IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT-III

C. P. (CAA) No. 26 of 2021
Connected with
C. A. (CAA) No. 1076 of 2020

In the matter of Section 230-232
of the Companies Act, 2013 and
other applicable provisions of the
Companies Act, 2013 read with
the Companies (Compromises,
Arrangements and
Amalgamations) Rules, 2016;
And

In the matter of Scheme of
Amalgamation of KRKUMAR
INDUSTRIES LIMITED, the
Transferor Company by RRIL

LIMITED, the Transferee
Company and their respective
shareholders.

KRKUMAR INDUSTRIES LIMITED

[CIN: U45203MH1987PLC042969] ... Petitioner Company No. 1/
Transferor Company

RRIL LIMITED

[CIN: L17121MH1991PLC257750] ... Petitioner Company No. 2/

Transferee Company

Order delivered on 24.02.2022

Coram:
Hon'ble Shri. H. V. Subbarao, Member (Judicial)
Hon'ble Shri. Chandra Bhan Singh, Member (Technical)

Appearance (through video conferencing) :
For the Applicants : Mr Ahmed M Chunawala, i/b Rajesh Shah
& Co, Advocates

For the Regional Director : Ms. Rupa Sutar, Authorized representative
of Regional Director

ORDER

1. Heard the Learned Counsel for the Petitioner Companies. No
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nor has any party controverted any averments made in the Petitions

to the said Scheme.

The sanction of the Tribunal is sought under Sections 230 to 232 of
the Companies Act, 2013 and other relevant provisions of the
Companies Act, 2013 and the rules framed there under for the
Scheme of Scheme of Amalgamation of KRKUMAR INDUSTRIES
LIMITED, the Transferor Company by RRIL LIMITED, the

Transferee Company and their respective shareholders.

The Petitioner Companies have approved the said Scheme of
Amalgamation by passing the Board Resolutions dated 5% March,
2020 which are annexed to the respective Company Scheme

Petitions.

The Learned Advocate appearing on behalf of the Petitioners states
that the Petitions have been filed in consonance with the Order

passed in the C.A. (CAA) No. 1076 of 2020 by this Tribunal.

The Learned Advocate appearing on behalf of the Petitioners further
states that the Petitioner Companies have complied with all
requirements as per directions of the National Company Law
Tribunal, Mumbai Bench and they have filed necessary affidavits of

compliance in the National Company Law Tribunal, Mumbai Bench.

. The Learned Counsel for the Petitioner Companies states that the
First Petitioner Company presently is engaged is business in the
activities pertaining to Construction and Textile activities and that
the Second Petitioner Company presently is 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
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to achieve its objective of venturing into the business activities of

real estate and re-development.

. The rationale for the Scheme of Amalgamation of the Petitioner
Companies would, inter alia, all the Companies are under the same
management. The management is of the opinion that the merger
will lead to synergies of operations and more particularly the
following benefits:

a. 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.

b. 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.

c. 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
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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-
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development of Housing property. The proposed
amalgamation will enable the integration of the business
activities of the Transferor Company with the Transferee
Company.

i. 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.

j. 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.

k. 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.

8. The Regional Director has filed his Report dated 9t December,
2021 inter-alia making the following observations in Paragraphs IV

(a) to (o) which are reproduced hereunder:

Para | Observation by the Regional | Undertaking of the
Director Petitioner Company /
Rejoinder

IV(a) | In addition to compliance of AS-14 | So far as the observation in

(IND AS-103), the Transferee | paragraph IV (a) of the Report
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shall

entries

Company pass such

accounting which are
necessary in connection with the
scheme to comply with other
applicable Accounting Standards

such as AS-5(IND AS-8) etc.

of the Regional Director is
the
the

concerned, Learned

Counsel for Petitioner

Companies submits that the

Petitioner undertakes that in
addition to Compliance of AS-
14 (IND AS-103), the Petitioner
Companies shall pass such
accounting entries which are
necessary in connection with
the scheme to comply with
other applicable Accounting
Standards such as AS-5 (IND

AS - 8) etc.

IV(b)

As per Part -II- Definitions Clause
4(4.1.3), Clause 4 (4.1.5) & Clause
4 (4.1.9) of the Scheme.

“Appointed Date” means April 01,
2020 or such other date as the
Adjudicating Body (ies) may direct
or fix, 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
of the Order(s)
Adjudicating Body, are filed with
the

copies of - the

Registrar of Companies,
Mumbai.

All reference in this Scheme to the

So far as the observation in
paragraph IV (b) of the Report
of the Regional Director is
the
the

concerned, Learned

Counsel for Petitioner
Companies submits that the
Ist April,
2020 from which it shall be

effective and the scheme shall

Appointed Date is

be deemed to be effective from
such date and not from a date

subsequent to the appointed
date. The

undertakes to comply with the

Petitioner

requirements clarified vide

circular no. F.
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date of “coming into effect of the / | No.7/12/2019/CL-1 dated
this Scheme” or “Effectiveness of [ 21.08.2019 issued by the
the Scheme” or “Scheme taking | Ministry of Corporate Affairs.
effect” shall mean the Effective
Date.

"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 provided in this
Scheme.

In this regard, it is submitted that
Section 232 (6) of the Companies
Act, 2013 states that the scheme
under this section shall clearly
indicate an appointed dated from
which it shall be effective and the
scheme shall be deemed to be
effective from such date and not at
a date subsequent to the appointed
date. However, this aspect may be
decided by the Hon’ble Tribunal
taking into account i'ts inherent
powers.

Further, the Petitioner may be
asked to comply with the
requirements and clarified vide

circular no. F. No.7/12/2019/CL-1
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dated 21.08.2019 issued by the
Ministry of Corporate Affairs.

IV (c)

The Hon'ble Tribunal may kindly
seek the undertaking that this
the

requisite majority of members and

Scheme is approved by
creditors as per Section 230(6) of
the Act in meetings duly held in
terms of Section 230(1) read with
subsection (3) to (5) of Section 230
of the Act and the Minutes thereof
the

are duly placed before

Tribunal.

So far as the observation in
paragraph IV (c) of the Report
is
Learned

Petitioner

of the Regional Director
the
the
undertake
that
approved by

concerned,
Counsel for
Companies and
Scheme is

the

confirm
requisite
and
of
duly
Hon’ble

of members
the
affidavits
the

majority

creditors in form
consent
submitted

NCLT.

to

IV (d)

The Hon'ble NCLT may kindly
direct the Petitioners to file an
undertaking to the extent that the
to

Scheme enclosed

Company
Application & Company Petition,
are one and same and there is no
discrepancy |/ any change/
changes are made, for changes if
any, liberty be given to Central
Government to file further report if

any required.

So far as the observation in
paragraph IV (d) of the Report
is
Learned

Petitioner

of the Regional Director
the
the

concerned,
Counsel for
Companies submits that the
the
Company Application and the

the

Company Petition are one &

Scheme enclosed in

scheme enclosed in

same and there is

no
discrepancy or deviation.

IV (e)

The Petitioners under provisions of
section 230(5) of the Companies

Act, 2013 have to serve notices to

So far as the observation in
paragraph IV (e) of the Report

of the Regional Director is
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concerned authorities which are
likely to be affected by
Amalgamation. Further, the

approval of the scheme by this
Hon'ble Tribunal may not deter
such authorities to deal with any of
the issues arising after giving effect
to the scheme. The decision of
such Authorities is binding on the

Petitioner Company(s).

concerned,  the Learned

Counsel for the Petitioner

Companies submits that the
by this Honble

Tribunal may not deter any

scheme

authorities to deal with any of
the issues arising after giving
effect to the scheme and that
the decision of authorities is
binding the

on Petitioner

Company (s).

V(D

Petitioner have to

Company
undertake to comply with section
232(3)(i) of Companies Act, 2013,
where the transferor company is
dissolved, the fee, if any, paid by
its
authorised capital shall be set-off

the transferor company on

against any fees payable by the

transferee company on its
authorised capital subsequent to
the amalgamation and therefore,
petitioners to affirm that they
comply the provisions of the

section.

So far as the observation in
paragraph IV (f) of the Report
of the Regional Director is
the

the

concerned, Learned
Petitioner

that

Counsel for

Companies undertakes
the setting off of fees paid by
the Transferor Company on its
Authorised Share Capital shall
be accordance with provisions
of section 232(3)(i) of

Companies Act, 2013.

the

IV (g)

The Petitioner Company may be
directed to submit undertaking
that the petitioner company shall

So far as the observation in
paragraph IV (g of the Report
of the Regional Director is

ensure compliance of all [ concerned, the Learned
provisions of the Income Tax Act, | Counsel for the Petitioner
Page 9
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1961 including provisions of
section 2(1B) of the Income Tax

Act.

Companies  undertake to
comply with all the applicable
provisions of the Income Tax
Act, 1961 including provisions
of Section 2(1B) of the Income

Tax Act, 1961.

IV(h)

As per Part -V- Clause 11(11.1
to 11.3) of the Scheme
(Reduction in Securities
Premium Account). 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 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 Certificate
/ 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.

So far as the observation in
paragraph IV (h) of the Report
of the Regional Director is

concerned, the Learned
Counsel for the Petitioner
Companies undertakes to

comply with the provisions of
Section 230-232, Section 52
read with Section 66 and other

relevant

provisions of the

Companies Act, 2013.
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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 in to
7,84,53,380 equity shares of 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
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share capital or payment to any
shareholder of any paid up share
capital. The order . ui 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”. In
this regard it is submitted that the
Petitioner Companies shall also
comply the provisions of Section
230-232, Section 52 read with

Section 66 and other relevant

‘provisions of the Companies Act,

2013.

V(i)

As per Part-V-Clause 12(12.1)
(12.1.1 to 12.1.5) of the Scheme
The

merger of KRK with RRIL is a

(Accounting  Treatment).
‘Business combinations of entities
under common control’ within the
meaning of India 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

So far as the observation in
paragraph IV (i) of the Report
of the Regional Director is
Learned

concerned, the

Counsel for the Petitioner

Companies undertakes that
the difference so credited to
“Capital Reserve arising out of
shall not be

available for distribution of

Amalgamation"

dividend and other similar

purpose.
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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

method” of

“Pooling Interest
accounting as
in the Ind AS 103

issued by Central Government. In

contained

view of the above it is submitted
that the difference so credited to

“Capital Reserve arising out of

Amalgamation” shall not be
available for distribution of
dividend and other similar
purposes.

IV(j)

As per Part-VI Clause 16 (16.1 to
16.5) - (General Clause) of the
Scheme (Merging of Authorized
Share Capital), In This Regard It
Is Submitted That The Fee Payable
by the Transferee Company shall
with  the
provisions of Section 13, Section
61, Section 64 and Section
232(3)(i)) of the Companies Act,
2013 further if any stamp duty is

be in accordance

payable the same should be paid

So far as the observation in
paragraph IV (j) of the Report
of the Regional Director is
the Learned
the Petitioner

Companies submits that the

concerned,

Counsel for

setting off of fees paid by the
Transferor Company on its
Authorised Share Capital shall
be accordance with provisions
of section 232(3)(i)) of
Companies Act, 2013 and the

the
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in accordance with applicable laws
of the State.

fees payable by the Transferee
shall be in
accordance with the provisions
13, Section 61,
Section 64 and Section 232 (3)
(i) of the Companies Act, 2013

Company

of Section

further if any stamp duty is
payable the same should be
with

paid in accordance

applicable laws of the State.

IV(K)

Since the Transferee Company
limited by shares, is listed on the
Bombay Stock Exchange and the
National Stock Exchange, the
Petitioner Company be directed to
place on record whether necessary

approval from SEBI and the

concerned Stock Exchange have |i.

been obtained and whether the
meeting of the shareholders /
class of shareholders have b;sen
convened as per the listing/ SEBI
guidelines.

i, - The

So far as the observation in
paragraph IV (k) of the Report
of the Regional Director is

concerned, the Learned
Counsel for the Petitioner
Companies undertakes the
following:

That necessary approval
was given by SEBI / BSE
Limited to the Transferee

Company vide Observation

Letter No.
DCS/AMAL/BA/R37/1769
/2020-21 dated 7th
August, 2020. The

Transferee Company is not
listed on National Stock
Exchange of India Limited.
the
the

Meeting  of
Shareholders of
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Transferee Company have
been convened as per the

listing / SEBI guidelines.

V()

The Petitioner Companies to place
on record the minutes of the
meeting of public shareholder
(other than the promoters) as
required to be held since holding
should

increase on approval of Scheme.

of promoters stand

So far as the observation in
paragraph IV (I) of the Report
of the Regional Director is
the
the

Companies submits that there

concerned, Learned

Counsel for Petitioner
were 10 number of Promoters
Shareholders having value of
Rs.20,11,91,315 and 50
number of Public Shareholder
having value Rs.4,78,78,500

have attended the meeting.

IV(m)

Since the Transferee Company

foreign /
shareholders,

have non-resident
therefore, it is
subject to the compliance of
section 55 of the Companies Act,
2013 the FEMA Regulations /
RBI Guidelines by the

Transferee Company.

So far as the observation in
paragraph IV (m) of the Report
of the Regional Director is
the
the

concerned, Learned
Petitioner
the
comply with section 55 of the
Act, 2013 the
FEMA Regulations / RBI

Guidelines by the Transferee

Counsel for

Companies undertakes

Companies

Company.

IV(n)

The
directed to

whether

be
record
NOC /

Competition

Petitioner = Company

place on
necessary

approval from

So far as the observation in
paragraph IV (n) of the Report
of the Regional Director is

the Learned

concerned,
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Commission of India (CCI) have | Counsel for the Petitioner
been obtained or not, if applicable. | Companies undertakes that
NOC / approval from
Competition Commission of

India (CCI) is not applicable.

IV(o) | In view of the observation raised | So far as the observation in

by the ROC Mumbai, mentioned at | paragraph IV (o) of the Report

para 20 above Hon'ble NCLT may | of the Regional Director is
pass appropriate order/orders as | concerned, the Learned
deem fit. Counsel for the Petitioner

Companies submits that:

5 The Petitioner Companies
have open charge and the
same will be taken over
by the Transferee
Company;

ii. = The Transferor Company
undertakes to comply
with filing of e-form MGT-
14;

Jii. The interest of Creditors

will be protected and that

they would be paid in
ordinary course of

business.

9. The observations made by the Regional Director have been
explained by the Petitioner Companies in Para 8 above. The
Representative of the Regional Director has submitted that the

explanations and clarifications given by the petitioner companies
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are found satisfactory and that they have no objection to the

Scheme.

Upon the Scheme coming into effect and without any further act or
deed on the part of RRIL, RRIL W'lll, 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 Official Liquidator has filed his report on 7th September, 2021
in the Company Scheme Petition No. 26 of 2021, inter alia, stating
therein that the affairs of the Transferor Company have been
conducted in a proper manner not prejudicial to the interest of the
Shareholders of the Transferor Company and that the Transferor

Companies may be ordered to be dissolved by this Tribunal.

From the material on record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is not
contrary to public policy. Since all the requisite statutory
compliances have been fulfilled, C.P. (CAA) No. 26 of 2021 is made
absolute in terms of clauses (a) to (c) of the said Company Scheme
Petition. Hence ordered.
ORDER
a. The said Scheme of Amalgamation is hereby sanctioned and
declared the same to be binding on the (“Transferor
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Company”) and (“Transferee Company”) and their respective

shareholders.

The First Petitioner Company be dissolved without winding

up.

Petitioners are directed to file a copy of this Order along with
a copy of the Scheme of Amalgamation with the concerned
Registrar of Companies, electronically along with E-Form
INC-28, in addition to physical copy within 30 days from the
date of receipt of the Order from the Registry.

The Petitioner Companies to lodge a copy of this Order and
the Scheme duly authenticated by the Joint/ Deputy/
Assistant Registrar, National Company Law Tribunal,
Mumbai Bench, with the concerned Superintendent of
Stamps, for the purpose of adjudication of stamp duty
payable, if any within 60 days from the date of receipt of the
Certified copy of the Order.

All authorities concerned to act on a copy of this Order along
with Scheme duly authenticated by the Joint/ Deputy/
Assistant Registrar, National Company Law Tribunal,
Mumbai.

The Appointed Date is 1st April, 2020.

13. Ordered Accordingly. CP (CAA) No. 26 of 2021 is Allowed and
disposed-off. Files to be consigned to Records.

Sd/- Sd/-
CHANDRA BHAN SINGH H. V. SUBBA RAO
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
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FHETAT Y PartT deals with the Introduction and Rationale; 7

M T Pavt VI dealc with the (ieneral ‘I'erme g

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:

B. Part II deals with the Definitions, Interpretations and Share
Capital;

C. Part III deals with Merger of KRK with RRIL;

D.  Part IV deal with reorganisation of share capital of RRIL

E

. Part V deals with the Accounting Treatment;

F Part VI deals with the General Clauses; and
G. Part VII deals with the General Terms and Conditions.

INTRODUCTION




132,

\®

KRKUMAR INDUSTRIES LIMITED

KRK  (CIN:  U45203MHI1987PL.C042969) was originally

incorporated under the name of "Alimco Food lndus!rie_s 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 éhangcd from KRKumar Industries Private
LLimited to its present name i.c. KRKumar Industries I.imited 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 o

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:  L17121MHI1991PI.C257750).

incorporated under the name o Associated N

Products Private Limited under the provisions of the CompaTmes. /.,

Act, 1956 on August 06, 1991 issued by the R‘;éls"'dl‘ “of

il
i
il

\
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Companies, Coimbatore, ' Tamil Nadu. The Compény 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 ol
Incorporation dated March 19, 2011. The Registered Office oi'[ﬁc
Company shifted from State of Tamil Nadu to the State of

Maharashtra pursuant to the provisions of the Companies Act.

1956 with effect trom 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”).

RR]L 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 achicve 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 OI}hOUSiI]g 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.

- AL

vill Tmsdu
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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 S'i.\'ty One only) excluding Goodwill and Deferred Tax

Assets and KRK has a net worth of Rs.7,09,25.144 (Rupces

~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 Transferec Company arc under common
control and it would be advantageous to combine the activities
and operations in a single Company and (o build strong capability
to effect'ivc!y meet future challenges in compelitive business

environment.

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

beneficial utilization of thesef factors in the combined entity.

The merger will result td
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structure, larger cash flows and stronger consolidated revenue and

profitability.

2.1.8.  The Transferor Company is engaged in the business pertaining to
Construction an.d 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-developnient ol Housing property.
The  proposed amalgamat_ion' will enable the integration of the
business activities of the Transferor Company with the Transferee

Company.

2.1.9. This merger Will result in usual economies ol 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 o
combine their managenal and operating strength, to build a wider
capltal and hnancxal base and to promote anti secure overall

growth.

2.1.10. The Mérger will result in significant reduction in multiplicity of
legal and regulatory compliances which at present are required (o
be done separately by the Transferee Company as well as by the

Transferor Company.

2..11. The merger of KRK with RRIL would result in consolidation of

business activities of both the companies and wili facilitate

ective management of investments and synergies in operation.
ERATION OF THE SCHEME

This Scheme is presented under Sections 230 1o 232 read with.

Sections 66 of the Companies Act, 2013, and other apphmblc e

provisions of the relevant Act (as defined hereinafier) Im

3.1.1. Merger of KRK W|th RRIL;

f
/
B
|
i
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Various other matters consequential or otherwise integrally

connected herewith.

4.1.

4.1.1.

4.1.2.

DEFINITIONS

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

following expression shall have the following meanings:

"Aer" 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 rcéonslructign 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

%ﬂ/

rd" or "Board of Directors" means the board of directors of

r RRIL, as the case may be, and shall, unlLss Il,,J.S—_h

T R

NN
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such committee of directors.

4.1.5. "Effective Dare" means the last of the dates on which the certified
copies of the Ordér(s) of the Adjudicating Body, are filed with the

Registrar of Companies, Mumbai.

All references in this Scheme to the date of "coming into ct‘t‘ect'o-t'
the / this Scheme" or “Effectiveness of the Scheme” or "Scheme
taking effect" shall mean the Effective Date.
| |

4.16. "KRK" or "Trr:h.ﬁferor'Comp(my" 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.

4.1.7.  "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.

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

Exchange Board of India.

fecord Date" means the date to be fixed by the Board of

rectors of RRIL for the purpose of reckoning name o the——

gressto.be issued by RRIL. and for any other‘;’j‘iur;&o}:e as
LI AN {

. . ’ . sE T e
quity sharcholders of KRK. who shall be entitled to re¢cive the



4.1.10.

4.1.11.

4.1.12,

4.1.13.

provided in this Scheme.

"ROC" means the Registrar.of Companies, Maharashtra, Mumbai

‘having jurisdiction in relation to both the Transfcror Company

and the Transferce 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 ‘fnier-ah'a
collectively refer to SEBI Circular no. CFD/DIL3/CIR/2017721
dated . March 10, . 2017, SEBI Circular no.
CFD/DIL3/CIR/2017/26 dated March 23, 2017, SEBI Circular

N\

no. CFD/DIL3/CIR/2018/2 dated Jzinuary 03, 2018 and SEBI

Circular  No. SEBI/HO/CFD/DILI/CIR/P/2019/192  dated
September 12, 2019.

"RRIL" or "“Transferee Company" means RRIL Limited -

incorporated under the provisions of the Companics Act. 1956 _

and having its registered office at A-325, Hari Om Plaza, M.G.

Road, Near Omkﬁreéhwar Temple, Borivali (East),‘ Mumbai-

400066. The Permanent Account Numbc[L of RRH. is
AABCA8392D. :

. "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

-

-le ” s "p
4

recorded in the books or not, as on the commencen nLotthe ==
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4.L.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.] ﬁnd
~ 4.1.142 above, the Transferor Undertaking shall mean and

include:

4.1.14.4.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.
authoritics.  allotments.  approvals. registrations,  contracts,
engagements, arrangements, rights. titles, interests. benelits.
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
employées), utilities, electricity, telephone, data, water and other
service connections, books, records (including employee records
and files). files. papers. enginecring and proccs§ information,
computer programmes along with licenses. drawings. backup
copies, websites, mamjals. 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

quthorities, liberties, advantages, easements and all the right, title,

'1.'

i
i

i
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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;

d4.1.14.5.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 thereol of
KRK:

4.1.14.7.all employees of KRK;

4115, and in each case, as on the commencement of the Appointed Date

OthG

’Lpo
72

and as modified and altered from time to time (ill the Efflective

Date.
2 |
§ | . . . .
All terms and expregsions which are used in this Scheme but not
» s
defined herein shall, lunless repugnant or contrary to the context or
!
meaning thereol. 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

casc may be, including any statutory amendment.

odification or re-enactment thereof, from time to time,~~ TSRO

s‘\’

A\
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5.1.8.

INTERPRETATION
In this Scheme. unless the context otherwise requires:
words denoting singular shall include plural and vice versi,

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 1o 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 1o 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

\icy of a state or any joint venture. association, partnership.

§ council or employee representatives' body (whethcr,m,nnl

e
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6.1.

6.2.

6.3.

A

SHARE CAPITAL

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

Partlculars |

- (Amount in Rs.)

Authorlscd Share Capltal ;

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:

Total

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:

Partlculars . (Amount in Rs.)

Authorleed Share Capltal

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

Total ‘ 5.00,00,000

Issued, Subscribed and Paid-up Capital: 5 _

30,80.000 Equity Shares of Rs. 10 each 3,08.00,000

~3,08.00.000

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

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

TRANSFER AND VESTING OF ASSETS AND LIABITIES

OF KRK INTO RRIL

The entire assets, liabilities,

12

Investments.

qﬁsinc'SS and
[ 5
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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 1o the mode of
transfer and vesting ol assets. This Scheme is a 'Merger by
Absorpt;‘orr" in terms of the Explanation .providcd in Section 232
of the Act and shall be deemed 1o be regarded as an

'Amalgamaiion' 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. It 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 Sciwme shall stand
modified to the extent determined neccssary 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 witllout:,’ré:d‘tjti.ring any

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

t
W



&0

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

7.4.  The assets of KRK on the Appointed Date shall upon the Scheme
comiﬁg 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 br 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.

7.5.  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 (0 or be deemed 10 have been

transferred to RRIL upon the Scheme coming into effect,

7.6.  For avoidance of doubt. upon the Scheme coming into elTect, 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 RR'[L;

7.7. 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. cl >arances.

membership, subscriptions, cntitlements, incentives.
engagements,  remissions, remedies, powers, facilities,
rehabilitation schemes. authorities, subsidies, concession. special
status and other benefits or privileges (grarated by any

Governmental Authorities or by any other person)_

-any

exemptions or waivers of every kind and desCription . of
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executed in favour of KRK, shall stand transferred to RRIL as if
thé same were originally given by, issued 1o or executed in lavour
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..

i 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 [ee or any other charge or imposition whatsoever.

7.9: Without prejudice to the other prdvisions of lhlis Scheme, RRIT.
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 ‘ol'l"
transfer/vesting of the approvals, sanctions. cdnsenls. permits.
rights. entitlements. contracts or arrangcmcnts to which KRK was
entitled to or party to. as the case may be and such ainthority 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 Authoritics or

any third persons (as the case may be) as may be necessary in this
behalf.

anding the fact that the vesting of KRK occurs hv virtue

ycheme itself, RRIL may, at any time afler lhf.. -Sf:hum
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deeds of adhcrence), 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
exccutedrin order to gch formal effect to the above provisions.
RRIL shall, under the pfovisions 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 policics as il' 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, liabilitics and
obligations. whether or not provided for in the books of accounts
and whclhu disclosed or undisclosed in the balancc sheet of
KRK. as on the close of the business on the day immediately
preceding t_h'e 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 elfect from the Appointed Date. and subject to  the

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

16
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1.16.
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contingent liability in whatever form) of every kind, nature and
description whatsoever and howsoever arising, raised or incurred
6r 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. licn or 5<.cur||) thercon. and
the same shall be assumed by RRIL 1o 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
arrangemcnts- by virtue of which such liabilities have arisen. in
order to give ef’r‘cct to the provisions of this Clause. Further., any
existing credit facilities which have been sanctioned to KRK by
the bankers. linancial inslilulions and any third party and which is
standing as on the Appomu.d Date but before the Effective l)au. :
shall upon the Scheme coming into effect shall ipso facto extend
to RRIL.

Where any such debts, loans raised, liabilities. dutics 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 D'zte as the

*‘Lp uanantccs indemnities and contingent liabilities of RRI[ aﬂﬁr—m

!l not be necessary to obtain the consent ol any tlﬁfd party or

san who is a parlv to any conlracl 01 m;ti'angemunl by
\.Im/, [ =
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virtue of which such guarantees, indemnities and contingent
liabilities have arisen or given, in order to give effect to the

provisions of this Clause.

7.17. 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 ol the property and assets or any |
part thereof of KRK, provided however, any refcrenc.c 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, 10 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 securitics. 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 1o the end and intent that such securitics. charges,
hypothecation and mortgages shall not extend or be deemed (o
extend, to any of other assets of KRK vested in RRIL.
'Nol'withstanding anything contrary provided in ﬁiiq Scheme. it is
lel'lfll.d that this Scheme shall not operate to cnlarge the seeurity
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.

NX execute any instruments or documents or do all the acts and
b as may be considered appropriate, including the F)u:gm“\\

e¥gdsary particulars and/or modification(s) of (.hcug,(ﬁ with the

Bsgfective ROC, Sub Registrar of Assurances dn(# any other

18
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Governmental Authorities to give formal effect to the above

provisions, if required.

7.19.  All inter party iransaétions 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 infer-se i.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 lacilities
sanc[ioned 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
lacilities can be drawn and utilised either parlly or fully by KRK
from the: Appomted Date till the Effective Date and all the loans,
ddvanccs and other facilities so drawn by any of KRK (within the
overall llmlts 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 jpso

Jacto extend 1o RRIL..

existing and [uture incentives. bencfits. brought [orward

de eciation, un-availed credits including MAT ored:ls and

| other statutory benefits, mdudmg Ifn respect of

‘\-.

-Il)

s (if any), book unabsorbed depreciation, tax unabséFbc"’“'ﬁ"'“‘x
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income tax, excise -(including cenvat), customs, central goods and
services tax, state g'oods 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 et‘f‘ccuvc RRIL is
expressly permltted to revise, if it becomes necessary. its Income
tax returns, Sales tax returns, Fxcise & 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.

7.22. All taxes, including, income-tax, tax on book profits. service tax.
GST, value added tax, central goods and scrvic:: tax, state goods
and service lax. 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, shal! 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 procéedings. 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 Wthh

has been deemed not to be accrued, shall be deemed 1o be

Qdvance taxes paid by RRIL and shall, in all proceedings, be dealt

- gt

services ax. service tax laws. excise clul) laws. central sulu. lax.,
P \
Q‘ ‘" :
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GST laws.‘-zipplicablc state value added tax laws or other
applicable laws / reguiatidns 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 _immediat:eiy b‘rééeding 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 éoods
and services lax, service tax Iziwsi, excise duty laws, central sales
lax,-appiicabie state value added tax laws or other applicable
laws/regulations dealing with taxes/ duties/ levies of KRK (o the
extent not provided for or covered by tax provision in the
accounts ariade 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 fo 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 RRII. for presentation and deosiii(iii of cheques and
pay or'ciers that have been issued in the name of KRK. It is hereby
expreésly clarified that any legal proceedings by or against KRK

in relation to cheques and other negotiable instruments, payment

——
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the relevant notifications and communications in relation to
assignment, transfer, cancellation, modification. or encumbrance
of any license/ certificate and any other registration includ'ing but
not limited to central goods.ar‘id 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.
8. ISSUE OF NEW SHARES

8.1. 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 RRII. in terms of this Scheme,
issue and allot 14 (Fourteen) Equity Shares of Rs.S/- each credited
as fully paid-up in the capital of RRIL to the Equity Shareholders
of KRK for chr_v I (One) Equity Share of the Face value of Rs.
10/- each held by the shareholders of KRK (“New Shares
Enlitlcmchl 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

equny ehareholderq of KRK on the Record Date.

8.2.  Mr. Dinesh Kumar Deora (Registered Valuer- Securities or
Financial Assets) have issued the report dated March 04. 2020 on
the aloresaid New Shares Entitlement Ratio adopted under this
Scheme. Mark Corporate” Advisors Private 1imited. Merchant
Banker, has provided its !"airnéss.opinion on the aloresaid New

Shares Entitlement Ratio. The aforesaid report on New Shares

:—.—..::—»-:__,\
i

detmled deliberation and discussions at the mcellp{held on, 2.
ch 05, 2020 of the Board of Dlrectorq of RRIL, tqr the benefit
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of the sharcholders of KRK. have decided to {ssuc shares to the
members of KRK in the ratio of'll4:l i.e. 14 (Fourteen) equity
shares of Rs. 5 each credited as f;ully paid up in RRIL for every 1
(one) equity share of the Face value of Rs. 10/- each held by them
in KRK.-

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

8.5.  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 reccived by RRH in respecet of
an) ol the sharcholders of KRK., the cquity shares shall be issued
and allotted to such shareholders in dcmatena}nsed form, provided
that the sharcholder of KRK shall be required to have an account
with a depository participant and shall be reduired lo provide

details thereof and such other confirmations as may be required.

8.6. 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

Xmpowered in appropriate cases, even subsequent to the Record
\le. as the case may be, 1o effectuate such a transfer in KRK. as
puch changes in registered holder were operative as on the

-cord Date. in order 1o remove any dilTiculties arising to KRK
S

RIL., as the case may be, in respect of such shares, i

c event the New Shares are required to be issued énd 'éilotted

\\.

W%
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8.9.

8.10.

npOo

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 (erms 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. |

11, alter abplying the New Shares Entitlement Ratio. a person
eligible to receive equity shares of RRIIL pursuant to Clause 8,
becomes entitled to receive any {ractional equity shares of RRIL,
such ﬁerson 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 RRII. to be issued as set forth in the [irst

sentence of Clause 8.1,

The issue and allotment of the New Shares in RRIL to the

glevant shareholders of KRK as provided in the Scheme shall be

e laid down under Section 42 and 62 of the Companies

- and any other applicable provisions of the relevant Act.

24 ‘ :
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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 otherwisc. also be held in abcvﬂnce by KRK
and RRIL.

8.13. For the purpose of issue of the New Shares to the equity
shareholders of KRK, RRIL niay. 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.

8.14. Subsequent to the sanction of the Scheme, RRIL will make an
applicalioﬁ for listing of its New equity shares on the stock
éxchange in which the shares of RRIL are Iislecli. in pursuance 1o
the relevant regulations including, Securities and Exchange Board
of India (Listing Obl:gauons and Disclosure chunrunents)

Regulauons 2015 read with the SEBI Circulars.
8.15. 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.c. BSE Limited.

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

8 CANCELLATION OF LOANS AND ADVANCES

Upon the Scheme coming into effect, all the loans, inter-corporate

subscribed by KRK in'RRIL and vice versa shall. without any

rther act or deed, get cancelled at their respective face value.

S

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

93. - The obligafions 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 rcquiréd reduction/ cancellation
ol such loans. advances or any kind of debts shall be reflected in

the books of ucéounts and records of’ RRIl...
10. DISSOLUTION OF KRK

10.1.  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.

1. CANCELLATION/ REDUCTION OF SHARE CAPITAL OF
RRIL HEL.D BY KRK

: -légally and beneficially, owns 3,59,090 equity sharcs of Rs.
ggch of RRIL thereby aggregating to 0.46% of the total issued.
feribed and paid-up equity share capital of RRIL.,

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 iniegral.part of

the. Scheme and accordingly. the Share Certiﬁcar'?és'/ ‘Shares  in

!

\
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1.4,

12.1.

2

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
I'1.2 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 1o give elfect 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 ol

Scctions 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 ﬂny paid up share
capital. The order of the Adjudicating Bodics sunclimlling the
Scheme shall be deemed to be an order under Section 66 ol the
Companies Act, 2013 and other applicable provisions ol the Act
confirming the reduction without imposing a condition on RRIL

to add to its name "and reduced".

The merger of KRK with RRIL is a 'Business coml;\{inaftions of
3 \

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

effect:

12.1.1. RRIL shall recognize the accounting treatment for this Scheme,
upon the Scheme becoming ci’t‘cctivc. in accordance with the
provisions of Ind AS 103. The Merger would be accounted for by
appfying "Pooling of Interest method" 0facc0unting as contained

in the Ind AS 103 issued by, Central Government.

12.12. Accordingly, RRIL shall record the assets, liabilities and reserves
(whether Capital or Revenue or a;fising 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 wnll be
aggregated with COrre3pond1ng balances of RRIL

12.13. 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 elfect 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.

and (b) the value of investments canct,llcd_pursufmt to Clause

28
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1.2 shall be adjusted in “Capital -Reserve Account™ or
“Goodwill™ as the case may be, in the financial statements of the

Transferee Company.

12.1.5. In case ol any dillerences in accounting policy between KRK and
RRIL, the accountmg policies fo!lowed by RRIL will prevail and
the differences, if any, till the Appointed Date will be quantified
and appmpnatc_ly 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 polibice should

be reported in accordance with Ind AS 8 Accountmg Policies.

Changes in Accounting Estimates & Errors,

13.  STAFF, WORKMEN AND EMPLOYEES

13.1. On the Scheme coming into effect. all the employees of KRK in '
service on such date shall be deemed to have become employces -
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 1o
KRK on the Effective Date. The position, rank and designation of
the employees would however be decided by RRIL. An_v. salary.
compensation, [ringe benefits, perquisites and other kind of
consideration given by KRK from the Appointed Date till the

Effective Date will be 1cum=d to have been paid by RRII..

—

. In so far as the Provident Fund, Gratuity Fund or any- Olllcr—f'«'f

Special Fund created or existing for the benefit of the ’cmployeesA

of KRK are concerned, upon the Scheme commg= mto L“(?CI.

\\
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RRIL  shall, stand substituted for KRK for all purposes
whatsoever in relation to the administrat-i_on 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
’l‘ruls[ Deeds. if any, to the end and intent thal all rights, dutics,
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 employées employed in KRK under such Funds and Trusts
shall be p:'oiected, subj‘ect to the prpvisions 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 contrlbutlons made by
RRIL. It is-clarified that the services of the meln,\,ucs of KRK
will be treated as having been continuous for the purpose of thc

said Fund or Funds.

4. CONTRACTS, DEEDS AND STATUTORY CONSENTS

14.1.  Subject to the provisions of this Scheme, all contracts, deeds,
bonds, agrécments, arrangements and other instruments of
whatsoever nature df 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,

o Writings or conlirmations or enter into a tripartite arrangement.

bfirmation or novation to which KRK is a party.

%
o
<
m

RIL may, at any time after the coming into effect of this Scheme
'n'a'céordar_lce with the provisions hereof, if so required. under any
law or otherwise. enter into. or issue or execute dceds w‘:"i't"iiﬁ'é_";? RN
confirmations, novations, declarations, or other documentf-: with.

or in favour of any party to any contract or arr angcment to whtch
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KRK is a party or any wrilings_ as may be necessary 1o 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 suéh formalities or compliances required for the

purposes referred to above on the part of KRK.

14.3. 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 (o own and

operate all or any party of KRK.
- 15. VALIDITY OF EXISTING 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 subsisting on the
Effcctive D‘ate.‘ as are considered necessary by the Board of
Directors of RRIL shall be considered as resolutions of RRIL.. If
aﬁy. such resolutions have any monetary limits _ap‘proved 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 thc limits, if any

nder the like resolutions passed by RRIL.
RGING OF AUTHORISED SHARE CAPITAL

pon the Scheme coming into effect. in accordance with the

provisions of Scction 232 of the Companies  Act. 2013 the
authorised share capital of KRK of Rs.5,00.00, 000 (Rnpeee Fnef‘f":‘f .

Crores only) shall stand combined / Lonsohdcuted wnth the
authonsed share cap:tal of RRIL and on the Schemq com:ng into

!l
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effect, the ‘authofised 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.

162, Clause V of the Memorandum of Aséociation of' RRIL. shall be

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

163. "“The Authorised Share Capital of the Company  is
Rs.47,61,70,000 (Rupees‘ F'ériy 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 aitached
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 r.educe 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 Conépany Jor 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

Jorce."

It is hereby clarified that an increase in authorised share capital of

RIL. il required. shall be effected as an integral part of this

shall not be obliged to follow the procedure or filing as requircd
under Sections 13, 61. 64 of the Companies Act. 2013-or an}ﬁ
- other applicable provisions of the relevant Act. It is further . :

clarified that no registration fee / ROC [ees, stamp duty etc.. shall
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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 of to RRIJ. m terms

of Section 732(3) (1) 01 the Ac.l

16.5. 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 naturc and the same shall
be subject to change due to any increase in authorised share
capital of KRK or RRIL pursuant to thé Appbinted Date till the
Scheme coming into effect. Any such increase in the authorised
share capital of KRK or RRIL pursuant to the Appdinlcd 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.
17. LEGAL PROCEEDINGS

17.1. 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 b'!y 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, relatmg 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
proéeedings shall be continued and any prosecution shall be
cnforced by or against RRIL in the same manncr and to the Sﬁmc_‘\
extent as would or m|th have been continued. pr()scc‘ulcd and 7 or

enforced by or dgmmt KRK, as 1l this .Sc_hum had not bee

|mplcmentcd
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17.2. After the Appointed Date and until the Effective Date, KRK shall
defend all legal pfoceedings. other than in the ordinary course of

business, with the advice and instructions of RRIL.

~17.3. The transfer and vesting of the assets and liabilities under the
~ Scheme and 'the continuancé of the proceedings by or against
RRIL shall not affect any transaction or proceeding already
-completed by KRK between the Appointed Date and the [ ffective

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.
18.  CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE
18.1. With effect from the Appointed Date and up to the Effective Date:

18.1.1. KRK shall carry on its business and activities in the normal
course of business till the vesting of the Transferor Undertaking
and amz_ﬂgamation 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;

2. all the prolits or income aceruing or arising to KRK in relation to

the Transferor Undertaking or the expenditure or losses arising or
ncurred by KRK shall for all purposes be treated and be deemed
be and accrued as the profits and income or expenditure or

osses of RRIL..

KRK shall carry on their business activities with general prudence
and shall not, without prior written consent of RRIL, alienate.
cha:ge or otherwise deal with or dispose off any of its buqmess
undt,rtf\kmg or any part thereof (e\ccpt in the ordmcm course ol

business or pursuant to any pre-existing obllgatmns,underlaken by

.‘__
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KRK prior to the Appointed Date).

18.1.4. KRK shall also be entitled, pending the sanction of the Scheme. to
apply to the Central Government. State Government, and all nthcr
agencies, departments and statutory authorities concerned,
lncludmg Securities & Exchange Board of India (SLB[) 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 carrymg on
business by RRIL.

: |

18.1.5. KRK shall not make any modification to its capital structure,
cither by incrcase, decrease, reclassification, sub-division or
reorganisation or in any other manner, whatsoever, excepl by

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

18.1.6. 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
Serv‘ice Tax Refunds due, etc. shall be deemed 1o be taxes paid or

payable by or Credits available (as the case may be) for RRIL:

RATIFICATION
19.1.  Except as provided in the Clauses above, RRIL. shgll-l:"accépt ail\\

done and executed by and/or on behall of KRK on and alter the

35

acts. deeds and things relating to the ‘Translerof Undertaking. .\,



AV

Appo:ntecl Date as acts, deeds and things done and executed by

and / or on behalf of RRIL, as the case may be.
20.  DIVIDEND, PROFIT, BONUS, RIGHT SHARES

20.1. At any time upto the Effective Date KRK shall not declare
dividend, distribute profits, or issue or allot any right shares or
bonus sharcs or any other sccurity converting into equity shares or

other share capital or obtain any other [inancial assistance -

converting into equity shares or other share capital, unless agreed

to by the Board of Directors of RRIL.

2.  APPLICATIONTO Al)JUl)lCATI‘NG BODY

21.1. KRK and RRIL shall, with all reasonable despatch, make
applications / petitions (jointly, if pcﬁnissiblc) 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 xﬁatters 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 zond:tions or“ N\

limitations which the relevant Adjudicating ‘Body. or_any

authorities under the law may deem fit to approvc or :mpmc and

(0 resolve any doubt or difficulties that may amc tor Lﬂl‘l‘\ ing out.

\ -
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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, thereol, 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 otherwisc 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 o‘t" the applicable provisions of the relevant
Act as well as any réquiremcnts that may be stipulated by the

relevant Adjudicating Body in this respect;

the approval of the shareholders of transferor and transferee
compuny through c-voting and / or other mode as may be required
under any applicable law and lthe 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 | of
Annexure [ 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 againét

it

. sanction of the relevant Adjudicating Body. being oblt‘;—inct'l under

Sections 230 to 232 read with Sectlon 66 of the Comﬁ:nes Act,

2013, and ‘other applicable provisions of’ the Act, if so réquired on

1 »
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behalf of KRK and RRII.;

23.1.4. 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 Companics:

2318, 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 Ssuch approval or

consent is necessary: and

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

reSpccf of this Scheme being obtained.
24.  EFFECTIVE DATE OF THE SCHEME

24.1. The Scheme set out herein in its present form or \;\'ith any
modification(s) approved or imposed or dirccted by the
Adjudicating Body and/or by the Board of Directors in terms of
Clause 23 shall although be operative from the éf’t'ecli\-'c Date but
shall be deemed to be retrospectively effective from the

Appointed Date in accordance with the provnsnonq of Section 232
(6) of' the Act.

25.  REVOCATION OF THE SCHEME

n the event of any of the said sanction and approval referred to in
¢ preceding Clauécs 23 above not being obtained and/or the
pcheme not being sanctioned by applicable Adjudicating Body
and/or the Order(s) not being passed as aforesaid within cighteen

(18) months from the date of filing of the Company Application

period(s) as may be agreed upon from time to time bctween KRK
and RRIL (through their respective Board of Dareq’tm s), this
Scheme shall stand revoked. cancelled and be of no cf;f__'ect- and in

: \ :

\

|
I
|
with the relevant Adjudicating Body. or within such furlhef_m e
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‘ th‘at‘event, no rights and liabilitics whatsoever shall accrue 10 or
be incﬁrrcd inter se between KRK and RRIL., or their respective
shareholders or employees or -émy other persons. save and'cxccpi
i n respect of any act or deed done pribr thereto as is confcnhplated
hereunder or as to any right. obligation and/or liabilities which
mfght 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
authorlscd 1o 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.

25.2. "The Board of Directors of KRK and RRIL.. shall be cntirled'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 rﬁis
Scheme or filing of the drawn up/ certified/ authenticated orders
with any authority could have adverse imp“calion on both/ any of
the compames or in case any condition or altcrauon imposed by
the 1elevanl Adjudicating Body or any other authority is not on

terms acceptable to them.

\ any part of this Scheme hereof is invalid, ruled illegal by any
rt of competent jurisdiction or unenforceable under present or
ure laws, then it is the intention of the partics that such part
£hall 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 lor thc_p.@b_;w{ig:_&_-mr:\

NN
N\

the benelits and obligations of the Scheme. including but not,

limited to such part.
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26.

COSTS, CHARGES AND EXPENSF‘S CONNECTED WITH
THE SCHEME

261, All costs, charges taxes including duties, levies ancl all. other

expenses of KRK and RRIL in relation to or in connection with or

incidental to this Scheme shall be borne by RRIL.

m )

For RRIL Limited
RATANC ..
HAND D250
JAIN  SESE
Ratanchand D Jain ;
Managing Director :
DIN: 01604521

Copy Issued on

e

A gty e
jench
tional Company mz'v,‘-.' Tribunal, Mumbai Benc
J \,.
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