
SCHEME OF MIIRGER BY ABSORPTIO

OF

KRKUMAR I NDUSTRIES LIMITED

BY

RRIL LIMITED

(Formerly known as S R K Industries Limited)

AND

THBIR RESPECTIVE SHAREHOLDERS

This Scheme of Merger is presr:nted under Sections 230 to 232 end other

applicable provisions of' the Companies Act, 2013 for Merger by

Absorption of KRKumar Industries Limited ("KRK" or "Transferor

Compuny") by RRIL Limited ("RRIL" or "Transferee Compuny"). This

Scheme also provides for various other matters consequenlial and

otherwise integrally connected therewith.

The Scherne is divided into the following parts:

A.

B.

C.

D.

E.

F.

G.

Part I deals with the Introduction and Rationale;

Part II deals with the Definitions, lnterpretations and Share

Capital:

Part III deals with Merg;er 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 
,,

Part VII deals with the General Terms and Conditions.
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l.l. KRKUMAR INDUSTFIIES LIMITED

r.r.r. KRK (CIN: 1J4s203MH1987PLC042969) was orig-iiiilly

incorporated under the name of "Alimco Food Industries Privote

Litnited" under the pro'visions 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 furt[her changed to Mecron Infra Private

Lirnited vide Certificate of Incorporation dated July 0.2, 2011.

Mecron Infra Private l-imited further changed their name to

KRKurnar Industries Private Limited vide Certificate of

Incorporation dated January 30. 2014.

t.t.z. The company was subsrtquently converted into a public limited

company and consequent upon the said change of status, the name

of the company was changed from KRKumar Indurstrieii Private

Limited to its present narme i.e. KRKumar Industries Limi ted vide

fresh Certificate of Incorporation dated December 10,2014 issued

by the Registrar of Companies, Maharashtra, Mumbai.

1.1.3. KRK is inter-alia engaged in the activities pertaining to

Construction and Textile activities.

r.r.4. KRK holds 0.46% of the issued, subscribed and paid-up share

capital of the Transferee Company.

1,2. RRIL LIMITED

t.2.1 RRIL (CIN: Ll7l21MH199LPLC257750), wa.s originally

incorporated under the name of Associated Textile Rubber

Products Private Lirnited under the provisions of the Companies

Act, 1956 on August 06, l99l issued by the RegiLstrar of

Companies, Coimbatore, Tamil Nadu. The Company was
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subsequently convertecl into Public Limited

Associated Textile Rubber Products Limited vide fresh

of Incorporation dated December 15, 1994. The Company

changed its name to S F! K Industries Limited vide Certificate of

Incorporation dated March 19,201 1. The Registeredl 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 .lanuary 15, 2020. The Cornpany has its

shares listed on the BSE Limited ("BSE").

RzuL is inter-alia engaiged in the business of dealing in Textile

products in fabrics and l(arn and also intent to rede.yelop housing

societies in western subuubs 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:

2.1.1, KRK and RRIL, belonging to the same group of marnagernent, are

largely engaged in the similar kind of business activities i.e.

dealing in textile producrls 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 elfect.

z.t,z, Economies of scale will play a bigger role as the consolidated

entity's operational effi,ciency will increase, which willl in turn

allow the merged entity to compete on a larger scale in the

industry, thus benefiting the merged entity and the shareholders.

2.1.
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2.1.3.

Thousand sixty one onny) excluding Goodwill and Deferred Tax
Assets and KRK has il net worth of Rs.7,0g,25,r44 (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,L (Rupees thirty four cror,e twelve lacs

thirty three thousand five hundred sixty nine only) whLich will
enable the merged entit'y with more negotiation power for debt

finance considering its size and financial strengtlh further the

merged entity will have option of equity financing.

2.1.4. This merger will provide an opportunity to leverage assets and

build a stronger sustainable business. It will provide art

opportunity to fully leverage stronger asset capabilities,

experience, expertise and infrastructure of both the c<lmpanies and

thus increased ability for promotion of business activities as well

as for fund raising as ma)/ be required for business development.

z.t.s. The Transferor and Transferee company are unrcer 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 futuue challenges in competitive business

environment.

2.t.6. This merger will result irr business synergy, pooling; of physical,

financial and human res()urce of these companies for the most

beneficial utilization of thLese factors in the combined entity.

2.1.7. The merger will resulit to synergic benefits, efficiency of
operations and management, rapid growth of the entity, optimum

utilization of its resources and minimization of the arCministrative

and operative costs, in a value creation for the shareholders and

stakeholders of KRK and RRIL as the combined amalgamated

colnpany will have impr,oved efficiency, market share, financial

cash flolrzs and stronger consolidated revenue and

4



2.1.8.

Construction and TextiLle activities. Whereas, thie Transferee

Company is engaged iin the business of Tradinig in Textile

products in fabrics and 'farn and also venturing into the business

activities of real estate / Re-development of Housiing property.

The proposed amalgamation will enable the integ;ratiorn of the

business activities of the Transferor Company with the Transferee

Company.

2.1.s. This merger will result in usual economies of a centralized and it

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

capipal and financial base and to promote and secure overall

grorvth.

2.1.10. The Merger will result in significant reduction in multiplicity of

lega[ and regulatory compliances which at present arre required td

be done separately by the Transferee Company as'well as by the

Transferor Company.

2.t.lt. The rnerger of KRK with RRIL would result in consolidation of

business activities of both the companies and will facilitate

effegtive management o.[investments and synergies in operation.

3. OPERATION OF THII, SCHEME

3.1. Thid Scheme is presented under Sections 230 to 232 read with

Sections 66 of the Cornpanies Act, 2013, and otlner applicable

proYisions of the relevant Act (as defined hereinafter) for:

3.1. L Meriger ol KRK with RI{IL;

3.1.2. Various other matters consequential or otherwise integrally

profltability.
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DEFINITIONS

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

following expression shall have the following meanings:

4.1.1. "Act" means the Companies Act, 2013, along w,ith rules and

regulations issued thereunder, including, afly statutory

modifications, re-enactmLents or amendments made there:to from

tirne to time.

4.1.2. "Adjudicating Body (ies1t" means the Hon'ble.Natio;nal Company

Law Tribunal, Mumbai Bench and the National Company Law

Appellate Tribunal as constituted and authorised as per the

provisions of the comparries Act, 2013 for approving any scheme

of arrangement, compromise or reconstruction of cornpanies

under section 230 to 232 of the companies Act, 2013i or any other

authority having jurisdiction under the Act to sanction the

scheme.

1.t.i. "Appointed Dote" means April 01,2020 or such othr;r dat.e as the

Adjudicating Body (ies) may direct or fix, for thrl purpose of

amalgamation of KRK with RRIL under this Scheme.

4"1.4. "Board" ot "Board of Diirectors" means the board of directors of

KRK or RRIL, as the case may be, and shall, unless it is

repugnant to the contexl or otherwise, include a oomnliittee of

directors or any person authorized by the board o1' direc:tors or

such cor.nrnittee of directors"
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4.1.s. "Effictive Date" means the last of the dates on

Registrar of Companies, Mumbai.

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

taking effect" shall meanLthe Effective Date.

4.1.6. "KRK' or "Trunsferor Company" means KRKumar Industries

Limited, a company incorporated under the CompanLies A,ct, 1956

and having its registered office situated at 101, Raj Bhavan,

Daulat Nagar Road No. 9, Borivali (East) Mumbai- 4000156 in the

State of Maharashtra. The Permanent Account Number ol'KRK is

AAACA4 428P,

4.1.7. "Governmental Authori,ties" means any applicable centr:al, state

or local government, legislative body, regulatory or adminListrative

authority, agency or commission or quasi-governmental or private

body or agency lawfully exercising, or entitled to exerc,ise, any

administrative, executive, judicial, legislative, re5;ulatory,

licensing, cornpetition, tax, importing or other governmental or

quasi-governmental authority or any court, tritrunal, board,

bureau" instrumentality, judicial or arbitral body having

jurisdiction over the territory of India.

4.1.8. "LODR" means the SEBI (Listing Obligations anLd Disclosure

Requirements) Regulations, 2015 issued by the Securities and

Exchange Board of India.

4.1.9. "Record Date" means ilhe date to be fixed by the Br:ard of

Directors of RRIL for the purpose of reckoning narne of the

equity shareholdcrs of'KRK, who shall bc entitled to reccive the

Ner.r' Shares to be issuecl by RRIL and fbr any othr;r purrlpose as

provided in this Scheme.
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4'1.10' "Roc" means the Registrar of companies" Maharasrhtra.

having .iurisdiction in relation to both the Transferor company

and the Transferee Cornpany.

4,l,tl. "Scheme" or "the Schemte,, or',this Scheme,,means this Scheme

of Merger by Absorption in its present form subrnittecl to the

relevant Adjudicating Body with modification(s), apprr:ved op

imposed or directed by the rerevant Adjudicating Bocty.

4.t.12. "ilEBI circulars" lnean:i the circulars issued by Sr:curities and

Exchange Board of Indiia in relation to the amalga:mations and

arrangernents carried out under the Act and sherll inter-alia

collectively refer to SEEII Circular no. GFD/DIL3/(GIR/2017121

dated March 10. 2017, SEBI Cir,cular no.

CFD/DIL3 lc:1V2017126 dated March 23, 2017, sItBI circular

no. CFD/DIL3 lclw20t8/2 dated January 03, 20lr3 ancl SEBI

circular No. sEByI{o/cFD/DIL UcrVpl2ltgfig2 dated

September 12,2019.

4.l.l3. "RRIL" or "Tronsferee Company,,means RRIL l-imited

incorporated under the provisions of the companies Act, 1956

and having its registered office at A-325, Hari om prazer, M.G.

Road, Near Omkareshwar Temple, Borivali (East), Mumbai-

400066. The Permanent Account Number of' RFUL is

AABCAS 3g2D.

4.t.14. "Trans.feror Undertaking" means and includes:

+.l.u.l.All the assets and properties ofl KRK, whether real. tangible or

inrangible. present or future, actual or contingent. or whether

recorded in the books or not, as on the commencement of the

Appointed Date;

qtt+.z.All debts, liabilities, duties and obligations of KFiK, whether
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m

fixed, contingent or absolute, as on the commence

Appointed Date;

4.t.t4.3.Without preiudice to the generality of sub-clause 4.1.114.1 and

4.1.14.2 above. the 'fransferor Undertaking shall rrean and

include:

il.tq.q.all the assets and properl.ies, whether movable or immovarble, real

or personal, fixed assets,, in possession or reversion, corporeal or

incorporeal, tangible or intangible, present or conrringent 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, ernployee state

insurance, gratuity fund or any other schemes or benefits for

employees), utilities, electricity, telephone, data, welter 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, custo,mer pricing

information, and other records, whether in physical .[orm or

electronic form, benefits of agreements, contracts and

arangements, powers, eruthorities, balances with all regulatory

authorities, liberties, advantages, easements and all tlhe 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 whiatsoever

nature and wheresoever siituated belonging to or in the possession

of or granted in lavouLr of or enjoyed by KRI( as on the

commencement ol'the ,{ppointed Date and all eaLrnest money

and/or deposits including security deposits paid by KRK a.s on the

9



r#s
i .3',/ .,. Of \
3i rrt{.-'-.r.t
5\ l:'.:: \io./^\ l-LgE -..

&N #

rq)\o
l?

t?,
cornmencement of the Appointed Date and all

obligations, benefits available under any rules.,

statutes including direct and indirect tax laws, central goods and

services tax, state goods and services tax and particular:ly Sales

Tax benefits, advance ftrxes, self-assessment tax, tax deducted at

source, CENVAT benefits, import and export benefits and custom

duty benefits, MAT crerlit, tax deferrals, accumulat.ed tax losses,

unabsorbed tax depreciation of KRK;

4.r.r4.s.any license fee with any Governmental Authority that may have

been paid by KRK;

+Jtq.e.all intellectual propert'y rights including trademarks, brands,

domain names, trade names and the goodwi.ll associated

therewith, patent rights copyrights and other indurstrial designs

and intellectual propertiies and rights of any nature whatsoever

including know-how assrignments and grants in respect thereof of

KRK;

utqt.all employees of KRK;

4.1.15. and in each case, as on the commencement of the Appoirrted Date

and as modified and altered from time to time till the rEffective

Date.

All terms and expressions which are used in this Sr;heme but noi

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-tiax Act, 1961, the Securil;ies Contracts

(Regulation) Act. 1956, the Depositories Act, 1996 (as the case

may be) or other applicable laws, rules, regulationsr, bye-laws, as

the case may be, including any statutory am,endment,

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

+
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5.1. In this Scheme, unless the context otherwise req

INTERPRETATION

s.l.I. words denoting singular shall include plural and vice versa;

s.1.2. headings and bold typeface are only for convenience and shall be

ignored lor the purposes of interpretation;

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

without limitation;

5.1.4. 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;

5.1.5. unless otherwise definedl, the reference to the wordL "days" shall

mean calendar days;

5.1.6. references to dates and times shall be construed to be references

to Indian dates and times;

s.1.7. reference to a document jincludes an amendment or supplement to,

or replacement or novation of, that document;

s.1.8. word(s) and expression(rs) elsewhere defined in the Scheme will

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

s.1.9. references to a persorr include any individual, firm, body

corporate (whether incorporated or not), governrnento state or

agency of a state or anrf joint venture, association, parfnership,

works council or emplol/ee representatives' body (whether or not

having separate legal personality). ,

ll



SHARE CAPITAL

6.1.

6.2.

6.3. As on date of the approval of the

Directors of KRK and IiRIL, there

structure of KRK or RRII-.

Scheme by the Board of

is no change in the capital

7, TRANSFER AND VESTING OF ASSETS AND LIA]EITIES

OF KRK INTO RRIL

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

Authorised Sha re Caprital

8,52,34.000 Equity Shares of Rs. 5 each 42,61,70,000

Total 42,61,70,000

Issued, Subscribed and Paid-up Capitat:

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:

; a'iti.citli ,,::. .Ii,,", i.lir'r.]]].], tiiili..;,.iiii-

Authorised Share Capital

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

Total 5,00,00,000

Issued, Subscribed ancl Paid-up Capital:

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

Total 3,013,00,000

7.1.
-I'he entire assots, lialbilities. lnvestments" business and

,. . ; piRt r,rr : * ''1t','
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shall, with effect from the Appointed Date

further act or deed" be and the same shall stand trans

vested in or deemed to have been translerred to or vested in

RRIL, as a going concern, pursuant to the provisions of Sections

230 to 232 of the Companies Act, 2013, and ottrer applicable

provisions of the rele',zant Act and in accordance rvith the

provisions of Sections 2(.18) and 47 of the Income llax A.ct, 1961

and the provisions of this Scheme in relation to the mode of

transfer and vesting of' assets. This Scheme is a 'L[erger 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 'fax Act,

1961.

7.2. This Scheme has beqn ,Crawn up to comply with the conditions

relating to "Amalg a/ati,futiorr" u, .i..inified under Sectiion 2(18) and

other relevant provisflon.s of the Income Tax Act, 1961. If any

terms or provisions o

-'-
,f the Scheme are found or intr;rpreted to be

inconsistent with the

,I LIIV UVllVltlV ql v

i provisions of the said section and other---- r-

related provisions at a later date including resurlting from a

retrospective arnendinent of law or for any other reason

rvhatsoever" till the tirne the Scheme becomes effective. the

provisions of the sai{ section and other reiated provisions of the

Incorne-tax Act, i96l shall prevail and the Scheme shall stand

modified to the extpnt determined necessary to comply with

Section 2(1B) and ofher relevant provisions of the Income Tax

Act, 1961.

7.3. The assets of KRK, hich are moveable in nature ,or incorporeal

property or are oth isre capable of transfer by manual delivery

or by endorsement a acknowledgement of possession, shall be

and shall become the proprerty of RRIL

on the parl of KRK without requiring any

separate deed or i ment or conveyance for the same to the end

and benefits therein passes to RRIL.

so translerred by K

without any act or d

and intent t!g![re prr

*ffiW l3
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7.4. The assets of KRK on the Appointed Date shall upon

coming into effect, without any further act, instrume,nt or deed, be

transferted to and vested in and/or be deemed to lbe transferred

and vested in RRIL pursiuant to the provisions of Soctions 230 to

232 of the cornpanies Arct, 2013 and other applicable provisions

of the Act and the vestirLg of all such assets shall talke place froni

the Effective Date.

The assets of KRK, acqurired by KRK on and from the Appointed

Date upto the Eflective 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 eflfect, all

the rights, title, interest and claims of KRK in arny leasehold

properties shall, pursuant to Section 232 of the Compan.ies Act,

2013 and other applicablte provisions of Act, without any fg61r.,

act or deed, be transferred to and vested in or be deemed to have

been transferred to and v,ested in RRIL.

For avoidance of doubt arnd without prejudice to the generality of

the foregoing, it is clarified that upon the Scheme coming into

effect, all approvals, pennits, quotas, environmental approval and

consents, permissions (municipal and any other sitatutory

permission), licences, ,accreditations to trade arrd industrial

bodies, privileges, po\ /ers, facilities, certificates, clearances,

membership, subscriLptions, entitlements, inoentives,

engagements, remissions, remedies, powers, facilities,

rehabilitation schernes, aiuthorities, subsidies, concession, special

status and other benefits or privileges (granted by any

Governmental Authorities or by any other person) any

exemptions or waiversi of every kind and descrip,tion of

whatsoever nature, powers of attorney given by, issued to

executed in favour of KllK, shall stand transferred to RP.[L as

I .5.

7.6.

7.7.

or
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the same were originally given by, issued to or ex

of RRIL and RRIL shall be bound by

obligations and duties thereunder, and benefits

under the same shall be available to RRIL.

As a consequence of thLe amargamation of KRK with lRzuL in
accordance with this Scherne, the recording of change in name

lrom KRK to RRIL, rvhether for the purposes of'any licence,

permit, approval or any r:ther reason, or whether for the purposes

of any transfer, registratiron, mutation or any other reason, shall be

carried out by the conce.rned statutory or regulatory or any other

authority without the requirement of payment of any transfer or

registration fee or any other charge or imposition whatsoerrer.

without prejudice to the other provisions of this Soheme, RzuL

may, at any time after the Scheme becoming effective, in

accordance with the provisions hereof, if requi:red by any

applicable law or otherl,vise, take such actions or rexssuls rr.5
documents or deeds or make such applications to the

Governmental Authorities or any third person for the purposes of
transfer/vesting of the alpprovals, sanctions, consents, permits,

rights, entitlements, contracts or arrangements to which K]RK was

entitled to or party to, asr the case may be and such authority or

third party shall pursuant to sanction of this Scheme by

Adjudicating Body, deerrL to take on record in the name of RRIL.

RRIL shall rnake applications to any Governmental huthorities or

any third persons (as the case may be) as may be necressary in this

behall-.

7.10. without prejudice to the other provisions of this Scherrae and

notwithstanding the fact that the vesting of KRK ocours b'y virtue

of this Scheme itself, RIUL may, at any time after the lsichemo

corning into effect in accordance with the provisions hereof, if so

required under any law or otherwise, execute deeds (rrot lirnLited to

deeds ofl adhetence). confinnations or other writingsr or tr:ipartite

''lt -
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the termr;

the rights and

7.8.

7.9.
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alrangements with any party to any contract or

which KRK was a party or any writing as may be

executed in order to give formal effbct to the abol,e provisions.

RRIL shall, under the prr:visions of this Scheme, be deemed to be

authorised to execute an.y such writings on behalf oll KRK and to

carry out or perform all such formalities and compliances as

required by KRK.

l.ll. RRIL shall be entitled to the benefit of all insuriance policies

which have been issued in respect of KRK and the name of RRIL

shall be substituted as ".[nsured" in the poricies as if RFIIL was

initially a party.

7.12. RRII. 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.

7.13. with effect from the Appointed Date, all debts, liiabilities and

obligations, whether or not provided for in the books of a.ccounts

and whether disclosed or undisclosed in the bala:nce 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 obliga[ions of RRIL. Upon the Scheme coming into

eflfect. RRIL shall, in relation ro all debts. liabilities and

obligations provitled flor and disclosed in the books of accounts

and I or balance sheet of KRK meet, discharge and satisfy the

same to the exclusion of I(RK.

7.14. With effect from the Appointed Date, and sutrject to the

provisions of this Scheme, the liabilities of KRK including, but

not limited to all securedl and unsecured debts, sunclry creditors,

liabilities (including conLtingent liabilities), and al,l duties and

obligations ( including an)/ guarantecs, indemnities, ietter o l' credit

or any othe:r instrument or arrangement which may tr;ive rise to a

contingent liability in whatever fonn) of every kincl, nature and

description whatsoever and howsoever arising, raised or incumed
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or utilized for its business activities and

pursuant to the sanction r:f this Scheme by the Adjucli

and under the provisions ol' Sections 230 to 23i2 anid

applicable provisions, if any, of the Act, without any further act"

instrument or deed or maltter or thing be transferred to anrj vested

in or be deemed to have been transferred to and vesrted in RRIL,

along with any charge, encumbrance, lien or security thereon, and

the same shall be assumed by RzuL to the extent tihey are

outstanding on the Effective Date so as to become as and fiom the

Appointed Date, the liatrilities of RRIL on the sanle 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 rvhich have been sanctionedt to KRK by

the bankers, financial institutions and any third party and which is

standing as on the Appointed Date but before the Ellfecti.re Date

shall upon the Scheme coming into effect shall ipso.facto extend

to RRIL.

7 .15. 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.

7.16. with effect from the Appointed Date, all guarantees, indemnitieq

and contingent liabilities of KRK shall also, withoul, any further

act or deed, be transferred to or be deemed to be transferred to

RRIL so as to become as and frorn 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 arra.ngement by

virtue of which such guarantees, indemnities and contingent

liabilities have arisen or given, in order to give effect to the
--ffis
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?iprovisions of this Clauso.

7.17, The transfer and vesting; of KRK as aforesaid, shallt be

the existing securities, oharges, hypothecation and mortgages, if
any, subsisting over or in respect of the properfy ancl assets or an]
part thereof of KRK, trrrovided however, any reft:rence in any

security documents or irrrangements, to which KRK is a party,

wherein the assets of KIIK have been or are offere<J or algreed to

be offered as security f,crr 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, hypotrrecation and

other assets of RRIL, provided fuithor that the securities, charges,

hypothecation and morl.gages (if any subsisting) over and in

respoct of the assets or any part thdreof of RRIL shall continue

with respect to such assots or part t{rereof and this scherne shall

not operate to enlarge such securities, charges, hypothecation or

mortgages to the end and intent that such securir[ies, charges,

hypothecation and mortgages shall

extend, to any of othLer assets

of extend or Lre deemed to

f KRK vested in RRIL.

Notwithstanding anythinlg contrary p[ovided in this Scheme, it is
clarified that this Scheme shall not te to enlargo the security

for any loan, deposit or lacility c by KRK wh.ich shall vest

in RRIL by virtue of the vesting of KRK with RRriL and RRIL

shall not be obliged to oreate any further or additional security

therefore after the amalga,mation has e operative.

7.18. without prejudice to the loregoing provisions, KRK anrc RRIL

may execute any instruments or doctlments or do all the acts and

deeds as may be considered appropriate, including the filing of
necessary particulars and/or modification(s) o,f charge(s), rvith the

respective ROC, Sub Registrar of Assurances and an.y other

Governmental Authoritie,s to give formal effect trc the above

provisions, if required.

r8



7 ,19.

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

fiorn the Appointed Datre. Any loans or other obligations, if any,

due inter-se r.e. between KRK and RRIL as on the Appointed

Date, and thereafter till the Effective Date, shall stand

automatically extinguished.

7.20. All the loans, advances, credit, overdraft and other llacilities

sanctioned to KRK by its bankers and financial institutions and

any third party as on the Appointed Date, whether utilisecl, partly

drawn or unutilised shall be deemed to be the loans and advances

sanctioned to RruL 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 facilirries 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 ancl 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 RR-IL. Further, any existing credit facilities

which have been sanotiorLed to KRK by the bankers and financial

institutions prior to or aflter the Appointed Date but before the

Effective Date shall, upon the scheme coming into effect ipso

facto extend to RRIL.

7.21. All existing and future incentives, benefits, brought fbrward

losses (if any), book unabsorbed depreciation, tax unabsorbed

depreciation, un-availed credits including MAT crediLts and

exemptions and other startutory benefits, including in respect of
income tax, excise (including cenvat), customs, central gor:ds and

services tax, state goods and serrrices tax, integrated goods and
+f"tt''n-..
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services tax, value added tax, sales tax, service tax

KRK is entitled to in tenns of the various statutes

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, ILRIL is

expressly permitted to revise, if it becomes necessary, its Income

tax returns, Sales tax retrtrns, Excise & Cenvat returns, service tax

returns, GST, other tax returns, and to claim refunds/ credits,

pursuant to the provisiorrs of this Scheme. RzuL is also expressly

permitted to claim refunds and credits in respect of any

transaction between or amongst KRK and RRIL.

7.22. All taxes, including, incrcme-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 resproct of the operations atdl or the trrrofits 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 o,therwise

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 / RzuL ,on payables to KRK/ RzuL on acoount of

inter corporate loans or balances between KRK and RRI.L 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.

7.23. Any refund, under the [ncome-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,

GST laws, applicable state value added tax laws or other

applicable laws / regulations dealing with taxes / duties / levies

f*,--)-g
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due to KRK consequent to the assessment mad\Qfi
(including any refund for which no credit is taken t" ,rlU-f"ffij
of KRK) as on the date imrnediately preceding the Appointed

Date shall also belong to and be received by RRIL, upon this

Scheme becoming effective.

7.24. Any tax Iiabilities under the Income-tax Act, 1961, central goods

and services tax, state goods and services tax, integraterl goods

and services tax, service tax laws, excise duty laws, central sales

tax, applicable state value added tax laws or other applicable

lawsiregulations 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.
I

1.25. All cheques and other negotiable instruments, payment orders

received or presented for encashment which are in the name of

KRK after the Eflective Date shall be accepted by the bankers of
RRIL and credited to the account of RRIL, if presented by pggp"

Similarly, the banker of I{RIL shall honour all cheques issued by

KRK for payment after thLe Effective Date. If required, KRK shall

allow maintaining of banks accounts in the name of K.RK by

RRIL for such time as rnay 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 arry legal proceedings by or against KRK

in relation to cheques and other negotiable instruments, payment

orders reccived or presented for encashment which are in the

name of KRK shall bq instituted, or as the case may be,

continued, by or against, .RzuL after the coming into effect of the

Scheme.

7.26. Pursuant to the order of the Adjudicating Body, RRIL sirall file

the relevant notifications and communications in relatrion to

assignment, transfer, canoellation, modification, or erncumlbrance

. ...,,'t zl



8.1.

of any license/ certificate, and any other registration i

not limited to central grcods and services tax, state

services tax, integrated goods and services tax, value added iH
excise, serice tax, in<;ome 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 cominlg into effect and without any further act

or deed on the part of RRIL, RzuL will, in consideration of

transfer and vesting of KRK into RRIL in terms of this Sicheme,

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 I (One) Equity Share of the Face value of Rs.

l0l- each held by the shareholders of KRK ("New Shares

Entitlernent Ratio"). The New Shares will be issued in tlhe New

Shares Entitlement Ratio to registered fully paid-up equity

shareholders of KRK whose names are recorded in the register of

equity shareholders of Ktri.K 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 Entitlernent Ratio adopted under this

Scheme, Mark Corporate Advisors Private Limited, Mlerchant

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.
n

After detailed deliberation and discussions at the meeting held on

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

of the shareholders of KRK, have decided to issue shares to the

members of KRK in ther ratio of 14:1 i.e. 14 (Fourteen) equity
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shares of Rs. 5 each credited as fully paid

(one) equity share of the Face value of Rs.

in KRK.

up in RRIL

10/- each held

8.4. RRIL, shall, increase its authorised share capital, to the extent

required, in order to issue the New Shares under this ScJneme in

accordance with the procedure prescribed under Section 61 of the

Companies Act, 2013, without prejudice to the right of I{RIL to

avail set off for the fees paid by KRK as per Clause 16 in terms of

Section 232(3) (i) of the r\ct. i

The New Shares, to be issued by RRIL pursuant to Clause 8

above, shall be issued and allotted in dematerialised fbrm by

RRIL. unless otherwise notifled in writing by the shareholders of

KRK to RRIL, on or bel'ore such date as may be deterrnined by

the Board of Directors of RzuL or a committee thereof. In the

event that such notice has not been received by RzuL 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 reqruired.

In the event of there beinLg any pending and valid share transfers,

whether lodged or outstaLnding, of any shareholder of KIRK, the

Board of Directors, or atny committee thereof, of KRK shall be

empowered in approprial.e cases, even subsequent to the Record

Date, as the case may be, to effectuate such a transfer in KRK, as

if such changes in regisitered holder were operative as on the

Record Date, in order to remove any difficulties arising 1"o KRK

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

ln the event the New Shares are required to be issued and allotted

to such shareholders of KRK, being non-resident, the issue of

such shares shall be in accordance with the provisions of the

8.5.

8.6.

8,7.
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8.9.

Foreign Exchange Manergement Act, 1999 and the
+

rules and regulations made thereunder (for the tirne being i

including, any statutory modifrcations, re-enerctments or

amendments made thereto tiom time to time).

8.8. 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 Asisociaiion of

RRIL. The New Shares, 1;o be issued and allotted, shall rank pari-

passu in all respects with the existing shares of RRIL, inLcluding

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 Ralio, a person

eligible to receive equity shares of RRIL pursuant to Clause 8,

becomes entitled to receive any fractional equity sharres of RRIL,

such person shall be entitled to receive one full'y paid share

instead of any such fracti,onal entitlement.

8.10. Pursuant to Clause 8.9 above, the total number of shares that will

be issued to equity sharelnolders of KRK, ffioY vary liom the total

number of shares of RR.IL to be issued as set forth in the first

sentence of Clause 8.1.

8.11. The issue and allotmenit of the New Shares in RRIL, to the

relevant shareholders of KRK as provided in the Scheme shall be

carried out and the sanire would not require following of the

procedure laid down under Section 42 and 62 of thLe Companies

Act,2013 and any other applicable provisions of the relevant Act.

8.12. 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 Siection 126 of

the Companies Act, 2013 and other applicable pro'risiorrs of the

relevant Act shall, pendi.ng allotment or settlement of dispute by

.1,,'i:..l-,5. : ..,;,- -i. .- l. :-'.'. 
".,,,.. 

.ii 
t*r,., .,,,., 

, ,, ,,,..,.:i,. ,,i! . t ;i

\ ' .i)' 24

(:,"'"r,i,
.-i ;. t i.
.r-i , 'rr



the order of court or othorwise, also be held in abeya

and RRIL.

8.13. For the purpose of issiue 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 appro\/als fiom the

Governmental Authoritie:s for the issue and allotmerrt by RRIL of

such New Shares.

8.14. Subsequent to the sanction ofl the Scheme, RzuL will rnake 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 Flequirrements)

Regulations, 2015 read vr,ith the SEBI Circulars"

8.15. The shares allotted pursuant to the Scherne shall rennain liozen in

the depositories system until listing I trading perrnission is given

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

8.16. RRIL and KRK shall durly comply with various provisions of the

LODR read with the SEIII Circulars.

9. CANCELLATION OF LOANS AND ADVANCES

9.1. Upon the Scherne comin.g into effect, all the loans, inter-oorporate

deposits, advances or any kind of debts, as the case, may be" paid

or subscribed by KRK in RRII- and vice versa shall, without any

further act or deed, get cancelled at their respective l.ace value.

Upon the Scheme comirLg into effect, any instrument either issued

by RRIL or KRK in rel.ation to any outstanding loans, advances

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

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

9.2.

*m8,\u/ 
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10.

10.1.

9.3. The obligations in respect of aforesaid loans, advern

kind of debts, as the case may be, shall come to an

conesponding suitable effect shall be given in the books of

accounts and records of IIRIL. 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 comirrg into effect, KRK shall, withrcut any

further act or deed, stand dissolved without winding up. Ttre name

of KRK shall be struck off from the records of the Registrar of

Companies, Mumbai ancl RzuL shall make necessery filings iri

this regard.

11. CANCELLATION/ REDUCTION OF SHARE C,APIT'AL OF

RRIL HELD BY KRK

11.1. KRK, legally and benefioially, owns 3,59,090 equity share:s of Rs'

5l- each of RRIL thereby aggregatingto 0.46% of the tota[ issued,

subscribed and paid-up equity share capital of RRIL.

11.2. As part of the Scheme, upon the Scheme coming into effect, all

the equity shares of RRIL held by KRK being, 3,:;9,090 equity

shares of Rs. 5l- each of RRIL, shall stand cancelled and

extinguished on and from the Effective Date as an ir:Ltegral part of

the Scheme and accordingly, the Share Certificates/ Slhares in

Demat Form in respect of the aforesaid equity share in RRIL held

by KRK shall also stand cancelled and shall be cleemed to be

cancelled without any lurther act or deed.
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1 1.3. Accordingly, upon the Scheme coming into effect anrC

into effect cancellation of Equity Shares as mentioned in clause

ll.2 and issue and allotnrent of New shares under clause 8, the

issued, subscribed and parid-up equity share capital of RRIL shail

change frorn the sum of F*39,22,66,900 divided intct 7,84,53,380

equity shares of the fa.ce value of Rs.5 each fitlly paid to
Rs.60,60,71,450 divided into 12,12,14,290 equity srhares of the

face value of Rs" 5 each fUlly paid to give effect to carncellation of

equity shares held by KRK in RRIL.

11.4. The cancellation, which amounts to reduction of share capital of

RRIL, shall be effected as an integral part of the Sicherne itself

and shall be deemed to be in accordance with the provisions of

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

2013 and other applicable provisions of the Act as ttre sarne does

not involve either diminution of liability in resper;t of unpaid

share capital or payment to any shareholder of any praid 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 orr RRIL

to add to its name "and reduced".

12, ACCOUNTING TREATMENT IN BOOKS OF RRIL

12.1. The rnerger of KRK ivith RRitr- is a 'Business combinations of

entities under commcn control' r,vithin the meanirLg of Indian

Accounting Standard (",lnd AS"') 103 issued by the Contral

Government uis 133 of the Companies Act, 2013 or any

)1
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applicable standard prel'ailing. Upon the Scheme

effect:

t2.t.t. RzuL shall recognize the accounting treatment for this Scheme,

upon the Scheme becorning effective, in accordance with the

provisions of Ind AS 103. The Merger would be accrlunted for by

applying "Pooling of Intorest method" of accounting as contained

in the Ind AS 103 issued by, Central Government.

12.1.2. Accordingly, RRIL shall record the assets, liabilities and reseryes

(whether Capital or Revenue or arising on Revaluation) pertaining

to the business and undefiaking of KRK transferred to it in

pursuance of this Scheme at their respective carrying amounts and

in the same form as at tkre Appointed Date. RRIL strall pass such

accounting entries which are necessary in connecrfion ',r'rith the

Scheme to comply with other applicable Accounting Standards'

The balance of Profit and Loss Account of K.RK will be

aggregated with corresponding balances of RRIL.

12.t.3. To the extent that there iare inter-corporate ioans / trrade deposits,

debentures, debt securities or balances between KRK and RRIL,

the obligation in respe)ct thereof shall come to an end and

corresponding effect shall be given in the books o.[ account and

the records of RRIL for the reduction / netting of any assets or

liabilities, as the case ma.y be.

tz.t. . Upon the Scheme coming into effect, the surplus / deficit, if any

of the net value of assetsi, liabilities and reserves of rlhe Transferor

Company acquired and recorded by the Transferee Conirpany in

terms of Clause 12.1.2 rlver 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 iinvestments cancelled pursuant to Clause

lI.2 shall be adjusted in "Capital Reserve Account" or

"Goodwill" as the case may be, in the financial sta[ements of the

Transferee Company.

j. . . i
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In case of any dil'flerences in accounting poticy ,.JR ffi

13.

12.1.5.

RRIL, the accounting poticies followed by RRIL will prevail and

the differences, if any, till the Appointed Date will be qurantified

and appropriately recorded in the Accounts of RRIL tlo ensiure that

the financial statements of RRIL reflect the financiarl position on

the basis of consistent accounting policy. The elfects on the

financial statements of any changes in accounting policies should

be reported in accordan,;e with Ind AS 8 Accountting Policies,

Changes in Accounting Estirnates & Errors.

STAFF, WORKMEN A.ND EMPLOYEES

13.1. On the Scheme coming iinto effect, all the employees of KRK in

service on such date shalll be deemed to have become employees

o{'RRIL with elfect lrom the Effective Date without any break in

their service and on ther basis of continuity of serice and the

terms and conditions of their employment with RRII- shall not be

less favourable than those applicable to them with referrence to

KRK on the Effective Date. The position, rank and ilesignation of

the employees would however be decided by RRIL. Any salaryi

aompensation, fringe benefits, perquisites and other kind of

consideration given by KRK from the Appointed Date till the

Effective Date will be deerned to have been paid by RRIL.

13.2. In so f-ar as the Proviclent Fund, Gratuity Fund or any other

Special Fund created or existing for the benefit of t,he employees

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

RzuL shall, stand substituted for KRK for all purposes

whatsoever in relation to the administration or operation of such

?o

Fund or



14.

14.1

contributions to the said Fund or Funds in accord

provisions thereof as per the terms provided in thLe

Trust Deeds, if any, to the end and intent that all r:ights, duties,

powers and obligations oll KRK in relation to such Fund or Funds

shall become those of RRJL and all the rights, duties and benefiti

of the employees employed in KRK under such Fun(ls and Trusts

shall be protected, subjer;t to the provisions of law for the time

being in force. The contributions made by KRK in rrespect of its

ernployees to such Fund or Funds for any period subsequetrt to the

Appointed Date shall be deemed to be contributions made by

RRIL, It is clarified that the services of the employees <lf KRK

will be treated as having been continuous for the pllrpose of the

said Fund or Funds.

CONTRACTS, DEEDS AND STATUTORY CONTSENT'S

Subject to the provision,s of this Scheme, all contlracts, deeds,

bonds, agreements, affangements and other instruments of

whatsoever nature of KFil( which are subsisting or havinLg effect

immediately before the Effective Date shall be in full force

against or in favour of I{RIL, and may be enforcedl as fully and

effectively as if, instear1 of KRK, RzuL has been a party or

beneficiary thereto. RzuI. shall, if necessary, to give formal effect

to this Clause, enter into and / or issue and I or e.xecute deeds,

writings or confirmatiorLs or enter into a tripartite arranLgement,

confirmation or novation to r,vhich KRK is a party.

14.2. RRIL nray" at any tirne after the coming into elfect of this Scheme

in accordance with the pnovisious hereof, if so required, under any

law or otherwise, enter into, or issue or execute de,eds, 'rrrritings,

confirmations, novations, declarations, or other documetnLts with,

or in lavour of any part1, to any contract or arrangement to which

KRK is a party or any writings as may be neoessar:'y to be

executed in order to give formal effect to the abo've provisions.

RRIL shall be deemed to be authorised to exec,ute etuy such
a
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writings on behalf and in the name of KRK and to,

perform all such formarlities or compliances required

purposes referred to abol'e on the part of KRK.

14.3. RRIL shall be entitled. pending the sanction of th,e Scheme, to

apply to the relevant Governmental Authorities (including, the

Court. Tribunal, Debt Rr;covery Tribunal, as the case may be or

any other agenoy, department or other authorities concerned as

may be necessary under law), for such consents, approrrals and

sanctions which RzuL, respectively, may require to own and

operate all or any party of KRK.

15. VALIDITY OF EXIST]ING RESOLUTIONS

15.1. 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 subsiisting on the

Effective Date, as are considered necessary by the Board of

Directors of RRIL shall be considered as resolutionrs of RzuL" If
any such resolutions havo any monetary limits appro.ved under the

provisions of the Act or of any other applicable statutory

provisions, then the said limits, as are considered neclessary by the

Board of Directors of RIIIL, shall be added to the limits, if any,

under the like resolutions passed by RRIL.

16. MERGING OF AUTHORISED SHARE CAPITA.L

16.1. lJpon the Scheme coming into effect, in accordance with the

provisions of Section tL32 of the Companies A,ct, 2A]]. the

authorised share capital of KRK of Rs.5,00,00,000 (Rupees Five

Crores onty) shall stand combined / consolidated with th;

authorised share capital of RRIL and on the Scheme coming into

effect, the authorised shLare capital of RRIL shall, without any

further act, deed or action, stand increased Qtost combination and

consolidation) and recr:nstituted to Rs.47,61 ,70,,999 (Rupees

*ifffiili1,
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Forty Seven Crores Sixtl One Lakhs Seventy

divided into 9,52,34,000 oquity shares of Rs. 5/- each.

16.2. Clause V

amended by deleting the r;lause and replacing it by the following:

16.3. "The Authorised Share Cap,ital of the Oompany 
'/s

Rs.47,61,70,000 (Rupees' Forty S'er€tt. Crores Six$ One Lakhs

seventy Thousand only) rlivided into 9,52,34,000 equity shares of

Rs.5/- each., with the rights, privileges and conditions attachn4

thereto as per the relevant provisions contained in that L'ehalf in

the Articles of Associatia,n of the Oompany ond with the power to

increase or reduce the capital o',t 71'" 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 accordanc€ w,ith the Articles of .,4ssociation of

the company for the titne being in force, qnd to vary, modify,

enlarge or abrogate an:V such rights, privilege or conditions in

such manner os may be permitted' by the said Act or provided by

the Articles of Association of th,z Company for the tince being

force."

16.4. It is hereby clarified that an increerse in authorised slhare oapital of

RzuL, if required, shall be effegted as an integrerl part of this

Scheme without any further act or deed on the partl of FIRIL and

the consent of the shareholders to the Scheme shall be deemed to

be sufficient for the purposes of r:ffecting this amerndment. RRIL

shall not be obliged to follow ther procedure or filing as required

under Sections 13, 61, 64 of th,e Companies Act, 2013 or any

other applicable provisions of the relevant Act. It is further

clarified that no registra.tion fee / ROC fees, stamp duty etc', shall

be payable by RRII-. tJpon the Scheme coming into effect, the

l-ees paid by KRK on the authorised share capital of K.RK shall,

without any act or deed, be available as a set off to RRIL in terms

1'
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of Section 232(3) (i) of the Act.

16.5. The aforesaid quantum of merging of authorised share carpital of

KRK r.vith RRIL and consequent amendment to the l\zlemorandum

of Association of RzuL is indicative in nature and the sarne shall

be subject to change due to any increase in auttrorised share

capital of KRK or RRIL pursuant to the Appointed Date till the

Scheme coming into effoct. Any such increase in the authorised

share capital of KRK or IIRIL pursuant to the Appointed Date till

the Scheme coming into effect shall stand ipso facto added or

clubbed to aggregate authorised share capital of RRJL as set out

in Clause l6.l above.

17. LEGAL PROCEEDINGS

17.1. Any suit, petition, appr:al or other proceeding of whatsoever

nature and any orders o1i court, judicial or quasi-judicial tribunal

or other Governmental A.uthorities enforceable by or against KRK

including without limitation any restraining orders (iracluding

order under section 281.B of the Income-tax Act, 1961) pending

before any court, judicial or quasi-judicial tribunal or any other

lbrum, relating to KRK, whether by or against KRIK, pending as

on the Effective [)ate, strall not abate or be discontinued r:r in any

way prejudicially affected by reason of the amalgamation of KRK

or of any order of or direction passed or irssued in the

amalgamation proceedings or anything contained irl this Scheme,

UrJt Uy virtue of the order sanctioning the Scheme, such legal

ings shall be c,ontinued and any prosecuttion shall be

forced by or against IIRIL in the same manner and to the same

tent as would or might have been continued, prosocuted and / or

forced by or against KRK, as if this Scheme had not been

the Appointed Date and until the Effective Date, KRK shall

rend all 
,fg€aJ,prlceeclings, 

other than in the ordinary course of

, l' , 1.,,1 
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business" u,ith the advice and instructions of RRIL.

17 .3. The transfer and vesting; of the assets and liabilities u

Scheme and the continuance of the proceedings bry or against

RzuL shall not affect any transaction or proaeeding already

completed by KRK betwoen 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 IKRK as acts,

deeds and things done an,C executed by and on behalf'of RRIL"

18. CONDUCT OF BUSIN]BSS TILL THE EFFECTIVE DATE

18.1. With effect from the Appointed Date and up to the El:fective Date:

t8.l.I. KRK shall carry on its business and activities irL the normal

course of business till the vesting of the Transferor Undertaking

and amalgamation of KRJ( with RRIL on the Effecl.ive Date and

shall be deemed to have held or stood possessed of and sh.all hold

and stand possessed of all the assets of KRK for and on account

of and in trust for RRIL:

r8.1.2. all the profits or income iaccruing or arising to KRK in relation to

the Transferor Undertakirng or the expenditure or losses arising or

incurred by KRK shall for all purposes be treated anLd be deemed

to be and accrued as the profits and income or expenditure or

losses of RRIL.

18.1.3. KRK shall carry on their business activities with general prudence

and shall not, withor"rt prrior written consent of RIUL, alienate,

charge or otherrvise 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 urndertaken by

KRK prior to the Appointed Date).

r 8.1.4. KRK shall also be entitled, pending the sanction of the Scheme, to

ir',r..j1-
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apply to the Central Government, State Govern

agencies, departments and stalutory authorities

including Securities & E><change Board of India (SEBI) a

Ltd. wherever necessatry for such consents, qpproval and

sanctions which RzuL may require including the registrationi

approvals, exemptions, reliefs, etc., as may be required to be

granted under any law lor time being in force for carrying on

business by RRIL.

l8.r.s. KRK shall not make any modification to its capital sl.ructure,

either by increase, decrease, reclassification, sutr-division or

reorganisation or in an1' other manner, whatsoeverr, except by

mutual consent of the Bo,ards of Directors of KRK anLd of IRRIL.

I

18.r.6. all the taxes of KRK in relation to the Transferor Undertaking

paid or payable by N:RK, including Income ifax .Refunds

receivable, Tax Credits such as TDS Deducted by Customers /

Banks, CENVA'I Credit Balances, Goods and llervices 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 a,railable (as the case may b,e) for RRIL;

and

18.r.7. KRK shall, with simultaneous intimation to RRll,, take majoi

policy decisions in restrrect of its assets and liabilities and its

present capital structure.

RATIFICATION

19.1. Except as provided in tlhe Clauses above, RzuL shall a,ccept all

acts, deeds and things relating to the Transferor Undertaking,

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

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

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

19.



20. DIVIDEND, PROFIT, IIONUS, RIGHT

20.1. At any time upto the lDffective Date KRK shall n

dividend, distribute profits, or issue or allot any right shares or

bonus shares or any other security converting into eqruity shares or

other share capital or obtain any other financiral assistance

converling into equity shares or other share capital, unless agreed

to by the Board of Directors of RRIL.

21. APPLICATION TO ADJUDICATING BODY

21.1. KRK and RzuL shall, with all reasonable despatch, make

applications / petitions (iointly, 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 irrcidental

thereto.

22. MODIFICATIONS, AIMENDMENTS TO THE SICHEME

22.1. Upon prior approval frorm the Adjudicating Body, KRK a"nd RRIL

(by their respective Board of Directors) may assent from time to

time on behalf of persons cohcelned 1to any

modifications/amendments to this Scheme (including but not

limited to the tenns and conditions thereof; or any conrlitions or

limitations which the relevant Adjudicating Elody, or any

authorities under the la,w may deem fit to approve or irnpose and

to resolve any doubt or difficulties that may arise flor carrying out

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

and things necessary forr putting the scheme into effect.

22.2. For the g;iving effect of this Scheme or to any
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rnodifications or amendrnents, thereof, the D

RRIL, or any person authorised in that beha

Board of Directors, may give and is / are a

such directions that are necessary or are desirable

directions for settling any doubts or difficulties that may arise.

CONDITIONALITY OF THE SCHEME

23.1. Unless otherwise decided by the Board of KRK anLd RFIL, this

Scheme is specifically conditional upon and subject to: , ,

23.I.1. 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 rthe applicable provisions o.f the relevant

Act as well as any requirements that may be stipulated by the

relevant Adjudicating Bc,dy in this respect;

23.1.2. the approval of the shareholders of transferor and transferee

company through e-votirrg and I or other mode as may be required

under any applicable la',v and the SEBI circular. T'he scheme iS

conditional upon scheme being approved by the IPUBLIC

shareholders through e-rroting in terms of para 9 (a) of Part I of

Annexure I of SEBI circular No. CFD/DIL3/CIR/2011121 dated

March 10.2017 and the Scheme shall be acted upon only if vote

cast by the public shareholders in favour of the proprosal are more

than the number of votes cast by the public shareholders against

it.

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

Seetions 23A b 232 read with Section 66 of the companies Act,

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

behalf oIKRK and RRIIL.;

23.1.4. the necessary certified r;opies of the order under Sections 230 to

232 ofthe Act, and other applicable provisions of ttre Act are duly

t@l 
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filed with the Registrar ollCompanies;

23.1.s. approval of the Governrnent of India

India andi or Securities and Exchange

and the consent of the BSE Limited

consent is necessary; and

Board of India, if required

i where such approval or

23,1.6. all other sanctions and approvals as may be required by law in

24. EFFECTIVE DATE OTI THE SCHEME

24.1. The Scheme set out herein in its present form or with any

modification(s) approverd 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 tre retrospectively effective from the

Appointed Date in accorrlance with the provisions oll Section 232

(6) of the Act.

25, REVOCATION OF THE SCHEME

25,1. In the event of any of the said sanction and approval referredto in

the preceding Clauses 23 above not being obtained andlor 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 Companl, Apprlication

with the relevant Adjurlicating Body, or within such further

period(s) as may be agreod upon from time to time between KRK

and RRIL (through their respective Board of Director:s), this

Scheme shall stand revolled, cancelled and be of no effect and in

that event, no rights and liabilities whatsoever shall accrue to or

be incurred inter se betr.rreen KRK and RRIL, or thr:ir respective

shareholders or employees or any other persons, save and except

in respect of any act or dr:ed done prior thereto as is contemplated



hereunder or as to any right, obligation and/or li

might have arisen or accrued pursuant thereto and

governed and be presewed or worked out as is specifi

provided in this Scheme and or otherwise arise as per: law. For the

purpose of giving full eflect to this Scheme, the resprective Board

of Directors of KRK ana Rntt, are hereby empowered an{

authorised to agree to and extend the aforesaid perircd from time

to time without any limitations in exercise of their p,ower through

and by their respective delegates.

25.2. The Board of Directors of KRK and RRIL, shall be entitled to

revoke. cancel and declare the Scherne of no effect ill suchL Boards

of Directors of KRK an<I RRIL are of the view tha,t the coming

into effect of the Scheme in terms of the provisions of this

Scheme or filing of the rCrawn up/ certified/ authenticaterd 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 Adjudicatinlg Body or any other authorrity is not on

terms acceptable to thern,

25.3. If any part of this Schenne hereof is invalid, ruled illegali by any

court of competent jurisdiction or unenforceable unrler present or

future laws, then it is ttre intention of the parties that such part

shall be severable from the remainder of the SchLeme and the

Scheme shall not be affected thereby, unless the delletion of such

part shall cause this Schrlme to become materially adverse to any

party, in which case thre parties shall attempt to bring about a

modification in the Schi:me, as will best preserve fbr the parties

the beneflts and obligarlions of the Scheme, including but not

lirrited to such part.

26. COSTS, CHARGES AND EXPENSES CONNECTED WITH

THE SCHENIE

26.L All costs, charges, taxes including duties, levies and all other
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expenses of KRK and RFiIL in relation to or in

incidental to this Scheme shall be borne by RRIL.
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