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CERTIFIED TRUE COPY OII RESOI.UTION PASSED AT THE MEETTNG OF THE BOARD
OF DI]RBCTORS OF KRKUMAR TNDUSTRIIIS LIMTTED HELD ON 5TII MARCH, 2O2O AT
THE RIEGISTERED OFFICE SITUAT'ED AT IOI, RAJ BHAVAN, DAULAT ]YAGAR ROAD
NO. 9, BORIVALI (EAST) MUMBAI, MAHARASHTRA- 400066, AT 5.30 pM AND
CONCILUDED AT 6.30 PM

APPROVAL. OF SCHEM.E OF MERGER BY ABqPRPTTON OF KRSUMAR INDUSTRIES
LTMITEDBY RRIL LIMITED:

'fhe Cliairtrtan bricibci tlrc Board of'Directors about the proposed Mergerby absorption of KRKumar
lndustrics Lirrrited ("KRK" or"tha (--onrpurt.t") b; RRll- l.irnitccJ ("RRIL" or"Truns.fereeCompany"), a

ilSt, Iislcd ( ottiltarrl [-rr rval ttl'tt Scltcnre o1'Mcrr.tct' bv Absorplion ttntier Section 230 to 232 of the
Contpatties Act. l0l i anij othcl alrplrcabic provisiorrs ol' thc Conrpanie s Act. 20I 3 and rules and
regulations rttade thcler-rndcr inc:lr:tling an) statutor\i rrroclillcations. t'e-enactntents or amendrnents made
thereto t'ronr time to Iime( "tlie Schcrrc").

TlieChairman firrther intbrnred the Iloard of Directors that the aforesaid consolidation by way of
merger of both the Comparries will lead to synergies of operation and stronger and widercapital
and flnancial base for future growth/expansion. This merger will incur lower cost of business
thereby increasing the efficierrcy and providing the Company with a higher bargaining power.

The Chainnan placecl before tlie Board the following points:

(i)DrafltSchemeo1.MergerbyAbsorption(..Schemd');'

(ii)'l'hc ValLration Reltort darcd 4or'Marclr,2020 prepared by Mr. Dinesh Kumar Deora,
(Registercc'l Valucr- Securities or irinnncial Assets). in relatiorr to the slrares to be issued by RRtL
to tlre slrarclt<llders o{'tlrc ('onrpanv llulsuant l() the Schemc:

(iii) -l'he 
Fairne.ss Opiniolr issrrcrj [rv \4arl< (iolpurate Advistrrs Private [.imited, Merchant l]anker

on the said Valuation I{cporr; and

(iv) Report explaining tlre eflf.ect of'the schcme on eacl'r class o1'shareholders, Key Managerial
Persorrnel, prornoters and non-prolnoter shareholders as required undcrthe Companies Act 20tr3.

The Ctrairman informed the Board that Mr, Dinesh Kumar Decra, (RegisteLed Valuer- Securities

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

Against t (One) Eqirity Share ofl the lrace vaLue of Rs.l0/- each of the KRK, l4 (Foufteen)

Equity Shares of the Face value of'Rs,5/- each of the RRIL shall be issued to the shareholders of
KRK on rhe b,asis of tlre valuatiorr of'the assets and Iiabitities of the Companies carried out by

them as provided irr their report,
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'Ihe Board, afier discussion. passed the fbllowing resolution in this regard:

"RESIOI,VED THAT pursuant to the provisions of Sections 230 to 232 and other applicable
provisions oi the Conrpanies Act. 2013 along lvith the rules and regulations issued thereunder,
irrcluding any statlltory modit''ic'ations" re-enactments or amendments made thereto from time to
time, subject to the prctvisions in Nlemorandurn o1'Association and Articles olAssociation oflthe
Comparry. approv'al fl'orl IlSl: l.irritcd (''USIi"). approval I'rom Securities and Exchange Board
ol India (thc "SIrBl"). apploval liorl the Shareholders <ll'tlre Company, approval from its
C--reditors arrd sub.iect to tlrc sernction ot'the National Cornpany l,aw l-ribLrnal ('NCLT')
constituted under the conrpanies Act.20l3. arrd sub.ject to the approva.l of any other statutory or
governmental authorities. the Drafi Scheme of Merger byabsorption of KRK byRRIL, a

company incolporated under the C'ompanies r\ct, 1956 and havirrg its registered offrce at A-325,
H.ari Om Plaza, M.C. Road. Near Orn Kareshwarl'emple, Borivali East, Mumbai - 400066
("RRIL") and their respective shaieholders and creditors ("Scheme") placed before the Board
and initialed by the Chairman for the purpose of identification be and is hereby approved,

RESOTLVED FURTHER TI{AT the Company do take further steps fbr 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 1'or that purpose to initiate
all necessary actions including seel<ing appropriate directions lrom the NCLT lor either
dispcnsing vvitir the reqLrirernclrt of'corrvening rneetings of'the shareholders and/ or creditors of
the Cornpan.v arid othcl concclrrccl persons/ parties and 1o tal<e all other consequential steps in
that behalt. irrclrrding thc pi'cparation and circLrlatiorr of the notices arrd explanatory statetnents"
and lllirrg ot'all othcr docLinrcrrts rcclLrirccl to he 1'lied in this connection,

RESC)!-,VED FI-iR't[{lIR T'ltA'f {br the purposc ol'the Scherre and fbr determining the share

exchange ratio. the ValLration Report prepared by Mr. Dinesh Kumar Deora, (Registered Valuer-
Securities or Financial Assets)and Fairness Opinion issued by Mark Corporate Advisors Private
Linrite:d. Merchant Banker. subrnitted to the meetingand signed by the Chairman of the meeting
be and is hereb"y appr"oved subject to rnodification as stated as hereinabove in respect to s'ha;e

exchange ratio"

RESCILVEI, FURTI-IER THAT upon sanction of the said Scheme by the NCLT and upon the

Scherne becoming effective, ivithourt any further act or deed on the part of RRIL, RRIL will,'in
aggregate, issue and allot 4.31.20.000 (Four Crores fhirly One Lacs Twenty Thousand Only)
Equitl, Shares of l{s. 5/- cach to registered firlt,v naid-up equity shareholders of KRK on the

Record Date. as decidecl bl,tlre Boarcl of Directors of RRIL in the ratio of; Against I (One)
[:quit,r' Slrarc ol'tlre i'acc va]ue ol'l{:'.10r- cach olthc KRK, 14 ([jourteen) Equity Shares of the

Face vaiue oil{s.5i- cach oi'tlre ItRIt. shallbe issued to tirc shareholders of KilK.
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RESO[,VED I'-tiR'IHER T'l{A'l.up0n lhe Scheme corning into eff'ect, all the 3,59,090 (0.46%)
Equity Shares of'Face Value of Rs.5/- each held by the Companyin RRII. shall stand cancelled
and extinguished on and ft'om the Effbctive Date as an intcgral part of the Scheme and
accordingly, the Share Certif rcates in respect ol' the aforesaid Equity Shares held by the
Cornpany in RRIL shall also stand cancelled and shall be deemed to be cancelled without anv
further act or deed.

RESOLVED FURTHER TIIATMr. Kiran Ratanchand Jain, Director (DIN:00684349), Mr.
Ratanchand D, Jain,and/ or Mr. l-{arsh Mehta, Authorised Persons of the Company, be and are
hereb,v severally authorized to mal<e such alterations and changes in the Scheme, as may be
expedient and necessary fbr satislying the requirement(s) or conditions imposed by the NCLT or
any other statutory authorities as ma)r be required. provided that prior approval'of the tsoard sha,ll
be obtained ft:r rnal<irrg alrv nrril.erial changes in: tlre said Dral't Scherne,, aS app.ro.ved i.n this
meetirlg.

RESOLVI'll) F'tiR"l'l{FlR 'fflAT' the report o{'thc t}oarci of'Directors explaining the eflect of
the Sclremc of' lr4erger on each class of Shareholders, Key Managerial Personnel, Promoters and
Non-Promoter Shareholders as recluired to be anrrexed to the notice and explanatory statement as
per scction 232(2) ol'Cornpanies Act 2013, subrnittecl belore the rr.ieeting, duly initialed by ttre
Chairrrran olthe Meeting lor tlre purpose of iderrtification, and signed orr behalf of the Board of'
Directors of the Companv by Ir4r. Kiran Ratanchand Jain.

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

(a) To verify, sign. deal. swear, affirrr, declare, deliver, ex,ecute, make, enter into,
acknorvledge. undcrtal<e. record all deeds. declarations, instruments, vakalatnarll&s,
applications. pc-litiorrs. alfidavits. ob.iections. noticcs and rvritings whatsoever as may.be
usual. ncccsstlr'-\'. pr'()llcr or crpcdite and all maner of'docurncnts. petitions, affidavits and
applioations under tltc applicable larvs inr:luding Cornpanies Act,20l3 sr Companies
Aci. 1956. as tlte case riray bc. and other applicable laws in relation tc) the aforesaid
nrattcr;

(b) To tnake necessar-l'applicaLions. petitions. appeals and judges summons to the competent
authorities lor the pLlrpose lor obtainirrg requisite approvals as and when required before
any C)ouft. 'f ribunal, or statlttory authorities;

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

meeting of the shareholders and creditors and fbr sanction of thg-,$cheme;
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J'o send notices, explanatory slatement ancl

convened meeting(s) arrci /or tneeting as per
the NCL.T:

(cl )

(e)

other related docurnents arrd to conduct court
the applicable laws and/or as per direction of

(0

Fiting o{'valuatiorl report as pre,parcd by Mr. Dinesh Kumar Deora, (Registered Valtrer-
Securities tlr F'inancial Asscts) providing the, share exchange ratio in respect of tlie
afcrresaid Scherlte and fraintess opinion issued by issued by Mark Corporate Advisors
Private Limited;

'l-o flle reqLrisite Lrndertaking, affldavit, certificates orother documents and/ or liaise with
SEBI, BSE, tlre regional Director, Registrar of Companies, Stamp Authorities, sub
Registrar of Assurances, olficial Liquidator, income tax authorities or any otl.ier
govcrrlmental authorities in connection rvith the proposed Scheme during the process of
sanction thereof'arld during the implementation of the Scheme after sanction ot'the
Scheme:

To make necrcssarv applicalions. petitions. appeals an<I jirdge sllmmons to the competent
authorities lbr the purpose fbr obtaining requisite approvals including in principle
approvals as and vvhen recluired belbre any C'ourt, 1'ribunal, BSE, SEBI or statutory
authoiities as rnay be required lor the purpose o.f sanction and/ or implemenlation of the
Scheme:

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

(i) To appoint and settle the ternis olthe appointment of rating agencies, Merchant Bankers
and other intermediaries as nrav be required I'orthe purpose of implementingthe Scheme.

0) 
-lo rnake applici,tlion to IISI:. the SL:UI anrj olher governmental authoriiies fbr listing of
the cqur itv sharcs issucd put.suant to the albresaid Scheme:

(k)'io alfix the common seal 0f the Company or1 su'ch deeds, documents, agreements,
undetlakings. letters, rvritirrgs, etc. from time to time (including any modi'fications
thereto) or any such otl-rer docunrents in corrnection w se of above resolutions

(e)

'et
'#?
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as may be required and in accordance rvith the provisions of the Articles of Assooiarionoltlte Conrpany;

(l) To make such alterations and change and/ or modifications in the.aforesaid applicationsand/ or petitions as may be expedient and neeessary for satisfying the requirements aridconditions irnposecl ilany. by the court or any authority;

(m)Atlcl do all such acts- ciced.s. rratters and th'ings as rnay be nece,ssary, proper qndexpedicrlt fbI ell'cctuatitlll artci intl:ielrenting tl.,e atruue <Jecisiorr" incluclirrg any directions
j:::::i:: arr) qtrcsti.tt ot'd.Lrbt ,r cli{'flcirlrv,r,virzrrsocver rtrar nray arise to give eflecr totne aluresaid rcsoluti'rts. ittclucling tire execution of arry docuinents(s) that may bedeerned flr.

RESOLVED FURTHEIT rHAT the copy of the aloresaid resolutions certified to be true byany Director of the comparry and the same be submitted to the coneerned authorities ancl they berequested to act thereon.',

CTftTIFITD IRUE COrY
For K R KUI4AR THDUSTRTES L!ffitTED

c>{5n"J
M

//CERT][I.'IED TO BE TR.UE//

For KRI(umar Industries Limited

Director
DIN: 00684149 
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