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REPORT FROM THE COMMITTEE OF INDEPENDENT DIRECTORS

RECOMMENDING THE DRAFT SCHEME TAKING INTO CONSIDERATION,

INTER ALIA, THAT THE SCHEME IS NOT DETRIMENTAL TO THE

SHAREHOLDERS OF THE LISTED ENTITY, AS PER PARA (A)(2)(I) OF PART I

OF SEBI MASTER CIRCULAR.

Background:

1.

The Independent Directors (“the Committee of Independent Directors” or
‘Committee”) of RESPONSIVE INDUSTRIES LIMITED (“the Company”) at its
meeting held on 2nd July, 2021, recommended the Scheme of Amalgamation of
AXIOM CORDAGES LIMITED (“ACL” or “Transfecror Company”) with
RESPONSIVE INDUSTRIES LIMITED (“RIL” or “Transferee Company”), the
Holding Company (hereinafter referred to as “Scheme”), for amalgamation of ACL
with RIL, to be implemented under Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013.

In terms of para (A)(2)(I) OF Part I of SEBI Master Circular (“Circular”), the
Committee of Independent Directors is required to adopt a report explaining the
effect of the amalgamation on the shareholders of the listed Company and that
the scheme is not detrimental to the shareholders of the listed entity.

This report of the Committee is accordingly being made in pursuance to the
requirements of the said circular.

4. The aforesaid meeting was attended by the following Independent Directors:

Sr. No. | Name of the members Designation Status
1. Manish Agarwal Chairman Independent Director
2. Mita Jha Member Independent Director
3 Bhumika Jain Member Independent Director

Ms. Rishika Puri, Company Secretary of the Company was also present in the
meeting.

The following documents were placed before the Committee for the purpose of
making this report:
e Draft Scheme
e Valuation Report dated July 02, 2021 issued by Ms. Rashmi Shah Jain,
Independent Chartered Accountants, Registered Valuer, setting out the
exchange ratio (“Valuation Report”);
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Draft Certificate dated July 02, 2021 issued by the Statutory Auditors of
the Company confirming the accounting treatment contained in the draft
Scheme (“Auditor’s Certificate”).

Draft Fairness Opinion Report dated July 02, 2021 issued by Saffron
Capital Advisors Private Limited SEBI registered Category — I Merchant
Banker.

7. The Company Secretary apprised the Independent Directors on the following
important aspect of the Scheme in additional to general overview of the Scheme:

Appointed Date for the Scheme would be April 01, 2021;

The transfer and vesting of the undertakings and business of Axiom in
Company will be effective from Appointed Date.

Cancellation of cross holding of the Transferor Company and Transferee
Company and the reduction of share capital under the Scheme.

Issue of Shares of the Company to the shareholders of the Transferor
Company.

Dilution in Promoters shareholding post amalgamation from 49.58% to
49.03% of the paid up share capital.

8. The Independent Directors discussed and deliberated upon the rationale and
salient features of the scheme. In light of the documents presented before the
committee, the committee is of the opinion that the proposed scheme is in the
best interest of the shareholders of the Company.

Recommendation:

The Independent Directors, having considered the aforementioned documents as
placed before them and rationale of the Scheme, the Committee after due
deliberation is of the opinion that the draft scheme is not detrimental to the
shareholders of the Company and the Independent Directors favorably recommends
the scheme for consideration by the Board of Directors of the Company.

For RESPONSIVE INDUSTRIES LIMITED
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¢ Manish Agarwal

Chairman of the Meeting

Date: July 02, 2021
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