Audited Balance sheet as on 31* December.
2019 and Profit & loss A/c for the period ended 31* December, 2019.

[Saentities or
nancinl A
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6) Share Exchange Ratio for the proposed Amalgamation:
On the hasis of valuation exercise and after rounding off. ,in my opinion, the ratio at which Transferee
Company shall issuc its equity shares to the sharcholders of Transferor Company shall be as under (For
detailed working — see Annexure I to this Report):

To the shareholders of KRK
Against 1 (One) Equity Share of the face value of Rs.10 each of the KRK, 14 (Fourteen) Equity Shares of
the face value of Rs.3/- of the RRIL will be issued.

‘This valuation and the resultant exchange ratio are subject to the statement of assumptions and limiting conditions
set out in Annexure-I1.

| shall also inform that I have no obligation to update this report or my calculation of value on account of any
information that may come to my attention after signing of this report.

J

™ [

-. '\:‘;\ ..\'-_ W
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Dinesh Kumar Deora
REGISTERED VALUER: Securitics or Financial Assets
IBBI Registration Number IBBI/RV/03/2019/12711
ICSI RVO COP Number: ICSIRVO/SFA/73
UDIN Number: FO05683A000593578

Place : Mumbai
Date : March 04,2020
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Annexure - 1

TO MY REPORT DATED 4TH MARCH, 2020 RECOMMENDING EQUITY SHARE EXCHANGE
RATIO FOR THE PROPOSED AMALGAMATION OF KRKUMAR INDUSTRIES LIMITED WITH

RRIL L'TD,

Amount in Rs

i) Valuation of Equity Shares of RRIL Limited (Formerly known as SRK Industries 1.td)

Valuation of Equity Shares based on Net Asset Value (NAV)

Methad | e Method 11
Particulars 31.12.2019 Particulars 31.12.2019
(A) Total Assets of Company 332,060,560 | (A) Shareholders’ Fund
(B) Deductions: Equity Share Capital 392,266,900
Secured Loan - | Reserves & Surplus 18,051,171
Insecured I oan - TOTAL 410,318,071
Deferred Tax Liability (B) Deductions -l

Current Liabilities:

Miscellancous Expenditure
(to the extent not w/ofl)

i |

112,087,500 |

Trade Payables

32,600,234

Other Current Liabilitics 375,155 | Total Deductions 112,087,500

Provisions 854,600
| Total Deductions 33,829,989 C-
| (C) Net Worth | A-B] 298,230,571 | (C) Net Worth | A-Bj 298,230,571
[

Total No. of Equity Shares 78,453,380 | No. of Equity Shares 78,433,380

Met Assets Value per share
(In Rs.)

3.80

Net Assets value per
share (In Rs.)

3.80

ii) Valuation of EKquity Shares based on Market Price Method

sr. No. Month No. of Shares TJ:‘;[H
1 Mar-19 330,500 156,865
- Apr-19 298,205 159,137
3 May- 19 1,278,991 853.242
4 Jun-19 1,142,877 750,393 |
5 Jul-19 219,792 177,829
6 Aug-19 142,609 112,857
7 Sep-19 1,219,524 1.022,153
8 Oct-19 884,087 679,368
9 Nov-19 483,434 375.947
10 Dec-19 3,294,371 2,623,600
g 1 Jan-20 333,004 430,435
12 Feb-20 204,006 288,691 |
9.831,401 7,630,717
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Weighted Average Price per Share of RRIL ‘

Limited L 0.78 :.
) iif) Valuation of Equity Shares
Price Per e
Method Share Weight Froduct
Net Asset Value 3.80 _ i | 3.80
Market Value a 0.78 2 ! .55
5.35
| _ Per Share Value (In Rs.) 1.78
Amount in Rupees
Valuation of Equity Shares of KRKumar Industries [.td
i) Valuation of Equity Shares based on Net Asset Value (NAV)
Method | Method i1
. Particulars ; 31.12.2019 Particulars 31.12.2019
(A) ‘Total Assets  of 79.367.263 {A) Shareholders
Company Fund
Equity Share
(B) Deductions Capital 30,800,000
Reserves &
Non-Current Liabilities: Surplus | 40,125,144 |
Deferred Tax Liability 2,118. TOTAL 70,925,144 |
Current Liabilities: (B) Deductions: - _!
|
Short Term Borrowings 400,000 Total Deductions IZ »
Other Current Liabilities 7,840.000 -
Shart Term Provisions 200,000 | .
Total Deductions 8,442,118 s |
(C) Net Worth
(C) Net Worth [A-B| 70,925,145 [A-B] 70,925,144 |
No. of Equity |
Total No. of Equity Shares 3,080,000 Shares 3,080.000 |
Net Assets Value
Net Assets Value per per share (In
share (In Rs.) 23.03 Rs.) \ 23.03
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ii)Valuation of Egquity Shares based on Profit Earning Capacity Value (PECV)

[ Period | Profit After No. of Earning Per Share
Tax Equity (EPS)
=% Shares
01.04.20016 to 31.03.2017
 (Audited) o 590,504 | 3,080,000 | 0.19
01.04.2017 10 31.03.2018
(Audited) 24,962,685 | 3,080,000 B $.10_
01.04.20118 to 31,03.2019
'_(Audiu:d) . 1,696,390 | 3,080,000 0.55
2.95

Per Share Value (Industry
Average Price Earning
Ratio)

based on same line of
activity : Industry : 9.20
Textiles-Cotton/Blended
Sources: Capital Market
Magazine, Edition: Feb 10

- 23, 2020) ]
| | 27.13
Valuation of Equity Shares of KRK Industries Ltd o
< (FV of Rs. 10) == (FV of Rs. 5)* ]
Method Price Per T Price Per | ..
v d A
Shava Weight | Product Share Y elghl_ Produ{.td_
[ Net Asset Value 23.03 ! 23.03 1151 ] 11.51
[ P.E. Capacity Value 2.3 2 | 5426 357 | 2 27.13
e fe _ 3 0% ) 3 38.65 |
| Per Share Value (In Rs.) 25.76 B | 12.88

* Assumed 61.60,000 Equity Shares of Rs. 5 each which is equivalent to 30,80,000 Equity Shares of Rs. 10
each.
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Annexuore Il
Statement of Assumptions and Limiting Conditions

The conclusion of value arrived at herein is valid only for the stated purpose as of the date of the valuation and
should not be used out of the context presented herein.

RRIL and KRK has warranted to us that the information supplied to us was complete and accurate o the best of
its knowledge and that the financial information properly reflects the business conditions and operating results
for

the year in accordance with generally accepted accounting principles. Information supplied to us has been
accepted as correct without any further verification. We have not audited, reviewed, or compiled the financial
information provided to us and, accordingly, we express no audit opinion or any other form of assurance on this
information.

Financial information of the subject companies is included solely to assist in the development of a value
conclusion presented in this report and should not be used to obtain credit or for any other allied purpose.

We have been informed that both the companies have consistently grown in past and management have
provided us future projections for next five years.

Possession of this report, or a copy thereof, does not carry with it the right of publication of all or part of it nor
may it be used for any purpose by anyone other than those enumerated in this report without my written
consent. This report and the conclusion of value arrived at herein are for the exclusive use of the client for the

sole and specific purposes as noted herein.

The report and conclusion of value are not intended and should not be construed by the reader to be an
investment / disinvestment advice. The conelusion of value represents our considered opinion, based on
information furnished by the client.

Neither all nor any part of the contents of this report {especially the conclusion of value) should be disseminated
to the public through advertising media, public relations, news media. sales media, mail, direct transmittal, or
any other means of communication without our prior written consent and approval.

This valuation reflects facts and conditions existing or reasonably foresceable at the valuation date, Subsequent
events have not been considered, and we have no obligation to update the repart for such events and conditions.

Qur engagement for this valuation assignment does not include any procedures designed to discover any
defalcations or other irregularities, should any exist.

No change of any item in this valuation report shall be made by anyone and we bear no responsibility for any
such unauthorized change.

We have held discussion with the management including dircetors of KRK and RRIL and the team of advisors /
finance personnel concerning the present results of the Companies. We have relied on the representations by
them concerning the valuation of all assets and liabilities reflected in the financial statements as on 315t
December, 2019.
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 PODDAR ROAD, MALAD (EAST), MUMBAL-400097
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CERT[F] CATE

. and KRKumar Industries Limited has
ange ratio as follows:
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ADDRESS: # 205, NADIADWALA MARKET, PODDAR ROAD, MALAD (EAST), MUMBAI-400097

Tel No. : 022-28443641

Email: disesh.deora@yahioo.com

To,
The Board of Directors
RRIL Limited.

(Formerly known as SRK Industries Limited)

325, Hari Om Plaza, M. G Road.
Borivali (East), Mumbai-400066

Dear Sirs,

Sub : Addendum to our report dated 4" March,2020 on recommendation of fair exchange ratio for
the proposed merger of KRKumar Industries Limited into RRIL Limited

We refer to our report titled “Evaluation and determination of Equity Share Exchange Ratio for the proposed
amalgamation / merger of KRKumar Industries Limited with RRIL Limited” (“Proposed Merger”) dated 4™
March,2020 (“the Report”) and BSE email dated 30" April, 2020 received by RRIL Limited.

We also réfer to our certificate dated 4™ March, 2020 issued to RRIL Limited in relation to the Computation of
Exchange Ratio for the purpose of compliance with Regulation 37 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

Further Based on the remarks provided by BSE, we are reproducing the Computation of Fair Share Exchange

- Ratio table below by reiterating the reasons for not using specific methods of valuation as a footnote to the table

which has been mentioned in Section “Valuation Methodology for Amalgamation™ of the report. The table in

~ the certificate hereon can be read as follows.

Computation of Fair Share Exchange Ratio:

T - KRKUMAR
S Industries
5 E e Ltd
| Value per Share . | Weight . |Value per Share | Weight

[Net Asset Value Approach 3.80 1 23.03 1
[ncome Approach - - 27.13 2
Market Approach 0.78 2 - -
Relative Value per Share 1.78 12.88
Exchange Ratio (rounded
off) ‘ 14:1

Ratio:

Against 1 (One) Equity Share of the face value of Rs.10/- each of KRKumar Industries Limited, 14
(Fourteen) Equity Shares of the face value of Rs. 5/- of the RRIL Limited shall be issued to the

~ shareliolders of KRKumar Industries Limited.

IBBIIRVIO!I
2019/12711°
Suurmet or
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IBBI Registration Number IBBI/RV/03/2019/12711

ICSI RVO COP Number ICSIRVO/SFA/73

ADDRESS: # 205, NADIADWALA MARKET, PODDAR ROAD, MALAD (EAST), MUMBAI-400097
Tel No. : 022-28443641 Email: dinesh.deora@yalico.com ‘

Note:

1. Income Approach Method has not been used for valuation of Equity Shares of RRIL Limited (“the
Transferee Company”) since RRIL Ltd has incurred losses for the past 2 years i.e. 31* March, 2017
and 31* March, 2019.

- 2.. Market Approach Method has not been used for valuation of Equity Shares of KRKumar

Industries Limited (“the Transferor Company”) as KRKumar Industries Ltd is not listed on any Stock
- Exchange.

Further audited accounts for period ending 31* December 2019 appearing under para 3(ii) under heading
“Information Furnished” as well as wherever appearing in our valuation report dated 4" March,2020 should be
read as Accounts certified by Auditor fo period ended 31% December,2019”,

RV REGN. NO.
18BI/RV/03/
-2019/12711

~ Dinesh Kumar Deora

" REGISTERED VALUER: Securities or Financial Assets
IBBI Registration Number 1BBI/RV/03/2019/12711
ICSIRVO COP Number: ICSIRVO/SFA/73

- UDIN Number: FO056833000214474

Sacurities or .
Financial As: Place: Mumbai
Date: May 08,2020

S
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March 05, 2020

MCAPL: MUM;: 2019-20: 207

To,
The Board of Directors

RRIL Limited
(formerly known as SRK Industries Limited)

A-325 Hari Om Plaza,
M.G. Road

Baorivali (East),
Mumbai-400066.

Sub : Fairness Opinion Certificate on the Valuation of shares in the matter of proposed merger of
KRKumar Indusiries Limited (hereinafter referred to as “KRK™) with RRIL Limited (formerly

known as SRK Industries Limited) (hereinafter referred to as “RRIL™)

Dear Sir,

The Board of Dircctors of RRIL Limited has appointed us on 27™ February,2020 and has requnstcd us to issue
Fairness Opinion Certificate in connection with the valuation exercise being carried out by Mr. Dinesh Kumar
Deora, Registered Valuer having IBBI Registration Number IBBI/RV/03/2019/12711 (hereinafter reférred to as

“the Valuer™).
1. PURPFOSE OF VALUATION

1.1 The Board of Directors of both the Companies have considered proposal for the Merger of KRK
(*Transferor™) with RRIL(*Transferee”).

12 In this regard, Mr. Dinesh Kumar Deora Registered Valuer having [BBI Registration Number
IBBI/RV/03/2019/12711 was appointed to carry out the valuation with a view to recommend an exchange
ratio of shares in the event of Merger of KRK with RRIL and to determine the Equity Shares to be issued by

REIL to the Shareholders of KRE.

1.3 The information contained herein and our certificate is confidential, Tt is intended only for the sole use of
captioned purpose including for the purpose of obtaining requisite approvals as per SEBI (LODR)
Regulations, 2015.

2. SOURCE OF INFORMATION

For the purpose of the valuation, we have relied upon the following source of information provided by the
management of the KRK and RRIL.

(i) ‘Memorandum and Articles of Association;

{ii) Audited Annual Accounts for FY 2016-2017, FY 2017-2018, FY 2018-2019 and for the nine (%) months
period ended December 31, 2019;

(iii) Copy of Valuation Report dated March 04, 2020 issued by Mr. Dinesh Kumar Deora, Registered Valuer
having ,IBBI Registration Number IBBI/RV/03/2019/12711 and

Poge: 1|3

CIN No : U67190MH2008PTC18199%
GSTINAUIN : 2TAAFCME37a1ZY
404/1, The Summit Business Bay, Sant Janabal Road, (Service Lane), Off. W, E. Highway, Vile Parie (E). Mumbai - 400 057
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(iv) Draft Scheme of Arrangement.

EXCLUSIONS AND LIMITATIONS

3.1

3.2

Conclusions reached by us are dependent on the information provided to us being complete & accurate in all
material respects. Our scope of work does not enable us (o accept responsibility for the accuracy and
completeness of the information provided to us. The scope of our assignment did not involve us performing
audit tests for the purpose of expressing an opinion on the fairness or accuracy of any financial or analytical
information used during the course of our work. We have not performed any audit, review or examinations
of any of the historical or prospective information used and, therefore, do not express any opinion with
regard to the same. In addition, we do not take any responsibility for any changes in the information used for
any reason, which may oceur subsequent to the date of our certificate.

This certificate is prepared with a limited purpose/scope as identificd/stated earlier and will be confidential
being for use only to whom it is issued. It must not be copied, disclosed or eirculated in any correspondence
or discussions with any person, except to whom it is issued and to those who are involved in this transaction
and for various approvals for this transaction.

VALUATION METHODOLOGY ADOPTED BY THE VALUER

4.1

In arriving at the exchange ratio of the equity shares for the merger of the KRK with RRIL. The Valuer have
determined the values independently but on a relative basis. He has considered the methods relevant and
applicable, which included:

i.  Net Assets Value (NAV) Method;
ii. Market Price (MP) Method;
iti.  Profit Eaming Capacity Value (PECV) Method.

Net Assets Value (NAV) Method:

The asset based valuation technigue is based on the value of the underlying net assets of the company on a
Book Value basis. This method is also known as the Net Asset Valuation ("NAV") methodology.
Considering the nature of business of the company and other facts and based on the discussions with the
management, including the fact that the two companies are closely held companies and as informed, owned
by the same group and upon the proposed restructuring, none of the stake holders are likely to be adversely
affected, the asset based valuation technique seems to be appropriate for valuing the shares of the two
companies. In other words, net assets (operating business assets) have been valued using book value as
reflected in the Accounts as at 31* December 2019.

Market Price (MP) Method:

Market Value of Shares quoted on Stock Exchanges-The Market Value of a listed stock carries significant
weightage in the analysis of the Equity Value of the Company. The Price at which the shares of a listed
company are quoted on a recognized Stock Exchange, is an indicator of the value of the Company. This
method is effective in various situations as market force collectively determine the price quoted on the
stock exchanges. The market value is an outcome of various factors like quality and integrity of the
Management, present and prospective competition, yield on comparable securitics, market sentiment, etc.

Poeaw 213
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Since the shares of RRIL (Transferee Company) is listed on the Stock Exchange, this method have been
considered while on the other hand since KRK (Transferor Company) is unlisted company so Markel Value
Method is not considered. The Weighted Average Market Price for a period ended twelve (12) months from
March 2019 till February 2020 have been considered by the Valuer.

i Price Earning Capacity Valuation (PECY) Method:

This method of valuation presumes the continuity of business and uses the past earnings. For the purpose
of the Profit Eaming Capacity Value of the shares, the commonly accepted approach is to capitalize
average earnings of past at an appropriate rale of capitalization, to arrive at a fair value per share.While
calculating Average Earning Per Share, the audited financial statements for the year ended March 31, 2017,
March 31, 2018 and March 31, 2019 have been taken into consideration and EPS is capitalized by taking
Industry Composite PE of 9.20 .

4.2 Accordingly, Fair Valuation of shares of the Transferor Company has been determined on the basis of
Weightage of the Two Methods i.e., Net Asset Value Method and PECV Method, and the Transferee
Company has been determined on the basis of Weightage of the Two Method i.e. Net Asset Value Method
and Market Value Method for the purpose of working out of share exchange swap ratio for
amalgamation'merger.

5. CONCLUSION

We have reviewed the methodology as mentioned above adopted by the Valuer for arriving at the fair valuation
of the equity shares of Companies and also reviewed the working and underlining assumptions adopted to arrive
at the values under each of the above approaches, for the purposes of recommending a ratio of entitiement/

exchange,

On the basis of the foregoing points, we are of the opinion that the valuation done by Mr. Dinesh Kumar Deora,
. Registered Valuer, having 1BBl Registration Number IBBI/RV/03/2019/12711 is fair & reasonable for the
proposed Share Exchange Ratio of 14 Equity Shares of Rs 5/- each of RRIL Limited for every 1 Equity Share of
Rs 10/~each of KRKumar Industries Limited.

Thanking you,
For Mark Corporate Advisors Private Limited,

Rajendra Kanoongo
Ji. Managing Director

Place: I'ri.umbai

Page 3|3
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DCS/AMAL/BA/R37/1769/2020-21 “E-Letter” August 07, 2020

The Company Secretary,

RRIL Ltd
325, Hariom Plaza,
M.G. Road, Borivali (East),

Mumbai, Maharashtra, 400066
Sir,

Sub: Observation letter regarding the Draft Scheme of Arrangement of RRIL LIMITED their
respective shareholders.

We are in receipt of the Draft Scheme of Arrangement of RRIL LIMITED and their respective
shareholders filed as required under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017;
SEBI vide its letter dated August 07, 2020 has inter alia given the following comment(s) on the draft
scheme of arrangement:

+  “Company shall ensure that additional information and undertakings, if any, submitted
by the Company, after filing the Scheme with the Stock Exchange, and from the date of
receipt of this letter is displayed on the websites of the listed company and the stock
exchanges.”

+ “Company shall duly comply with various provisions of the Circular.”

+ “Company is advised that the observations of SEBI/Stock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (NCLT)
and the company is obliged to bring the observations to the notice of NCLT."

+  “ltis to be noted that the petitions are filed by the company before NCLT after processing
and communication of comments/observations on draft scheme by SEBI/stock
exchange. Hence, the company is not required to send notice for representation as
mandated under section 230(5) of Companies Act, 2013 to SEBI again for its comments
| observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

« To provide additional information, if any, (as stated above) along with various documents to the
Exchange for further dissemination on Exchange website.

+ Toensure that additional information, if any, (as stated aforesaid) along with various documents
are disseminated on their (company) website.

* To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions
of Listing Agreement, so as to enable the company to file the scheme with Hon’ble NCLT.

SRPO3SE
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Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
companies involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the
date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order
passed by the Hon’ble National Company Law Tribunal, a Notice of the proposed scheme of
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013 as
the case may be is required to be served upon the Exchange seeking representations or

objections if any.

In this regard, with a view to have a better transparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already introduced an online system of serving such Notice
alonqg with the relevant documents of the proposed schemes through the BSE Listing Centre.

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange’s representations or objections if any, would be accepted and processed through the
Listing Centre only and no physical filings would be accepted. You may please refer to circular
dated February 26, 2019 issued to the company.

Yours faithfully,
sd/-

Nitinkumar Pujari
Senior Manager
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Complaints Report
Part A
Sr. Particulars Number
No.
1. | Number of complaints received directly Nil
2. | Number of complaints forwarded by Stock Exchange Nil
3. | Total Number of complaints/comments received (1+2) Nil
4. | Number of complaints resolved N.A.
5. | Number of complaints pending N.A.
Part B
Sr. Name of complainant Date of complaint Status
No. (Resolved/Pending)
01. N.A. N.A. N.A.
For RRIL Limited
SANJAYKUMA
RADHESHYAM
VISHWAKARM
(Sanjay Vishwakarma)

Company Secretary

Date:

09.06.2020

Registered Office : A-325, Hari Om Plaza, M.G.Road, Near Omkareshwar Temple, Borivali (E), Mumbai-400066 IN

Phone: 022-28959644 * Email : office@rrillimited.com * Website: www. rrillimited.com
CIN : L17121MH1991 PLC257750
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REPORT ADOPTLED BY THE BOARL OF DIRECTORS OF RRIL LIMITED AT ITS MEETING 11ELD
ON 5™ MARCH, 2020 AT 1S REGISTERED OFFICE AT A-325, HARI OM PLAZA, MG ROAD,
NEAR OM KARESHWAR TEMPLE, BORIVALI (EAST), MUMBAL 400066, MAHARASHTEA
EXPLAINING CEFRCT OF THE SCHEME OF MERGER BY ABSQUIITTION {("SCHEME™) OF
KAKUMARK INDUSTRIES  LIMITEDR ["TRANSFEROR COMPANY™] BY RRIL LIMITED
CIRANSIFEREE COMPANYT ON  SHAREHOLDERS, KEY MAMNAGERIAL PERSONMNEL,
PROMOTER AND NON-PROMOTER SHAREHOLDERS, LAYING OUT IN PARTICULAR THE
SHAREEXCHANGE RATIC), IF ANY,

The presosed Scheme of Merger Dy Absarption ("Scheme™) of KRKumar Industries Limited ("KRK” or
Tranglorar Company™) By RRIL Limited {"REIL” or "Transferes Company” or “Company ™) and their
respective sharcholders and creditors was approved by the Board of Directors of the Company vide
resolufon passed atibs Meeting held on Fth Aarch, 2020

he provisions of Section 232(2)(¢) of the Companies Act, 2013, requires the Qhreclors 10 adopt o report
e plaining the effect of the Scheme on Shareholders, Key Managerial Personnel ("KMP™), Pramoter and
Mom-Promoter Shacebadders, laving put in particular the share eschange ralio, spocifying any special
valuation difficultivs. The said repart s required ta be circalated to the Sharchalders along with the
ratice convenihg the 3oeling

Hiwing regand Lo e atoresald provision, the Fellowing documents were placed before the Board of
Lrirectary of the Company:

v Dirafl Scheme of BMereer oy Absorption,

. Valuation Reporl doted March 04, 2020 jssucd by &1 Dinesh Kumar Dheora (Regislered Valuer-
Securitics or Financial Axsets).

iil. Faircess Opinion Report dated darch 05, 2020 issued by Mark Corporate Advisors Private
Limibed; a SERL registered Merchant Banker providing the Fairness Opinion on the share
eatidlement recommended in the Valuation Report prepared by e Dinesh Kumar Deara
i Aegistered Valeer- Securities or Financial Assets),

iv, Dlralt Coertificale ebtaincd fram the Statutaey Auditors of the Cempany ke, Subramaniam Bengali
o Associates, Charboerod Accountants to Ehe effect that Bhe arcaunting treattnent contained in Eher
Schierne s in compliance with all the applicable Accounting Standards prescribed under Section
133 of the Companies Acr, 2003 and other generally accepted acrcounting principles in Tndia.

v Repert of the Aadit Commiteee dated 3% barch, 2020 reconmending the Scheme to the Board for
approvil.

Ratignale tor the Scheme a

The mearger of e Company with KEKumar Industries Limived is based on the following ratonale:

i KEE aond A7, belenging i the same graup of maragement, are largely cogaged in the similar
kirnd of business activilies Le. dealing in textile products and re-development b housing project,
amd any olber relared activities, which will be beneficial to the merged entity tor its prudm_t
pnrth'.ullc} pursuact to the Scheme coming into effect.

i Fcangmics of scaic will play a tagger role as the consalidated entity’s operalional officiency w”_}/""
rmr\\\
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increase, which will in fuen allow the merged entity 1o cormpete on a larger scale in the industry,
s Dencrinng she meerged catity and the sharcholders,

i, As on Lecernber 31, 2018 RRIL kas a oet worlh of Ke 270360001 [Rupoes Twenty Seven Crores
Five Lacs Sy Thoasand Sisty Cne only) excluding Goodwill and Deferred Tax Assels and KRE .
[as o net worth of [5.7,09,25, 144 {Rupees Seven Crores Nine Lakhs Twenty Five Thausand One
Hundred and Fosty Four ondy), The comiined entity will bave net worth of around
Re.34,12,33.5600/ - (Kupees thirty four crore Swelvae lacs thivty thiee thousand five huodroed sixky
nire anly) which will enalle the merged entity with mere negotiation power for delst finanee
comsddering s size and {inancial strength further the merged entity will have opton of eguity
ficancing.

v, ‘This merger will provide an opportunity to leverage assets and build a stronger sustainable
busingss, J1will provide an epportanity to [ully loverage stronger asset capabilities, cxperience,
expertise amd infrastructure of doth the companics and thus increased ability for promotion of
Lusiness activities as well as for fund raising as may be required for business doevelopment.

v, The Transforor and Trarsferse Company are umcder commaen conlrol and it would bo
advamapeons fo coinbine the activilics amd aperations in g singlo Company and 10 buld strong
capabiling ter effoctively msel Tature chall crpes incompetibive business cnvircmmeont.

viio This merger will result i bosiness synergy, paoling of physical, financial and homan resource af
Lse Companies for the most beneficial utilization of these facters In e combined entity,

vil, The micrger will result to synergic benedits, cfficiency of aperations and manmagement, rapid
erowth of the entity, optimam utilization of its reseurces and minimization of the administrative
and operative cosks, inoa value creation for the sharteholders and stakeholders of KRE and BIETL
as the caombined amaipamabed company will have improved efficiency, market share, financial
slructure, larger cash flovws and strenger consolidated rovenue and profitability,

wii The Fransferor Company s engaged in the businegss pertaining to Construclion amd Textile
activilies. Whereas, the Travsferce Campany is engaged in the business of Trading in Textile
products in fabrics and Yarn and also venturing inte the business activitios of real estate / Re-
develomnent of Housing praperty. The propased amalgamation will enable the integration of the
Busizwess activities of the Trarsleror Campany with the Transferee Company,

ix. This mesper wall rescly in uscal sconomies of a cortralized and a large company including
cmination of duplicate work, seduction in everheads, bedter and more productive ubilization of
financal, buman and olher resource ard enhanrement of overall business ethiciency, The
propamsd Gebeme will epavle these Compacies te combine their managerial and operaling
strength, te Luild a wisler capital and financial buse and to prameote and secure overall wrowth,

k. The Merger will result in significant reduction in multiplicity of legal and regulatory compliances
which at present are reqquired to be dore separately by the Transferce Company as well as by the
Transferar Caampany.

sic The merper of KK with 2RIC woald result in consolidation of business activities of both the
companies and will favilitate effective management of investments and synergies in operation, /..-*"""‘H‘x

4 ’. \‘\.\\\
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¥aluatian

The Maluation of the Company has been arrived at on basis of working the Weightage of Two Methods
Lo Mo Assel Volue Method and Market Value Method: and the Yaluation of the EREumar lndustries
Limited has Been arrived at on basis of working the Weightage of Two Methods ie Met Assct Value
brelherd and Inceme Method for che purpose of working out of share exchange swap ratio for Merger,

A5 por the Valuation Report dated 40 March, 2020 provided b br Dinesh Komae Deora (Registered
Waiuer- Secuiios o Financial Assels) has defermined the Share Fachange Ratio as 141 e, 14 {Fourfeen)
Vanity Siares of e Face padee of Ba 3 enchr of fhe REVE Wil fw dssiedd against T 00e) Equity Slare of fhe D
vl o R [8 eaeie heldd By the wlarcfiodders of Hie KR K Dnfustrigs Dhaihed,

Ui sanation of the said Sobeme by the NOUT and upon the Scheme bocoming effective, withoul any
wuerher act or deed on the part of BRIL REIZ will, in aggregate, issuc and allot 4,31, 20,000 (Four Crores
Thirky Gie Lacs Pwenly Thousand Ondy) Lauwiy Shares of s 5/7- cach {the " Mew Shares™ ) o regisierad
fully paid-up egquizy sharehelders of KRK on the Record Date, a5 decided by the Board in the ratio of;
Against 1{Cne) Equity Shace of the Face value of Ks.10/- cach of the KRE, 14 [Fourteen) Eguity Shares of
the Fare value of R5.5/ - each &f the 2RIL shall be jssued ta the shareholders of KEEK,

Fefect of the Scheme on Bquity Sharcholders (promoler sharchelders and non-prometer sharcholders),
employees and EMPs of the Company:

Disclosure alwout the effect of the Scheme on the following persons:

Sc.No. Category Effect of the Scheme _ _
L. Sharcholders Pursuant to this Scherme, as part of the consideration for

merger, RELL will issue and allot 4.31,20,000 (Fous
Crores Thirty Qree Lacs Twenty Thousand Onoly) Fouiry
Shares of Ks, 5/- cach {the " New Shares™} to rogistered
fuily  paid-up equily sharehelders of KRK on the
Record Dale, as decided by the Based in the ratio of;
Against 1 {(ne) Equity Share of the Face value of
Bs. 100/ each of the KRE, 14 {Fourkean} Equity Shares of
the Face value of Bs.5/- cach of the RRIL shall be issuwed
to the sharehelders of KREE.

The Mew Shares issued and allotted by REIL in berms
of this Scheme shall rank pari-prisse in all respects with
the existing shares of RRIL, including in respect of
dividends, it any, that may be declared by KEIL, oo or
_ after the Effective Date. B

M Promalers The Scneme does nol contemplate payment of any
additional considerations (o the Promoters excepd 10 the
extent of thelr sharchelding in KRKumar [hdustrios
Limitad.

3 Moo= Fromoler Sharehaiders There is no adverse affoct of the Scheme on the Non
- | Pramoter Sharehollers of RRIL. _
< ey Managenal  Personnel | No change in the KMP of the RRIL s oupestedd
{KKAE) [otier than Direciors) pursuant to the Scheme. _

::«?" 5"‘?\\
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JRRIL Limited

[Formerly Known as § R K Industries Limited]

3 Directors There i3 no adverse effect of the Schome on the
_ | Direclors of RRIL.
& Depositars RRIL does not bave any  public  deposits and

accordingly, it does nol have any depositers so the
. yuestion of scheme having cffect on depositor doss not
| o _arise.
Creditors [ he Sochome s expected Lo be in the best interest of the
I CCompany’s creditors.
8. Ocberare holders RRIT. has ni» cutstanding debenbares and therelore, the
affert of the Scheme on delenture holders does not
| arise.
“ Deposit trustee & Debenture RRIL does oot have  any public depasits and
brastes: accordingly, it does not have any depositors or deposil
trustee and so the guestion of schemne having effect on
depasitor or depesit lrustee does not arise.

-]

Further, there are na dJdebenture hobders or debenture
trustew in RRIL as no debenbures are issued. Thus, the
question of scheme having chect on debenture holder
ar debenture trustee does not arise,

S, mployvees of the Company " Employecs in relation to the Transferor Underlaking
shall  become the employees  of  the Transfores
Company. Mo rights of emplovees shall get affected.

Far and oo behalf of the Board of Dircclors,

Ratanchand T¥ Jain
Managing Director
DIN: OF604521

Flacis Mumbai
Pate: 3! March, 2020

Begristorod (Hlice © A4-325, Flari Om Plac, V0.6 Koad, Near Ombkateshwar Temple, Borivali (E), Murﬂh’n-lﬂ[]ﬂﬁﬁl‘ﬂ
Fheones 022-28050444 % Email - officef@rrilliomited com * Welsile: wwwe . reillimited com
CIN : L1IF121MHTI9M PLO2S 7750
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KRKUMAR INDUSTRIES LIMITED

Admin. OF.: 323, 3rd Floor, Hariom Plaza, M. G. Road, Opp. National Park,
Borivali (East], Mumbai - 400066, INDIA, T ; 91-22-3318 3383

REFORT ADOPTED BY THE BOARD OF DIRECTORS OF KRKUMAR INDUSTRIES LIMITED AT
ITS MEETING HELD M 578 MARCEHL 200 AT ITS REGISTERFET OFFICE AT 101, RA] BHAVAN,
DAULAT NAGAR ROAD NO. 9, BORIVALL (EAST) MUMBAL MAIHARASHTRA- 400066
EXPLAINING FFFECT OF THE SCHFME OF MERGER BY ABSORITION {(*SCHEME") OF
KRKUMAR INDUSTRIES LIMITED ["TRANSFEROR COMPANYY/ “THE COMPANY") BY RRIIL .
LIMITED ("TRANSFERLE COMPANY") ON SHAREHOLDERS, KEY MANAGERIAL PERSONMNLEL,
PROMOTLER AN NON-FROMOTER SHAREHOLDERS, LAYING OLUT IN FARTICULAR THE
SHARE EXCHANGE RATICH [F ANY,

The propased Scherne of Merger by Absorption ("Schemce”} of KREumar Industrics Limited ("KERK” or
“Tragsferar Company”™ or “Company ™) oy RRIL Limited ("RRILY or “ransteree Company™) and their
teapeltive sharsholders anel crodilors was approved by the Beard of Directars of the Company vide
resalution passed at s Meeling held on 30 Marck, 20200

The prowisions af Section 2342 of the Companies Act, 2013, requires the Directors to adopt a report
expaining the effect of the Scheme on Sharcholders, Key Managerial Personoel ("KM, Promoter and
MNaz-TPromoter Shareholders, laving out in particular the share exchange ratio, specifying any special
varwation difficulties. The said reparl is required to be circulated to the Shareholders along with the
natice cpnvening the Meeting,

Having regard to the aforesaid provision, the following documents wire placed befare the Board of
Dhirectens of the Campany:

i cratiSoherne of Merpor Ty Absorotion,

i Valvation Report dated Narch 84, 2020 issaed by Mo Dinesh Kumar Deora {Registered Valuer-
Secunles 0 Firmncial Assetyt

ii Fairees Opinken Reparl dated March 030 2020 issued by Mark Corporate Advisers Private
Limiled; a SEB registerod Merchont Banker providing the Faimess Opinien on the share
crlitlement recommergled in the Valuation Report prepared by MW, Ddngsh Eumar Ueora
(Megristeced Valuer Secuvities or Financial Assots).

Katiovale for the Scheme

The mergey of the REIL Limited with the Company is based on the tellowing rationale:

L RREK and RRIL belonging o the same zroup of management, are l[argely engaged in the similar
kind of business activities .. dealing in textile products and re-development of housing praject, .
amt any other related activities, which will be beneficial to the merged entity [or its praduct
pacitalio parsuant b the Sehome coming into offect,

1. Eeanomies of scale will plav a bigges role as the consolidated entite’s aperational cfifciency will
ircreass, which will intuen allow the merged entily Lo compete on a larger scale ke industry.
taus Benefiting the merged entity and the sharehaldees.

it Ssoon December 31 2019 RRIL has a net waorth of Re 27,05,00067 (Ruapeess Twenty Seven Croves
Five Lacs Sisly Thausand Sixty One only) exciuding Goodwil and 1heferred Tax Assots and KREK
nas g nel worth of Bs7,0825% 744 (Rupers Seven Crores Mine Lakhs Twenty Five Thousand One
Hundred and Torty Four only). The o incd cotity will have net warlh of arownd

Regd. Ofi: 101, Raj Bhavan, Dau|atM%%} %. 9, Borivali {East), Mumbai - 400066,
Email  krkumarltd@grmai.com  Website umar.co.n CIN - U45203MR1987PLC042360
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KRKUMAR INDUSTRIES LIMITED

Admin, Off.: 323, 3ed Floor, Hariom Plaza, M. G. Road, Opp. National Park.
Baorivali (Easf), Mumbai - 400066, INDIA. T : 91-22.3318 3388

28.3412,33.568 /- (Rupees thivey four crore bwelve lacs thirty three thousand five hundred sisty
aine anly} which will cnable the merged entity with more negotiatios power for Jdebt finance
considering its sixe and linancial strengih further the merged entity will have option of equity
financing.

v, This marger will provide an oppottunity to leverage asscts and build a stronger sustainable *
Lusiness. b will provide an oppartunily to fully leverage stronger asset capabilifies, experience,
expertise and infrastructure of bath ke companies and thus increased ability for promotion of
Lusiness activities as well as for fund raising as may be vequired for business developmenl,

v. The Transierar and Transferee Company are wnder conmuen cantrel and it wounld  be
advartageous e corebine the activities and operations in a singie Company and to build strong
capability to cifectively meet futiee challenges tncompetitive business environment,

vi. This morger will result i business synergy, pooling of physical, financial and human resource of
these Companies for the most beneiicial wutilization of these factors in the combined entity.

wii, The rerger will result o synergic benefits, efficiency of operations and management, rapid
growth of the cotity, optimuom atilization of its resources and minimization of the administrative
and aperative costs, in a value creation for the skareholders and stakebolders of KRK and RRIL
as the rombined amalgamated company will have improved efficiency, mackel share, financial
structure, larger cash flows and stronger consolidated revenue and protitability,

vill The Transferar Company is engaged in the business pertaining o Construction and Textile
petivities, Whereas, the Transferce Campany s engaged in the business of Trading in Textile
pradocts i favaics and Yarm and also venturing inte the business activities of real cstate f Re-
develovment of Flousing oraperty, The proposed amalgarmation will enabie the integration of the
Bakiness activitios of the Tracsferer Company with the Transioree Company,

ix. Tiis merger will resall in usual ccononties of a centralized and & large company Including
elimination of duplicate wark, reduction in overbeads, botker and more produckive utilization of
financial, human and other resource and enbancement of overall business efficiency. The
preposed Scheme will enable these Companics to combine their managerial and operating
sirengrth, to baild a wider capital and financial base wnd to promoete and secure overal] growth,

. The Merger will result in significant reduction in multiplicity of legal and regulatory complinnces
which at present ace required to be done scparately by the Transieree Company as well as by the
Transferur Company,

w0 The moerger ol KRR with RRIL would result in consolidation of business activities of both the
companies and will facilitate effective management of investmenls and synergies in aperation.

Waluation )

Che Valvabion of RRIL kas beon arcived at oo basis of working the Woeightage of Two Methods ie Net
Azset Value Melhod and Markat Value Methad: and the Yaluation ot the Company has been arsdved at
o pasis of work:ng the Weightage of Two Moethods e Met Asset Value Method and Income Method for
the purpose of working out of sha:e exchange swap ratio for Morger.

Ag por the Valuation Report dated % Mareh, 2020 provided by 81 Dinesh Kumar Deora {Registered

'.rali {East), Mumbai - 400066,

Rege, Of. 104, Raj Bhavan. Daulat Nagar, g
CIN - LM5203MH1 887 PLC D4 25965

Email : krkumaritd@gmail.com Website © www. kiime,
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KRKUMAR INDUSTRIES LIMITED.

Admin. Off - 323, 3rd Floar, Hariom Plaza, M. G. Road, Opp. National Park,
Borivali (East), Mombai - 400066, INDIA. T : $1-22-3318 3368

Valoer- Securities or Firancial Asseis) has deternuned the Share Fxchange Ratie as 141 e 19 (Forrrfeon)
Faueity Sleres of Ui Cace sadie of B3, 5 each of e RRIL will e fssieed agrinst T (One) Eqrity Share of the Fuee
e af G5 N0 el feld Ty Hie ﬂfzrei'e:.lrul.l'a P m"!.fu R Wy faidiestries Lk,

Upon sanction of the said Scheme by the NCLT and upon the Scheme becoming effeclive, without amy
further act or deed on the part of REIL, RRIL will, in aggrepate, issue and allot 4,51,20,000 [Four Crores
Thivly Ome Lacs Twenly Thousand Only) Equity Shares of Bs. 5/- each (the “New Shares™) ta rogistered
filly paid-up ccuity shareholders of KRE on the Recard Date, as decided by the Board in the vatio of;
Against 1 (Oned Hguity Share of the Face value of R$.10/ each of the KRE, 14 {Fourtcen) Equity Sharcs of
lhe Face value of 657 - each of lhe RRIL shall be issucd to the shareholders of KRE.

ffect of the Scheme on Equity Shateholders [promater shareholders and non-promoter shareholders),
enmplovees and K3 of the Company:

Misclasure about the effect of the Scheme on the folloving persars:

" Se No. _Calr"gm'; _ B | Efred af the Scheme _ .
: Sharebolders Pursuant o this Scheme, ag part of the consideration for

‘ merger, RRIL will jssue and allol 431,20U00 (Toar ‘
[ Croros Tmirty Ooe Lacs Twenty Thousand Only) Equity
Shares of Bs. 5/- cach [the "New Shares”™) to registered
jully paid-up equity shareholders of KRE on the
Kecord Trate, as decided by Abe Board b the ratio of;
Against 1 (One] Fguity Share of the Face value of
e.10/- each of the KRK, 14 (Fourteen) Bquity Shares of
the Face value of Bs.5/- cach of the RRIL shall be issued
toy the shareholders of EIE.

The Mew Shares issucd and alletted by REIL in terms
of this Scheme shall rank pari-passt in all rosperts with
the existing shares of RRIL, including in respect of
dividends, il any, that may be declared by BRI on or
_ after the Etfective Date. _
2 " Promuotess The Scherme does not conlempiate payment of any
additionat considerations Lo the Promotoers excepl to tho
esiont of their sharehalding i KXKamar Industries
_ Lirnired.
I 3 mon-Promoter Sharzhol ders There is o Nan-Promoter sharehalder in the © LAY '
, s0 the question of scheme haeving effect on Nan-
Promoter shareholder does net arise.

Y Eey  Managerial " Persarmel  KMP are the emplo}fms of the KRK and as p'ur Ehe
(R (olher thae Directors) Schome, all the emplavecs of the KRK shall borome i
ponployees of the Transferee Company with effect Irom
B Ltfective Date of the Scheme.
i — Directors There i5 no adverse effect of the Schemwe on the 4
_ Directors of KRE, _ _ |
[ 5. - Depositors KRK does not hRave any public deposits and !

1:_+:ordmylv it dees nod have any depesiters so the
af schemie having effoct on depositor doees not

Regq. Off.: 101, Raj Bhavan, Daulatm Mead B 9, Borivali (East), Mumbai - 400066
Email : krkumarltd@gmal.com  Websita © ward arcon CIN : U45203MH 1587 PLE 042869
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arise.

7. I Creditors

Lpon the Scheme coming inte effect, the creditor
obligations with respect tu the Campany shall become
the obligations of RIIL. Tho Scheme is expected to be in
the best interest of {the Company”’s creditors,

KRKUMAR INDUSTRIES LIMITED ~

admin. Off - 323, 3rd Floor, Hariem Plaza. M. G. Road, Opp. National Park,

3. l Debanpare holders

ERE has no outstanding debentures and therefore, the
effect of Lhe Scheme on debeniure holders does no
arise.

t

F«" Deposit frustee & Debenture
I triste

KRK does not have any  public deposits  and
accardingly, it doey nat have any depositors or deposit
trustes and sa the guestion of scheme having elfect on
doepositor or deposit trustes does not arise.

FFurther, there are no debenture halders or debenture
trustec in BEX as no debentures are sswecd, Thus, the
question of scheme having offect on debenture holder
or debenture trustes does not arse.

b, | Emplovees of the Company

shall  become  the cmployess  of the  Transferee

l__ . _J Compary. No riphts of emplayees shall get affected.

Kiran Ratanchand Jai
Crivector
DM DGR 394

Place: Mumbal
Crate: 59 March, 2020

" Employees in relation to the Transferor Undertaking
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CORPORATE ADVISORS
LUE DILIGENCYE CERTIFICATE
December 17, 2020

Ta,
Board of Birectors

KREumar Tndustrics Liniregd
[21, Baj Bhavar.

Iaulat Mager, Roed Mo 5,
Roravali Ll.dst}

Mdumbai-100 038

Drear S5 Madam.

Suly @ Cenificats on adeguecy wnd sccuracy of disclesuses made in Abridzed Prospecius of KRKumar
Industries Eimited

Rei 1 Merger by Absorplion of KRKwmar Industries Limied (hereinafier refarred o 25 “the Transleror
Company” or “KREumar®) by RRIL Limited {hercimafler referred o us “the Transferce
Company™ er “RRIL™} and their respective sharchotders and ereditors under Seclioas 230 o 232
and other apoticable provisions of the Companies A, 2003,

We, Mark Corparate Advisors Private Limited. refer tour engapement leiter Jared Felveuary 27, 2030 for the
purpose ol certifyving the adequasy and acawracy of disclosure of melormastion periaining 10 merver by absorplion
o "R R Kunar™ with “RRIL™ with their respective Shareholders and Creditors under Sections 2340 10 232 and
other applicable provistons of the Companies A, 2013 and rulss made thersunder,

Reuulatory Requirement

SEBIL wide it virgular ne, CFDADILICIRZ0072 daved March (00 2017 and amendment thaeol ("SERL
Cirgutar”) preseribed reguirements o be fuifliled by the Listed emiities when Lhay propose o Schare of
Arrzngerment. The SEBE Cireular, amongst elher things, provide that in the event a listed entily enters inlo a
Scheme of Arrangements with an unhisted entity, the lsted entiy shall disclose o is sharehofders applicable
information pertandng w the alisted ety i the formn speeified for Abridped Prospecius as providid in Part
I2 al’ Schedule ¥ ol Sectrities and Eaciange Board of Tndia (Issee of Capilad cod Disclasure Reguireinams)
Rewilalions, 2018 and senendiment theeeol [PSEBT (DR Resulations, 20187 {mesrfiife Pare D of sohedinle
FIFof BEE)(HODEy Regulatimes. i)

W, the Merchant Banker to the above veennioned offer, state and confirm {hal:

* We have cxamined various documants and pther materials in connection with finalization of dischosare of
information pertzining 1o KR Rwmar (Abridped Prospectus®™) which will be cireulsted (o the members at the
time of seeking their consent 1o the proposed Scheme of merger by Absorption of KRKumar by RRIL as a
part of explanators statesnent 1o the noticy,

"‘.'

O the besis of such examindtion 2nd the discussions with e manggenent of KIMKumar, s directors,
athers afficers, other zoenctes and on Independent verilication of contents of Abridged Proaspecius and othor
paper furnisiied Lo s wae slate that

= The laformation contzingd in the Abridgad Prospactus dated December 17, 2020 is in conformily with
the relevant documents. materials and other papers related 10 KREumsr.

: t/ Pry) (NMARK. cORPORATE ADVISCRS PYI. LID.
j ;:]"‘ CIN Mo @ BE7190MH2008PIC181396
GETINALIN : ZTAAFCKAITEN 2Y
A04FT, The SUmmit Business Bay, Sant.Janabal Road, {Servica Lane), Of. W E, Huunway Yele Pare (B), Mumbai - 400 0a7
Telg: -3% 22 2672 3207 Faot 491 22 2612 3208 Web © waw markiorporateadvisors. com  E-mail ; inlo@markeorporateadvisors. com
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BUHPDHATE ADUISUHS

= The Abridped Prospectus conlaing appleabla informpion peraiaing 10 a8 fequired in 12rms of SERI
Circutars wivich, in our view are fain adequate and accorale W enable the members lo make 3 well
informed decision on Lhe proposed Scheme of mergar by sbhaorpiion of KIREKumar by RRIL,

Disclabmer and Limitation:

»  This certificate is a specific purpose certificate issued in lermss of and in complianze with 3EGT cireular and
hiznee it should net be Lm,..l for any olher plrpose or ransaction.

»  This certiticate is issued on the basis of examinubion of information and docements provided by KREemar
and information which is available inoabic public Jomain and wherever required, the approapriale
regiesentation Trom KRKumar has also been obluined.

v

We shail rot be liahle for any Iosses whether financial or othenwise or cxpenscs arising dircetly or indirectly
aut of e use of or reliznce on the nformation set out here in this reporl.

#  Oar opiniont is nol nor should 1t be constructed as our opining or corlifying the compliance of the propoesed
Schems af merger with the provision af any lew including companics, laxation, copital market, related laws
er os regards any lega! implications or jssees arising thereon, in their respective jurisdiction.

For Mark Corporate Advisors Private Limined

Rnjendra Kanoongo
Jt. Manuging Director

Place @ Mumbaj

(AR CORPORATE ADVISORS PVT LTD
CIN KMo DG TMH2O0BRTCIA 996
GITINAIN ; 27ANFCMEI TR I 2Y
404:1, The Summil Husinass Bay, Sant Janabai &ead, (Service Lang), O, W, F Highway, Vile Par g {E]. Mumbai - 400 &%
Tehe  +91 22 2612 3207 fax o <31 22 2612 3208 Wes  www markcorporslezdvisors com  E-mai.  inlo@markcorporatzadvisers com
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ABRIDGED PROSPECTUS

This Abridged Prospectus discloses applicable information of the unlisted entity ie. KEKumar Industrics
Limited in compliance withy Part E of Schedule V1 of the SEB] (ICDR) Regulations, 2018 l:'lr.ﬁ‘m'.lrn'!{f Fers D af
schedile VI of SEBF (ICOR} Regudations, 2009 and SEBI circular no. CFIYDILIACIR/2017/21 dated March
10, 2017 {“SEBI Cireulac™y|including amendments thereof,

RECEIVED ALL THE PAGES

THIS ABRIDGED PROSPECTUS CONTAINS 5 PAGES. PL|EASE ENSURE THAT YOU HAVE

EKRKLMAR INDLUSTRIES LIMITED
CIN: U452030H 108 TPLCO42960
Registered Office: 101, Ry Bhavan, Daalat Mapar, Road No. 9, Borvali (Fast), Mumbai. Maharashira-
400066, Tel No.: + 022-28910292
Emuil id: krkumarhd@gmail.ecom Contact Person: Mre, Kiran R Jain

Board of India (Listng Obligations and Disclosure Bequirements Regolations, 2015 read with SEBL circular
and sels out the dischosures in the abridged prospectus format as provided in Pant E of Schecule VT of the SEBI
{lssue of Capital and Disclosure Requirements) Regulations, 2018 1o the extent applicable. RRIL Limited
(hereinafler referred to as the “Tssuing Company™ or “the Transferee Company™ or “RRIT) is already histed on
BSE Limited. Pursuant to the Scheme of Merger by Absorption of KRK by RRIL (“Scheme™), there 15 no issue
ol Equity Shares to the publie, except to the existing shareholders of KEKumar Industrizs Limited (herinafier
referred to ws Mhe Transferor Company™ or *KEK™) which is an uilisted company, Pursuant to the Scheme,
RRIL shall issce 4,31,20.000 new Eguity Sharcs of Rso 3/~ cach (o the existing shareholders of KREL Further;
3,59,0090 (0.46%) Tquity Shares held by KRE in RRIL shall pe cancelled pursuant 10 the Scheme. The new
Eguity Shares so issued by BRI will be histed on BSE Limited, The requirements with respect o General
Information Trocement sre not applicahle and this abridged prospectus should be read accordingly.

This Decamen is prepared 1o comply with the requirement of Regulation 37 of the Securities and Exchange

You may download this Abridged Prespectus, alongsith the Scheme and whe Valuation Repon dated March 04,
2020 issued by Dinesh Kumar Deors. Registered Valuer Sceurities o Fipancial Assets, Addendum to
Waluation Repoet with respect to not using specilic metheds of valuation as a footnoe dated 8" May,
2020 ana Faircess Opinion Report dated March 05, 2020 issued by Mark Corporate Advisors Privare Limited,
Werchant Banker, from the website of BRIL Le. wwwrrillimited.com  and the website af BSE e
www, bacindia com.

PROMOTERS OF TRANSFEROR COMPANY
MR, KIRAN RATANCHAND JARG, MS PRIYA GANPATH JAIN, MR RATANCITAND D JAIN, ME.
GANPATH RATANCHAND JAIN, MS REKHA HARISH JAIN, MR HARISH RATANCHANE JALN

CAND MS SURAIDEV] RATANCHAND JAIN

SCHEME AND LISTING DETAILS
This 15 the Scheme of Merger by Absorption of KRKumar Induswies Limited by REL Limited and their
respeclive shareholders under Sections 230 16 232 and othar applicable previsions of the Companies e, 2005

Pursuait to the Scheme of Merger, KRIL shall issoe 4,3 1,20.000 new Equity Shares of B - caclio the
extsting shareholders of KEK. Farther, ihe total number of mew shares o be issued and alletied by BRI @ the
Eguiry Shareholders of KRE may vary from the 1otal nwmber of shares on account of tractiona| cntitlement as
disclosead under clause 8.9 and 810 of the Scheme of Arrangement. The Mew Equity Shares issued by RRIL are
proposed tw be listed on BSE Lunied, Upon the Scheme coming inlo effect, KRK shall be dissolved without

winding up. p ,«;ﬁ]:gj‘%‘%ﬁ :
) .'J‘?,;%/{: \:‘\{'ﬁqﬁl _
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ABRIDGED PROSPECTUS

The details with respect 1o the mezeting of the sharcholders through Video Coaferencing (VO ¥ Other Audio
Visual Means (OAVMY) {including Postal Ballot (only through remate e-Voting)bof the lssuing Company as
convened in accordance with sections 23010 232 of the Commpanics Act, 2013 and e-Voting requirad as per the
SEBL Crreular and Repulwtion 44 o SEBI {Listing Obligations and Disclosure Requirementsy Regulations,
2005 wheere the Seheme would be paced betore the sharcholders. wil be published in the newsoapers as may
boe directed by ke Hon ble Mational Company Law Uribenal (NOL T Bench at Muombai,

Details wboul the basis for the swap of Equity Shares in accordance with the Scheme and the Valuation Repont
and Faimess Opinion are available on the website of the REIL and BSE Limited.

NAME OF THE STATUTQORY AUDITOR
M5 S0 Maota & Associates, Chartered Accountants, Mumbai (FRM: 119081

NDETAILS OF PROMOTERS OF TRANSFEROR COMPANY
I, Mr. Kiran Rutanchand Jain aged 3 years, having PAN ADCPITOT8A 15 a B Tech graduate i lestile
Irom Sasmirg, Mumbai, He has 16 years of experience in Textile Industry. He looks after production &
dewnestic market of the Company. During this peried, he has gained good knewledge inoall the areus of
Textile Tndusiry, Current]y, be is looking afier all the operational, financral, strategic planning & business
devalopment functions of the Company.

2. M Priya Ganpath Jain azed 43 vears having, PAN ACTPRISEAD is a Director of t1e Company since
2005, She has around 74 vears of experience in Textile Industry. She is a resowrceful and
having good knowledge and Experience in the field of Teatile.

Other than above, the following persons/ entitics belong to Promoter Group of the Company:
Mr. Ratanchand D Jain, Mr.o Ganpath Ratanchand Tain, Ms. Rekba Harish Jain, Mr. Harish Ratanchand Jam
_and Mrs, Suraj Devi Ratan Chand Jain,

BUSINESS MODEL! BUSINESS OVERVIEW AND STRATEGY

FRK wis origically icorpornted under the name of "Almeo Foad Todostries Private Limaed” ander 1he
provisions of the Companies Act, 1956 on March 25, 1987 issued by the Repistrar of Companies, Maharashira
and further Alimeo Food industries Private Limited changed its name o0 Alimea Industries Private Linted vide
Certificate of locorporation dated March 28, 2003, The name of the Company was further changed o Mecron
[ntra Private Limited vide Cenrtificate of Incerperation dated July 02, 2011, Mecron [nira Privale Limitad
further ¢hanged its name 0 KRKumar Industries Private Limited vide Certificate of Incorporation dated
Tanuary 30, 20014, The company was subsequently converted into a public linied company and conssyguent
upon the said change of siatus, the name of the company was changed From KERKumar Industries Privale
Limited to its present name e RKRWumar Industrizs Limited wide fresh Cortiticare of Incorpovabion dated
December 10, 2004 issued by the Registrar of Companics, Maherastira, The Corparate Ideoti heation Nunnibsr
of the Company is Ld3203MH128TPLCUI2965,

CKRK s imer-alia engaged in the activilies pertaining 1w Canstruction and Textile activities.

BOARD OF THE DIRECTORS

.&r. | Name Designation Address Experience Direetorship held in

' No. (Independent/ - other companies

| Whole Time/

: -+ Executive/

| Nomines) . :

S b Kiran | Diractor 50T, ~ Raj M. Kiran Ratanchund Jain 1L R Rajenidra
/,-‘%ﬁ U o}ﬁ\/‘_\\



ABRIDGED PROSPECTUS

Page 90

Haianchand Bhavan, Daulat aged 40 years, having PAN Industries Linited
Jain Nagar Road No  ADCPIT676A 5 2 B. Tech 2. Sumati Spintex
9, Borivali Last, graduate i Textile from Privatc Limited
Murmbai- Sasmira, Mumbal, e haz 3. Lalwam Flotels
400056 16 years of experience Private Limited
Taxtile Industry  He looks
afiar production &
domestic market of  the
Company.  During  this
period, he has gained good
knowdedge moall the arcas
of Textile [ndustry.
Cumert ¥, be s looking
aflzr all the operational,
Anancial. strategic planning
& business  development
functions of the Company, |
2 My Priva | Dirceror 701, New | Ms, Priva Ganpath Jam NI ~
Ganpath Jain Kamal  Kun, | aged 43 vears having, PAN
Road No& and | ACTPISE40) iz a Directar
4. Daulat Sagar, | of  the  Company since
Qpp  Hinduja | 2016, She has around 14
Hall, Boowvall * years of experience in
fEast), Mumbai- Textile Industey. She is
400066, a resourceful and
having good knowledge
‘ and Experignee in the
leld of Textile,
| M Hiren | Director CFlal Mo-13, B- He has around 20 vears L
Mhani Wing, 825 | of experience in Textile
Chheda Khosarvi State, | Industry. During  this
2" Floor, 8.K. | period. he has gained
Bole Road. | gond knowledge in all
Agar Razar, | the areas of designing
Dadar  {West],  of lestile.
Mumbai-
400028,

ORIECTS OF THE ISSUL
NOT APPLICABLL

Pre- Merger

SHAREHOLDING PATTERN

I_\;IU. Shares held

| %

| No. Shares held

Sr. | Particolars |

No. |

— T .

l. Pramoter
Promaoter
Crroup

2. Public

308,000

[ ()4

Pust- Merger

oA -




Page 91

ABRIDGED PROSPECTUS

| Total 30,80,000 | 100% Na| T T

RESTATED AUDITED FINANCIALS

(Amt. in Rupees)

Particulars Latest Stub Period For EY. ended Faor F.XY. ended For F.Y. ended
3040892020 3032020 31.03,.2019 31032018
Tatal Income from - - - -
Ciperations [Net)
wel Profitf (Loss) {302,563 f,35 19 24.60,149 319626085
Before  Tax  and
Extrugrdinury
ltams
Mgt Proditd {Loss) (30150 {1,50,159) 16,594,390 2,4‘4,62.&35'
After  Tax and
Extraardinary
lies .
Foquity Share 3 08,00.000 308, 00, (0 3,08,00,000 3,08, 00,000
Capital
Reserves & 3.96,40,115 3,009 45,681 00,910,840 3R5.05.450
Surpus _ ] _
o Worth T4 40,115 1.07.41.681 TOHS) 840 6,01,95,450
Basic camings per (013 (0.0%) s 810
share (K 5. . -~
Diluted  earnings (0107 {0.05] 0.55 | B0
_per share (Rs.) _
Retarn ot Net (0.47) (0.21) 2,39 36.08
Waorth (94)
F2R7 2297 2302 2247

Ner Assers Valle
per share (Rs} _ [ _ )
Neder The above financials are audited by SSRV & Associates, Chariercd Acconntanrs, Peer Review Cerrified
Awditer, Peer Rewiew No 018246,

I Fluctuating prices of raw material is 2 bhig concern for the industry which may strain the profitatality
margins of the Company.

20 availubihiey of skilled manpower is a concern, Cwr busingss s labour oriented busingss, our eperations

could be wdversely affected oy work stoppapes of increased wage demands by our employecs or any other

kind of disputes w th cur cmployees.

Our business requires high working capital, In case there are insufficient casn Nows 10 meet our

requirament, there may be an adverse impact on the reselts of gur operations.

4, Wo may be seriously affected by delays in the collection receivables from our clients and may not be able
1o recover adequately our claims.

5. lmplementation of the Scheme completely depends on the approval of resulatory authorities. Any
modification or revision in the scheme by competent authoritics may delay the completion of the process.

G Pursuant 10 the seheine, ali agsets and labilities of our Company being transferred o RRIL. There may be
potential risks regarding tosiness, financial, s and regulators matiers of our Company sehich may have an
adverss impact on RR1 L.

INTERNAL RISK FACTORS

[¥K}
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ABRIDGED PROSPECTUS

Total rumber of ouistanding Jigations againss the Company and amount involved: NIL

Brict details of top 3 materisl putstanding Yitigations against the company and amount insolved: NIL
Regulatory Action, if any- disciplinary action taken by SEBT ot Stock Exchanges against the Promoters in
last & Financial years including action, if any.- NIL

Breet deiails of outstanding criminal proceedings against Promoters - NIL

o cmr

ANY OTHER IMPORTANT INFORMATION AS PER THE TRANSFERELE COMPANY

ML

DECLARATION BY THE COMPANY

We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines! regulations issued
by the Government of india or the guidelings! regulations issued by the Securities and Exchange Board of [ndia,
estublished under Secion 3 of Securities and Exchange Board of India Act, 1392, as the case may be, have been
complicd with and no statement made in this Abridged Prospectus is cantrary o the provisions of Companies Act,
2013, Securities and Exchange Beard of India Act, 1992 ov sules made or guidelines or regulanions issued

thereunder, ws the ¢ase may be. We turther certify that all statements in the Abrideed Prospecius are true and
COrTect,

USTRIES LIMITED
2
/J\ﬂ\"%ﬁ
| .

A (R 1
TN Al
|

FOR KRKUMA]

Xy

Kiran Ratanel "_'{':c"fp\.]:lin
Director W™
DIN: D0AZ43190 =
Fluce: Mumba

[date: 17.82.2020

o 1



KRKUMAR INDUSTRIES LIMITED
CIN: U45203MH1987PLC042969

BALANCE SHEET AS AT 31ST MARCH 2020

{Amount in Rs)

R R e T B T S e
A T R, e e 5 | 31March2020 | 31March2019
1 EQUITY AND LIABILITIES
I Shareholders’ funds
Share Capital 30,800,000 30,800,000
Reserves and Surplus 39,941,681 40,091,840
Il Non-current liabilities
Long-term borrowings - -
Deferred tax liabilities/(Assets) (Net) 1,141 1,088
Il Current liabilities
Short-term Borrowings 4 7,200,000 -
Other current liabilities 5 55,000 7,881,300
Trade payables 6 - -
Short term provisions 7 200,000 675,000
78,197,823 79,449,228
2 ASSETS
I Non-current assets
Fixed Assets 8 33,910 53,385
Non current investments 9 36,237,730 36,508,466
Deferred tax assets {net) - -
Long term loans & advances 10 16,337,024 16,144,024
Other Non current Assets 11 - -
Il Current assets
Inventories 12 - -
Cash and cash equivalents 13 245,069 271,325
Short Term Loans-and Adavnce 14 24,932,320 25,821,165
Other Current assets 15 411,770 650,864
78,197,823 79,449,228

For S. D. Mota & Associates
Chartered Accoyrg\?a,::_ —
/> ¢

Proprietor

Membership N¢ \1 :
Place : Mumbai
Date : 13/08/2020

-

Director

DIN: 00684349

Priya Jain
Director
DIN: 02348459
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KRKUMAR INDUSTRIES LIMITED

CIN: U45203MH1987PLC042969
Profit and Loss statement for the period ended 31ST MARCH 2020

Page 94

(Amount in Rs.)

L e e S Note For the Year Ended _
= =Patidlite & No. 31 March 2020 31 March 2019
I. Revenue from operations 16 - -
Il. Other income 17 1,271,542 2,666,025
lll. Total Revenue (I + 1) 1,271,542 2,666,025
IV. Expenses:
Purchases of Stock-in-Trade 18 - -
Changes in inventories of stock in trade 19 - -
Employee Cost 20 - -
Finance costs - -
Depreciation 19,475 8,115
Other expenses 21 596,871 197,761
Total expenses 616,346 205,876
V. Profit before Tax & Extraordinary Item (llI- IV) 655,196 2,460,149
VI Extraordinary items (613,830) .-
VII Profit /( Loss ) before tax (V-VI) 41,366 2,460,149
VIl Tax expense:
~Current Tax 200,000 675,000
~Previous Year (8,529) 87,671
~Deferred Tax 53 1,088
191,524 | 763,759
IX Profit / (Loss) after Tax (VII-VIII) (150,159) 1,696,390
X Earnings per equity share: 22
(1) Basic -0.05 0.55
(2) Diluted -0.05 0.55
|
For S. D. Mota & Associates For zﬂlnd on behalf of the Board of Directors
Chartered Accountants |
) | 2 \
Gl /
(\\ P\ \:\': ;qg_\”)[ Pt -3 Uy
| DY
(Sanjay¥D. Motta) Kiran R. Jain Priya Jain
Proprietor Director Director

Membership No.107688- .

Place : Mumbai
Date : 13/08/2020

DIN: 00684349

DIN: 02348459




KRKUMAR INDUSTRIES LIMITED
CIN: U45203MH1987PLC0O42969
CASH FLOW STATEMENT FOR THE YEAR ENDED 31ST MARCH 2020
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(Amount in Rs.)

As at 31st March 2020

As at 31st March 2019

Date : 13/08/2020

(A) |CASH FLOW FROM OPERATING ACTIVITIES
Net Profit before Tax and Extraordinary Items 41,366 2,460,149
Adjusted for
Depreciation 19,475 8,115
(Profit)/Loss on sale of Investments 100,934 809
Other Income - -
Interest Income (456,418) (1,474,804)
Interest Expenses 384,329 -
Operating Profit before Working Capital changes 89,686 994,269
Adjutments for changes in working capital
(Increase)/Decrease in Trade and Other Receivables - -
(Increase)/Decrease in Inventories - -
(Increase)/Decrease in Loans & Advances and Other C.A, 1,127,939 2,046,649
(Increase)/Decrease in Long term Loans & Advances (193,000) (41,092)
Increase/ (Decrease') in Trade Payables - -
Increase/ (Decrease) in other Current liabilities & Provisions (8,301,300) 1,427,825
Cash generated from operations (7,276,675) 4,427,651
Direct Taxes Paid 191,471 762,671
NET CASH FLOW FROM OPERATING ACTIVITIES (7,468,146) 3,664,980
(B) |CASH FLOW FROM INVESTING ACTIVITIES
Sale of fixed assets - -
(Purchase) of Fixed Assets (Net) & Capital WIP - (61,500)
(Purchase)/Sales of Investments (Net) 270,736 - (4,722,177)
Profit/ (Loss) on sale of Investments (100,934) (809)
Interest / Other income 456,418 1,474,804
NET CASH USED IN INVESTING ACTIVITIES 626,219 (3,309,682)
(C) |CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from Long Term Borrowings - -
Repayment of Long Term Borrowings - -
Proceeds from Short Term Borrowings 7,200,000 (267,077)
Interest paid (384,329) -
NET CASH FROM FINANCING ACTIVITIES 6,815,671 (267,077)
NET INCREASE IN CASH AND CASH EQUIVALANTS (A+B+C) (26,256) 88,221
OPENING BALANCE OF CASH AND CASH EQUIVALANTS 271,325 183,105
CLOSING BALANCE OF CASH AND CASH EQUIVALANTS 245,069 271,325
'\C "
P-L- 3w
riya G. Jain
Director
DIN: 02348459
AUDITOR'S REPORT ON CASH FLOW STATEMENT
We have examined the above Cash Flow Statement of M /s. KRKUMAR INDUSTRIES LIMITED, derived from audited
financial statements and the books and records maintained by the company for the period ended 31st March 2020
and found the same in agreement therewith.
As per our attached report of even date
FOR S D Mota & Associates o
_Crhartered Acco%mtants /"/'o.i; :Aj:: onQ' 1\\
1 ! s, % "I.II"
2 ..I B / 5 a“e ; ' J,I
(iﬁ‘fﬁ'&y B’Motta)« Il '(D {e‘fﬂ ) g‘) I
Place: Mumbai Proprietor s 4;0 A

Membership No. 107688 ‘-HQB




RRIL LIMITED ( Formerly knownn as $ R K.INDUSTRIES LIMITED)

BALANCE SHEET AS AT 31.03.2020
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- As At - As At
PARTICULARS Note No. 31.03.2020 31.03.2019
A |ASSETS
1 {Non-current assets
(a) Property, Plant and Equipment 1 49,54,228 3,27,933
(b) Capital work-in-progress 15,00,000 15,00,000
(¢) Goodwill 10,67.50,000. 12,81,00,000 |
(d) Financial Assets
() Investments 2 7,89,91,936 1,57,75,336:
(e) Deferred tax assets (net) 1,26,18,645 2,21,31,667
(f) Other non-current assets 3 - 6,25,00,000
Total - Non-current assets ~20,48,14,809 23,03,34,936
2. |Current assets
(a) Inventories - -
(b) Financial Assets ' -
(i) Investments 4 - 62,92,478
(i) Trade receivables 5 - 3,23,33,280
(i) Cash and cash equivalents 6 87 8,696 -
(iv) Bank balances other than(iii) above 7 394,513 29,89,790
(v) Loans & Advances 8 22,61,08,504 16,71,94,023
(c) Current Tax Assets (Net) ] 224,815 36,62,037
(d) Other current assets 10 11,19,487 10,35,543
Total - Current assets 22,78,47,406 21,35,15,847
TOTAL ASSETS (1 +2) 43,26,62,215 44,38,50,783
B |EQUITY AND LIABILITIES
1 [Equily
(a) Equity Share capita! 11 39,22,66,900. 39,22,66,900
(b) Other Equity 12 3,47,63,346 2.45,54,488
Total - Equity 42,70,30,246 41,68,21,388
2 |LIABILITIES '
I. |Non-current liabilities
(a) Financial Liabilities - -
(). Borrowings 13 30,50,670 -
(i) Trade payables - -
(iiiyOther financial liabilities (other than those _ ' - -
(b) Provisions - -
(c) Deferred tax liabilities (Net) . - -
{d) Other non-current liabilities - : -
Total - Non-current ligbilities 30,50,670 | -
Il. |Current liabilities
(a) Financial Liabilities
(i) Borrowings 14 8,78,853 -
(1) Trade payables 15 9,08,058 2.67,89,777
(b) Other current liabilities 16 7.94,388 2,39,618
Total Liabilities 25.81,299 2,70,29,395
TOTAL EQUITY AND LIABILITIES (1 + 2) 43,26,62,215 44,38,50,783
Significant Accounting Poiicies and 23
Notes on Accounts 24

The Notes referred to above form and integral part of Statement of Balance Sheet
As per our report of even date

§ maniam Bengali & Associates

For and on be
Sd-Accountants "

If of the Board

H
E\‘

Ratanchand D ‘:{%n 3

2 Hars}h Mehta
Managing Dlrecté’r\ Whole time director & CFO

Mem No: 043998 DIN: 01604521 DIN 08315401

N
2\
/ .
Sanjay R vishwakarma
Company Secretary

Mumbai,14.07.2020 Mumbai, 14.07.2020




RRIL LIMITED ( Formerly. knownn as S R K INDUSTRIES LIMITED)

Statement of Profit and-Loss for the year ended 31.03.2020
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Year Year
PARTICULARS Note No.| - 31 03,2020 | 31.03.2019
CONTINUING OPERATIONS
Revenue from operations 17 99,78,22,509 | 1,15,08,60,446
Other Income 18 4,00,59,161 30,20,573
Total 1,03,78,81,670 | 1,15,38,81,019
Expenses
(a) Purchases of Traded goods 19 98,16,42,591°| 1,12,44,57,266
(b ) Employee benefits expenses - 20 26,18,475 ] 15,71,301
(c) Other Expenses 21 1,23,16,264 1,79,60,458
Total 99,65,77,330 | 1,14,39,89,025
Profit before exceptional items, extraordinary items, 4.13,04,340 98,91,994
interest,tax,depreciation and amortisation(EBITDA)
Finance Cost 27,833 19,775
Depreciation and amortization expense 22 2,15,54 164 2,14,95,619
Profit / (Loss) before exceptional and extraordinary
items and tax 1,97,22,343 (1.16,23,400)
Exceptional items 463 -
Profit/( Loss) before extraordinary items and tax 1,97,21,880 (1,16,23,400)
Extraordinary items -
Profit /( Loss ) before tax 1,97,21,880 (1,16,23,400)
Tax expenses: :
Current Tax - -
Prior years' Income Tax - 1,22,059
Deferred Tax (95,13,022) 81,21,812
Profit/ (Loss) from continuing operations 1,02,08,858 (36,23,647)
OTHER COMPREHENSIVE INCOME: ' b
i) ltems that will not be reclassified to Statement of
profit and loss - -
ii) Items that will be reclassified 1o Statement of profit
and loss . -
TOTAL COMPREHENSIVE INCOME FOR THE YEAR 1,02,08,858 (36,23,647)
Earnings per share of Rs 5/- each
Basic 0.13 0.05)
Diluted 0.13 0.05)
Nominal Value of Share 5 5
Significant Accounting Policies and 23
Notes on Accounts 24
The Notes referred to above form and integral part of Statement of Profit and Loss account
As per our report of even date
%niam Bengali & Associates For and on behalf of the Board
tChvatte ccountants
~T TEirmReg 80, 127499W o .
(10 BAl = -( z e \><
1 b 23 '_'._,‘..«v—-:;g ke ;;\
CA RalfWHangali Ratanchand D’.;Lai} \(f.»Hars Mehta
%%“ St o Managing D|rectdr Wholé%‘qe director & CFO
Mem No:.043998 DIN : 01604521 . DIN 98315401
Sanjay R vishwakarma -
Company Secretary
Mumbai 14.07.2020 3 |l\/|umbai, 14.07.2020
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RRIL Limited ( Formerly knownn as S R K Industries limited)

Cash Flow Statement for the Year Ended 31st March, 2020

{Amount in Rs.)

PARTICULARS 31.03.2020 31.03.2019
CASH FLOW FROM OPERATING ACTIVITIES '
Net Profit before Tax 1,97,21,880 (1,16,23,400)
Adjustments for

Depreciation 2,15,54 164 2,14.95.619

Miscellaneous Expenditure - S
Considered Seperately : . . _

Interest Income (23,82,268) " (19,57,247)

Finance Cost 27,833 19,775
Operating Profit Before Working Capital Changes: 3,89,21,609 79,34,747
Trade and other receivable 3,23,33,280 10,71,150
Non-current liabilities 30,50,670 -
Trade Payables and other liabilities (2,53,26,949) (31,14,647)
Current investment 62,92,478 (62,92,478)
l.oans & advances (5,89,14,481) 1,48,72, 798
Cash generated from operations (36,43,393) 1,44,71,570

— Direct Taxes paid - (1,22,059)

Net Cash Flow From Operating Activites (A) (36,43,393) 1,43,49,511
CASH FLOW FROM INVESTING ACTIVITIES
Increase in Other Non Current Assets 6,58,53,278 (1,33,33,238)
Purchase of fixed assets (48,30,459) ~(7,870)
Purchase of long-term investments (6,32,16,600)| -
Interest Income 23,82,268 10,567,247
Net Cash Flow From Investing Activites ( B ) 1,88,487 (1,13,83,661)
CASH FLOW FROM FINANVING ACTIVITIES '
Long Term & Short Term Funds Borrowed/(Repaid) 8,78,853 "o
Finance Cost (27,833) (19,775)
Net Cash Flow From Financing Activities ( C ) 8,51,020 {19,775)
Net Increase / Decrease In
CASH & CASH EQUIVALENTS (A+B+C) (26,03,886) 29,46,075
Cash & Cash Equivalents - Opening Balance 29,98 486 52,411
Cash & Cash Equivalents - Closing Balance 3,94,600

29,98,486

~ As per our of even date
For Subramaniam Bengali & Associates

G?f?g@e& Accountants
\’,1'
B

127499W

C 'ﬁgali

Mumbai, 14.07.2020

“(6*\

Ratanchand

wz , N\ 2. Managing Dire
WEm No: 043998 fom7T AN DIN:0160452....~

For and on behailf of the Board

=) \“X
fHa{s Mehta

tor Wh Fsltfme director & CFO
DH;)_}" 8316401

Company Secretary

|Mumbai, 14.07.2020




KRKUMAR INDUSTRIES LIMITED
CIN: U45203MH1987PLC042969 , Page 99

BALANCE SHEET AS AT 30TH SEPTEMBER 2020

{Amount in Rs)

Particulars : |Histano. As at. | As:h't_
s : | 30September 2020 | 31 fiarch 2020
EQUITY AND LIABILITIES
Shareholders’ funds
Share Capital 2 30,800,000 30,800,000
Reserves and Surplus 3 39,640,115 39,941,681
Non-current liabilities
Long-term borrowings - -
Deferred tax liabilities/(Assets) (Net) 145 1,141
Current liabilities
Short-term Borrowings 4 8,070,000 7,200,000
Other current liabilities 5 55,000 55,000
Trade payables 6 - -
Short term provisions 7 200,000 | - 200,000
78,765,259 78,197,822
ASSETS
Non-current assets
Fixed Assets 8 _ 24,173 33,910
Non current investments - 9 35,621,588 136,237,730
Deferred tax assets (net) ' - -
Long term loans & advances 10 16,602,674 16,337,024
Other Non current Assets 11 - -
Current assets
Inventories 12 - -
Cash and cash equivalents 13 299,521 245,068
Short Term Loans and Adavnce 14 24,932,320 24,932,320
Other Current assets 15 1,284,984 411,770
78,765,259 78,197,822
For S. D. Mota & Associates For and on behalf of the Board of Directors
Chartered Accountants
AT P:tn.3 fr_ﬂq
Kiraan. Jain Priya G. Jain
Proprietor Director Director
Membership No.10 DIN: 00684349 DIN: 02348459

Place : Mumbai
Date : 31/10/2020




KRKUMAR INDUSTRIES LIMITED Page 100
CIN: U45203MH1987PLC042969
Profit and Loss statement for the period ended 30TH SEPTEMBER 2020

(Amount in Rs.)

Particulars ' b L : A AT : ATAL
G No. 30 September 2020 31 March 2029

I. Revenue from operations 16 - -

Il. Other income 17 -202,097 1,271,542
lll. Total Revenue (I + 1) -202,097 1,271,542
IV. Expenses:

Purchases of Stock-in-Trade 18 - -
Changes in inventories of stock in trade 19 - -
Employee Cost 20 - -
Finance costs - -
Depreciation 9,738 19,475
Other expenses 21 90,729 596,872
Total expenses 100,466 616,347

V. Profit before Tax (llI- IV) -302,563 655,195
Extraordinary items - 613,830
Profit /( Loss ) before tax -302,563 41,365
Tax expenses: '

VI Tax expense: .
~Current Tax - 200,000
~Previous Year - -8,529
~Deferred Tax -996 : 53

-996 191,524
VIl Profit / (Loss) after Tax -301,567 -150,159
VIII Earnings per equity share: 22 '
(1) Basic -0.10 -0.05
(2) Diluted -0.10 -0.05
For S. D.-Mota & Associates For and on behalf of the Board of Directors
Cha;rfered Acco&;zt_armt; g\m%\ ‘ ‘
(K: \_Z\jfl\:&\/l/ .’l’, (/? O’;‘ /‘\!/‘. /\;93\1\-\} . F * m ' j C{.WJ
DA~ (] o . . ,
(SanjayD. Motta) ( O Kiran R. Jain Priya G. Jain

Proprietor

Place : Mumbai
Date : 31/10/2020

Director
DIN: 00684349

Director
DIN: 02348459
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KRKUMAR INDUSTRIES LIMITED
CIN: U45203MH1987PLC042969

CASH FLOW STATEMENT FOR THE YEAR ENDED 30TH SEPTEMBER 2020

(Amount in ¥F)

As at 30TH SEPT 2020

As at 31st March 2020

(A) |CASH FLOW FROM OPERATING ACTIVITIES
Net Profit before Tax and Extraordinary ltems {302,563) 41,365
Adjusted for
Depreciation 9,738 19,475
(Profit)/Loss on sale of Investments 385,107 100,934
Other Income - -
Interest Income (12,167) (456,418)
Interest Expenses - 384,329
Operating Profit before Working Capital changes 80,114 89,586
Adjutments for changes in working capital
(Increase)/Decrease in Trade and Other Receivables
(Increase)/Decrease in Inventories - -
(Increase)/Decrease in Loans & Advances and Other C.A, (873,214) 1,127,939
(Increase)/Decrease in Long term Loans & Advances (265,650) (193,000)
Increase/ (Decrease) in Trade Payables - -
Increase/ (Decrease) in other Current liabilities & Provisions - (8,301,300)
Cash generated from operations (1,058,750) (7,276,675)
Direct Taxes Paid - 191,471
NET CASH FLOW FROM OPERATING ACTIVITIES (1,058,750) (7,468,146)
(B) |CASH FLOW FROM INVESTING ACTIVITIES
Sale of fixed assets
(Purchase) of Fixed Assets (Net) & Capital WIP - -
(Purchase)/Sales of Investments (Net) 616,142 270,736
Profit/(Loss) on sale of Investments (385,107) (100,934)
Interest / Other income 12,167 456,418
NET CASH USED IN INVESTING ACTIVITIES 243,202 626,220
(C) |CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from Long Term Borrowings
Repayment of Long Term Borrowings - -
Proceeds from Short Term Borrowings 870,000.00 7,200,000
Decrease in Working Capital Borrowing from Banks - -
Interest paid - (384,329)
NET CASH FROM FINANCING ACTIVITIES 870,000 6,815,671
NET INCREASE IN CASH AND CASH EQUIVALANTS (A+B+C) 54,452 (26,256)
OPENING BALANCE OF CASH AND CASH EQUIVALANTS 245,069 271,325
CLOSING BALANCE OF CASH AND CASH EQUIVALANTS 299,521 245,069

AN i | /
Kivan R. Jaid
Director

DIN: 00684349

Y I':f

Priya G. Jain
Director
DIN: 02348459

AUDITOR'S REPORT ON CASH FLOW STATEMENT

We have examined the above Cash Flow Statement of M/s. KRKUMAR INDUSTRIES LIMITED, derived from audited

financial statements and the books and records maintained by the company for the period ended 30th September 2020

and found the same in agreement therewith.

/61?5‘;52‘ ,,FOR S D Mota & Associates

Place:Mumbai
Date : 31/10/2020

... .As per our attached report of even date
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As At As At
PARTICULARS Note No. | 44 09.2020 | 31.03.2020
A ASSETS
1 Non-current assets
(a) Property, Plant and Equipment 1 41,81,760 49,54,228
(b) Capital work-in-progress 15,00,000 15,00,000
(c) Goodwill 9,60,75,000 | 10,67,50,000
(d) Financial Assets .
(i) Investments 2 7,89,91,936 7,89,91,936:
(e) Deferred tax assets (net) 1,84,85,736 1,26,18,645
(f) Other non-current assets 3 - -
Total - Non-current assets 19,92,34,432 | 20,48,14,809
2 Current assets :
(a) Inventories - -
(b) Financial Assets -
(i) Investments 4 - -
(i) Trade receivables 5 - -
(iii) Cash and cash equivalents 6 1,682 87
(iv) Bank balances other than(iii) above 7 8,87,700 3,94,513
(v) Loans & Advances 8 23,34,25.831 | 22,61,08,504
(c) Current Tax Assets (Net) 9 2,24,815 2,24.815
(d) Other current assets 10 13,75,350 11,19,487
Total - Current assets 23,59,15,378 | 22,78,47,406
TOTAL ASSETS (1 + 2) 43,51,49,810 | 43,26,62,215
B EQUITY AND LIABILITIES
1 Equity A
(a) Equity Share capital 11 39,22,66,900 | 39,22,66,900
(b) Other Equity 12 3,81,16,817 3,47,63,346
Total - Equity 43,03,83,717 | 42,70,30,246
2 LIABILITIES
l. Non-current liabilities
(a) Financial Liabilities - -
(i) Borrowings 13 28,24,323 30,50,670
(iiy Trade payables ' - -
(iii)Other financial liabilities (other than
those specified in item (b), to be specified)
(b) Provisions - -
(c) Deferred tax liabilities (Net) - -
(d) Other non-current liabilities - -
Total - Non-current liabilities 28,24,323 30,50,670
[I.  |Current liabilities
(a) Financial Liabilities )
(i) Borrowings 14 8,78,853 8,78,853 |
(i) Trade payables 15 6,58,020 9,08,058
(b) Other current liabilities 16 4,04,897 7,94,388
- Total Liabilities 19,41,770 25,81,299
TOTAL EQUITY AND LIABILITIES (1 + 2) 43,51,49,810 | 43,26,62,215
For and on behalf of t kdf:}‘\
AN
79N A
Yrig) ) e
Ratanchand D Jain "\ * \'ggl'(lta
Managing Director Whgle tip#€ director & CFO \W\W’ ecretary.
DIN: 01604521 DIN: 08315401 M.NG. A51341
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Statement of Profit and Loss for the year ended 30.09.2020 (Provisional)

Year Year
PARTICULARS Note No- | 30.00.2020 |  31.03.2020
CONTINUING OPERATIONS
Revenue from operations 17 2,47 53,600 99,78,22,509
Other Income 18 -1,28,47,927 4,00,59,161
Total 3,76,01,527 | 1,03,78,81,670
Expenses
(@) Purchases of Traded goods 19 2,43,83,275 98,16,42,591
(b ) Employee benefits expenses 20 17,60,000 26,18,475
(c ) Other Expenses 21 23,567,407 1,23,16,264
Total 2,85,00,682 . 99,65,77,330
Profit before exceptional items,extraordinary items, 91,00,845 4,13,04,340
interest, tax,depreciation and amortisation(EBITDA)
Finance Cost 1,66,998 27,833
Depreciation and amortization expense 22 1,14,47,468 2,15,54 164
Profit / (Loss) before exceptional and extraordinary items
and tax (25,13,621) 1,97,22,343
Exceptional items 463
Profit/( Loss) before extraordinary items and tax (25,13,621) 1,97,21,880
Extraordinary items -
Profit /( Loss ) before tax (25,13,621) 1,97,21,880
Tax expenses:
Current Tax - -
Prior years' Income Tax - -
Deferred Tax 58,67,092 (95,13,022)| .
Profit/ (Loss) from continuing operations 33,53,471 1,02,08,858
OTHER COMPREHENSIVE INCOME:
i} Items that will not be reclassified to Statement of
profit and loss - -
i) ltems that will be reclassified to Statement of profit and
loss - -
TOTAL COMPREHENSIVE INCOME FOR THE YEAR 33,53,471 1,02,08,858
Earnings per share of Rs 5/- each :
‘Basic 0.04 0.13
Diluted 0.04 0.13
Nominal Value of Share 5 5
For and on behal/g‘j OAR /
i : T:t'.' i ,‘I_ e 3 .
. L1 \ s
N RN},
Ratanchand D Jaig Hafsh\Viéht \\\ % nja§/ vishwakarma
Managing Director e time director & CFO Sm= Company Secretary
DIN: 01604521 DIN: 08315401 M.No. A51341
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{(Amount in Rs.)

PARTICULARS 30.09.2020 31.03.2020
CASH FLOW FROM OPERATING ACTIVITIES
Net Profit before Tax (25,13,621) 1,97,21,879
Adjustments for .

Depreciation 1,14,47,468 2,15,54,164
" Miscellaneous Expenditure - =
Considered Seperately

Interest Income (1,28,17,327) (23,82,268)

Finance Cost 1,66,998 27,833
Operating Profit Before Working Capital Changes: (37,16,482) 3,89,21,608
Trade and other receivable - 3,23,33,280
Non-current liabilities (2,26,347) 30,50,670
Trade Payables and other liabilities (6,39,529) (2,53,26,949)
Current investment ' - 62,92,478
Loans & advances (73,17,327)|. (5,89,14,481)
Cash generated from operations (1,18,99,685) (36,43,394)
Direct Taxes paid - -
Net Cash Flow From Operating Activites ( A) (1,18,99,685) (36,43,394)
CASH FLOW FROM INVESTING ACTIVITIES
Increase in Other Non Current Assets (2,55,863) 6,58,53,279
Purchase of fixed assets - (48,30,459)
Purchase of long-term investments - (6,32:16,600)
Interest Income 1,28,17,327 23,82,268
Net Cash Flow From Investing Activites ( B ) 1,25,61,464 1,88,488
CASH FLOW FROM FINANVING ACTIVITIES
Long Term & Short Term Funds Borrowed/(Repaid) - 8,78,853
Finance Cost {1,66,998) (27,833)
Net Cash Flow From Financing Activities ( C ) (1,66,998) 8,51,020
Net Increase / Decrease In
CASH & CASH EQUIVALENTS (A+B+C) 4,94,781 (26,03,886)
Cash & Cash Equivalents - Opening Balance 3,94 600 29,98,486
Cash & Cash Equivalents - Closing Balance 8,89,381 3,94,600

Ratanchand D‘Jéﬁ ~ kHa
Managing Director

DIN: 01604521 DIN: 08315401

M.

No. A51341
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REPORT OF THE AUDIT COMMITTEE OF RRIL LIMITED (“THE COMPANY”)
RECOMMENDING THE DRAFT SCHEME OF MERGER BY ABSORPTION OF KRKUMAR
INDUSTRIES LIMITED BY RRIL LIMITED AND THEIR RESPECTIVE SHAREHOLDERS IN
ACCORDANCE WITH THE PROVISONS OF SECTION 230 TO 232 AND OTHER
APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013.

To,

The Board of Directors

RRIL Limited

A-325, Hari Om Plaza, M.G. Road,
Near Om Kareshwar Temple,
Borivali East

Mumbai 400066

1. Background

1.1 A meeting of the Audit Committee of the Company was held on March 05, 2020 to consider and
recommend the proposed Scheme of Merger by absorption of KRKumar Industries Limited
(“KRK”/ “the Transferor Company”’) with RRIL Limited (“RRIL”/ “the Transferee Company”/
“the Company”) and their respective shareholders under 230 to 232 of Companies Act, 2013 and
other applicable provisions of the Companies Act, 2013 (“Scheme”).

1.2 The Scheme inter alia provides for Merger by Absorption of KRK with RRIL. The Equity Shares
of the Company are listed on BSE limited. The Company will be filing the Scheme of Merger by
Absorption along with necessary information / documents to the BSE limited.

1.3 This report of Audit Committee is made in order to comply with the requirement of Securities and
Exchange Board of India (“SEBI”) circular No. CFD/DIL3/CIR/2017/21 dated 10™ March, 2017
as amended from time to time and read with SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

1.4 The following documents were placed before the Audit Committee:

a) Draft Scheme of Merger by Absorption.

b) Valuation Report dated March 04, 2020 issued by Mr. Dinesh Kumar Deora (Registered
Valuer- Securities or Financial Assets).

c) Fairness Opinion Report dated March 05, 2020 issued by Mark Corporate Advisors Private
Limited; a SEBI registered Merchant Banker providing the Fairness Opinion on the share

Registered Office - A-325, Hari Om Plaza, M.C Road, Near Omkareshwar Temple, Borivali (E), Mumbai-400066 [N
Phone: 022-2895%44 * Email : office@rrillimited.com * Website: www. rrillimited.com
CIN : L17121MH1991 PLC257750
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entitlement recommended in the Valuation Report prepared by Mr. Dinesh Kumar Deora
(Registered Valuer- Securities or Financial Assets).

Draft Certificate obtained from the Statutory Auditors of the Company i.e. Subramaniam
Bengali & Associates, Chartered Accountants to the effect that the accounting treatment
contained in the Scheme is in compliance with all the applicable Accounting Standards
prescribed under Section 133 of the Companies Act, 2013 and other generally accepted
accounting principles in India.

2. Proposed scheme

2.1 The Audit Committee noted the rationale and the benefits of the Scheme which, inter-alia, are as
follows:

a)

b)

d)

e)

The Appointed Date of the Scheme is 1% April, 2020 and Effective date is date on which the
authenticated copies or certified copies of the Orders of the National Company Law Tribunal
(NCLT), sanctioning the Scheme are filed with the Registrar of Companies, Mumbai by the
Transferor Company and the Transferee Company.

Under the Proposed Scheme, all assets and liabilities of KRK of whatsoever nature and
wherever situated shall without any further act or deed be transferred to and vested in RRIL
with effect from the appointed date.

In consideration of transfer and vesting of KRK into RRIL in terms of the Scheme, RRIL will
issue fully paid up equity shares of face value of Rs.5 each to the registered fully paid up
equity shareholders of KRK as on the record date defined in the scheme. As per the Valuation
Report prepared by Mr. Dinesh Kumar Deora, (Registered Valuer- Securities or Financial
Assets) the share exchange ratio determined was against 1 (One) Equity Share of the face
value of Rs.10 each of the KRK, 14 (Fourteen) Equity Shares of the face value of Rs. 5/- each
of the RRIL shall be issued to the Shareholders of KRK on basis of the valuation of the assets
and liabilities of the Company carried out by them as provided in their report.

KRK and RRIL, belonging to the same group of management, are largely engaged in the
similar kind of business activities i.e. dealing in textile products and re-development of
housing project, and any other related activities. Which will be beneficial to the merged entity
for its product portfolio pursuant to the Scheme coming into effect.

Presently, the Transferor Company is engaged in the business pertaining to Construction and
Textile activities. Whereas, the Transferee Company is engaged in the business of Trading in
Textile products in fabrics and Yarn and also venturing into the business activities of real
estate / re-development of Housing property. The proposed Merger by Absorption will enable
the integration of the business activities of the Transferor Company with the Transferee
Company.

Registered Office - A-325, Hari Om Plaza, M.C Road, Near Omkareshwar Temple, Borivali (E), Mumbai-400066 [N

Phone: (122-2895%44 * Email : office@rrillimited com * Website: www. rrillimited.com
CIN : L17121MH1991 PLC257750
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f) The proposed Scheme of Merger by Absorption will result in usual economies of a
centralized and a large company including elimination of duplicate work, reduction in
overheads, better and more productive utilization of financial, human and other resource and
enhancement of overall business efficiency. The proposed Scheme will enable these
Companies to combine their managerial and operating strength, to build a wider capital and
financial base and to promote and secure overall growth.

g) The proposed Merger by Absorption will result in significant reduction in multiplicity of
legal and regulatory compliances, which at present are required to be made separately by the
Transferee Company as well as by the Transferor Company.

h) The proposed Merger by Absorption would enhance the shareholders' value of the Transferor
Company and the Transferee Company.

i) The proposed Merger by Absorption will have beneficial impact on the Transferor Company
and the Transferee Company, their shareholders, employees and other stakeholders and all
concerned.

j)  As on December 31, 2019, RRIL has a net worth of Rs.27,05,60,061 (Rupees Twenty Seven
Crores Five Lacs Sixty Thousand Sixty One only) excluding Goodwill and Deferred Tax
Assets and KRK has a net worth of Rs.7,09,25,144 (Rupees Seven Crores Nine Lakhs
Twenty Five Thousand One Hundred and Forty Four only). The combined entity will have
net worth of around Rs.34,12,33,569/- (Rupees thirty four crore twelve lacs thirty three
thousand five hundred sixty nine only) which will enable the merged entity with more
negotiation power for debt finance considering its size and financial strength further the
merged entity will have option of equity financing.

2.2 The Audit Committee reviewed the Valuation Report, Fairness Opinion and noted the
recommendations made therein. Further, the Fairness Opinion confirmed that the Scheme is fair
and reasonable to the Shareholders of the Company.

2.3 The Audit Committee reviewed the Draft certificate of Accounting treatment issued by
Subramaniam Bengali & Associates, Chartered Accountants, the Statutory Auditors of the
Company and noted that the accounting treatment as specified in the scheme is in compliance
with all the applicable Accounting Standards prescribed under Section 133 of the Companies Act,
2013 and other generally accepted accounting principles in India.

2.4 The Equity Shares of RRIL to be issued and allotted to the Equity Shareholders of KRK pursuant
to the Scheme of Merger by Absorption shall be listed on BSE Limited (subject to trading
approval granted by BSE Limited).

Registered Office - A-325, Hari Om Plaza, M.C Road, Near Omkareshwar Temple, Borivali (E), Mumbai-400066 [N
Phone: (122-2895%44 * Email : office@rrillimited com * Website: www. rrillimited.com
CIN : L17121MH1991 PLC257750
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3. Recommendation of Audit Committee

Audit committee after due deliberations and consideration of all the terms of the Draft Scheme,
Valuation Report, Fairness Opinion and the specific points mentioned above, recommended the
Scheme for favorable consideration by the Board of Directors of the Company, BSE Limited and
Securities and Exchange Board of India.

By Order of Audit Committee
For and on behalf of RRIL Limited
PINAKIN ey

PRASANCHAN &
D MEHTA

ber=8b2e41/861325a71e5776102
(8741da9198b4867257bal20489

ed3a
Date: 2020.04.25 12:08:27 40530

Pinakin P. Mehta
Chairman of Audit committee

Place: Mumbai
Date: 05.03.2020

Registered Office - A-325, Hari Om Plaza, M.C Road, Near Omkareshwar Temple, Borivali (E), Mumbai-400066 [N
Phone: 022-2895%44 * Email : office@rrillimited.com * Website: www. rrillimited.com
CIN : L17121MH1991 PLC257750



KRKUMAR INDUSTRIES LIMITED

A Admin. Off 0 323, 3rd Flaoe. Hariom Plaza. M. &. Road, Cipp. Malional Park,
gorivali [Eas)). Mumbai - 400066, INDYWA. T - §1.22-3318 3348
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CERTIFIED TRUF, COPY (F RESOLUTION PASSED AT THE MEETING OF THE BOARI
OF DIRECTORS OF KRKIUMAR INDUSTRIES LIMITED HELD ON 5" MARCH, 2020 AT
THE RLEGISTERED OFFICE SITUATED AT 14, RAT BHAVAN, DALULAT NAGAR ROAD
NO. 90 BORIVALL (FASTY MUMBAL MAHARASHTRA- 400066, AT 530 PM  aAND
CONCLUDED AT .30 P¥]

APPROWVAL OF SCHEMF {F MERGER BY ABSORPTION OF KREUMAR INDUSTRIES
LIMITERBY RRIL LIMITED:

The Chairmen Beigiod e Soawe ol irecwrs about e proposed Mergerby absarption of ERKumar
Idasirics il (TARKT wr "the Commperety™ s by KIRDD Limnied $"RBSE " wr " Transferee Company'h, 2
SR atod Codrpers by el e sebieme o Merper I Arsorphicn oy Section 2300 10 232 of the
Corrpasies Ao 2007 wrd ey applicanle prosisiors ol D Coruoanics At 2003 and rules and
replatiors made thercomier eladicg ary ssanutory SwediDalions, re-eractienrs or ame wmenly mads
sherero som ime o lime( ey Scheme™ )

TheChairman further inturmed the Board of Dircetors thae the aforesaid consolidation by way of
merger of both the Companics swill lead to synevgies of operation and stronger and wider capital
and finaiteial base for future growthiexpansion. his merger will incur lower cost ot business
therchy mercasing the cilicieney and providing the Company with a higher bargaining power,

e Clhiirman placed belare the Board the toilowing poins:
(% Dratt Scheme of Merger by Absorption (*S¢heme™);

(i The Yatuation Report dated 3" March, 2020 peepared by Meo Dinesh Kumar Deara.
{Rewmtered Vauers Securitios av | irancial Assers in relation w the shires to be ssued by RRI(L
v Ly sharelolders ol the Co npany porsasng e lhe Scoemee:

v Uhe Faieness Opinion ssocd by Mack Corporate Advisors Privawe Linmiel, Merehant Banher
on the said Yaluation Report: and

liv] Report expraining the efiect of the scheme on each class of shareholders, Key Managerial
Personnel, promoters and non-promater sharcholders as required under the Companies Acl 200 3.

The Chaieman informed the Board tnat My, Dinesh Kumar Deora, (Registered Valuer- Securities
or Financial Assets) had determined the Share Swap Ratio for the proposed Merger would be as:
Against | iOne) Bguity Share of the Face value of Rs k- ¢ach of the KRK, 14 {Fourtcen)
Fquity Sharcs of the Tace value of 5.5/~ cach of the RRIL shall be issucd to the sharehalders of
BER vi1 the basis of the valuation of the asseis and habilities of the Companics carried oul by
thert as provided in their report.

Rezgd GF “01. Raj Bhavan, Daulal Magar, Road Np. 2. Berival [Eas1). Membzi - 400055,
Emal. © kekumacs@amail.com Webs e wwawskumar coin ON LaS2iahiH  S8TPLCO 2969
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1
e

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

“RESOLVED TIHAT pursuanl 1o the provisions of Sections 230 w 232 and other apphicable
provisions of the Companies Act, 2005 along with the rules and revulations issued thereunder,
mghuding ams statutory modificanons, re-gnaciments or amendments made thereto from ume o
time, subject te e prosveiens 0 Semerandom of Associanen and Acicles ol Association of the
Compuny. approval from s Limved {7BSETL approval from Securties and Exchange Board
of India qthe “SEBD) approsal fvom the Sharcholders of the Company. approval fram s
Creditors and subjear (o e simetion of  he Satonal Company Law Tribunal ¢SNCLTT)
conatitated wader the companizs Act. 20030 and subject w the approval of any other stalwtory or
governmental authoritics, the Drall Scheme of Merger byabsocption of KRK byRRIL. a
company incorporeted under the Companies Act, 1936 and having s registered ofTice at A-323.
Piari (o Placa, MG, Road, Near Om KareshwarTemple, Borivali Fast, Mumbar - 4000646
{URIILTY and their respective sharebiolders and vreditors (Scheme™) placed belore the Board
and imaled by the Chairman for the purpose of identificaiion be and 15 hereby approved.

RESOLVED FURTHER TUA'T the Company do take further steps  tor obtuining the reguisite
approvals of the sharcholders and the creditors of the Company and ther regulatory awthaorities
and persons whose consent 15 required under law for the Scheme and for that purpose to initiate
all mecessary actions ncluding seeking appropriate directions lrom the NCLT for cither
dispersing with the requirement of convening mectings of the shareholders and’ or eraditors of
the Compary and other concernes persans’ parties amd to lake sl other consequentinl sieps in
trat pehalt incluaing O prepuraion amd cireulation of the notices and cxplanatorny stalemenss.
and tihng ot all ather docamens reguived to be " led inthis conmectivn.

RESOLVED FLRTHER THAT tor 1he purpose of the Scheme and Tor determining the share
exchange ratio. the Valoanion Report preparcd by Meo Dinesh Rumar Deora. (Registered Valuer-
Securitics or Financial Assetsjand Fairness Opinion issued by Mark Corporate Advisors Private
Limited. Meechaot Banker, submitted 10 the wegting and signed by the Chairman o the meeting
he and s hereby approved subjoct o madification as stated as bercinabove in respeet W share
exehange ratio.

RESOLVED FURTHER THAT upon sanction of the said Scheme by the NCLT and upon the
Scheme becoming eflective, withaut any further act or deed on the part of RRIL, RRIL will, n
agaresate, ssoe and allot 43020000 {Four Crores Thirly One Laes Twenty Thousand Unly)
Lguity Shares of Rs, 54 cach 1w registered tully paid-up cquity sharcholders of KRK on the
Record (ate, ws decided by e Board of Directors of RRIL in the ratio o) Against | (Ones
Fguite Share ol the Foce vatoe uf e 10 cach of the IR 14 {Fourteeny guity Shares of the
Fave value of Re 30 cach ol e BRIV shall be dssued o the sharcholders ol WREK.

ﬁegd Off - 101. Raj Bhavar. Dawat hagar, Road Mo 9. Borwal (East), Murmbai - 409086,
emal . kekumar SEgmaicor Wensne | weewrwmancoar GIN . U25205MH 887PLE 0L 2069
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e

RESOLVEDR FURTHER TIHAT vpon the Scheme coming into eftect, all the 359,090 {0.16%]
Fqutey Shares of Face Value of Rs 3% cach held by the Companyin RRIL 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 Fquity Shares held by he
Company in RRIL shall also stand cancelled and shall be deemed 1o be cancelled withow any
furiher act o deed.

RESOLVED FURTHER THATMce. Kiran Ratanchand Jain, Director (DIN:00684349), Mr.
Ratanchand [0 lainaand. or Me, Harsh Mehla, Authorised Persons of the Company, be and are
hercby severally authorized 1o make such alterations and changes in the Schome, as may be
expediont and necessary Jor satisfying the requicement(s) or conditions imposed by the NCLT or
any other sttty authoritios as may e required. provided thae prioe approval of the Board shall
e oblained o making ans materiad chanses inothe said Mgt Scheme, as approved in this
neehin e,

RESOLVED FURTHER THAT (1w repurt ol the Board ot Directors esplaning the ettect of
the Schere of Mepger on each ¢lass of Shareaolders, Key Manageria Personnel, Promaoters and
Son-Privmiter Shareholders as required W be annesed to the notice and explanatory statement as
per section 232021 of Companies Act 200130 submitted before the mecting, duly inltialed by the
Chairman of the Mecting tor the purpose of identification, and signed on behali of the Board of
Dhregtors of the Company by Mo Kiran [Ratanchand Jam,

RESGLYED FURTHER THAT the HBoard be and hersby lurther authorize Mro Kiran
Ratunchand Jain, Director (B 00684349, M. Rutanchand D Jain, and ¢ o Mr. Harsh debia,
Autharised Personsol the Company severally, o take all such steps in connection with:

() To wertfy, sign, deall swear, affirm. declare, deliver. execute, make. enler inlo,
ackowledoe undermie. record all cdecds, declorations, astrumemts, vakalainmwimas,
appliceions, petitions, aflidavite objecians, nices and weitings whatsoever gs may be
st ey, arnner o sxped e aesd allmater of documentss petitions, atfidavis asd
apphicaiom umder Dweoaapicable Lo ingludine Companies Act, 2013 or Companies
Al P93y as the cose may beo and other applicable Taws in redation 1o the aforesad
malkter,

(b} To riake necessary applicalions, potiions, appeals and judges summons to the compeent
authorities o1 the purpose for obtaining requisite approvals as amd when reguired before
ans Court, Tribunal, or statutory anhortics:

{¢y Vo file applications and? o petitions before the NCLT tor the directions for holding 1he
mecuny of the shareholders and creditors and for sanction of the Scheme;

rega. Off: 131, Ra Bhavan, Daulz: Naga. Road %o 9. Barivali tEas‘._u, Wumza - 4Q00EB,
Sman - krkima td@sman com  Weosite wwwkrkarmarcoan CIN LA3203WH19BTRLCIM7ERS
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fdy To send notces, explanatory statement and other related documents and 1o canduet cour
f k

(e)

(N

convened meetingtsy and ‘o mecting as per 1the applicable laves andior as per dicection af
the ST

Filine ot valuation repart s prepared by " Dineshy Kumae Deora, (Hegistered Valuer-
Secuntics or Finaircial Assets) providing the share exchange vatio in respect of the
aloresaid Scoeime ard Fainess Opinion Issued by issued by Mark Corporate Advisors
Private Linited:

To file requisite undertaking, atfidavit, certificates or ather documents and? or liaise with
SERL BSE. the regonal Director, Regtstrar of Companics, Stamp Authoritics, sub
Registrar ol Assuranges, QMicial Liguidator. income tax authorities or any  other
oovernmental authorities in conneclion with the proposed Scheme during the process of
sanction thereol and doring the implementation of’ the Scheme after sanction ol the
Scheme:

e} To muake necessary uppiivations. petHons, appeals and judge summons o the competem

atthortios Tor the purpose Tor obtlaining requisite appresvals meluding in principle
approvals sy oand sehen requived belore any Courl, Tribunal, BSE. SERD or statutory
atthuarities ws s be regquized For e purpose ol sanction and.” or implementation of the
scheme:

(h) To engase Advocates and any counsel: advocale on record appointed by them. and any

(i)

L)

other advisors, counsels, comsultunt fivms to advise and represent the Company belore
campetent authorities ete;

To appoint and settle the terms of the appointment of raling agencics, Merchanl Bankers
anch ather imtermediaries as may be required for the purpose of implementing the Scheme.

To make applheation o B8 he SUBL and siber govenrmental authorities for lsting of

the ety shares tssged peaon toshe aforesaid Seheme:
Juit |

(k) To affis the common seal of the Company on such deeds, docwments, agreaiments,

ungertakings. letters, wiitings, e, from Lime w ume (neluding any modifications
Barnose 0l above resolulions

Regd. O 101. Raj 3havan, Davlai Nagar Foad Moo 9, Borvali (East), Membzi - 400068,
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as may b required and in accordance with the provisions of the Articles of Association
of the Company:

{1y T'o make such alterations and change and? ov modilications in the aforesaid applications
and. o petitions 23 may be expedicnt and necessary [or sadisiving the requirements and
condivose Iinpesed 10 any, by the court or any authority:

(mpAnd doo 2l soch acis decdss maners and hings as may be necessary, proper and
capedient Tor ettectuating and gy cnsenting 1w above decision. including any directions
e seling ans guestion o doobi or difiealts sohitsoeser thal muay acise wogive offect
thie aloresaid reseiulions. mehichng the execuuon of any documentsis) that may be

doemed 1l

RESOLVED FURTHER THAT the copy of the aforesaid resolulions certified w be trug by
any Dicector of the Company and the same be submitied to the concerned authorities and they be
requested o act thereon,™

FCERTIFIELD TO BE TRUES
For KREomar Idustries Limited

[
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CERTIFIED TRUE COPY OF RESOLUTION PASSED AT THE MEETING OF THE BOARD
OF DIRECTORS OF RRIL LIMITED NELD ON 5™ MARCII, 2020 AT THE REGISTERED
OFFICE SITUATED AT A-325, HARI OM PLAZA, M.G., ROAD, NEAR OM KARESHWAR
TEMPLE, BORIVALI (EAST), MUMBAI - 400066, MAHARASHTRA, AT 4.00 P.M. AND
CONCLUDED AT 5,30 P.M,

APPROVAL OF SCHEME OF MERGER BY ABSORPTION OF KRKUMAR INDUSTRIES
LIMITED BY RRIL LIMITED;

The Board of Directors discussed and deliberated over the Merger by absorption of KRKumar [ndustries
Lintited ("KRE™ or "Transferar Compuny™) by RRIL. Limited ("RRIL" or "Transferee Compamy” or
“the Compony™ with special reference 1o the feasibility of convenienmly combining the
husinesses/undertakings with the Compary and other synergic, adminisirative, operational and monetary
advantages derived upon combining of their businesses.

The Chairman informed the Board the aforesaid consolidation by way of merper 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 (“Scheme®);

{1} The Valuation Report dated 4" March, 2020 prepared by Mr. Dinesh Kumar Deora,
{Registered Valuer- Sccurities or Financial Assets), in relation (o the shares to be issued by RRIL
to the shareholders of KRK pursuant to the Scheme;

{ii1) The Fainess Opinion issued by Mark Corporale Advisors Private Limited, Merchant Banker
on the said Valuation Report; and

— {iv} Report cxplaining the eflcct of the scheme on each class of shareholders, Key Managerial
Personnel, promoters and non-promaoter shareholders as required under the Companies Act 2013,

The Chairman further informed the Board that a meeting of the Audit Cominittee of the Board
was held on March 05, 2020 prior to this meeting in order to consider the Draft Scheme, The
members of the Audit Committee found the proposed Scheme fo be in the best interest of the
Company and its shareholders, creditors and other stakeholders and recommended the Draft
Schemce to the Board of Directors of the Company for its consideration and approval.

The Chairman informed the Board that Mr. Dinesh Kunar Deora, (Registered Valuer- Securines
or Financial Assets) had determined the Share Swap Ratio for the proposed Merger would be as:
Againsi 1 (One) Equity Share of the Face value of Rs.10/- cach of the KRK, 14 (Fourtecn)
Equity Shares of the Face value ol Rs.5/- cach of ihe RRIL shall be issued to the sharcholders of

i
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KRK on the basis of the valuation of the assets and liabilities of the Companies carried out by
thern as provided in their report.

The Chairman placed before the Board, the Audit Commitice Report dated March 05, 2020
recornmending the Scheme.

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

“RESOLVED TIIAT pursuant lo the provisions of Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 along with the rules and regulations issued thereunder,
including any statutory modifications, re-enactments or amendments made thereto from time to
time, subject to the provisions in Memorandum of Association and Articles of Association of the
Company, approval from BSE Limnted ("BSE™, approval from Sccuritics and Exchange Board
of [ndia (the “SEBI™), approval from the Shareholders of the Company (including approval from
the Shareholders through Postal Ballot and E-voting), approval from its Creditors and subject 1o

T the sanction of the National Company Law Tribunal (*NCLT’} constituted under the companies
Act, 2013, and subject to the approval of any other statutory or governmental authoritics, the
Draft Scheme of Merger by absorption of KRK by RRIL, a company incorporated under the
Companies Act, 1956 and having ils registered office at A-325, Hari Om Plaza, M.G. Road, Mear
Om Kareshwar Tempie, Borivali East, Mumbai - 400066 {"RRIL™ and their respective
shareholders and creditors (“Scheme™) placed before the Board and initialed by the Chairmnan for
the purpose of 1dentification 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 appropriate directions from the NCLT for either
dispensing with the requirement of convening meetings of the shareholders and/ or creditors of
the Company and other concerned persons/ parties and to take all other consequential steps in
that behalf, including the preparation and circulation of the notices and explanatory statements,
and filing of all other documents required to be [iled in this connection.

RESOLVED FURTHER THAT for the purpose of the Scheme and for determining the share
exchange ratio, the Valuation Reporl prepared by Mr. Dinesh Kumar Deora, (Registered Valucr-
Securities or Financial Assets)and Fairmess Opinion issued by Mark Corporate Advisors Private
Limited, Merchant Banker, submitted 10 the meeting and signed by the Chairman of the meeting
be and is hereby approved subject to modification as stated as hereinabove in respect to sharc
exchange ratio.

RESOLVED FURTHER THAT Rcport of the Audit Committee dated March 05, 2020
recommending the Draft Scheme fur favorable consideration and approval by the Board, be and
is hereby approved for submission to the BSE and SEBI in terms of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 ("LODR™) and circulars and regulations issued
by SEBI thereunder. A N
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RESOLVED FURTHER THAT upon sanction of the said Scheme by the NCLT and upon the
Scheme becoming effective, without any further act or deed on the part of RRIL, RRIL will, in
aggrepate, issue and allol 4,31.20,000 (Four Crores Thirty One Lacs Twenty Thousand Only)
Equity Shares of Rs. 5/- each (the “New Shares”) to registered fully paid-up equity shareholders
of KRK on the Record Dale, as decided by the Board in the ratio of, Against 1 (One) Equity
Share of the Face value of Rs.10/- each of the KRK, 14 (Fourteen) Fquity Shares of the Face
value of Rs.5 each of the RRIL shall be issued to the shareholders of KRK,

RESOLYED FURTHER THAT upon the Scheme coming into effect, all the 3,5%,090 (0.46%)
Equity Shares of Face Value of Rs.5/- each held by KRKumar Industries Limited in the
Company shall stand cancelled and extinguished on and from the Lffective Date as an integral
part of the Scheme and accordingly, the Share Certificates in respect of the aforesaid Lquity
Shares held by KRK in RRIL shall also stind cancelled and shall be deemed to be cancelled
without any further act or deed.

RESOLVED FURTHER THATMr. Ratanchand D. Jain, Managing Director
(DIN:01604521),Mr. Harsh Mehta, Executive Director & CFO, (DIN: 08315401} and/ or Mr.
Sanjaykumar Vishwakarma, Company Secretary of the Company, be and are hereby severally
authorized to make such alterations and changes in the Scheme, as may be expedient and
nccessary for satisfying the requirement(s) or conditions imposed by the NCLT or any other
stalulory authorities as may be required. provided that prior approval of the Board shall be
obtained for making any material changes in the said Draft Scheme, as approved in this meeting,

RESOLVED FURTHER THAT the report of the Board of Directors explaining the effect of
the Scheme 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 statenient as
per section 232023 of Companies Act 2013, submitted before the meeting, duly initialed by the
Chairman of the Meeting for the purpose of identification, and signed on behalf of the Board of
Directors of the Company by Mr. lHarsh Mehta.

= RESOLVED FURTHER THAT thc BSE Limited will be the designated stock exchange for
coordinating with SEBI in accordance. with the SEBI Circular no. CFIXDIL3/CIR2017/21
dated March 10, 2017, SEBI Circular no. CFD/DIL3/CIR/2017/26 dated March 23, 2017 and the
SEBI Circular no. CFD/DIL3/CIR/2018/2 daied January 03, 2018.

RESOLYED FURTHER THAT the Board do and hereby further authorize Ratanchand D.
Jain, Managing Dircctor (DIN: 01604521), Mr. Harsh Mehta, Executive Director & CFO, (DIN:
08315401) and/ or Mr. Sanjaykumar Vishwakarma, Company Secretary of the Company
severally, (o take all such steps in connection with:

{a) To verify, sign, deal, swear, affirm, declare, deliver, execule, make. enter into,
acknowledge, undertake, record all deeds, declarations, insiruments, vakalatnamas,
applications, petitions, alfidavits, objections, notices and writings whatsoever as may be
usual, necessary, proper or expedite and all.matter of documents, petitions, affidavits and

Registered Office : A-325, Hari Om Plaza, M.G.Road, Near Crakale¢hwi(t Temple, Borivali {E), Mumbai-400066 IN
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applications under the applicable laws including Companies Act, 2013 or Companics
Act, 1956, as the case may be, and other applicable laws in relation to the aforesaid
malter;

(k) To make necessary applications, petitions, appeals and judges summons to the competent
authorities for the purpose for obtaining requisite approvals as and when required before
any Court, Tribunal, or statutory authoritics:

{c} To file applications and/ or petitions before the NCLT for the dircctions for holding the
meeting of the shareholders and ereditors and for sanction of the Scheme;

{d} To send notices, explanalory statement and other related documents and to conduct court
convencd meeting(s) and for meeting through postal ballot and e-voting as per the
applicable laws and/or as per direction of the NCLT;

{c} Filing of valuation report as prepared by Mr. Dinesh Kumar Deora, (Registered Valuer-
Securities or Financial Assets) providing the share exchange ratio in respect ol the
afuresaid Scheme and Faimess Opinion issued by issued by Mark Corporate Advisors
Private Limited:

(f) File the Scheme of Amalgamation with the BSE and SEBI and to obtain approval under
Regulation 37 of the SLBI (FListing Obligations and Disclosure Regnircments)
regulations, 2013,

(g) To file requisite undertaking, affidavit, certificates or other documents and/ or liaise with

SEBI, BSE, thc regivnal Director, Registrar of Companies, Stamp Authorities, sub

- Registrar of Assurances, Olhcial Ligqudator, income tax authorities or any other
governmmental authorities in connection with the proposed Scheme during the process of

sanction thereol and during the implementation of the Scheme after sanction of the

Scheme;

{h) To make necessary applications, petitions, appeals and judge summons to the competent
authorities for the purpose for obtaining requisitc approvals including in principle
approvals as and when required before any Court, Tribunal, BSE, SEBI or statutory
autherities as may be required for (he purpose of sanction and/ or implementation of the
Scheme;

LT
I.||_
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Registered Office : A-325, Hari Om Plaza, M.G Road, Near Omkareshwar Temple, Borivali {E), Mumbai-400066 11V
Phone: (022-28959644 * Email : office@rriilimited.com * Website: www. rrillimited.com
CIN : L17121MH1991 PLL257750



Page 118

‘ [Formerly Known as § R K Industries Limited]

(i) To 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 authontics ete,

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

{k) To make application to BSE, the SEBI and other governmental authorities for listing of
the equity shares issued pursuant to the aforesaid Scheme;

() To alfix the common seal of the Company on such deeds, documents, agreements,
undertakings, letters, writings, ete. from time to umc (including any modifications
therelo) or any such other documents in connection with the purpose ot above resolutions
as may be required and in accordance with the provisions of the Articles of Association
of the Company;

{m)To make such alterations and change and/ or modifications in the aforesaid applications
and/ or petitions as may be expedicnt and necessary for satisfying the requirements and
conditions imposed il any, by the cowrt or any authority;

(n) And do all such acts, deeds, matters and things as may be necessary, proper and
cxpediemt for effectuating and implementing the above decision, including any directions
for settling any question or doubt or difliculty whatsoever (hat may anisc to give effect to
the aloresaid resolutions, including the execution of any documents(s) that may be
deemed fit,

RESOLYED FURTHER THAT the copy of the aforcsaid resolutions certified to be true by
any Director or Company Secretary of the Company and the same be submitied to the concerped
autherities and they be requested to act thereon.”

HCERTIFIED TO BE TRUE#

For RRIL Limilﬁd-."".?’_:" LI
"I%cz;ﬁﬁ;?’f"“ﬁ furieal =)}
Ratanchand D Jain, : ;

Managing Director =
DHN: 31604521
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CERTIFIED TRUE COPY OF RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF RRIL LIMITED ON 8™ MAY, 2020

CONSIDERATION & APPROVAL OF ADDENDUM TO VALUATION REPORT
DATED 8™ MAY, 2020:

The Board took note that Dinesh Kumar Deora, Registered Valuer - Securities or Financial
Assets has issued on 8" May, 2020 an Addendum to their Valuation Report dated 4™ March,
2020 on recommendation of Fair Exchange ratio for the proposed Merger by Absorption of
KRKumar Industries Limited by RRIL Limited as per guidelines provided by BSE Limited.

The Board further noted that there is no change in the Share exchange ratio and the Audit
Committee had also made its recommendation to the Board, accordingly the Board considered
and passed following resolution unanimously;

“RESOLVED THAT the Addendum to Valuation Report dated 4" March, 2020 issued by
Dinesh Kumar Deora, Registered Valuer - Securities or Financial Assets of fair exchange ratio
for the proposed merger of KRKumar Industries Limited into RRIL Limited dated today, i.e. 8"
May, 2020 as recommended by the Committee and placed before the Board be and is hereby
taken non record and approved and the same be communicated to all the authorities alongwith
other documents for the Scheme.”

Certified True Copy
For RRIL Limited

RATANCHAI
D DESHMAL
JAIN

Ratanchand D Jain
Managing Director
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CERTIFIED TRUE COPY OF RESOLUTION PASSED AT THE MEETING OF THE
AUDIT COMMITTEE OF RRIL LIMITED HELD ON 8™ MAY, 2020

CONSIDERATION & RECOMMENDATION OF ADDENDUM TO VALUATION
REPORT DATED 8™ MAY, 2020

The Committee took note that Dinesh Kumar Deora, Registered Valuer - Securities or Financial
Assets has issued on 8" May, 2020 an Addendum to their Valuation Report dated 4" March,
2020 on recommendation of Fair Exchange ratio for the proposed Merger by Absorption of
KRKumar Industries Limited by RRIL Limited as per guidelines provided by BSE Limited.

The Committee further noted that there is no change in the exchange ratio and accordingly the
committee passed following resolution unanimously;

“RESOLVED THAT the Addendum to Valuation Report dated 4" March, 2020 issued by
Dinesh Kumar Deora, Registered Valuer - Securities or Financial Assets of fair exchange ratio for
the proposed merger of KRKumar Industries Limited into RRIL Limited dated today, i.e. 8" May,
2020 as placed before the committee be and are hereby approved and the same be recommended
to the Board of Directors for their approval as there is no change in the exchange ratio.”

Certified True Copy
For RRIL Limited

RATANCHAN
D DESHMAL
JAIN

Ratanchand D Jain
Managing Director

2028783406129
5949213e25adc
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