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JK Tyre & Industries Ltd.

Minutes of the proceedings of the Extra-ordinary General Meeting of
JK Tyre & Industries Ltd. held at Shripati Singhania Hall, Rotary Sadan,
94/2, Jawaharlal Nehru Road (Chowringhee Road), Kolkata-700 020 on
Tuesday, the 3rd December 2013 at 11.30 A.M.

Present

1. Shri a.p. Khaitan in the Chair

2. Shri Arun K. Bajoria, President & Director

And

761 Members were present (including Directors who are also members) in
person or through their authorised representatives and 46 Members
were present through proxies as per the record of attendance at the
meeting kept by the Company.

In attendance

Shri PK Rustagi, Vice President (Legal) & Company Secretary
Shri Sanjiv Saxena, Vice President (Corp. Accounts)

1. Chairman

2. Quorum and
Welcome

The Secretary informed that the Chairman of the
Board of Directors not being present, the members
may choose one of the Directors to chair the Meeting
in terms of Article 103 of the Articles of Association

of the Company.

Proposed By : Shri Ajit Kumar Bachhawat

Seconded By: Shri Arup Kumar Das

Shri a.p. Khaitan was voted to and took the Chair.

The requisite Quorum being present, the Chairman
declared the meeting as properly constituted.

The Chairman extended a warm welcome to the

Members of the Company to the Extra-ordinary
General Meeting and after introduction of the
Directors and other persons sitting on dais,
proceeded to transact the business.
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"RESOLVED that pursuant to the provisions of
Section 81(1A) and other applicable provisions, if
any, of the Companies Act, 1956 or any statutory
modification(s) or re-enactment(s) thereof and in
accordance with the Securities and Exchange Board
of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009 (hereinafter
referred to as "SEBI (lCDR) Regulations") and
Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations,
2011 and the provisions of Memorandum and Articles
of Association of the Company, and subject to such
approval(s), consent(s), permission(s) and/or
sanction(s), if any, as may be required in this regard
and further subject to such term(s), condition(s),
alteration(s), correction(s), change(s) and/or
modification(s), as may be prescribed or imposed by
such authorities while according such approval(s),
consent(s), permission(s) and/or sanction(s), if any,
and agreed to by the Board of Directors of the
Company, which term shall deem to include
Committee of Directors (hereinafter referred to as
"the Board"); consent, approval and authority of the
Company be and is hereby accorded to the Board, to
create, issue, offer and allot further capital out of
unissued capital of the Company, in one or more
tranches, upto 43,03,350 Warrants on preferential
basis to one or more constituents of the Promoter(s)
and/or Promoter Group of the Company at such price
as may be determined in accordance with the SEBI
(lCDR) Regulations with respect to the Relevant Date
i.e., 1st November, 2013, entitling the holder(s) of
each such Warrant to apply for and obtain allotment
of one Equity Share of face value of ~ 10/- each
against each such Warrant, on the terms of Issue
contained in the Explanatory Statement annexed
hereto, which shall be deemed to form part hereof.

Notice dated 24th October 2013, convening the Extra­
Ordinary General Meeting was taken as read by
general consent.

Proposed as Special Resolution by:of Shri Manoj Gupta
Seconded by: Shri J N Kundu

Preferential
Issue
43,03,350
Warrants to
the Promoter(s)
and/or
Promoter
Group pursuant
to Section
81(1A) of the
Companies Act,
1956 :

Notice

4.

3.

RESOLVED further that the Board be and is
hereby authorized to issue and allot such number of



Equity Shares as may be required to be issued and
allotted upon exercise of option by Warrant holder(s)
or as may be necessary in accordance with the terms
of the Issue.

RESOLVED further that the Equity Shares
allotted on conversion of Warrants in terms of this
Resolution shall rank pari passu in all respects
including as to dividend, with the existing fully paid-up
Equity Shares of face value of ~ 101- each of the
Company, subject to the relevant provisions
contained in the Memorandum and Articles of
Association of the Company.

RESOLVED further that for the purpose of
giving effect to the above, the Board be and is hereby
authorized to do all such acts, deeds and things as it
may in its absolute discretion deem necessary,
desirable or expedient for the purpose of the issue or
allotment of the aforesaid Warrants and listing of the
Equity Shares on conversion thereof with the Stock
Exchanges and to resolve and settle any questions or
difficulties that may arise in the proposed issue, offer
and allotment of the said securities, utilization of
issue proceeds, and to do all such acts, deeds and
things in connection therewith and incidental thereto
as the Board in its absolute discretion deem fit,
without being required to seek any further consent or
approval of the Members."

"EXPLANATORY STATEMENT PURSUANT TO
SECTION 102 OF THE COMPANIES ACT, 2013

As per Section 81(1A) of the Companies Act, 1956
and the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements)
Regulations, 2009 ("SEBI (ICDR) Regulations"),
consent of the Members of the Company by way of a
Special Resolution is required for allotment of
Warrants on preferential basis to one or more
constituents of the Promoter(s) and/or Promoter
Group of the Company entitling the holder(s) of each
such Warrant to apply for and obtain allotment of one
Equity Share of the face value of ~ 10/- each against
such Warrant.

The Board of Directors of the Company, at its
meeting held on 24th October 2013, subject to
necessary approval(s), has approved the proposal for
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issuing 43,03,350 Warrants convertible into Equity
Shares on preferential basis to one or more
constituents of the Promoter(s) and/or Promoter
Group on the following terms:

A. Terms of the Issue:

1) (a) The holder(s) of each Warrant will be entitled
to apply for and obtain allotment of one Equity
Share of face value of ~ 10/- each of the
Company against each Warrant at any time after
the date of allotment but on or before the expiry
of 18 months from the date of allotment, in one or
more tranches.

(b) If the entitlement against the Warrants to
apply for the Equity Shares is not exercised
within the aforesaid period of 18 months, the
entitlement of the Warrant holder(s) to apply for
Equity Shares of the Company along with the
rights attached thereto shall expire and any
amount paid on such Warrants shall stand
forfeited.

2) (a) The proposed allottee(s) of the Warrants shall
pay, on or before the date of allotment of the
Warrants, an amount equivalent to at least 25%
of the price per Warrant fixed in terms of the
SEBI (ICOR) Regulations and the balance 75%
of the price shall be payable on or before the
conversion of the said Warrants into Equity
Shares. The amount so paid on the Warrants
shall be adjusted/set-off against the issue price of
the resultant Equity Shares arising out of
conversion of the Warrants by appropriating
~ 10/- towards Equity Share Capital of the
Company and the balance amount towards
securities premium.

(b) In terms of the SEBI (ICOR) Regulations, the
price of each Warrant shall not be less than
higher of the following:

i) The average of the weekly high and low of the
closing prices of the Equity Shares of the
Company quoted on the recognized stock
exchange during the twenty six weeks
preceding the Relevant Date; or



ii) The average of the weekly high and low of the
closing prices of the Equity Shares of the
Company quoted on the recognized stock
exchange during the two weeks preceding the
Relevant Date.

The price shall be determined on the basis of the
price of the Equity Shares of the Company
available on the recognized Stock Exchange
having highest trading volume during the
preceding twenty six weeks prior to the Relevant
Date.

(c) The Relevant Date for the purpose of pricing
of the Warrants shall be 1st November 2013,
being the date which is 30 days prior to the date
of this Meeting, determined in accordance with
SEBI (ICOR) Regulations.

3) In the event of the Company making a bonus
issue by way of capitalization of its reserves,
prior to allotment of Equity Shares against the
Warrants, the number of Equity Shares to be
allotted against such Warrants shall stand
augmented in the same proportion in which the
Equity Share Capital increases as a
consequence of such bonus issue.

4) In the event of the Company making a rights offer
by way of issue of new Equity Shares prior to
allotment of Equity Shares against the Warrants,
the entitlement of the Equity Shares under the
Warrants shall stand increased in the same
proportion in the rights offer and such additional
Equity Shares will be offered to the Warrant
holder(s) at the same price at which the existing
shareholders are offered Equity Shares.

5) The Warrants as well as the Equity Shares
arising out of exercise of right attached to the
Warrants shall be subject to lock-in in terms of
the SEBI (ICDR) Regulations.

6) The Warrants by itself, until converted into Equity
Shares, does not give to the holder(s) thereof,
any right with respect to that of a Member of the
Company except as specified above.

B. The relevant disclosures as required under the
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SEBI (ICDR) Regulations are as follows:

a) The Object(s) of the Preferential Issue:

With a view to augment the Net Worth of the
Company, it is proposed to offer upto 43,03,350
Warrants convertible into Equity Shares as
mentioned above, on preferential basis to the
constituents of the Promoter(s) and/or Promoter
Group as mentioned hereunder. This will also
strengthen the financial base of the Company
and maximize overall value for all shareholders
of the Company.

b) The proposal of the Promoters, Directors or Key
Management Personnel of the Company to
subscribe to the offer:

The preferential issue is being made to the
constituents of the Promoter(s) and/or Promoter
Group of the Company which also include Dr.
Raghupati Singhania, Chairman & Managing
Director and Shri Bharat Hari Singhania,
Managing Director, as mentioned hereunder.

c) Shareholding Pattern of the Company before and
after the Preferential Issue:

The shareholding pattern giving the present
position as also considering full allotment of
Warrants to the constituents of Promoter(s)
and/or Promoter Group and Equity Shares
arising out of the conversion thereof is given
below:-

Above shareholding pattern is based on the details as
on 18th October 2013.

Before PreferentialAfter Preferential
Category

IssueIssue
No.

of% of No. of% of

Equity
holdingEquity Sharesholding

Shares Promoter!Promoter
1,94,39,48147.342,37,42,83152.34

Group Mutual Funds/UTI
3,29,1050.803,29,1050.72

Financial
12,8920.0312,8920.03

Institutions! BanksCentral
2,85,5200.702,85,5200.63

Government! State Government(s)Insurance

18,96,4524.6218,96,4524.18
Companies Flis/OCB/NRls

80,54,32119.6280,54,32117.76
Resident Individuals!

1,10,41,57526.891,10,41,57524.34
Others Total

4,10,59,346100.004,53,62,696100.00
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d) The time within which the Preferential Issue shall
be completed:

In terms of the SEBI (ICOR) Regulations, the
Company shall complete allotment of Warrants
pursuant to this Resolution within a period of 15
days from the date of passing of this Resolution
by the Members of the Company.

e) The identity of the proposed allottees and the
percentage of post preferential issue capital that
may be held by them is as follows:

Name(s) oftheBefore PreferentialAfter Preferential Issue

proposed
allottee(s) Issue

and
[thenaturalNo. of% ofNo. of Equity% of

person(s) who are the
EquityHoldingSharesHolding

ultimate
beneficialShares

owners of the shares proposed

tobe
allotted

and/or who
ultimatelv controllBengal

&Assam85,89,25020.921,10,14,85024.28

Company Ltd.(BACL) [Not Applicable(NA),being a

Listed
Company] BMF Investments Ltd.

4,91,0001.2015,61,5003.44

[NA, being a step- down subsidiary
of

BACLl Florence

Investech60,34,07014.7065,31,82014.40
Ltd. [NA, being a ListedComoanvlShri

BharatHari1,40,9140.341,86,4140.41

Singhania
Dr.

Raghupati46,7980.111,78,7980.39

Singhania
Smt. Vinita Singhania

11,2970.031,43,2970.32

Any of the Warrants proposed to be issued as
above, that may remain unsubscribed for any
reason whatsoever, may be offered and
allotted by the Board in its absolute discretion
to any person/entity/investor forming part of, or
controlled by, the Promoter(s) and/or Promoter
Group, on the same terms and conditions.

The proposed preferential allotment will not



result in any change in control of the Company.

f) Auditors' Certificate:

The Auditors' Certificate certifying that the
issue is being made in accordance with the
requirements of SEBI (ICOR) Regulations, will
be placed before the Members at the Extra­
ordinary General Meeting of the Company and
will also be available for inspection at the
Registered Office of the Company on all
working days between 10.30 AM to 1.0 PM
prior to the date of Meeting.

g) Undertakings:

In terms of SEBI (lCOR) Regulations, the
Company hereby undertakes that:

i) It shall re-compute the price of the securities
specified above in terms of the provision of
these Regulations where it is required to do
so.

ii) If the amount payable on account of the re­
computation of price is not paid within the
time stipulated in these Regulations, the
securities specified above shall continue to
be locked-in till the time such amount is paid
by the allottees.

The Resolution is in the interest of the
Company and its Members and accordingly
recommended for approval of the Members by means
of a Special Resolution.

None of the Directors and the Key Managerial
Personnel (KMP) of the Company or their relatives
are in any way, concerned or interested in the above
r~solution except:

Dr. Raghupati Singhania and Shri Bharat Hari
Singhania as part of Promoter Group, as proposed
allottees and also as Directors of BACL, and their
relatives. Shri Vikrampati Singhania as a relative and



Shri O.P. Khaitan as Director of BACL. Shri AK.
Kinra(KMP) as Director of BACL, BMF Investments
Ltd., and Florence Investech Ltd. and Shri P.K.
Rustagi(KMP) as a Director of BMF Investments Ltd.
Smt. Vinita Singhania (relative of Directors) as a
relative and also as a Director of BACL."

Resolution carried unanimously.

5. Vote of thanks On behalf of the Members, Shri Madhu Sudan Dey
proposed a hearty vote of thanks to the Chair.

CHAIRMAN


