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INTRODUCTION
PREAMBLE

This Compagite Scheme of Arrangement (“Scheme™) is presented under the provisions of
Sections 230 — 237 and other relevant provisions of the Act (as defined hereinafier), for the: (i)
amalgamation of the Transferor Company | (o defined hereinafier) with and into the Transferee
Company (as defined lereingffer), (0) amalgamation of the Transferor Company 2 (a5 dlfined
hereimafer) with and o the Toansferee Company; (i) amalgamation of the Transferor
Company 3 {a defined hereimafier) with and into the Transferes Company: (iv) amalgamation of
the Transferor Company 4 (ax defined hereimafior) with and into the Transferes Company; (v)
transfer of the authorized share capital from each of the Transferor Companies (ax defined
hereinafter) w the Transferes Company: and (vi) dissolwtion without winding up of the cach of
the Transferor Companies, parsuant to the provisions of Sections 230 - 232 and other relevant
prowisions of the Act and the relevant provisions of this Scheme In addition, this Scheme also
provides for various other matters consequential or otherwise integrally connected herewith.

RATIONALE FOR THE SCHEME

The management of each of the Transferor Companies and the Transferee Company believe
that the business existing n the Transferor Companies should be consolidated with the
Tranaferee Company for the following primary reasons:

o The amalgamation of the Transferor Companies with and into the Transferee Company
will enable conzolidation of the business and operations of the Transferor Companies
intee the Transferee Company, which complement the buginess of the Transferee
Company and which will provide substantial impetus o growth, enable synergies,
recdluce opemtional costs, increase operational efficiencies and enable optimal
utilization of various resources as o result of pooling of financial, menseerial and
techmnical resourcez, and technologies of both the Transferar Companies and the
Transferes Company, thereby significantly contributing 1o business efficiency, future
grosath and maximizing shareholder valse.

®  The amalgamation of the Transferor Companies with and into the Transferee Company
will lead to the integration of complementing businesses in ome entity, the Transferee

Clompany.

. Simoe tha Trmnsferor Cnrnpu.n}' 1, Trunsferor L'n-mpnn:,' 2 and Tranzferor ('.'n-mp-:u]:r' 3
s WIH.IEI}"J'IIWL‘Hj ‘iuhﬂ;’diﬂ.f;-lﬂ- ||:||_ !I“: TTII'L'G.F:EE: f_:'nr“pnn:,', ll'lr: mEFEﬂ EIF "h:'
aforementioned companies with aid nto the Transferee Company 13 likely o create
mwore valie for their respective stakeholders and ghareholders, eliminate multiple
companies in similar businesses and improve efficiencies of the consolidated busmess,

» The amalgamation of the Trunsferor Companies with and into the Transferee Company
willl lead. to elimination of inter-company transactions and balances bebween the
Transferor Companies and the Transferee Company and the consolidation of the fibre,
fabric and gonment businesses in one entity.

PAHRTE OF THE SCHEME
This Scheme s divided into the following sectioms:

SECTIONI



AMALGAMATION OF THE TERANSFERDR COMPANY | WITH AND INTO THE
TRANSFEREE COMPANY

Fart A deals with the definitions and share capital of the Transferee Company and Transferor
Company 1.

Part B deals with the amalpamanion of the Transferor Company | with and into the Transferee
Company, in pccordance with Section 2 (18] of the IT Act (uay defined hereinafier) and Sections
23010 232 amd other relevant provisions of the Act.,

Part C deals with the discharpe of consideration for the amalgamation of the Transferor Company
I writh and into the Transferse Company,

PFart D deals with the accounting treatment in the books of the Transferee Company, transfer of
the authorized share capital from the Transferor Company | to the Transferee Company and
dissolution without winding up of the Transferor Company 1.

SECTION I

AMALGAMATION OF THE TRANSFEROR COMPANY 2 WITH AND INTO THE
TRANSFEREE COMPANY

Fart A deals with the defiminons and share capital of the Transferee Company and the Transferor
Company 2,

Part B deals with the amalgamation of the Transferor Company 2 with and into the Transferee
Company, in accordance with Section 2 (18) of the IT Act and Sections 230 to 232 and other
relevant provisions of the Acr,

Part C deals with the discharge of consideration for the amalgamation of the Transferor Company
2 with and into the Transferes Company.

Fart [» deals with the accounting treatment in the books of the Transferee Company. transler of
the authorized share capital from the Transferor Company 2 to the Transferee Company and
dissolution without winding up of the Transferor Company 2,

SECTION 1L

AMALGAMATION OF THE TRANSFEROR COMPANY 3 WITH AND INTO THE
TRANSFEREE COMPANY

Fart A deals with the definitions and share capital ofthe Transferes Company and the Transteror
Company 3.

Part B deals with the amalgamation of the Transferor Company 3 with and into the Transferee
Company, in accordance with Section 2 (1B} of the I'T Act and Sections 230 10 232 and other
rebevant provissens of the Act,

Part Cdeals with the discharge of consideration for the amalgamation of the Transferor Company
3 with and inte the Transferee Company.

Fart I¥ deals with the sccounting treatment in the books of the ransferee Company, transfer of
the authorized share capital from the Transferor Company 3 o the Transferee Company amnd
dissolution without winding up of the Transferor Company 3



SECTION IV

AMALGAMATION OF THE TRANSFEROR COMPANY 4 WITH AND INTO THE
TRANSFEREE COMPANY

Part A deals with the definitions and share capital of the Transferee Company and the Transferor
Company 4,

Part B deals with the amalgamation of the Transferor Company 4 with and into the Transferee
Company, in accordance with Section 2 (1B) of the IT Act and Sections 230 to 232 and other
relevant provisions of the Act.

Part C deals with the discharge of consideration for the amalzgamation of the Transferor Company
4 with and into the Transterce Company.

Part I deals with the accounting treatment in the books of the Transferce Company, transfer of
the muthorized share capital from the Transferor Company 4 to the Transferee Company and
dissolution without winding up of the Transferor Company 4.

SECTION WV

Section ¥ deals with the general terms and conditions applicable to the Scheme.



SECTION 1

AMALCAMATION OF THE TRANSFERDHR COMPANY | (AS DEFINED HEREINAFTER)

WITH AND INTO THE TRANSFEREE COMPANY (A% DEFINED HEREINAFTER)

PART A

WHEREAS:

A

(a)

({a]

=)

YMT Spinping Company Limibed Chereinafler referred 10 as the “Transferor Company 17},
is & public company incorperaled under the Companies Act, 1956 having its registered office
at Vardhman Premises, Chandigarh Road, Ludhtana, Punjab 141014, India with permanent
account  number  AABCYE08TC  amd  the  corporate  identification  number
LI7LITPRBI?20PLCO 14070, The Transferor Company | was incorporated on Jung 27, 194940
and the e-mail address of the Transferor Company | is secretarial. lud@vardhman.com. The
Transferor Company 1 is engaged in the business of manufacturing cotton and blended yam.
The Transferor Company | is a wholly-owned subsidiary of the Transferee Company.

Vardhman Textiles Limited (hereinafter referred 0 as the “Transferee Company™), is a
public company incorporated under the Companies Act. 1956 having s registered office at
Chandigarh Road, Ludhiana, Punjab 141000, India with permanent account number
AABCMAGYIE and the corporate identification number LIT1TIPBI9TIPLCO03345. The
Transferee Company was incorporated on October 8, 1973 and the e-mail address of the
Transferee Company is secretarial. ludi@vardhman.com. The Transferee Company is a textile
company which is engaged in the business of manufacturing cotton vam, synthetic yam and
woven fabries. The equity shares of the Transferee Company are listed on the Stock Exchanges
(ax defired hereinafier),

In terms of Section | of this Scheme, it is now proposed, inter alia, to amalgamate the Transferor
Company | with and into the Transferee Company, pursuant to and under Sections 230 - 232
and other applicable provisions of the Act, in the manner provided for in Section T of the
Scheme.

The amalgamation of the Transferor Company | with and into the Transferee Company,
pursuant to and in accordance with this Scheme, shall be in accordance with Section 2(18) of
the IT Act.

DEFINTTIONS

For the purposes of Section 1 of this Scheme, unless repugnant to the meaning of context thereof,
the following expressions shall have the meanings mentioned herein below:

“Act” means the Companies Act, 2003 (Act No. 18 of 2013) and the rules, regulations, circulars
and notifieations issued thereunder, ncluding without limitation the Companies {Compromises,
Arrangements and Amalgamation) Rules 2016, each as amended from time to time.

“*Applicable Laws™ means amy statine, aw, regulation, ordinance, rule, judgment, order, decree,
clearance, approval, directive. puidefine, policy, requirement, listing agreement or other
governmental restriction or any similar foem of decision, or determination by, or any
interpretation or administration of sy of the Toregoing by, any Governmental Authority, in each
case as ineffect from time 1o Gme,

“Appointed Date” means the apening of busmmezs iours on Apeil 1, 2020, being the tirve and date
wilh effect from which this Scheme will be deemed o be effoctive, in the manner described in
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{d)

(e}
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(2}
{h)
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(k)
(hy

[

Clause 1.3 of Section V of the Scheme.

"Effective Date” means the dale on which the last of the conditions et o in Clause 1.5 of
Section ¥ of the Scheme is satisfied and the Scheme is made efMective with effect from the
Appointed Dhate.

“Governmental Authorities”™ means any govemnment suthority, statutory authority, regulatory
authority, govermment depariment, agency, commmission, board, tribanal or count or cther law, rule
or regulation making entity having or purporting to have jurisdiction on each of the Transferee
Company and Transferor Companies, or any onc parly or any state or ather subdivision thereof
or amy municipality, district or other subdivision theroof.

“IT Act™ means the Income Tax Act, 1961 {Act No. 43 of 1961}, and the rules, regulations,
circilars - and  notifications issued thereunder, each as amended, modified, replaced or
supplemented from time to time,

“Rol"™ means the Registrar of Companies, Chandigarh

“Scheme”™ means this composite schome of arrangement among the Transferor Company 1,
Transferor Company 2, Transferor Company 3, Transferor Company 4, the Transferee Company
and their respective shareholders and creditors, pursuant to the provigions of Sectiona 230 - 212
and other applicable provisions of the Act, ond rules made thereunder,

“SERBI Circular” means SEBI Circular Mo, CFIVIMLIMCIRZ017/21 dated March 10, 2017, read
with SEB[ Circular No. CFD/DILIACIR/Z01 726 dated March 23, 2017; SEBI Circular No.
CFD/DILICIR2017/105  dated  September 21, 2017 and SEBlI  Circular
Mo, CFIVIMLIACIRSZ01 82 dated January 3, 2008, and includes any substitution, modification or
reissuance thereof.

“Sitock Exchanges™ means the stock exchanges where the equity shares of the Transforce
Company are listed and are admitied o irading, viz; BSE Limited and the Mational Steck

Exchange of India Limited,
“Tronsferee Company™ has the meaning ascribed fo it in Recital B of Section | hereto,

“Transferor Companies”™ moans, collectively, the Transforor Company 1, the Transferor
Company. 2, the Transferor Company 3 and the Transferor Company 4.

“Transferor Company 17 has the meaning ascribed to it in Recital A of Section 1 hereto and
shall include without limitation:

in all assets, whether moveable or immoveable, whether mngible or intungible, plant and
muachinery, equipment, stocks and inventory, including all rights, title, intercats, claimz,
covenants, undertakings, of the Transferor Company | in such assets:

(i) all investments, recervables, loans, sscurity deposits and advances extended, including
oecred interest thereon, of the Trnsfenyr Company 15

(it} all debts, Bormowmgs and Labiliies, whether present or future, whether secured or
unsecured, availed by the Transferor Company |;

(iv) all  permits, rights, entitlememts,  licenses, approvals, granis,  allotments,
recommendations, clesrances, tenancies, offices, taxes, tax defemrals and bencfits,
subsidies, concessions, refund of any tx, duty, cess or of any excess pu.}-ml:’g_l.-lﬁcqiim



(n)

s

(v}

Lvi)

i(vii]

(viii)

{ix)

Xl

(xi)

i lodimg, withowt Lmitation, all smoums claimed as refund, whether or niol 30 recorded
in the books of accounts and credits in respect of income ax, such as camy forward ax
lomses comprising of unabsorbed depreciation), ax deducted at source, CENY AT, sales
tax, value sdded mx, central sales m wmover i, excise duty, service lx, poods and
services tax and minimum altermate ax credit), of the Transferor Company 1:

all rademarks, service marks, domain mames, patenis and other intellectual property
rights of every kind and description whatsoever, of the Transferor Company 1:

all privilepes and benefits of, or under, all confracis, agreements, purchase and sake orders,
memornds of understanding. bids, tenders, expressions of interest, letiers of intent,
commitments, undertakings, deeds, bonds, investments undertaken by or arrangements
of any kind, and all other rights including lease rights, licenses, powers and facilities of
every kind and description whatsoever, of the Transferor Company 1;

irsurance coviers and ¢ laims, clearances and other instrumients of whatsoever nature and
description, whether written, ol or otherwise, to which the Transferor Company | is a
party, or to the benefit of which the Transteror Company 1 is ehigible;

all emplovess of the Transfesor Company 13

all advance payments, earnest monies, security deposits, advance rentals, payment against
warranls, i any, or other rights or entitlements of the Tmnsferor Company 13

all legal, mx, regulatory, quasi-judicml, administrative or other procesdings, swits.
appeals, applications or proceedings of whatsoever nature, initisted by or against the
Transteror Company | and

all books, records, files, papers. computer programs, engineering and process
information, manuals, data, production methodologies, production plans, catalogoes,
quotations, websies, sales and advertising material, marketing strategies, list of present
and former customers, customer credit infonmation, customer pricing information, and
oihver records, whether in phyvsical fonm or electronic form or o any other fonm, in
conneciion with or relaling to the Trnsferor Company | .

“Tribunal™ means the Natonal Company Law Tnbunal, Chandigarh bench,

The expressions, which are used in this Section | of the Scheme and not defined in Section |
shall, unless repugnant of contrary 1o the context or meaning thereof, have the same meaning
ascribed o them under Section 11, Section I, Section IV or Section V' of the Scheme or In
absence thereof, the Act, the IT Act, the Securities Contracts (Regulation) Act, 1956, the
Securities and Exchange Board of India Act, 1992 {inchuding the regulations made thereunder),
the Depasitories Act, 1996 and other Applicable Laws, rules, regulations, bye-laws, guidelines,
circulars, as the case may be, including any statutory modification or re-enactment thereof, from
timie to tiie.

SHARE CAPITAL

The share capital of the Transferee Company, as on March 31, 2019 is as under;



Authorized Share Capitedl
Q04 0o, 000 ecpuity shares of INR 10 each 0,00, (0, D00
1,00, 00,000 redeemable cumulative preference shares of INR 10 each 10,00, 00,000

Tesaned, Suheerihed amd Paid-upy Showe Capitel
574781600

5.74. 78,160 equity shares of INR 10 each

22y Since March 31, 2019 and until the date of the Scheme being approved by the board of directors
of the Trunsferee Company, thene has been no change in the issued, subscribed or paid up capital
of the Transferee Company, save and except in relation to the issuapnce and allotment of 20,000
{Twenty Thousand) equity shares by the Tronsferee Company to its emplovees under the
employee stock oplion plan of the Trunsferee Company on April 8, 2019 and July 2, 2019. The
shares of the Transferee Company are listed on the Swek Exchanges.

. The share capital of the Transferor Company 1, a5 on March 31, 2019 is as under:

Autharized Capital
2,50,00,000 equity shares of INR 10 each 2500, 08, 00K
1,00, 00,000 redeemable cumulative preference shares of INE 10 each 40, CH03, M, RO

Fuaned, Subicribed and Pold-up Capital

2,07,00,240 equity shares of [INR 10 cach faully paid-up 20, 70,02, 400

2.4, Since March 31, 2009 and until the dae of the Scheme being approved by the board of directors
of the Transferor Company |, there has been no chamge i the issued, subscribed or paid up capital
of the Transferor Company 1. The shares of the Transferor Gmmﬂny I are not listed on any stock

exchanges.
2.5, As on the date of approval of the Scheme by the board of dircctors of the Transferor Company 1,

100 (One Hundred per cent.) of the paid up equity share capital nmeTmmfeerﬂmmy 1,
on a fulby-diluted basis, hh:ﬂll}rumemfﬂta:Cmpm} }

L DRIECTS

The main ohjecis of the Transferce Company are as follows:

E - - I-' - ; .

T 5{}';‘;.1 L To carey on all or any of the following business, namely cotion spinrers and doublers,
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Sax, hemp ard fute spinnera, dinen and clodh manufecterers, flax, hemp fute amd wool
merclres, wood combers, worsted sigfl monyfaciurers, eachers el dvers, makers
af virrial, dleaching and dyeing maierials

T purchase, comh, prepare, spin, dye and deal in cotton ax, emp, fute, wool, silk
el crny fibroin subsronces.

T weave and otherwise mumfociare, bay and sell and deal in linen, cloth and other
gounds ad fualrics, whether textife feefed, netted or looped.

Fo carry on ihe business of manufoctring woollen, folt, sifken, comon, hemp and any
arfer fitwous maserial and products whether allied 1o the aforesaid or not in India or
elsewhere,

o carry on the business of ipinners, weavers, manufacturers, ginners, halers and
prressers of coffon, dopos, yorm, cofion wayte, yarm wade, hemp, jute ond odier fibrowus
mciferiod ard the cultivarion thereof

Tio carry o the fruyiness of buvers, selfers, dealers, exporiers and importers of woollen,
silken, corfen, hwemp and other fibrows marerial or any goods or merchandise
whatsoever amd to fransact affl monnfrciuring or reating and processes and mercantile
fruyirvesy and fo poorefose andd vend raw meaierialt and manufocired articles

To carry on the business of Mochine Combers and Ke-combers of all types af fibrer
and mureriols, whether wriificial or syntheric, o sori, blend, prepare willey, scour,
carh, scribble, comb, dve, bleach. carbonize, spin, twist, dowble, wind, warp, weave,
mend, finish, wake wp, back, buy, sefl, import, export and deal in fibres, whether
matural arfificial or symiheric, tops, varn weven, fabrics and teviile fabrics and
mctferials of Kindy and to carry on alf or any of the trades or businesses of Combers,
Re-combers, Top makers, Spinners, Weavers, Dowbiers, Manufaciurers, Printers,
Overs and Finishers, Bleachers, Carbonizers, Wanerproafers of textile materials and
Sabwics af all kindy of Ml Crwners gemerally, merchams, agenis, importers, exporters,
Sacrors, agents, sellers of and dealers, in wool, worsted, silk hair alpaca, mohair,
cortten, flox, fute, femp, artiffciod amd symhetic fifires oma all or any fibrows substances,
faprs, nodls, wasters paps ond yprodiects gereraily and all or any lextile products,
muwrnfaciured o wemonyfocieed,

Tz purchase or lake on lease or otherwise acquire and work any spinning mills,
wednving mills, ginning foctories or presses for pregcing merchandise imto bales or any
etfer similor concern and the property. husiness omd goadheill appertaining theveto.

Tir by, sell, import, exporl, exchange and deal in cloth yorn, cotlon in process, raw
couton, fute, wool, ik, ravon, hemp and other fibrous articles, alvo drugs, chemicals,
dves, merals, sioves and other articles and ihings,

T wrrddericke dveing, Seoaching or printing of varn cloth, coilon fn process, raw cotton,
&k, revon, wool, jufe, hemp and other fihres for any person, firm, company or
corperulion or otherwise by the agents of the Company.

Tir carry v aned underiake business of leasing and 1o jimance leasing eperations of all
kiricls, finance, frading, hire purchase, purchasing, selling, exporting, importing, hiring
o fedring o hive aff kinds of plant, mochinery and equipments whether elecirical
etecironic or mechanical including raciors, huggers, shuters, ransport/commercial
velifedes of any kindys fiw wve in fand, water and air, motor cars, motorcveles, scooters,
construciion indusirial  equipmienis.  earthmoving  mochinery, cranes, excovalors,
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locgders,  implements, fools wiensils, ships, dredgers, fugs, barges, oeroplones,
helicopters, wagons, coaches, fram-cars, felex, teleprinters, electronic private
amtomatic branch exchanges, private awomatic exchanges, public address systems,
felevision receivers, industrial robots, furniture, domestic or buviness appiicnces,
computers, labwlators, data processing mackines, addressing machines and other
sophisticated office. machinery and appliances and to assist in finencing of all and
eviery kind amd descriprion of hire purchose or easy payment system or deferved
paverert o similar transactions and sebsidies, fimonce or assist i suhsiding o
Tinanciug the sale, purchiase and malmtenance of its poods, articles, commodities of all
aed every kind wpon any terms and o purchase or atherwise deal in all forms of
dnmovable or movable property ncluding lavd and bulldings and of consumer,
commercial and industriod items and to leave or otherwise deal with them in any
manner including resale thereaf regardless whether the property purchased and feased
be mew and’or wsed,

The ncidental and ancillary objects of the Transferee Company include:

i

To acquire and underiake all or any pars of the business, property and liabilities af any
person oF company carrying on amy business which this Company is authorised to carry
on, or possessed of property suitable for the purposes of the Companry,

To aralgamate, either into partnership or imto any arrangements for sharing profies,
wrion of inferests, co-operation, foint venfure or reciprocal concession or for limiting
compelition with any person, firm or body corporate whether in India or mtside,
carrving on or engaged in or abowl fo carry on or engage in, any business or
transaction which the Compamy I5 authorised o carry on or which can be carvied on
in confunction therewith or which s capable of being conducied so as direcily or
indirectly to benefit the Company further to enfer info any arrangement or contract
with any person, associafion or body corporafe whether in India or Chiside, for
technical colfaboration, technical mowhow or for such other purposes thai may yeem
calcwlated beneficial and condweive fo the objects of the Comparny.

The main objects of the Transferor Company 1 are as follows:

i

fil

To mamufaciure by, sell or otherwive deal in oll kind of sewing threads, indusirial
threads and other threads, In Fedia oF abrood

Fo carry an business of spinning, weaving, manufocturing, Meaching, dyeing, printing,
mrercerizing and otherwise frearing and selling varn, cloth and drler fobrics, woven or
knitted from raw colfon, cotfen and varn wasfe, fute, wool, staple fibre, artifictal sitk
amd other suifable maiericls and penerally o carry on the business of cotton and
symthetic spinning, weaving ard keiiving in afl their bronches

Lo carry on or fo by iwferested in ol or any of the business of cofton spinners ornd
doublers coon yarn waste spinners doublers, flax, hemp, jfute and wool merchanis,
woo! combers, worsted stuff manyfociurer, Meachers and dvers, ard makers of vitriol,
Blegching, dyeing and finishing materials and o parchase, comb, prepare, spin, dye
and deal In flax, hemp, fute, wool, cotton, sk and ocher fitvpus substances, ratural or
marmmadde, and fo weave o otherwise monyfaciure, b sell, deal in linen, cloth and
other goods and fubrics, whether fecitles folted, nefied or lopped,

The incidental and ancillary objects of the Trnsferor Company | include;

To amalgamate with any companies hoving objects logether or in part similar to thosé
af this Compeiry



FROMOTERS AND DIRECTORS

The names of the promoters and directors of the Transferee Company as on June 30, 2019,
along with their addresses are set forth below:

I | Prafislbhai
| Shah

Arnubhai

[¥irector

9. Pathik, Shital
Ahmedabad-380 007

Bagh. Paldi

2. | Shri Paul Oxwal

[rector’ Promotar

2?12, Auro Mirra thqu,

Gurdev Magar, Pakhowal Road,
Ludhisna - 141001

1. | Rajender Mohan Malla | Director C-8/3, First Floor, Safdarjung Dev
Area, Mew Delhi - 110016

4, | Ashok Kumar Kundra | Director House Mo, 1138, Sector- 44 B

alll L Chandigurh
5. | Meeraj Jain Director B-19-167/1, Col. Gurdial Singh
| Road, Civil Lines, Ludhiana

6. | Darshan Lal Sharina Drirector B-XX-770:2, Gurdev Nagar,
Pakhowal Road, Ludhiana

7. | Sachit Jain Drirector’ Promcter | 2722, Awro Mirmma  Bhawan,

Gurdev MNagar, Pakhowal Road,
Ludhiana - 141041

B. | Suchita Jain

et Promisier

2722, Awro Mima Bhawan,
Cierdley Magar, Pakhowal Road,
Ludhiana - 141001

9. | Subash  Khanchand | Director J-17, Sputh City-1, Gurgaon=122
Bijlani 0401 (Harvana)
6. | Harpreet Kang Drirector Victoria Farms Village, Thande,
= Baddowal, Ludhiana - 14202
1. | Devendra  Bhushan | Director Rattan Kunj, 7 Bunglows Koad,
Jain Andheri (W) Near Nana Nani
Park, Vezava [ Versova), Mumbai-
00061
12, | Parampal Singh Drirector House no. 331-B, Bhai Randhir
Singh MNagar, Ludhiana, Punjab-
i 141012
13| Adishwar Enterprises | Promoter 2732, Awro Mirra Bhawan,
LLP Ciardey Nagar, Pakhowal Hoad,
= Ludhiana - 141001 ol
I4. | WTL Investments | Promaoter Chandigarh  Road, Ludhiana,
Limited = Punjab 141010, India
15, | Vardhman Holdings | Promoter Chandigarh  Road, Ludhiana,
Limited i Punjab 141010, India
6. | Mahavir  Spinning | Promoter Chandigarh  Road, Ludhiana,
Mills Private Limited | Punjab 141010, India
17. | Santon  Finance & | Promoter Chandigarh  Road, Ludbiana,
Investment Company Punjab-141010, India
Limited
8. | Ramaniva Finance & | Promoter Chandigarth  Road, Ludhiana,
Investment Company Punjab 141010, India
L Limited
19, | Flamingo Finance & | Promoter
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Investment Company
Limited

Punjab 1410140, Tndia

=0, | Devakar Investments | Promeoter Chandigarh  Road, Ludhiana,
& Trading Co. Private Punjab 141010, India
Limped
21. | Shakun Cswal Promoiee 2722, Auro Mima Bhawan,
Gurdey Nagar, Pakhowal Road,
Ludhianm - l4I[H]_1_
22, | Soumya Jwin Promoter 272:, Apro Mirm Bhawan,
Gurdey Magar, Pakhowal Road,
Ludhiane - [ 41001
23, | Sagrika Jain Promioter 2722, Awro Mirra Bhawan,
Curdey Magar, Pakhowal Road,
Ludhiana - | 41001
24, | Shakun Oswal, | Promoter 2TIZ,  Auro  Mim  Bhawan,
Fartner, Eaztern Ciurdev MNagar, Pakhowal Road,
Trading Company Ludhiana - 141001
25. | Shri  Paul Oswal, | Promoter 2722, Auro Mirma  Bhawan,
Partner, Amiber Gurdev MNagar, Pakhowal Road,
Svndicale Ludhiana - 14 101
26. | Shri  Paol Oswal, | Promoter 2722, Auwrg Mirma Bhawan
Partner, Morthern Gurdev Nagar, Pakhowal Road,
Trading Company Ludhizng - 141001
27| Shri Paul  Oswal, | Promoter 2722, Auro Mime Bhawan,
Partner, Paras Gurdey Magar, Pakhowal RBoad,
Syndicate Ludhiana - 141001

I'he names of the promoters and directors of the Transferor Company | as on June 30, 2019,
along with their addresses are set forth below:

1. | Shri Paul Oswal Director 2722, Auro Mime Bhawan,
Gurdevy Magar, Pakhowal Road,
Ludhiana - 141001

2. | Neeraj Jain [rector B-12-167/1, Col. Gurdial Singh

3 : | Road, Civil Lines, Ludhiana

3. | Darshan Lal Sharma Lharecton B-XX-TMW2, Gurdev Magar,
Pakhowal Road. Ludhiana

4. | Vardhman Textiles | Promoter Chandigarh  Road, Ludhiana, |

Lo | Punjab [41010, India
OTHER DISCLOSURES

Mo investigations or proceedings under the Act are pending against the Transferee Company or

the Transferor Company.

The Transterse Company was mcorporated on Olctober 8, 1973, There has been no change in
the name, registered office or objects of the Transferee Company duning the last 5 (five) vears,

Fhe Transferor Company | was incorporated on June 27, |94, There has been no change in
the name, registered office or objects of the Transferor Company | during the last 3 {five) years.

Ihe Scheme will not have any adverse effect on any directors, key managerial personnel,
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promoters, non=promwier members, debenture holders, creditons and  employees of the
Transferee Company. The Scheme will be in the best intgest of all the stakeholders in the
Transferse Company.

The Scheme will not have any adverse effect on any direciors, kev managerial personncl,
promoters, non-promoter members, creditors and emplovees of the Transferor Company |, The
Iransferor Company | does nod have any debeniuire holders or depositors, The Scheme will be
in the best interes of all the stakehodders in the Transferor Company |

The bencfits of the Scheme to the Transferee Company, the Transferor Company | and their
respective members, creditors and employees, as perccived by the board of directors of the
Transferee Company and the Transferor Company 1, respectively, are mentioned in Paragraph
B of the Introduction to the Scheme [ Kafiomale),

The board of directors of the Transferee Company has approved the Scheme at its meeting held
on August 13, 2019, The particutars of the meeting of the board of direciors of the Transleree
Company are set forth below:

1, Mames of directors who voted in favour | Shri Paul Oswal, Suchita Jain, Sachit
af the resolution Jain, Mceraj Jain, Prafull Anubhai,
Ashok Komar Euwndra, Suvhash
Khanchand Bijlani, Drevendra
Bhushan Jain, Rajender Mohan
Malla, Darshan Lal Sharma and
= Parampal Singh

. Names of directors who voted against | Nil

the resolution =
th MNames of directors who did not vote or | Nil
partigipate in the resolution

The board of direciors of the Transferor Company | has approved the Scheme at its mecting
held on August 12, 2019 The particulars of the meeting of the board of directors of the
Transferor Company | are set forth below:

| Names of directors who voted infavour | Shri Paul  Oswal, Darshan  Lal i

of the resnlution Sharma and Neeraj Jain
2 Mames of directors who voted against | Mil

the resolution
3 Mames of directors who did faor vote o | Wi

participate in the resolution

PART B

AMALGAMATION OF THE TRAMNSFEROR COMPANY 1 WITH AND INTO THE
TRANSFEREE COMPANY

Subject to the provisions of Section | of the Scheme in relation w the modalities of
amalgamation, upon Section | of the Scheove coming into effect on the Effective Date and with
effect from the Appointed Date, the Transferor Company 1, together with all its properties,
askels, investments, borrowings, approvals, intelleciual property rights, insurance covers or
claims, records, rights, benefits, interests, employvees, contracts, obligations, proceedings and
iabilities, shall s lgamate with and into the Transferee L"“umpa.n:.-'. and afl presenis and future
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properties, assels, investments, borrowings, approvals, intellectual property rights, insurance
covers or claims, records, rights, benefits, interests, employees, contracts. obligations,
proceedings and liabilities of the Transferor Company | shall stand transferred 1o and vested
in, and shall become the property of and an integral pan of the Trunsferee Company subject to
the existing charges and encumbrances, if any, (to the extent such charges or encumbrances are
cutstanding on the Effective Date), by operation of law pursuant to the vesting order of the
Tribunal sanctioning the Scheme, without any further act, instrument or deed required by either
of the Transferor Company | or the Transferee Company. Without prejudice 1o the generaliny
of the above, in particular, the Transferor Company | shall stand amalgamated with and into
the Transferee Company, in the manner described in sub-paragraphs (a) — (m) below:

a.

Lpon Section [ of the Scheme coming into effect on the Effective Date and with effect
from the Appomted Date, all immovable property (including kand, buildings and any
other immovable property) of the Transferor Company 1, whether (reehold or
leasehold, and any documents of title, rights and casements in relation thereto, shall
staind vested in or be deemed to be vested in the Transferee Company, by operation of
faw pursuant to the vesting order of the Tribunal zanctioning the Scheme, without any
further sct, instrument or deed done by the Transferor Company | or the Transferee
Company. Upon Section | of the Scheme coming into ¢ffect on the Effective Date and
with effect from the Appointed Date, the Transferee Company shall be entitled 1o
exercise all Aghts and privileges and be liable to pay all taxes, rent and charges, and
fulfill all ohligations, in relation to or applicable to such immovable properties and the
relevant landlords, owners and lessors shall continue to comply with the terms,
conditions and covenants under all relevant lease! license or rent agreements and shall,
in accordance with the terms of such agreements, refund the security deposits and
advance / prepaid lease / license fee, if any, 1o the Transferee Company. Upon Section
I of the Scheme coming into effect on the Effective Date and with effect from the
Appointed Date, the title to the immovable properties of the Transferor Company |
shall be deemed to have been mutated and recognised as that of the Transferce
Company and the mere filing of the vesting order of the Tribunal sanctioning the
Scheme with the appropriate Registrar or Sub-Registrar of Assurances or with the
relevan! Governmental Authorities shall suffice as record of continuing fitle with the
Transferce Company pursuant to the Section | of the Scheme becoming effective and
shall constitute a deemed mutation and substitution thereof, The Transferee Company
shall in pursuance of the vesting order of the Tribunal be entitled o the delivery and
possession of all documents of title to such immovable property in this regard,

Upon Section 1 of the Scheme coming info effect on the Effective Date and with effect
from the Appointed Date, all the assets of the Transferor Company 1 as are movable in
nature or are otherwise capable of being trunsferred by physical or constructive delivery
and, or, by endorsement and delivery, or by vesting and recordal, including equipment,
furmiture and fixtures, shall stand vested in the Transferce Company, and shall become
the property and an integral parl of the Transferee Company, by operation of law
pursuant 1o the vesting order of the Tribunal sanctioning the Scheme, without any
further act, instrument or deed donme by the Transferor Company 1 or the Transferce
Company. The vesting pursuant 1o this sub-clause shall be deemed to have occurred by
physical or constnictive delivery or by endorsement and delivery, or by vesting and
recordal, as appropriate to the property being vested and the title to such property shall
be deemed (o have been transferred sccordingly to the Transferee Company.

Upon Section | of the Scheme coming inte effcet an the Effective Diate and with effect
from the Appointed Dite, any and all other movable property (except those specified
elsewhere in this Clause) ingluding investments in shares and any other securities, all
sundry debis and recervables, outstancimg loans and advances, il any, relating to the
Transferor Company |, recoverable in cash of in Kind or for value to be received,
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sctionable claims, bank balances and deposits. if any with Governmental Autharities,
semi-Dovernmental Aothorities, local and other authorities and bodies, customers and
other persons, cheques on hand, shall, by operation of law pursuant 1o the vesting order
of the Tribunal sanctioning the Scheme, withour any Tartier act, instrument or deed of
the Transferor Company | or the Transferee Company become the property of the
Trunsferee Company. Without prejudice to the foregoing, the Transferee Company
shall be entitled 1o deposit at any time after the Effective Date, chegues received in the
narmee Of the Transleror Company |, to enable the Transferee Company to receive the
amounts thereunder. Where any of the outstanding receivables attributed 10 the
Transferor Company | have been received by the Transferor Company | after the
Appointed Date, b before the Effective Date, the same shall be decmed (o have been
received by the Transteror Company | for and on behalf of the Transferee Company.

Upon Section | of the Scheme coming into efTect on the Effective Date and with effect
from the Appointed Date, all debis, borrowings, liabilities, contingent liahilities, duties
and obligations, secured or unsecured, relating o the Transferor Company |, whether
provided tor or not n the books of accounts of the Transferor Company | or disclosed
in the balance sheet of such Transfersr Company 1, shall stand transferred 1o and vested
in the Transferce Company, and the same shall be assumed to the extent they are
outstanding on the Effective Date and become and be deemed 1o be the debits, liahilities,
contingent liabilitics. duties and obligations of the Transferee Company, by operation
of law pursuant to the vesting order of the I'ribunal sanctioning the Scheme, without
any further act, instrument or deed of the Transferor Company 1 or the Transferee
Company. It is herehy clarified that it shall not be necessary to obtain the consent of
any third party or other person, who 18 a pany o any contract or arrangement by virtue
of which such debis, liabilities, duties and obligations have arisen in order to give effect
to the provisions of this Clause. However, if any lender of the Transferor Company |

requires satisfaction of the charge over the properties of the Transferor Company | and
recordal of 8 new charge with the Transferee Company, the Transferee Company shall
for good order and for statistical purposes, file appropriate forms with the RoC as
accompanicd by the vesting order of the Tribunal sanctioning the Scheme, or a certificd
copy of the same, and any deed of modification or novation executed inter afios by the
Transferee Company, Where any of the Inans, liabilitles and obligations attributed to
the Transferor Company | have been discharged by the Transleror Company | afier the
Appointed Date but before the Effective Date, such discharge shall be deemed to have
been done by the Transferor Company | for and on behalfl of the Transferee Company,

Upon Section | of the Scheme coming inlo effect on the Effective Date and with effect
from the Appointed Date, all incorporeal or intangible property of the Transferor
Company | shall stand vested in the Transferee Company and shall become the
property and an integral pan of the Transferee Company, by operation of law pursuan
o the vesting order of the Tribunal sanctioning the Scheme, without any further act,
instrument or deed of the Transferor Company | or the Transferce Company.

Upon Section | of the Scheme coming into effect on the Effective Date and with effect
lrom the Appointed Daite, all letters of intent, contracts, deeds, bonds, agreements,
insurance policies, capital investment, subsidies, guarantees and indemnities, schemes,
arrangements and other instruments of whalsoever nature in relation to the Transferor
Company | to which itisa party or 1o the benefit of which it may be entitled or eligible,
shall be in full foree and effect against or in favour of the Transferee Company, by
operation of law pursuant to the vesting order of the Trituinal sanctioning the Scheme,
withoul any further act, instrument or deed of e Transferor Company | or the
Transleree Company. and may be enforced as fully and effectually as if, instead of the
Transferor Company 1, the Transferee Company had been a party or beneficiary or
obligee thereto. 'Without prejudice 1o the generality of the foregoing, bank guarantees,
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performance guarantees, letters of credit, agreements with any Governmental
Authority, hire purchase agreements, lending agreemeits and such other agreements,
deeds, documents and armangements pertmning 1o the business of Transferor Company
| or 1o the benefit of which the Transferor Company | miry be cligible and which are
subsisting or have effect immediately before the Effective Date, including all rights and
bemefits (including benefis of any deposil, advances, receivables or claims) ansing or
accrung therefrom, shall. upon this Scheme becoming effective, by operation of law
pursuant to the vesting order of the Tribunal sanctioning the Scheme, be deemed (o be
bank guarantees, performance guarantees, letters of credit, agreements, deeds,
documents, and armangements, as the case may be, of the Transferee Company, without
any further act, instrument or deed of the Transferor Company | or the Transferee
Company and shall be appropriately transferred or assigned by the concemed partics /
Governmental Authority in favour of the Transferce Company. However, the
Transferee Company shall undertake all necessary compliances prescribed under
Applicable Laws to effectuate transfer of poods and services tax credits of the
Transferor Company | to the Transferes Company.

Upon Section [ of the Scheme coming into effect on the Effective Date and with effect
fromm the Appoinied Date, all permits, grants, allotments, recommendations, rights,
entithements, licenses and registrations including relating o trademarks, logos, patents
and other intellectual property rights, approvals, clearances, tenancies, privileges,
powers, offices, ensements, goodwill, entitlements, facilities of every kind and
description of whatseever nature, in relation o the Transferor Company 1. to which the
Transferor Company 1 is a party or 1o the benefit of which the Transferer Company |
may be eligible, shall be enforceable by or against the Transferee Company, as fully
and effectually as if, instead of the Trinsferor Company |, the Transferse Company
had been a party or beneficiary or obligee thereto, by operation of law pursuant 1 the
vesting order of the Tribunal sanctioning the Scheme, without any further act,
instrument or deed of the Transferor Company 1 or the Transferee Company.

Upon Section 1 of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, any statutory licenses, no-objection certificates, permissions,
registrations (including, but not limited to, sales tax, service tax, goods and services
tax, cxcise, value added tax, central sales tax (if anv)), approvals, consents, permits,
quotas, easements, goodwill, entitlements, allotments, concessions, exemptions,
advantages, or rights required to carmy on the operations of the Transferor Company 1
or granted o the Transferor Company | shall stand vested in or transferred o the
Transferee Company, by operation of law pursuant 1o the vesting order of the Tribunal
sanctioning the Scheme, without any Further act, instrument or deed of the Transferor
Company 1 or the Transferee Company, and shall be appropnately transferred or
assigned by the concemed statutory authorities in favour of the Transferee Company
upon mmalgamation of the Tronsferor Company | with and into the Transferee
Company pursuant £ Section | of this Scheme. The benchit of all statutory and
regulatory. permissions, environmenial approvals and consents including statutory
licenses, permissions, approvals or consents required o carry on the operations of the
Transferor Company | shall vesi in and become available to the Transferee Company
upon Section | of this Scheme, coming into ¢ffect on the Effective Diate and with effect
from the Appointed Date, by operation of law pursuant-to the vesting order of the
I'mibunal sanctioning the Scheme, without any further act, instrument or deed of the
Transferor Company 1 or the Transferee Company,

Upon Section | of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, the Transferce Company shall bear the burden and the
benehits of any legal or other procesdings inilialed by or against the Transferor
Company 1. Upon Section | of the Scheme coming into effect on the Effective Date
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and with effect from the Appointed Date, if any notice, dispute, suit, appeal, complaint,
cloim or other proceeding of whatsoever nature by or against the Transferor Company
I, including (but not limaited to) those before any Govermmental Authority, be pending,
the same shall not abate, be discontinued or in any wav be prejudicially affected by
reason of the amalgamation of Transferor Company 1 with and ino the Transleree
Company, or of anything contained in this Scheme, bul the proceedings shall be
continued, prosecubed and enforced by or against the Transferce Company in the samie
ireatiner and (o the same extenl as it would or might have Bsen continued, prosecuted
and enforced by or against the Transferor Company 1, by operation of law pursuant to
the vesting order of the Tribunal sanctioning the Scheme, without any further aect,
instrument or deed of the Transferor Company | or the Transferee Company. Upon
Saction | of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Dafe, where required, the Transferse Company undertakes to have such
legal or other proceedings indtiared by or against the Transferor Company | transfermed
in its name and 1o have the same continued, prosecuted and enforced by or against the
Transferce Company, The Transferee Company also undertakes to handle all legal or
other proceedings which may be inviated against the Transferor Company | after the
Effective Date in respect of the perlod up to the Effective Date, in its own name and
account and further undertakes w pay all amounts including interest, penalties,
damiages, etc. which the Transferor Company | may be called upon (o pay or secure in
respoct ofany liabiliny or obligation relating to the Transferor Company | for the period
up to the Effective Dafe,

Upon Section Lol the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, all persons that were employed in the Transferor Company |
immoediately before such date shall become emplovees of the Transferee Company, by
operation of law pursuant (o the vesting order of the Tribunal sanctioning the Scheme,
without any further mct, instrument or deed of the Transferor Company | or the
Transferce Company, on terms and conditions no less favourahle than those that were
applicable to such employees immediately prior to such amalgamation, with the benefit
of continuity of service on the same terms and conditions s were applicable 1o such
empioyees immediately prior o such amalgamation and without anv break or
intemuption in service, It is clarified that such employees of the Transferor Company |
that become employees of the Transferce Company by vinue of this Scheme, shall
continue to be governed by the terms of employment as were applicable to them
immediately before such amalgamation and shall not be entitled 1o be governed by
empioyment policies, and shall not be entitled o avall of any benefits under any scheme
or settlement or atherwise that are applicable and available 1o any other employvees, of
the Transferee Company, unless and otherwise so staled by the Trans{eree Company in
writing in respect of all emplovees, class of emplovess or any paricolar employvee, The
Transferee Company undertakes (o continug to abide by any agreement’ semlement, if
any, entered into by the Transferor Company | in respect of such employvess foming
part of the Transferor Company | with their respective employees’ emplovee unions.
With regerd to provident fund. gratuity fund, superannuation fund or any other special
fund or obligation created or existing for the benefit of such emplovees of the
Transferor Company |, upon Section | of the Scheme coming ino effect on the
Effective Date and with effiect from the Appointed Drate, the Transferee Company shall
stind substituted fior the Transferor Company |, by operation of law pursaant to the
wvesting order of the Tribunal sanctioning the Scheme, withow any further ach
mstrument or deed of the Transferor Company | or the Transferee Company, for all
purposes whatsoever relating to the obligations to make contributions 1o the said funds
in accordance with the provisions of such schemes or funds in the respective trust deeds
of other documents, The existing provident fund benefiis, gratuity benefiis and
supgrannuation benefis or any olher special benefits or obligation, il any, created or
used by the Traasleror Company 1 (or an affilinte of the Trmsfmr.;l;?'q]ﬂan}r I on
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behalf' of the Transferor Company 1) for its employees being transferred to the
Transferee Company pursuant to this Scheme shall be continued by the Transferce
Company for the benefit of such employees on the same terms and conditions. It is the
aim and intent of the Scheme that all the rights. duties, powers and obligations of the
Transferor Company | in relation (o sech schemes or funds shall become those of the
Transferee Company. Further, upon Section [ of the Scheme coming into effect on the
Effective Date and with effect from the Appointed Date, any prosecution or disciplinary
action initiated, pending or contemplated against and any penalty imposed in this regard
on any employee forming pant of the Transferor Company 1 shall be continued/
continue 1o operale against the relevant emploves snd shall be enforced by the
Transteree Company, without any further act, instrument or deed of the Transferor
Company | or the Transferee Company.

Upon Section | of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, all direct and indirect taxes of any nature, duties and cess or
any other like payvment or deductions made by the Transferor Company 1 to any
statutory authorities, including (but not limited to) income tax, service tax, security
transaction tex, value added tax, central sales tax, customs duty, minimum alternate tax,
advance tax, excise duty, goods and services tax, or any other like payments made by
the Transleror Company | 1o any statutory aothorities), or other collections made by
the Transteror Company | and relating o the period after the Appointed Date up 1o the
Effective Date, shall be deemed to have been on account of, or on behalf of, or paid by,
or made by the Transferee Company, without any further a¢t, instrument or deed of the
Transferor Company | or the Transferee Company. Further, upon Section | of the
Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, all deduction otherwise admissible to Transferor Company 1 including payment
admissible on actual payment or on deduction of appropriate taxes or on pavment of
fax deducied at source (including, but not hmited to, under Section 438, Section 440,
Section 40A etc. of the I'T Act) shall be eligible for deduction o the Transferce
Company upon fulfilment of the applicable conditions under the IT Act, Further, the
Transferee Company shall be entitled to claim credit for taxes deducted at source! paid
against its tax/ duty liabilities/ minimum alternate tax, advance tax, service tax. value
added tax liability etc., notwithstanding the certificates/ challans or other documents
for payment of such taxes/ duties, as the case may be, being in the name of the
Transferor Company 1. Upon the Scheme coming into effect on the Effective Date, all
taxes pavable by or refundable to or being the entitlement of the Transferor Company
I, ingluding all or aoy refundsz or claims shall be ireated o the tax lability or refunds’
credits/ claims, as the case may be, of the Transferee Company, and any tax incentives,
advantages, privileges, exémptions, credits; entitlements (including, but not limited to,
credits in respect of imcome tax, including camy forward tax losses, unabsorbed

iation, sales tax, closing balance of CENVAT, value added tax, tumover tax,
central sales tax, excise duty, goods and services tax, security transaction tax, minimim
alternate tax and duty entitlement credit certificates), holidavs, remissions, reductions,
as would have been available to the Transferor Company |, shall upon this Scheme
becomning  effective, be available to the Transferee Company, and losses and
unabsorbed depreciation of the Transferor Company 1 be carned forward and set off
against tax on future taxable income of the Transferee Company in accordance with
provisions of Section 72A of the IT Act. The Transferee Company shall undertake all
necessary compliances prescribed under applicable laws to effectuate transfier of credits
of goods and services tax of the Transferor Company 2 to the Transferee Company.

Lipon Section | of the Scheme coming into effect on the Effective Date and with éffect
from the Appointed Date, all taxes pavable by the Transferor Company | including all
or any refunds of claima shall be treated as the tax liability or refunds’ claims as the
case may be, of the Transferee Company, withowl any further act, instrument or deed
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of the Transferor Company | or the Transferee Company, and the Transferes Company
shall be entitled tw filef revise its statmory returns and related tax payment certificites
and to claim refunds and advance tax credits as may be required consequent w0 the
implementation of the Scheme, and all tax compliances under Applicable Laws by the
Transferor Company | shall be deemed to have been undertaken by the Transferee
Cranpany.

m. The Transferes Company shall, at any time after the coming into effedt of thiz Scheme
in sccordance with the provisions hereof, if 50 required under any law or otherwise,
execuie deeds of confirmation or other writings or arrmngements inclnding any forms
of deposilory instructions, with any party to any contract or amangement in relation to
the Transferor Company | to which the Transferor Company | is a party, and make any
filings with the Governmental Authorities, in order 0 give formal effect 1o the above
provisions. The Transferee Company shall, under the provisions of this Scheme, be
deemed to be authorized to execute any such writing in the name of and on behalf of
the Transferor Company | and to cary out or perform all such formalities or
compliances refemed to above on behall of the Transferor Company 1, infer alia, in its
capacily as the successor entity of the Transferor Company 1.

With effect from the Appointed Date, and up to and including the Effective Date:

i) The Transferor Company | shall carmy on and be deemed 1o have been carrying on all
the business and activities of the Transferor Company | for and on behalf of and in trust
fior the Transferee Company,

(i} All profits! losses acoruing (o the Transferor Company | and all taxes thereon arising
or incurred by it, shall, for all purposes, be treated as the profits, losses or laxes as the
case may be, of the Transferee Company.

(i} All sccretions and depletions in relation o the Transferor Company | shall be for and
on account of the Transferee Company.

Upon this Scheme becoming effective and the consequent amalgamation of the Transferor
Company | with and into the Transferee Company, (x) the secured creditors of the Transferee
Company shall be entithad 10 security over such properties and assets forming part of the
Transferor Company | on the Appointed Date on which the secured creditors of the Transferor
Company | have security, on a pari passu basis with the secured creditors of the Transferor
Company 1, and (v} the secured creditors of the Transferor Company | shall be entitled to
seclrity over such properties amd assets forming part of the Transferee Company an the
Appointed Date on which the secured creditors of the Transferee Company have security, on a
pari passi basis with the secured creditors of the Transferee Company. For the avoidance of
doubt, it is clarified that all the assets of the Transferor Company | and the Transferes Company
which are not camently escumbered shall, subject to Applicable Laws, remain free and
available for creation of any security thereon in future in relation to any new indebtedness that
may be incurred by the Transferee Company, For this purpose, no further consent from the
existing creditors shall be required and the sanction of this Scheme shall be considered as a
specific consent of such creditors.

The Transferee Company and the Transferor Company | shall, respectively, make nppropriate
filings with the Goverminental Authorities in order to give formal effect io the provisions of this
Clause & above, and the relevant Governmental Authorities shall take the same on record, and
shall make and duly recond the necessary substitution/ endorsement in the name of the
Transieres Company wpon this Scheme bocoming effective in accordance with ihe terms hereof,

The Transteree Company shall, at any time after this Scheme becoming effective in accordance
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with the provisions hereof, if so required under Applicable Laws, do all such acts or things as
meay be necessary to transfer/ obtain the approvals, consenis, exemptions, registrations, no-
objection certilicales, permits, quotas, rights, entitiements, licenses and certificates which were
held or enjoyed by the Transferor Company 1. For the avoidance of doubs, it is clarified thar if
the consent of either a third party or Governmental Authority is required to give effect 1o the
provisions of this Clause, the said third party or Governmental Authority shall make and dulv
record the necessary substitution’ endorsement in the name of the Transferee Company pursuant
tor the zanction of this Scheme by the Tribunal, and upon this Scheme becoming effective. The
Transferee Company shall file appropriate applications documents with the relevant authorities
concerned for information and record purposes, and the Transferee Company shall, under the
provisions of this Scheme, be deemed 1o be authorised to execute any such writings on behalf
of the Transferor Company 1 and to carry out or perform all such acts, formalities or
compliances referred to above as may be required in this regard.

PART C
CONSIDERATION

The Transferor Company | is the wholly owned subsidiary of the Transferee Company.
Accordingly, upon Section [ of the Scheme becoming effective, all the equity shares as held by
the Transferee Company in the Transferor Company | either by itself or through its nominees
shall stand cancelled and extinguished, Therefore, there will be no issue and allotment of shares
as consideration by the Transferee Company upon Seciion | of the Scheme coming info effect
as the Transferee Company cannol issue shares of the Transferee Company o itself.

The invesiments in the shares of the Transferor Company |, appearing in the books of account
of the Transferee Company shall, without any further act or deed, stand cancelled.

FART D
ACCOUNTING TREATMENT

Pursuant to Section | of the Scheme coming info effect on the Effective Dare with effect from
the Appointed Date, the Transferee Company shall account for the amalgamation of the
Tranaferor Company 1 in its books in accordance with principles as laid down in Appendix C
to the Indian Accounting Standard 103 { Business Combination) in the following manner:

Al assets and lishilities of the Transferor Company | shall be recorded by the Transferee
Company at their respective book values as appearing in the books of the Transferor Company
1 as on the Appointed Date

The balance of the reserves appearing in the ficancial statements of the Transferor Company 1
as on the Appointed Date will be aggregated with the comesponding balance appearing in the
financial statements of the Transferee Company.

Inter-company holdings und balances. if any, between the Transferee Company and the
Transferor Company | or between any of the Transferor Companies infer-s¢ shall stand
cancelled - The difference, if any, between the cost of investments ‘and face 'value of inter-
company holdings shall be adjusted against balunce of capital reserve’ nf' Ihl: Transferce

Company posi-inerger.

In case of any differences in sccounting policy between the Transferor Company 1 and the
Transferce Company, the accounting policies of the Transferee Compiny will prevail and the
difference till the Appointcd Date will be guantificd and adjusted in the'capital reserves /
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goodwill 10 ensure that the financial statements of the Transferee Company reflect the financial
position on the basis of consistent accounting policy.

WNorwithstanding the above, the board of divectors {or a duly authorized commitiee of board of
directors ) of the Transferee Company, in consullation with is statulory auditors, s authorised
o record assets; liabilines and rescrves and surplus in compliance with prevailing accounting
standards,

TRANSFER OF THE AUTHORIZED SHARE CAPFITAL

As an ntegral part of the Scheme and wupon the cffectivencss of Scction | of the Scheme, the
suthorised share capital of the Transferor Company | amounting to [N 35,00,00,000 (Indian
Rupees Thiny Five Crores only) shall stand consolidated and vested in, and merged with the
authorised share capital of the Transferee Company and the authorised share capital of the
Transferee Company as set out in Clause 2. 1 of Section I of the Scheme hercinabove shall stand
enhanced to TNE 135, 00,00,000 (Indian Rupees One Hundred and Thirty Five Crores only)
divided into 11,50,00,000 {Eleven Crores Filty Lakh ) equity shares of face value of INR 10
(Indian Rupess Ten only) each and 20000000 (Two Crores) redeemable cumulative
preference shares of face valve of INK 10 (Indian Rupees Ten only) each, without any furiher
act, instrument of deed by the Transferee Company and without any liability for poyment of
any additional fizes or stamp duty in respect of such increase as the stamp duty and fees have
already been paid by the Transferor Company 1 on such authorized capital, the benefit of which
stands vested in the Transferce Company pursuant o the Scheme becoming effective on the
Effective Date.

For the avoidance of doubt, it is clarified that, in case, the authorised share capital of the
Transferce Company and’ or the Transferor Company 1, as the case may be, undergoes any
change, prior to this Scheme becoming effective, then this Clause 9 shall sutomatically stand
modified’ adjusted accordingly to take into account the effect of such change.

It is hereby clarified that for the purposes of this Clause 9 of Pant D of Section | of the Scheme,
the: consent of the sharcholders of the Transferee Company 1o the Scheme shall be deemed 10
be sulficient for the purposes of effecting the above amendment and increase in authorised share
capital of the Transferee Company, and no further act, instrument or deed by the Transieree
Company or resolutions or actions under Sections 13, 61 and any other applicable provisions
of the Act would be required 1o be separatety passed or taken and pursuant o Section 23203 i)
of the Act and the fee paid by the Transferor Company 1 on its authori zed share capital shall be
set off agninst any fee payable by the Transferce Company on its authorized share capital
subsoguent to the amalgamation. Upon this Scheme coming into effect, the Transferce
Company shall. if required, file the necessary documents’ intimations as per the provisions of
the Act with the RoC or any other applicable authority 1o record the aforesaid change in its
authorised share capital in the manner set out in this Claose 9.

DISSOLUTION OF THE TRANSFEROR COMPANY 1
Upon Section I of the Scheme coming into effect, the Transferor Company | shall, without any

further act, instrument or deed of the Transferor Company | or the Transferee Company, stand
dissedved without winding up.
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AMALGAMATION OF THE TRANSFEROR COMPANY 2 (AS DEFINED HEREINAFTER)
WITH AND INTO THE TRANSFEREE COMPANY (AS DEFINED HEREINAFTER).

FART A

WHEREAS:

A

(a)

VTL lavestments Limited (hercinafter refered o as the “Transferor Cuﬂpln:.r ]"':]. iz a
public company incorporated under the Companies Act, 1956 having its registered office at
Vardhman Premises, Chandigarh Road, Lodhiana, Punjab 141010, Indis with permanent
account  npumber  AARCVT4491.  and  the corpomte  identification  number
LI T231PRIYS4PLCD 14256, The Transferor Company 2 was incorpomted on February 23,
1994 gnd the e-mail address of the Transferor Company 2 18 secretarial lud@vardhman com.
The Transferor Company 2 1% a4 non-banking financial company registered with the Reserve
Bank of India having registration number N-06 00592 The Transferor Company 2 iz a wholly-
owned subsidiary of the Transferee Company,

Vardhman Textiles Limited (hereinafier referred 1o as the “Transforce Company™), is a
public company incorporated under the Companies Act, 1956 having its registered office at
Chandigarth Road, Luwdhiana, Punjab 141000, India with permanent account number
AABCMAGYZE and the corporate identification number LITIIPBI973PLCO0O3345. The
Trmnsferee Company was incorporated on October B 1973 and the e-mail address of the
Transferee Company is secretarial ludi@vardhman.com. The Transferee Company is a textile
company which is engaged in the business of manufactring cofton yarn, synthetic yarm and
woven fabrics. The equity shares of the Transferee Company are listed on the Siock Exchanpes
[ an defimed hereimafier)

In terms of Section Il of this Scheme. it is now proposed, imfer alie, 1o amalgamate the
Transferor Company 2 with and into the Transferee Company, pursuant to and under Sections
230 - 232 and other applicable provisions of the Act, in the manner provided for in Section 11
of the Scheme.

The amalgamation of the Transferor Company 2 with the Transferee Company, pursuant to and
in accordance with thizs Scheme, shall be in accordance with Section 2( 18} of the IT Act.

DEFINITIONS

For the purposes of Section 11 of this Scheme, unless repugnant (0 the meaning or coniext thereof,
the following expressions shall have the meanings mentioned herein below:

“Transferor Company 27 has the meaning ascribed to it in Becitnl A of Section 11 hereto. and
shall include withowt limitation:

(i) all assets, whether moveable or immoveable, whether tangible or intangible, plant and
machinery, equipment, stocks and inventory, including all rights; title, interesis, claims,
covenants, underiakings, of the Transteror Company 2 in such assets;

L) all mvesiments. recervables, loons, security deposits nm_'aﬁuameg extended, including
accrued intersst thereon, of the Transferor Company 77

(i) all debi=, borrowings and liabilities, whether present or future, whether secursd or
unsecured, availed by the Transferor Company 23



(iv}) all  permigs, nghis, entitdements, licenses, approvals, grants;,  allotments,
recommenditions, clearnces, enancies, oflices, laxes, tax deferrals and benefits,
subsidies, concessions, refund of any tax, duty, cess or of any excess payment, ax credits
Cine luding, without limitstion, all amounts claimed as refund, whether or nol so recorded
in the: books of accounts and credits in respect of income tax, such as carry forward tax
losses comprising of unahsorbed depreciation), tax deducted at source, CENV AT, sales
tax, value added iax, central sales Ak, mover tix, excise duty, service tax, goods and
services tax and minimum altemate ax credit), of the Transferor Company 2

(¥} all trademarks. service marks, domain names, patenis and other intellectual property
rights of every kind and description whatsoever, of the Transferor Company 2:

[vi) all privileges and benefits of, or under, all contracts, agreements, purchass and sale orders,
memorands of understanding, bids, tenders, expressions of interest, letters of mtent,
commitméents, undenakings, deeds, bonds, investments undertaken by or amangements
of any kind, and all other rights including lease rights, licenses, powers and facilities of
every kind and description whatsoever, of the Transferor Company 2

(viid  imsurance covers and clams, clearances and other instmmenis of whalsoever nature and
description, whether written, oral or otherwise, o which the Transferor Company 2 is a
party, o 1o the benefit of which the Transferor Company 2 is eligible;

(viii} all employees of the Transteror Company 2;

(ix})  all advance payments. eamest monies, security deposils, advance rentals, payment against
warrants, it any, or other rights or enlitlements of the Transferor Company 2

i(x) all legal, e, regulatory. quasi-judicial, administrative or other proccedings, suits,
appeals, applications or proceedings of whatsoever nature, initisled by or against the
Tramsferor Company 2; and

(xi}  all books, records, files, papers, computer programe, engineering and process
information, manuals, data, production methodologies, production plans, calalogues,
quotations, websites, sales and advertising material, marketing strategies, list of present
and former customers, customer credit information, customer pricing mformation, and
other records, whether in physical form or electronic form or in any other form, in
comnection with or relating 1o the Transferor Company 2.

The expressions, which are used in this Section 1l of the Scheme and not defined in Section 11
shall, unless repugnant or contrary 1o the context or meaning thereol, have the same meaning
ascribed 1w them under Section 1, Section 111, Section TV or Section V' of the Scheme or in
abscnce thereof, the Act, the IT Act, the Securities Contracts (Regulation) Act, 1956, the
Securities and Exchange Board of India Act, 1992 (including the regulations made thereunder),
the Depositories Act, 1996 and other Applicable Laws, rules. regulations, bye-laws, guidelines,
circulars, as the case may be, including any statutory modification or re-enactment thereof, from
L Lo thime,

SHARE CAPITAL

The share capital of the Transferee Company, as on March 31, 2019, is a5 et forh in Clause 2.1
of Section [ of this Scheme,

Since March 31, 2019 and until the date of the Scheme heing approved by the board of directors
of the Transteree Company, there has been no change in the tssued, subscribed or paid up capital
of the Transferee Company, save and except in relation 1o the issuance and nlh:tr_rwga[gﬂ,ﬂ{lﬂ
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{Twenty Thousand) equity shares by the Transferee Company 1o its employees under the
emplovee stock option plan of the Transferee Company on April & 2019 and July 2, 2019 The
shares of the Transferee Company are listed on the Stock Exchanges.

The share capital of the Transferor Company 2, as on March 31, 2019 is as under:

Authowtzed Capital

1,060 0, OO0Y ecquity: shares of TNRE 10 each 1, £k, O, (MM

Bssned Subscribed and Paid-up Capital

40,00, 040 equity shares of INE 10 each A.00, 00,0040

Since March 31, 2009 and until the dote of the Scheme being approved by the board of directors
of the Transferor Company 2. there has been no change in the issved, subscribed or paid up capital
of the Transferor Company 2. The shares of the Transferor Company 2 ore not listed on any stock

exchanges.

As on the date of approval of the Scheme by the board of directors of the Transferor Company 2,
100%% (Ome Hundred per cent.) of the paid up equity share capital of the Transferor Company 2,
on o fully-diluted basis, is held by the Transferee Company.

DRIECTS

The main oljects, and the incidental and ancillary objects of the Transferee Company anc as sot
forth in Clause 3. | and Clause 3.2 of Scetion [ of this Scheme,

The main objects of the Transferor Company 2 are as follows:

L To carry on and wndertake the busimess of finance, imvextmen, foan and guaraniee
corgerty il o frvest G, acgeder, swbsortie, peechiase, feld, sell, divest or orherwise
deal in securities, shares, stocky, eguity linked securitics, debentures, debenture stock,
Bowds, commmerciol poapers, acknowledgements, deposity, moetes, obfigations, fiures,
calls, derivatives, carremeies and seceritics of any kind whalsoever, whether issaed or
gucranteed by any person, company, firm, body, freed, entity,. governml,  siale,
ahorpareione, sovercign, ruler, commissioner, public body or autfority, sapreme, mumicipal,
forcprd o enferrwive, wlie ifier tn fnaficr o afvrocnd

The incidental and ancillary objects of the Transferor Company 2 include:

L To acquire and wradertake the whole or any part of the business, goodwill and assets of
any persom, firme oF company, carvving on oF proposing fo carry on any of the business
wiltdclr the Comipany {3 auchorized to carvy on and as_ poret of the consideration jor such
aceguisifion fo wulertake all or any of the Babiliics of such persow, firme or compeany, or
foy e ary frberest i, amalgamale with, or erder into parinersllp or any arrangement
Jor shring profits, or for conperation, or foint venfure or mdol assitance with any

P Ly G,.J;f‘x‘. n rrch person, firm or comparry, or for ppbsidine or eifemeise azsisting amy such person,
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firm ar company, and @ give or aocept by way of congiderarion for any of the acls or
thngs afresaid or properiy acguiced, amy shores, debentures, debentire siock or
securities S mene be agereed o, ot Boddd ged refain o sell, morigage and deal
with ary shores, defieniures, deferiee siock or Securilies so recefved

i To self or otherwise dispose of winde or any part of the business or property, of the
Compwany, either or together in portions, for such consideration ax the Company sy
deem fit, ond in pariicwlar for shaves, debenfures or securities of amy company
rrchiaRing e s

FPROMOTERS AND MIRECTORS

The names of the promoters and directors of the Transferee Company as on June 30, 2019,
albong with their addresses, are sel forth in Clause 4.1 of Section | of this Scheme.

The names of the promoters and directors of the Transferor Company 2 as on July 01, 2019,
along with their addresses, are set forth below:

1, | Suchita Jain Drirector 2722, Awro Mirma  Bhawan,
Gurdev Magar, Pakhowal Road,
Ludhiana - 141001

2. | Vikas Kumar Director House no. 626, Chandigarh Road
Sector 33, Focal Pomt S0
N - Ludhiana 141010 Punjab India
3. | Rajeev Thapar Dhirectar T-2, Moti MNagar, Near Bharat
Sewnk School, Moti Nagar, Focal
Point Ludhiana 141010 Punjab

=l Indiz
4. | Vardhmin Textiles | Promofter Chandigarh  Road, Ludhiana,
Lirmited | Pungah 141010, India

OTHER DISCLOSURES

Mo investigations or proceedings under the Actare pending against the Transferee Company or
the Transferor Company 2,

The Transferee Company was incorposated on October 8, 1973, There has been no change in
the name, registered office or objects of the Transferee Company during the lasi 5 (five) years.

The Transferor Company 2 was incorpovated on February 23, 1994 There has been no change
in the name, registered office or objects of the Transferor Company 2 during the fast § (five)
YEArs.

The Scheme will not have any adverse effect on any directors, key managerial persennel,
promoters, non-promoter members, debenture holders, creditors and emplovees of the
Transferee Company.

The Scheme will be in the best interest of all the stakeholders in the Transferee Company.

The Scheme will not ‘have any adverse effect on any directors, key managerial personnel,

promoders. non-promaoter members, creditors and emplovees of the Transferor Company 2. The

Transferor Company 2 does not have any debeniure holders or depositors, The Scheme will be
in the best interest of all the stakeholders in the Transferor Company 2 s

ARERES
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The benefits of the Scheme to the Transferee Company, the Transferor Company 2 and their
respective members, ¢reditors and emplovess as perceived by the board of directors of the
Transferee Company and the Transferor Company 2, respectively, are mentioned in Paragraph
B of the Introduction to the Scheme (Bationale).

The board of directors of the Transferee Company has approved the Scheme at its meeting held
on August 13, 2019, The particulars of the meeting of the board of directors of the Transferee
Company are set out below!

1. Mames of directors who voted in favour | Shri Paul Oswal, Suchita  Jain,
of the resolution Sachit Jain, Weeraj Jain, Prafull
Anubhal, Ashok Kumar Kundra,
Subash Khanchand Bijlani,
Devendra Bhushan Jein, Rajender
Mohan Malla, Darshan Lal Sharma
and Parampal Singh

P MNames of directors who voted agamst the | Wil
resnlution

3. MNames of directors who did not vote ar | Mil
participate in the rezclution

The board of directors of the Transferor Company 2 has approved the Scheme at its meeting
held on August 12, 2009, The particulars of the mecting of the board of directors of the
Transferor Company 2 ane gel out belonwa

Mames of dirgctors whe voted in favour Buchita Jain, Bajeey Thopar and Vika
of the resolution

2 Mames of directors who voted against
the resolution

3. Mames of directors who did not vote or Wil
particigaie in the resolwion

FART B

AMALGAMATION OF THE TRANSFEROR COMPANY I WITH AND INTO THE
TRANSFEREE COMPANY

Subject to the provisions of Section Il of the Scheme in relation to the modalities of
amalgamation, wpon Section I of the Scheme coming into effect on the Effective Dale and with
cffect from the Appointed Date, the Transforor Company 2, together with all its properiics,
agseis, myvestments, borrowings, approvals, intetlectual property rights, insarance cowvers or
claims, records, rights, benefis, interests, employvess, contracts, obligations, proceedings and
liahilitics, shall amalgamate with and into the Transferee Company, and all presents and future
properties, Bsscts, investments, borrowings, approvals, intellectual property rights, insurance
covers of claims, records, rights, benefils, interests, employees, contracts. obligations,
proceedings and labilitics of the Transferor Company 2 shall stand tmnsferred to and vested in
and shall become the property of and an integral part of the Transferee Company subject to the
existing charges and encumbrances, (Fany, (10 the extent such charges or encumbrances, il any,
are cailstand ing on the Effective Date), by operation of law pursuant to the vesting onder of the
Tribunal sanctioming the Scheme, without any Tarther act, imstrument or decd required by either
of the Transferor Company 2 of the Transferee Company. Without prejudice to the gencrality
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of the sbove, in particular, the Transferor Company 2 shall stand amalgamated with and into
the Transferee Company, in the manner described in sub-paragraphs {a) — (m) below:

a.

b.

Lipon Section [T of the Scheme coming indo effect on the Effective Date and with effect
from the Appointed Date, all immovable property (ineleding land, buildings and any
other immovable property)] of the Transferor Company 2, whether freehold of
leasehold, and any documents of title, righiz and easemenis in relation thereto, shall
stand vesied in or be deemesd to be vesied in the Transferse Company, by opemtion of
faw pursimn 1o the vesting order of the Tribunal sanctioning the Scheme, without any
further act, mstrument or deed done by the Transleror Company 2 or the Transferee
Company, Lipon Section 11 of the Scheme coming into effect on the Effective Dale and
with elfect from the Appointed Date, the Trnsferce Company shall be entitled o
exercise all rights and privileges and be liable to pay all taxes, rent and charges, and
fulfill all obligations, in relation to or applicable 1o such immovable properties and the
rebevant landlords, owners and lessors shall continue o comply with the lerms,
conditions and covenants under all relevant leases license or renl agreements and shall,
in accordance with the terms of such agreements, refund the security deposits and
advance / prepaid lease / license fee, ifany, to the Transferee Company. Lipon Section
Il of the Scheme coming into effect on the Effective Date and with effect from the
Appointed Date, the fitle o the immovable properiies of the Transferor Company 2
shall be decmed o have been mutated and recognised as that of the Transferee
Company and the mere filing of the vesting order of the Tribunal sanctioning the
Scheme with the appropriate Registrar or Sub-Registrar of Assurances or with the
relevant Governmental Authorities shall suffice as record of continuing titles with the
Tranaferce Company pursuant o Section |1 of the Scheme becoming effective and shall
constitute a deemed mutation and substitution thereof, The Transferee Company shall
in pursuance of the vesting order of the Tribunal be entitled o the delivery and
possession of all documents of title 1w such immovable propery in this regard,

LUpon Section I of the Scheme coming into cffect on the Effeciive Date and with effect
from the Appointed Date, all the assets of the Transferor Company 2 as are movable in
nature or are otherwise capable of being transferred by physicalor constructive delivery
andl, or, by endorsement and delivery, or by vesting and recordal, including equipment,
furniture and fixtures, shall stand vested in the Transferee Company, and shall become
the property and an integral pant of the Transferee Company, by operation of law
pursuant 0 the vesting order of the Tribunal sanctioning the Scheme, without any
further act, instrument or deed done by the Transferor Company 2 or the Transferee
Company. The vesting pursuant to this sub-clause shall be decmed 1o have occurmed by
physical or constructive delivery or by endorsement and delivery, or by vesting and
recordal, as appropriake to the property being vested and the title to such property shall
be deemed 1o have been transferred accordingly o the Transferce Company.

Upon Section I of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, any and all other movabie propeny (cxcep those specified
elsewhere in this Clause) including investments in shares and any other securities, all
sundry debts and receivables, outstanding loans and advances. if any, relating to the
Transferor Company 2, recoverable in cash or in kind or for valoe (o be received,
acticnable claims, bank balonces and deposits, if any with Governmental Authorities,
sem=Governmental Auwthorities, local and other authoritics and bodies, customers and
other persons, cheques on hand, shall, by operstion of law pursuant o the vesting order
of the Tribunal sinctioning the Scheme, without sny further act, instrument or deed of
the Transferor Company 2 or the Trensferce Company become the property of the
Transleree Company, Withow! prejudice o the foregoing, the Tronsferce Company
shall be entitled W deposital any time alter the Effective Date, cheques received in the
name ol the Transferor Company 2, 0 emable the Transferee Company 1o receive the
o WA
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amounts thereunder. Where any of the outstanding receivables attributed to the
Trmnsferor Compeny 2 have been received by the Transferor Company 2 -after the
Appointed Date, but before the Effective Date, the same shall be deemed to have been
received by the Transferor Company 2 for and on behalf of the Transferee Company.

Upon Section 1] of the Scheme coming into effect on the Effective Date and with efTec
from the Appointed Date, all debts, borrowings, liabilities, contingent Babilities, duties
and obligations, secured or unsecured, relating to the Transferor Company 2, whether
provided for or not in the books of accounts of the Transferor Company 2 or disclosed
in the balance sheet of such Transferor Company 2, shall stand transferred to and vested
in the Transferce Company, and the same shall be assumed to the extent they are
outstanding on the Effective Date and become and be deemed to be the debis, labilities,
contingent liabilities, duties and obligations of the Transferee Company. by operation
of law pursuant to the vesting order of the Tribunal sanctioning the Scheme, withoul
any further act, instrument or deed of the Transferor Company 2 or the Tranzferee
Company. It is hereby clanfied that it shall not be necessary o obtain the consent of
any third party or other person, who is 2 party to any contract or arrangement by virtue
of which such debis, labilities, duties and obligations have ansen in order to give ¢ffect
to the provisions of this Clause, However, if any lender of the Transferor Company 2
requires satisfaction of the charge over the properties of the Transferor Company 2 and
recordal of a new charge with the Transferee Company, the Transferee Company shall
for good order and for statistical purposes, file approprniate forms with the Rel as
accompanied by the vesting order of the Tribunal sanctioning the Scheme, or a centified
copy of the same, and any deed of modification or novation executed inter alios by the
Transferes Company. Where any of the loans, liabilities and obligations attributed to
the Transferor Company 2 have been discharged by the Transferor Company 2 after the
Appointed Date but before the Effeciive Date, such discharge shall be deemed to have
been done by the Transferor Company 2 for and on behall of the Transferee Company.

Lipon Section [1 of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, all incorporeal or intangible property of the Transferor
Company 2 shall stand vested in the Transferce Company and shall become the
property and an integral part of the Transferee Company, by operation of law pursuant
to the vesting order of the Tribunal sanctioning the Scheme, without any further act,
instrument or deed of the Transferor Company 2 or the Transferee Company.

Upon Section [1 of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, all letters of intent, contracts, deeds, bonds, agreements,
insurance policies, capital investment, subsidics, guarantees and indemnitics, schemes,
arrangements and other instruments of whatsoever nature in relation to the Transferor
Company 2 to which it is a party or to the benefit of which it may be entitled or eligible,
shall be in full force and effect against or in favour of the Transferee Company, by
operation of law pursuant to the vesting order of the Tribunal zanctioning the Scheme,
without any further act, instrument or deed of the Transferor Company 2 or the
Transferee Company, and may be enforced as fully and effectually as if, instead of the
Transferor Company 2, the Transferee Company’ had been a pariy or beneficiary or
obligee thereto. Without prejudice to the genemlity of the foregoing, bank guarantees,
performance gunrantess, ketiers of credit, agreements with any govemmental authority,
hire: purchase apgreements, lending agreements and such other agreements, deeds,
documents and arrangements pedaining to the business of Transferor Company 2 or to
the benefit of which the Transferor Company 2 may be eligible and which are subsisting
or have effect immediately before the Effective Date, including all rights and benefits
{including benefits of any deposit, advances, receivables or claims) arising or accruing
therefrom, shall, upon this Scheme becoming effective, by operation of law pursuant to
the vesting order of the Trbunal sspctiontng the Scheme, be deemed  be bank
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puarntees, performance guarantees, letters of credit, agreements, deeds, documents,
and arrangements, as the case may be, of the Transferee Company, without any Torther
act, instrument or deed of the Transferor Company 2 o the Transferce Company and
shall be appropristely transferred or assigned by the concerned parties / Governmental
Authonty in fevour of the Trensferee Company. However, the Transferee Company
shall underake all peccssary comphances prescribed under Applicable Laws 1w
effectunte transfer of goods and services tax credits of the Transferor Company 2 1o the
Transferee Company .

Upon Section 1 of the Scheme coming inio effcct on the Effective Date and with effoct
from the Appointed Date, nll permits, grants, allotments, recommendations, rights,
entitlements, licenses and registrations including relating to rademarks, logos, patenis
and other intellectual property rights, approvals, clearances, enancies, privileges,
powers, offices, easements, goodwill, entitlements, facilities of every kind and
description of whatsoever nature, in relation to the Transferor Company 2 to which the
Transferor Company 2 is @ party or W the bencfit of which the Transferor Company 2
may be eligible, shall be enforceable by or against the Transferee Company, as fully
and effectually as if, instead of the Transferor Company 2, the Transferee Company
had been a pary or benefliciary or obligee thereto, by operation of law pursuant to the
vesting order of the Tribunal sanctioning the Scheme, withowt any further act,
instrament or deed of the Transferor Company 2 or the Transferee Company.

Upon Section [l of the Scheme coming into effect on the Effective Date and with effecr
from the Appointed Date, any stalutory licenses, no-objection cenificates, permissions,
registrations (including, but not limited 1o, sales tax, service tax, goods and services
tax, excise, vale added lax, cemral sales wx (if any)), approvals, consents, permits,
quotas, casements, goodwill, entitlements, allotments, concessions, exemprions,
advantages, or rights required 0 carry on the operations of the Transferor Company 2
or granted o the Transferor Company 2 shall stand vested in or transferred to the
Transferee Company, by operation of law pursuant 1o the vesting order of the Tribunal
sanctioning the Scheme, without any further act, instrument or deed of the Transferor
Company 2 or the Transferee Company, and shall be appropriately ransfemred or
assigned by the concermed statulory authorities in favour of the Transferee Company
upon amalgamation of the Transferor Company 2 with and into the Transferee
Company pursuant 1o Section Il of this Scheme. The benefit of all stammory and
regulatiry permissions, environmental approvais and consents including stansmory
licenses, permissions, approvals or consents required o carry on the operations of the
Transferor Company 2 shall vest in and become available to the Transferee Company
upon Section ol this Scheme, coming into effect on the Effective Date and with effec
from the Appointed Date, by operation of law pursuant o the vesting order of the
Tribunal sanctioning the Scheme, withoul any further act, instrument or deed of the
Transferor Company 2 or the Transileree Company.

Upon Section 1 of the Scheme coming into effect on the Effective Date and with effect
from the Appointed [hte, the Transferee Company shall bear the burden and the
benefits of any legal.or other proceedings initimed by or against the Transferor
Company 2. Upon Section 11 of the Scheme coming into effect on the Effective Date
and with effect from the Appointed Dawe, il any notice, dispute. suit, appeal, complaing,
claim or other proceading of whalsoever nature by or against the Transferor Company
2, including (but oot limited o) those before any Governmental Authority, be pending,
the same shall not ababe, be discontinued or in any way be prejudicially affected by
reason of the amalgamation of Transferor Company 2 with and into the Transferee
Company, or of anything contained in this Scheme but the proceedings shall be
eontinued, prosecuted and enforced by or against the Transferee Company in the same
rmanner and to the same extent as it would or might have been continued, prosccuted
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and enforeed by or against the Transferor Company 2, by operation of law pursuant to
the vesting order of the Tribunal sanctioning the Scheme, without any further act,
instrument or deed of the Transferor Company 2 or the Transferee Company. Upon
Section [l of the Scheme coming inte effect on the Effective Date and with effect from
the Appointed Date, where required, the Transferee Company undertakes to have such
legal or other proceedings initiated by or against the Transferor Company 2 transferred
in its name and to have the same continued, prosecuted and enforced by or against the
Transferee Company. The Transferee Company also undertakes to handle all legal or
other proceedings which may be initiated against the Transferor Company 2 after the
Effective Date in respect of the period up to the Effective Date, in its own name and
account and further undertakes to pay all amounts including interest, penalties,
damages, etc. which the Transferor Company 2 may be called upon to pay or sccure in
respect of any [ability or obligation relating to the Transferor Company 2 fior the period
up to the Effective Date.

Lipon Section 11 of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, all persons that were employed in the Transferor Company 2
immedintely before such date shall become employees of the Transferee Company, by
operation of law pursuant to the vesting order of the Tribunal sanctioning the Scheme,
without any further act, instrumen! or deed of the Transferor Company 2 or the
Transferee Company, on the terms and conditions no less favourable than those that
were applicable to such employees immediately prior fo such amalgamation, with the
benefit of continuity of service on the same terms and conditions as were applicable to
such emplovees immediately prior (o such amalgamation and without any break or
inferruption in serviee, [t is clanfed that such emplovees of the Transferor Company 2
that become emplovees of the Transferee Company by virlue of this Scheme, shall
continge o be governed by the terms of empleyment as were applicable 1o them
immediately before such amalgamation and shall not be entitled 1o be governed by
emplovment policies, and shall not be entitled (o avail of any benefits under any scheme
or seftlement or otherwize that are applicable and available (o any other emplovees of
the Transferee Company, unless and oflerwize o stated by the Transferee Company in
wriling in respect of all employees, class of emplovees or any particular employee. The
Transferee Company undertakes o continue toabide by any agreement’ settlement, if
any, entered into by the Transferor Company 2 in respect of such employvees forming
part of the Transferor Company 2 with their respective emplovees! employee unions.
With regard to provident fund, gratuity fund, superannuation fund or any other special
fund or obligation created or existing For the benefit of such employvees of the
Transferor Company 2, upon Section Il of the Scheme coming inie effect on the
Effective Date and with effect from the Appointed Date, the Transferee Company shall
stand substituted for the Transferor Company 2, by operation of law pursuant 1o the
vesting order of the Tribunal sanctioning the Scheme, without any further act,
instrument or deed of the Transferor Company 2 or the Transferee Company, for all
purposcs whatsoever relating to the ebligations to make contributions to the said funds
in accordance with the provisions of such schemes or funds in the respective trust deeds
or other documents. The existing provident fund benefits, gratuity benefits and
superannuation benefits or any other special benefits or obligation, if any, created or
used by the Transferor Company 2 {or an affiliate of the Transteror Company 2 on
behalf of the Transferor Company 2) for its employess being transferred to the
Transferee Company pursuant to this Scheme shall be-continued by the: Transferee
Company for the benefit of such emplovees on the same terms and conditions. It is the
aim and imtent of the Scheme that all the rghts, duties; powers and obligations of the
Transferor Company 2 in relation to such schemes or funds shall become those of the
Transferce Company. Further, upon Section 1L of the Scheme coming into effect on the
Effective Date and with etfect from the Appointed Date, any prosecution or disciplinary
action initiated. pending or contemplated against and any penalty imposed in this regard
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on any employee forming pant of the Transferor Company 2 shall be continued/
continue 0 operate against the relevanmt employee and shall be enforced by the
Transferee Company, without any further act, instrumeni or deed of the Transferos
Company 2 or the Transferes Company,

Lipon Section 11 of the Scheme coming into effect on the Effective Date and with effecs
from the Appointed Date, all direct and indivect taxes of any nature, duties and cess or
any other like payment or deductions made by the Transferor Company 2 to any
statutory suthorities, incleding {(but not limited 10} income tax, service lax, security
transaction tax, value added tax, central sales tax, customs duty, minimum altemate tax,
advance tax, excise duty, goods and services 1ax, or any other like paymenis made by
the Transfersr Company 2 10 any siatutory authoriiies), or other collections made by
the Transferor Company 2 and relating to the period after the Appointed Date up to the
Effective Date, shall be deemed to have been on account of, or on behalf of, or paid by,
or made by the Transferee Company, without any further act, instrument or deed of the
Transtferor Company 2 or the Transferee Company. Further, upon Section 11 of the
Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, all deduction stherwise sdmissible to Transferor Company 2 including payment
admissible on actual payment or on deduction of appropriate taxes or on pavment of
tax deducted at source {including, but not limited to, under Seclion 438, Section 44,
Section 40A ewe. of the I'T Act) shall be eligible for deduction to the Transferee
Company upon fulfilment of the applicable conditions under the IT Act Further, the
Transferee Company shall be entitled to claim credit for iaxes deducted at source’ paid
against s @ duty liabilities’ minimum alternate s, advance tax, service tax, value
added ax lability etc, notwithstanding the certificates’ challans or other documents
for pavment of swch mxes! duties, as the case may be. being in the name of the
Transferor Company 2. Upon the Scheme coming into effect on the Effective Date, all
tanes payable by or refundable 1o or being the entitlement of the Transferor Company
2, including all or any refunds or claims shall be treated as the 1ax liability or refunds’
credits/ clnims, as the case may be, of the Transferee Company, and any tax incentives,
advantages, privileges, exemptions. credits, entitlements (including, but not limited to,
credirs in respect of income tax, including carry forward tax losses, unabsorbed
depreciation, sales iax, closing balence of CENVAT, value added tax, tTumover tax;
central sales tax, excise duty, poods and services tax, scourity transaction tax, mininum
altermate tax and duty entithement credit cerificates), holidays, remissions, reductions,
as would have been available to the Transferor Company 2, shall upon this Scheme
becoming effective, be available to the Transferee Company, and losses and
unabsorted depreciation of the Transferor Company 2 be carried forward and set off
against tax an fumre mxable income of the Transferee Company in accordance with
provisions of Section T2A of the IT Act. The Transferee Company shall undertake all
necessary compliances prescribed under apphicable laws to effectuate transfer of credits
of goods and services wx of the Transferor Company 3 to the Transferee Company,

Lipon Section Il of the Scheme coming into effect on the Efective Date and with effect
from the Appointed Date, all taxes payable by the Transferor Company 2 including all
or any refunds of claims shall be tremed as the mx Hability or refunds’ claims as the
case may be, of the Transferse Company, without any Turther act, instrument or deed
of the Transleror Company 2 or the Transferee Company. and the Transferee Company
shall be entitled to file' revise its statulory returns and related tax payment certificates
and ro claim refunds and advance tax credits as may be required consequent o the
implementation of the Scheme, and all tax compliances under Applicable Laws by the
I'ransferor Company 2 shall be deemed 10 have been undertaken by the Transferee
Company.

The Transferce Company shall, at any time after the coming into effect gff—l_;gi:..zichnmu
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in accordance with the provisions hereof, if so required under any law or otherwise,
execute deeds of confirmation or other writings or arrangements including any forms
or depository instructions, with any party to any contract or arrangement in relation to
the Transferor Company to which the Transferor Company 2 is a party. and making
any filings with the Governmental Authorities, in order e give formal effect to the
above provisions. The Transferee Company shall, under the provisions of this Scheme,
he deemed to be authorized 1o execute any such writing in the name of and on behalf
of the Transferor Company 2 and to carry out or perform all such formalities or
compliances referred to above on behalf of the Transferor Company 2, fater afia. in its
capacity as the successor entity of the Transferor Company 2.

ith effect from the Appointed Date, and up 1o and including the Effective Data;

(i} The Transferor Company 2 shall carry on and be deemed to have been carrying on all
the business and activities ol the Transferor Company 2 for and on behalf of and in trust
fior the Transferee Company

(ii} All profita’ losses aceruing to the Transferor Company 2 and all taxes thereon arising
or incurred by it, shall, for all purposes, be treated as the profits, losses or taxes as the
case may be, of the Transferce Company.

{iiin  All accretions and depletions in relation 1o the Transferor Company 2 shall be for and
on account of the Transferce Company,

All assets of the Transferor Company I and the Transferee Company which are not currently
encumbered shall, subject to Applicable Laws, remain free and available for creation of anv
security thereon in fiuture in relation o any new indebtedness that may be incurred by the
Transferee Company. For this purpose, no further consent from the existing creditors shall be
required and the sanction of this Scheme shall be considered as a specific consent of such
creditors.

The Transferce Company and the Transteror Company 2 shall, respectively, make appropriate
filings with the Governmental Authorities in order to give formal effect to the provisions of this
Clause 6 above, and the relevant Govemnmental Authonties shall take the same on record, and
shall make and duly record the necessary substitution’ endorsement in the name of the
Transferee Company upon this Scheme becoming effective in accordance with the terms
herenf.

The Trunsferes Company shall, at any time after this Scheme becoming effective in accordance
with the provisions hereof, if 50 required under Applicable Laws, do all such acts or things as
may be necessary o tmnsfer’ obtain the approvals, consents, exemplions, registrations, no-
objection certificates, permits, guotas, rghts, entitlements, licenses and certificates which were
held or enjoyed by the Transferor Company 2. For the avoidance of doubt, it is clarified that if
the consent of either a third party or Governmental Authoriby is required to give'effect to the
provisions of this Clause, the said third party or Governmental Authority shall make and duly
record the necessary substibubion’ endorsement in the name of the Transferce Company
pursuant o the sanction of this Scheme by the Tribunal, and upon this Scheme becoming
effective. The Transferee Company shall file appropriate applications’ documents with the
relevant authortics concerned for information and record purposes and the Transferee
Company shall, under the provisions of this Scheme; be deemed to be authonsed to execute
any such wrilings on behalf of the Transfercor Company 2'and to carry out or perform all such
acts, Formalities or compliances referred to above as may be required in this regard.
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B3,
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8.5.

9.1.

CONSIDERATION

The Transferor Company 2 i the wholly owned subsidiary of the Transferee Company.
Accordingly, upon Section 11 of the Scheme becoming effective, all the equity shares as hald
by the Transferee Company in the Transferor Company 2 either by iisell or through Ws
nominees shall stand cancelled and extinguished. Therefore, there will be no issue and
allotment of shares as consideration by the Transferee Company upon Section |1 of the Scheme
coming into effect as the Transferee Company cannot issue shires of the Tmnsferee Company
1o itself.

The investmenis in the shares of the Transferor Company 2, appearing in the books of account
of the Transferce Company shall, withowt any further act or deed, stand cancelled.

PART D
ACCOUNTING TREATMENT

Pursuant to Section [1 of the Scheme coming into effect on the Effective Date with effect from
the Appointed Date, the Transferee Company shall account for the amalgamation of the
Transferor Company 2 with the Transferee Company in its books in sccordance with prinziples
as laid down in Appendix C 1o the Indian Accounting Standard 103 ( Business Combination) in
the following manner:

All assets and liabilities of the Transferor Company 2 shall be recorded by the Transferee
Company at their respective book values as appearing in the books of the Transferor Company
2 as on the Appointed Date,

I'he balance of the reserves appearing in the financial statements of the Transferor Company 1
as on the Appointed Date will be aggregated with the commesponding balance appearing in the
financial statements of the Transferee Company.

Imter-company holdings and balances, if any, between the [ransferee Company and the
Transferor Company 2 or between any of e Transferor Companies inter-se shall stand
cancelled. The difference, if any, between the cost of nvesiments and face value of inter-
company heldings shall be adjusted against balance of capital reserve of the Transteree
Company post-merger,

In case of any differences in accounting policy between the Transferor Company 2 and the
Transferee Company, the accounting policies of the Transferee Company will prevail and the
difference till the Appointed Date will be quantified and adjusted in the capital reserves |/
goodwill to ensure that the financial statements of the Transferee Company reflect the financial
position on the hasis of consistent accounting policy,

Notwithstanding the above, the board of direciors (or a duly asthorzed committee of board of
directors) of the Transferee Company, in consultation with its statutory auditors, is authorised
Torecord assets, liabilities and reserves and surplus in compliance with prevailing accounting
standards.

TRANSFER OF THE AUTHORIZED SHARE CAPITAL

MAoanantegral pan of the Scheme and apon the effectiveness of Section Il of the Scheme, the
authorised share capital of the Transferor Company 2 amounting to INK 10,00,00,000 ( Indian
Fupees Ten Crores only) shall stand consolidated and vested in and merged with the suthorised
share capital of the Transferee Company and the authorised share capital of the Transferee
Company as e oul in Clavse 2.1 of Section | of the Scheme herein above shall stand enbanced
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9.3.

1.

to INE [O0000,000 {Indian Rupees OUne Humdred and Ten Crores only) divided into
10,00, 00,000 {Ten Crores) equity shares of Fuee vilue of INR 10 {Indian Rupees Ten only) each
and 1,00, 00,(0H {One Crore ) redeemable cumulative preference shares of face value of INR. 10
{Indian Rupees l'en only) each, without any further act, instrument or deed by the Transferee
Company and without any liability for payvment of any additional fees or stamp duty in respect
of such increase as the stamp duly and fees have already been paid by the Transferor Company
2 on such authorized capital, the benefit of which stands vested in the Transferee Company
pursuant to the Scheme becoming effective on the Effective Date.

For the avoidance of doubt, it is clanfied that, in case, the authorised share capital of the
Transferee Company and! or the Transferor Company 2, as the case may be, undergoes any
change, prior to this Scheme becoming effective, then this Clause 9 shall avtomatically stand
modified’ adjusted accordingly to take into account the effect of such change.

It is hereby clarified that for the purposes of this Clause 9 of Part D of Section 11 of the Scheme,
the consent of the sharcholders of the Transferee Company to the Scheme shall be deemed to
be sufficient for the purposes of effecting the above amendment and increase in authorised share
capital of the Transferee Company, and no further act, instrument or deed by the Transferee
Company or resolutions or actions under Sections 13, 61 and any other applicable provisions
of the -Act would be required to be separately passed or taken and pursuant to Section 232(3)1)
of the Act nnd the Fee paid by the Transferor Company 2 on its authorized share capital shall be
set off against any fee payoble by the Transferce Company on its authorized share capital
subsequent 10 the amalgamation. Upon this Scheme coming into effect, the Transferse
Company shall, if required, file the necessary documents/ intimations as per the provisions of
the Act with the RoC or any other applicable authority o record the aforesaid change n its
authorised share capital in the manner set oul in this Clause 9.

DISSOLUTION OF THE TRANSFEROR COMPANY 2

Upon Section [l of the Scheme coming into effect, the Transferor Company 2 shall, without
any further act, instrument or deed of the Tmnsferor Company 2 or the Transferee Company,
stand dissolved without winding up.

REDUCTION OF SHARE CAPITAL OF THE TRANSFEREE COMPANY

Pursuant 1o a scheme of arrangement and demerger between Vardhman Spinning and General
Mills Limited {presently known as Vardhman Holdings Limited) and Mahavir Spinning Mills
Limited {presently known as VT1L), as approved by the Hon'ble High Court of Punjab and
Harvana vicke the onder dated March 4, 2005, the Transferor Company 2 was allotted 7,356,000
equoity shares of the Transferee Company. However, as the Transferor Company 2 15 a8 wholly
owned subsidiary ofthe Transferee Company, such equity shares donot have any voting rights
in the Transferée Company.

Upon Section 11 of the Scheme becoming effective, and upan the dissolution of the Transferor
Company 2, the existing share capital of the Transferée Company held by the Transferor
Company 2 shall sutomatically stand cancelled without afiy activn, instrument, deed or payment
required e be done or made by the Transferor Company 2 or the Transferee Company. In
aceordance with the explanation o Section 230 of the Act, the provisions of Section 66 of the
Act shall not apply to'any sach reduction effected in pursuance of the order of the Tribunal
sanctioning the Scheme 1
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SECTION 11

AMALGAMATION OF THE TRANSFEROR COMPANY 3 (AS DEFINED HEREINAFTER)
WITH AND INTO THE TRANSFEREE COMPANY (AS DEFINED HEREINAFTER).

PART A

WHEREAS:

A

Ly,

L.

(a)

Vardhman WNisshinbo Garments Company Limited (hereinafier referred to as the
“Transferor Company 3"}, is a public company incorporated under the Companies Act, 1956
having ils registered office at Vardhman Premises, Chondigarh Road, Ludhiana, Punjab
141011, India with permanent account number AACC V99431 and the corporate identification
number ULEIMPB2009PLCO32T64. The Transferor Company 3 was incorporated on April 17,
2009 and the e-mail address of the Transferor Company 3 is secretarial lod/@vardhman.com.
The Transferor Company 3 is engaged in the business of manufacturing and sale of garments
{mainly shirts}). The Transferor Company 3 is a wholly-owned subsidiary of the Transferce
Company.

Vardhman Texiiles Limiled (hercinafter referred to as the “Transferce Company™), is a
public company incorporated under the Companies Act, 1956 having its registered office at
Chandigarh  Road, Ledhiana, Punjab 141010, India with permanent account number
AABCMAGS2E and the corporste identification number L1711IPB1973PLC003345, The
Transferee Company was incorporated on October 8, 1973 and the c-mail address of the
ITransferee Company is secretarial. lud@vardhman.com. The Transferce Company is a textile
company which is engaged in the business of manufacturing cotton vam, synthetic varn and
woven fabrics. The equity shares of the Transferee Company are listed on the Stock Exchanges
(eax defined hereinafier).

In terms of Section Il of this Scheme, it is now proposed, imer alia, 10 amalgamate the
Transferor Company 3 with and into the Transferee Company, pursuant to and under Sections
230 - 232 and other applicable provisions of the Act, in the manner provided for in Section |
of the Scheme.

The amalgamation of the Transferor Company 3 with and into the Transferee Company
pursuant to and in accordance with this Scheme shall be in accordance with Section 2(1B) of
the IT ActL

DEFINITIONS

For the purposes of Section [11 of this Scheme, unless repugnant to the meaning or context thereof,
the following expressions shall have the meanings mentioned herein below:

“Transferor Company 37 has the meaning ascribed to it in Recital A of Section (11 hereto and
shall mclude without limitation:

() all assets, whether moveable or immoveable, whether tangible or intangible, plant and
machinery, equipment, stocks and inventory, including all rights, title, nterests, claims,
covenants. undertakings, of the Transferor Company 3 in such assets:

(iiy  all investments. receivables, loans, security deposits and advances extended, ineluding
acerved imterest thereon, of the Transfernsr Company 3;

(i) all debts. borrowings and labilities, whether present or Titure, whether secured or
unsecured, availed by the Trnsferor Company 1: R
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(v} all permits, rights, entitlements, |icenses, approvals, grants, allotments,
recommendations, clearances, tenancies, offices, taxes, tax deferrals and benefits,
subsidies, concessions, refund of any tax, duty, cess or of any excess payment, tax credits
{including, without limitation, all amounts claimed as refund, whether or not so recorded
in the books of accounts and credits in respect of ncoms tax, such as carry forward tax
losses comprsing of unabsorbed depreciation), tax deducted at source, CENVAT, sales
tax, value added tax, central sales tax, wrnover tax, excise duty, service tax, goods and
services tax and minimum alternate fax credit), of the Transferor Company 3;

(vl all trademarks, service marks, domain names, patenis and other intellectual properiy
rights of every kind and description whatsoever. of the Transferor Company 3;

{vi) all prvileges and benefits of, or under, all contrmcts, agresments, purchase and sale orders,
memoranda of understanding, bids, tenders, expressions of mberest, letiers of intent,
commitments, underakings, desds, bonds, investiments tmdertoken by or arrangements
of any Kind, and all other rights including lease rights, lioenses, powers and faciliies of
every kind and description whatsoever, of the Transferor Company 3:

{wii} msimnce covers mmd cliims, clesrances: and sther instrumenits of whatsoever npture and
description, whether written, ol or otherwise, to which the Transferor Company 3 s 0
party, or to the kenelfit of which the Trensforor ﬂimlrnll!.l R eligihlﬂ;

(viii}  all emplovees of the Transferor Company 3;

{ix) all advance paymenis, camest monies, security deposits, advance rentals, payment against
warrants, i any, or other fghts or entitlemenis of the Transferor Company 3;

{x) all legal, tax, regulstory, quasi-judicial, administrative or other proceedings, suits,
appeals, applications or procesdings of whatsocver nature, inifiated by or against the
Tranaferor Company 3, and

(xi} all books, records, fles, papers, compulor programs, engincering and process
information, manuals, data, production methodologies, production plans, catalogues,
guotations, websiles, sales and advertising material, marketing strategics, list of present
and former customers, customer credit information, customer pricing information, and
other records, whether in physical form or clectronic form or in any other form, in
connection with or relating to the Trensiemor Company 3.

The expressions, which are used in this Section 1 of the Scheme and not defined in Section 111
shill, unless repugnant of contrary o the context of meaning thereof, have the same meaning
ascribed 1o them under Section | Scction 11, Section 'Y or Section W of the Scheme or in
absence thereol, the Act the I'T Act, the Securities Contracts (Regulation) Act, 1956, the
Securities and Exchange Board of India Act, 1992 (incloding the regulations made thercunder],
the Deposiories Act, 1996 and other Applicable Laws, rubes, regulations, bye-laws, guidelines,
circulars, o5 the case may be, including any statutory modification or re-enactment thereof, from
Lirme Lo firme.

SHARE CAPITAL Firk

The share capital of the Transforee Company, as on March 31, 2019 is as set footh in Clause 2.
of Section | of this Scheme, '
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2.3

24,

2.5:

32

33,

Bince March 31, 2019 and until the date of the Scheme being approved by the board of directors
of the Transferce Company, there has been o change in the issued, subseribed or paid up capital
of the Transferee Company, save and cxcept in relation 1o the ssunce and allotment of 20,000
(Twenty Thowsand) cquity shares by the Transferee Company 1o its emplovees under the
employee stock option plan of the Transferee Company on April 8, 2019 and July 2, 2019, The
shares of the Transferee. Company are listed on the Stock Exchanges.

The share capital of the Transferor Company 3, as on March 31, 2009 is as under:

Autharized Capiced
2.80,00,000 equity shares of INR 10 each 28,00, (5,000
1.40.00.000 preference shares of TNR 10 each 144,06, 00, 00

Isgwed, Subveribod and Paid-up Capital

1.40,00,000 equity shares of INR 10 each 14,00,00,000

10,00, 00,000

100,000,000 preference shares of INR 10 gach

Since March 31, 2019 and until the date of the Scheme being approved by the board of directors
of the Transferor Company 3, there has been no change in the issued, subscribed or paid up capital
of the Tranaferor Company 3. The shares of the Transferor Company 3 are not listed on any stock

exchanges.
As on the date of approval of the Scheme by the board of directors of the Transferor Company 3,

100%% (One Hundred per cent, ) of the paid up equity share capital of the Transferor Company 3,
on & fullby-diluted basis, is held by the Transferee Company.

OBJECTS

The main objects, and incidental and ancillary objects of the Transferee Company are as set forth
in Clause 3.1 and Clause 3.2 of Section | of this Scheme,

The main objects of the Transferor Company 3 are as follows;

£ To carvy on the business of momfacturers, importers and exporters, buyers, sellers,
fraders, wholesalers, agents, disiributors and dealers of all types of exiile garmenis,
knitted garments, hosiery goods, trousers, shirts, T-shires, jackets and other ready-
miacly garmenits, wearing apparels and clothing accessories of every kind, narure and
description, for men, women and children.

The incidental and ancillary objects of the Transferor Company 3 include:

£ To amalgamate, either into perinership or tnio any arrangements for sharing projfis,
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competition with any person, firm or body corporate whether in India or owtaide,
carrying on or engaged in, or abowl fo carry on oF engage in any business o
rransaction which the Company ix authorized o carry on or which can be carried on
in conjunction therewith or which iz capable of being condicied so av direcily or
indirecily fo benelil the Company furtfier lo enler nfo any greaagement or contract
with any person, association or body corporate whether tn India or oulside, for
fechnical collaboration, echinical know-lhow or for such other parposes Phal may seem
calcwlated beneficial and conducive to the abjects af the Campany.

fiL. To sell or dispose of the wndertaking of the Company, or part thereal for such
consideralion as the Componty mray think By and in particular for shares, debentures,
oF securities of any offer company having obfects allogether or in part similar fo those

af this compaiy.
PFROMOTERS AND DIRECTORS

The names of the promoters and directors of the Transferee Company as on June 30, 2019 ane
as set forth in Clavse 4.1 of Section | of this Scheme,

The names of the promoters and directors of the Tranaferor Company 3 as on June 30, 2019,
along with their addresses are set forth below:

1. | Meeraj Jain Drirector B-12-167/1, Col, Gurdial Singh

| el el | Road, Civil Lines, Ludhiana
2. | Darshan Lal Sharma [Hirector B-XX-THV2, Gurdev MNagar,
Pakhowal Road,

Ludhiana

H. Mo, 626, Chandigarh Road,
Sector -33. Focal Point S.00.,
Ludhiana - 141000

4, | Vardhman Fextiles | Promoter Chandigarh  Road, Ludhiama,
Limited Punjab 141010, India

3, | Vikas Kumar [ Mrector

OTHER DISCLOSURES

No investigations or proceadings under the Act are pending against the Transferce Company or
the Transfercr Company 3.

The Transferee Company was incorporated on October 8, 1973, There has been no change in
the name, registered office or objects of the Transferee Company during the last 5 {five) yvears.

The Transferor Company 3 was incorporated on April 17, 2009, There has been no change in
the name, registered office or objects of the Transferor Company 3 during the last 5 (five) yvears.

The Scheme will not have any adverse effect on any directors, key managerial personnel,
promotees, pon-promoter members, debenture holders, ereditors and employees of the
Transferee Company. The Scheme will be in the I:u:i.l ||1t-|:n|:5l of all the stakeholders in the
Transferee Company.

The Scheme will not have any adverse effect on any directors, key managerial personnel.
promoters, non-promoter members, ereditors and emplovees of the Transferor Company 3. The
Transferor Company 3 does not have any debenfure holders or depositors, The Scheme would

= I:re i the best interest of all the stakeholders in (the Transferor Company 3
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5.8.

6.1,

The tenefits of the Scheme to the Transteree Company, e Transferor Company 3 and their
respeclive mombers, creditors and employees as perceived by the board of directors of the
Transferes Company and the Transforor Company 3, respectively are mentioned in Paragraph
B of the Introduction to the Schoms | Ranemale).

The board of directors of the Tonsferee Company has approved the Scheme at its meeting hehd
on August 13, 2009, The panticulars of the meeting of the board of direciors of the Transferec
Company are sel out below,

l. Mames of directors who voted in favour | Sho Paul Oswal, Suchita  Jain,
of the resolution Sachit Jain, Meeraj Jain, Prafull
Anubhai, Ashok Kumar Kundra,
Subash K hanchand Bijlami,
Devendra Bhoshan Jun, Eajender
Mohan Malla, Darshan Lal Sharma
and Farampal Singh
L Mames of directors who voted against | Nil
the resolution
3. MNames of directors who did not voile or | Wil
participate in the resolution

The board of directors of the Transferor Company 3 has approved the Scheme al its meeting
held on August 9, 2019, The particulars of the meeting of the board of directors of the Trans feror
Company 3 are sct out below:

1 Names of direciors who voted in favour Darshan Lal Sharma, Neeraj Jain and
of the resolution % ikas Kumar

2 Mames of directors who voted against il
the resolution

3 Mames of directors who did not vote or il

participate in the resolution

PART k&

AMALGAMATION OF THE TRANSFEROR COMPANY 3 WITH AND INTO THE
TRAMNSFEREE COMPANY

Subject b the provisions of Section 1 of the Scheme in relatien o the modalities of
amalgamation, upon Section 111 of the Scheme coming inta effect on the Effective Date and
with effect from the Appointed Date, the Transferor Company 3, together with all its properties,
assets, investments, borrowings, approvals, intéllectual property rights, insurance covers or
clmms; records, rights, benefits, interests, employees, contracts, obligations, proceedings and
liabilities, shall amalgamaite with and into the Transferee Company, and all presents and future
propertics, assets, investments, borrowings, approvals, intellectual property rights, insurance
covers or ¢laims, records, rights, benefits, intercsts, employees, controcts, obligntions,
proceedings and liabilities of the Transforor Company 3 shall stand transferred to and vested in
and shall become the property of and an integral part of the Transferee Company subject to the
existing charges and encumbrances, if any; (1o the extent such charges or encumbrances are
outsianding on the Effective Daie), by operation of law pursuant (o the vesting order of the
Tribunnl sanctioning the Scheme, without any further act, instrument or deed required by either
of the Transferor Company 3 or the Transfere: Company. Without prejudice to the generality

F AL

59 (Er ="
2




of the above, in particular, the Transferor Company 3 shall stand amalgamated with and into
the Transferee Company, in the manner described in sub-paragraphs {a) — {m) below:

LUpon Sechion 11 of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, all immovable property (including land, buildings and any
other immovable property) of the Transferor Company 3, whether freehold or
leaschold, and any documents of title, rights and easernents in relation thereto, shall
stand vested in or be deemed to be vesied in the Transferee Company, by operation of
law pursuant to the vesting order of the Tribunal sanctioning the Scheme, without any
further act, instrument or deed done by the Transferor Company 3 or the Transferee
Company. Lipon Section [lI of the Scheme coming into effect on the Effective Daie and
with effect from the Appointed Date, the Transferee Company shall be entitled to
exercise all rights and privileges and be liable to pay all taxes, rent and charges, and
fulfill all obligations, in relation to or applicable to such immovable properties and the
relevant landlords, owners and lessors shall continue to comply with the terms,
conditions and covenants under all relevant leases license or rent agreemenis and shall,
in accordance with the terms of such agreements, refund the security deposits and
advance / prepaid lease / license fee, ifany, fo the Transferee Company. Upon Section
LI of the Scheme coming into efféct on the Effective Date and with effect from the
Appointed Date, the title to the immovable properties of the Transferor Company 3
shall be deemed 1o have been mutated and recognised as that of the Transferee
Company and the mere filing of the vesting order of the Tribunal sanctioning the
Scheme with the appropriate Registrar or Sub-Registrar of Assurances or with the
relevan! Governmental Authorities shall suffice as record of continuing title with the
Transferee Company pursuant o the Section 111 of the Scheme becoming effective and
shall constitute a deemed mutation and substitution thereof. The Transferee Company
shall in pursuance of the vesting order of the Tribunal be entitled to the delivery and
possession of all documents of title to such immovable property in this regard.

Upon Section [11 of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, all the assets of the Transferor Company 3 as are movable in
nature or are otherwise capable of being transferred by physical or constructive delivery
and, or, by endorsement and delivery, or by vesting and recordal, including equipment,
furniture and fixtures, shall stand vésted in the Transferee Company, and shall become
the property and an integral part of the Transferee Company, by operation of law
pursuant to the vesting order of the Tribunal sanctioning the Scheme, without any
further acl, instrument or deed done by the Transferor Company 3 or the Transferee
Company. The vesting pursuant o this sub-clause shall be deemed to have occurred by
physical or constructive delivery or by endorsement and delivery, or by vesting and
recordal, as appropriate 1o the property being vested and the title 1o such property shall
be deemed o have been transferred accordingly to the Transferee Company.

Upan Section [ of the Scheme coming inio effect on the Efféctive Date and with effect
from the Appointed Date, any and all other movable property {except those specified
elsewhere in this Clause) ncluding investments in shares and any other securities, all
sundry debts and recewvables, outstanding loans and advances. if any, relating to the
Transferor Company 3, recoverable in cash or in kind or for value to be received,
actionable clvims, bank balances and deposits, if any with Governmental Authorities,
semi-Governmental Authoriities, local and other suthornties and bodies, customers and
other persons, chegques on hand, shall, by operation of law pursuant io the vesting order
of the Tribunal sanciioning the Scheme, without any further act, instrument or deed of
the Transferor Company 3 or the Transferee Company bécomée the property of the
Transferce Company. Without prejudice to the foregoing, the Transferce Company
shall be entitled to deposit at any time after the Effective Date, cheques réceived in the
name of the Transferor Compeny 3. to enable the Transferce Company to receive the
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amounts thereunder. Where any of the outstanding receivables attributed 10 the
Transferor Company 3 have been received by the Transferor Company 3 after the
Appointed Date, but before the Effective Date, the same shall be deemed (o have been
received by the Transferor Company 3 for and oo behalf of the Transferee Company,

Lipon Section 11 of the Schome caming inio effect on the Efective Date and with effoct
from the Appointed Date, all debis, borrowings, liabilities, contingent liabilitics, duties
and obligations, secured or unsecured, refating w the Transferor Company 3, whether
provided for or not in the books of accounts of the Transleror Company 3 or disclosed
in the balance shoct of such Transferor Company 3, shall stand transferred 1o and vested
in the Transferee Company, and the same shall be assumed to the extent they are
cutstanding on the Effective Date and become and be deemed to be the debis, liabilities,
contingent liabilities, duties and obligations of the Transfieree Company, by operation
of law pursuant to the vesting order of the Tribunal sanctioning the Scheme, without
any further acl, instrument or deed of the Transferor Company 3 or the Transferes
Company. It is hereby clarified thar it shall not be necessary to obtain the consent of
any third party or other person, who s a party 10 any coniract or arrangement by virtue
of which such debis, linbilities, duties and obligations have arisen in order 10 give effect
to the provisions of this Clause. However, if any lender of the Transferor Company 3
requires satisfaction of the charge over the properties of the Transferor Company 3 and
recordal of a new charge with the Transferee Company, the Transferee Company shall
for good onber and for statistical purposes, file appropriate forms with the RoC as
accompanied by the vesting order of the Tribunal sanctioning the Scheme, or a centified
copy of the same, and any deed of modification or novation execuled inrer afios by the
Tranaferee Company, Where any of the loans, liabilities and obligations attributed to
the Transferor Company 3 have been discharged by the Transferor Company 3 after the
Appointed Date but before the Effective Date, such discharge shall be deemed to have
been donc by the Transferor Company 3 for and on behall of the Transleres Company.

Upon Section I of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, all incorporeal or intangible propeny of the Transferor
Company 3 shall stand vested in the Transferce Company and shall become the
property and an integral part of the Trensferce Company, by operation of law pursuant
to the vesting order of the Tribunal sanctioning the Scheme, without any further act.
instrument or deed of the Transferor Company 3 or Transferee Company.

Upoen Section 11 of the Scheme coming inte effect on the EfMective Date and with effect
from the Appointed Date, all letters of intent, contracts, deeds, bonds, agrecments,
insurance policies, capital investment, subsidies, guaraniees and indemnities, schemes,
arrangemcnts and other instruments of whatsoever nature in relation to the Transferor
Company 3 o which it is a party or 1o the benefit of which it may be entitled or eligible,
shall be in full force and effect against or in favour of the Transferee Company. by
operation of law pursuant (o the vesting order of the Tribunal sanctioning the Scheme,
without any further act, instrument or deed of the Transferor Company 3 or the
Transferee Company. and may be enforced as fully and effeciually as if, instead of the
Transferor Company 3, the Transferee Company had been a party or beneficiary or
obliges thereto. Without prejudice to the generality of the foregoing. bank guaraniees,
performance  guarantecs, lellers of credit, agreements with any Governmental
Autharity, hire purchase agreements, lending agreements and such other agreements,
deeds, documents and arrangemenis pertaining to the business of Transferor Company
3 or to the benefit of which the Transferor Company 3 may be eligible and which are
subsisting or have effect immediately before the Effective Date, including al| rights and
benefits {including benefits of any deposit, advances, receivables or claims) arising or
accruing therefrom, shall, upon this Scheme becoming effective, by opermion of law
pursuant to the vesting, order of the Tribunal sanctioning the Scheme, be deemed 10 be
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bank puaramtees, performance guarmntees, letters of credit, agreements, deeds,
documents, and armngements, as the case may be, of the Transferee Company, without
any further act, instrument or deed of the Transferor Company 3 or the Transferse
Company and shall be appropristely transferred or assigned by the concemed paries /
Governmental  Authority in favour of the Transferee Company. However, the
Transferee Company shall undertake all necessary compliances prescribed under
Applicable Laws to effectuate transfer of goods and services tax credits of the
Transferor Company 3 to the Transferee Company.

Upon Section [11 of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, all permits, grants, allotments, recommendations, rights,
entitlements, licenses and registrations including relating to trademarks, logos, patents
gnd other intelleciual property nghis, approvals, clearances, tenancies, privileges,
powers, offices, casements, goodwill, entitlements, facilitics of every kind and
description of whatsoever nature, in relation fo the Transferor Company 3, to which the
Transferor Company 3 is a parly ot 10 the benefiit of which the Transferor Company 3
may be eligible, shall be enforceable by or against the Transferee Company, as fully
amd effectually as if, instepd of the Transferor Company 3, the Transferse Company
had been a party or beneficiary or obligee thercto, by operation of law pursuant to the
vesting order of the Tribunal sanctioning the Scheme, without any further act,
instrument or deed of the Transferor Company 3 or the Transferee Company.

Upon Section [T of the Scheme coming into effect on the Effective Date and with effiect
from the Appointed Date, any statutory licenses, no-objection certificates, permissions,
registrations (including, but not limited to, sales tax, service tax, goods and services
tax, excise, value added tax, central sales tax (if any)), approvals, consents. permits,
quoias, easements, goodwill, entitlements, allotments, concessions, exemptions,
advantages, or nights required to carry on the operations of the Transferor Company 3
or granted to the Transferor Company 3 shall stand vested in or transfemred to the
Transferee Company, by operation of law pursuant 1o the vesting order of the Tribunal
sanctioning the Scheme, without any Turther acl, instrument or deed of the Transferor
Company 3 or the Transferee Company, ond shall be approprnately transferred or
assigned by the concemed statutory authorities in favowr of the Transferee Company
upon amalgamation of the Transferor Company 3 with and into the Transferce
Company pursuant to Section Il of this Scheme, The benefit of all statory and
regulatory permissions, environmental approvals and consents including statutory
licenses, permissions or approvals or consents required 1o carry on the operations of the
Transferor Company 3 shall vest in and become available 1o the Transferee Company
upon Section [I1 of thiz Scheme, coming into effect on the Effective Date and with
effect from the Appointed Date, by oparation of law pursuant to the vesting order of
the Tribunal sanctioning the Scheme, without any further act, instrument or deed of the
Trmnsferor Company 3 or the Transteree Company.

LUpon Section 111 of the Scheme coming into eftect on the Effective Date and with effect
from the Appointed Date, the Transferes: Company shall bear, the burden and the
benefits of any legal or other proceedings inftinted by or against, the Transferor
Company 3. Upon Section 111 of the Scheme coming into effect on the Effective Date
and with effect from the Appointed Date, if any notice, dispute, suit, appeal. complaint,
claim or other proceeding of whatsoever nature by or agninst the Transferor Company
3, including {bat not limited o) those betore any Govemmental Authority, be pending,
the same shall not sbate, be discontinued or in any way be prejudicially affected by
reason Of the amalgamation of Transferor Company 3 with and into the Transferee
Company, or of anvthing contained in this Scheme but the proceedings shall be
continued, prosecuted and enforced by or against the Transteree Company in the same
manner and (o the same extent as it would or might have been continued, prosecuted
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and enforced by or against the Transferor Company 3, by operation of law pursuant to
the vesting order of the Tribunal sanctioning the Scheme, without any funher act,
instrument or deed of the Transleror Company 3 or the Transforee Company, as if this
Scherme had not Been made. Upon Section 1T of the Scheme coming inlo eilect on (he
Effective Date and with efTect from the Appointed Date, where required, the Transferce
Company underiakes o have such legal or other proceodings initiated by or against the
Transferor Company 3 transfermed in s name and to have the same continued,
prosecuted and enforced by or against the Transferee Company. The Transferee
Company also undenakes o bandie all legal or other proceedings which may be
inittated against the Transferor Company 3 after the Effective Dale in respect of the
pericd wp 1o the Effective Dane, in its own name and account and further undertakes 1o
pay all amounis including interest, penalties, damages, e, which the Transferor
Company 3 may be called wpon 10 pay or secure in respect of any liability or obligation
relating v the Transfcror Company 3 far te period up o the Effective D,

Upon Section I of the Scheme coming inte effect on the Effective Date and with effect
from the Appointed Date, all persons that were employved in the Transferor Company 3
immediately before such date shall bocome employees of the Transferee Company, by
operation of law pursuant to the vesting order of the Tribunal sanctioning the Scheme,
without any further act, instrument or deed of the Transferor Company 3 or the
Transferee Company, on terms and conditions no less favourable than those that were
applicable o such emplovess immed aely prior to such amalgamation, with the benefil
of continuity of service on the same terms and conditions as were applicable 0 such
employees immediately prior to such amalgamation and without any break or
intermeption in service. It is ¢larified that such employees of the Transferor Company 3
that become employees of the Transferee Company by vinue of this Scheme, shall
continue to be governed by the s of employment as were applicable 1o them
immediately before such amalgamation and shall not be entitled 1w be governed by
employment policies, ond shall not be entitled to ovail of any benefits under any scheme
or settlement or otherwise that are applicable and available to any other employees of
the Transferee Company, unless and otherwise so stated by the Transferee Company in
writing in respect of all employees, class of employees or any particular employee. The
Transleree Company undertakes o continue to abide by any agreement’ settlement, i
any, entered into by the Transferor Company 3 in respect of such employees foming
part of the Transferor Company 3 with their respective employees! employee unions,
With regard to provident fund, gratuity fund, superannuation fund or any other special
fund or ebligation created or existing for the bemefit of such employees of the
Transferor Company 3, upon Scction 11 of the Scheme coming into effect on the
Effective Date and with effect from the Appointed Date, the Transferee Company shall
stand substituted for the Transferor Company 3. by operation of law pursuant w the
wvesting oeder of the Pribunal sanctioning the Scheme, withouwt sny further act,
instrument or deed of the Transleror Company 3 or the Transferee Company, for all
purpases whatsoever relating to the obligations to make contributions to the said funds
in accordance with the provisions of such schemes or funds in the respective trust deeds
of other documents, The existing provideni fund benefits, gratuity bencfits and
auperannuation benefits or any other special benefits or obligation, il any, created or
used by the Transferor Company 3 (or an affiliate of the Transferor Company 3 on
behalf of the Transferos Company J) for s employees being transferred to the
Transferee Company pursuant o this Scheme shall be continued by the Transferee
Company for the benefiv of such employees on the sume terms and conditions. It is the
aim and intent of the Scheme that all the rights, duties, powers and obligations of the
Transferor Company 3 in relation o such schemes or funds shall become those of the
Transferee Company. Further, upon Section 11 of the Scheme coming into effect on
the Effective Date and with effect from the Appointed Dale, any prosecution or
disciplinary action initisted, pemding o conter nplates] against and any rrg:ugh{i;n}pgm.i
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in this regard on any employee forming part of the Transferor Company 3 shall be
continued’ continue o opérate against the relevant employee and shall be enforced by
the Transferce Company, without any further act, instrument or deed of the Transferor
Company 3 or the Transferce Company.

Upon Section L1 of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, all direct and indirect taxes of any nature, dutics and cess or
any other like payment or deductions made by the Transferor Company 3 to any
stafulory authorities, including (but not lmited to} income fax, service tax, security
transaction tax, value added tax, central sales tax, customs duty, minimum alternate tax,
advance tax, excise duty, goods and services tax, or any other like payments made by
the Transferor Company 3 to any statutory authorities), or other collections made by
the Transferor Company 3 and relating (o the period after the Appointed Date up to the
Effective Date, shall be deemed to have been on account of, or on behall of, or paid by,
or made by the Transferee Company, withoul any further act, instrumendt or deed of the

Transferor Company 3 or the Transferes Company. Further, upon Section IT1 of the
Scheme coming into effect on the Effective Date and with effect from the Appointed

Date, all deduction otherwise admissible to Transferor Company 3 including payment
admissible on actual payment or on deduction of appropriate taxes or on payment of
tax deducted at source {including, but not limited to, under Section 438, Section 40,
Section 40A etc. of the IT Act) shall be eligible for deduction to the Transferce
Company upon fulfilment of the applicable conditions under the IT Act. Further, the
Transferee Company shall be entitled to claim credit for taxes deducted at source/ paid
against its tax/ duty habilities’ minimum alternate tax, advance tax, service tax, value
added tax liability etc., notwithstanding the certificates’ challans or other documents
for payment of such taxes! dutlies, as the case may be, being in the name of the
Transferor Company 3. Upon the Scheme coming inte effect on the Effective Date, all
taxes pavable by or refundable (o or being the entitlement of the Transferor Company
1, including all or any refunds or claims shall be treated as the (ax liability or refunds’
credits’ claims, as the case may be, of the Transferee Company, and any ax incentives,
advantages, privileges, exemptions, credits, entitlements (including, but not limited o,
credits in respect of income tax, including camy forward tax losses, unabsorbed
depreciation, sales tax, closing balance of CENVAT, value added tax, fumover tax,
central sales tax, excise duty, poods and services tax, security transaction tax, minimum
alternate fax and duty entitlement credit certificates), holidays, remissions, reductions,
as would have been available 1o the Transferor Company 3, shall upon this Scheme
becoming effective, be available o the Transferce Company, and losses and
unahinrhed depreciation of the Transferor Company 3 be carried forward and set off
against tax on future taxable income of the Transferee Company in secordanse with
provisions of Section 724 of the [T Act. The Transferee Company shall undertake all
necessary compliances prescribed under applicable taws to effectuate transfer of credits
of goods and services tax of the Transteror Company 3 to the Transferee Company.

Upon Section LI of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, all taxes payvable by the Trnsferor Company 3 including all
or any refunds of claims shall be treated as the @x hability or refunds’ ¢laims as the
case may be, of the Transferee Company, without any further act, instrument or deed
of the Transferor Company 3 o the Transferee Company, and the Transferee Company
shall be entitled (o filef revise s stalutory retums and related ax pavment certificates
and to claim refunds and advance ax credils as may be required consequent o the
implemeniation of the Scheme, and all tax compliances under Applicable Laws by the
Transferor Company 3 shall be deemed to héve been undertaken by the Transferee
Company. .

The Transferee Company shall, 81 any e after the coming into effect of this Scheme
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6.3

.4

6.5,

in aceordance with the provisions hereof, il 50 required under any law or otherwise,
execule deads of confirmation or oiher writings or arrangements including any [orms
of deposilory instructions, with any party 1o any coniract or arangement in relation 1o
the Transferor Company to which the Transferor Company 3 is & pacty and make any
filings with the Governmental Authorities, in order to give formal effect to the above
provisions, The Transferce Company shall, under the provisions of this Scheme, be
deemed 1o be authorized to execule amy such writing in the name of and on behalf of
the Transferor Company 3 and o camy out or perform all such formalities or
compliances referred 1o above on behalf of the Transferor Company 3 isrer alia in i
capacity as the successor entity of the Transferor Company 3,

With effect from the Appointed Date, and up to and including the Effective Date:

(il The Transferor Company 3 shall carry on and be deemed w have been carryving on all

the business and activities of the Transferor Company 3 for and on behalf of and in trust
for the Transferce Company.

(i) All profits’ losses accruing 10 the Transferor Company 3 and all taxes thercon arising
o iscurmesd by it shall, for all purposes, be reated as the profits, losses or tuxes as the
case may be, of the Transferce Company.

(i) All accretions and depletions in relation 1o the Transferor Company 3 shall be for and
o account of the Transferee Company,

Upon this Scheme becoming effective and the consequent amalgamation of the Transferor
Company 3 with and into the Transferee Company, (x) the secured creditors of the Tmnsferee
Company shall be entitled 1o security over such properties and assets forming pant of the
Transieror Company 3 on the Appointed Date on which the secured creditors of the Transferos
Company 3 have sccurity, on a pgorf pocisw basis with the secured creditors of the Transferor
Company 3, and {¥) the secured creditors of the Transferor Company 3 shall be entitled 1o
security over such properties and assets forming part of the Tmnsferce Company on the
Appoinied Date on which the secured crediiors of the Transferse Company have security, on &
Jpari passu basis with the secured creditors of the Transferse Company. For the avoidance of
doubt, it is clarificd that all the assets ofthe Transferor Company 3 and the Transferee Company
which are not currenily encumbered shall, subject o0 Applicable Laws, remain free and
available for creation of any security thereon in future in relistion 1o any new indebledness that
miay be incurred by the Transferee Company. For this purpose, no further consent from the
existing creditors shall be required and sanction of this Scheme shall be considered as a specific
consent of such creditors,

The Transferes Company and the Transteror Company 3 shall, respectively, make appropriste
filings with the Governmentsl Authoritics in order 1o give fonmal effect w the provisions of this
Clause & above, and the relevant Governmental Authorities shall take the same on record, and
shall make and duly record the necessary substibufion’ endorsement in the nome of the
Transleree Company upoen this Scheme becoming effective in accordance with the terms hereof,

The Transferee Company shall, at any time afier this Scheme becoming elfective in accordance
with the provisions hercof, if so required under Applicable Laws, do all such acts or things as
may be necessary o transfer’ obiain the approvals, consents, exemplions, regsimalions, no-
objection centificates, permits, quotes, rights, entithements, licenses and certificates which were
held or enjoyed by the Transferor Company 3. For the avoidance of doubt, it @ clarified thar if
the consent of cither a third party or Govemnmental Authosity is required o give effect (o the
provisions of this Clause, the said third pany or Governmental Authority shall make and duly
reciond the necessary substitution/ endorsement in the name of the Transferce Company pursuant
to the sanction of this Scheme by the Tribunal, and upon this Scheme becoming effective, The
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8.4

B.5.

Transferce Company shall file appropriate applications’ documents with the relevant authorities
concerned for information and record purposes and the Transferee Company shall, under the
provisions of this Scheme, be deemed to be authorised to execute any such writings on behalf
of the Transferor Company 3 and to carry oul or perform all such acis, formalities or
compliances referred to above as may be required in this regard,

PART C
CONSIDERATION

Singe Transferor Company 3 is the wholly owned subsidiary of the Transferee Company,
accordingly, upon Section I11 of the Scheme becoming effective, all the equity shares as held
by the Transferee Company in the Transferor Company 3 either by itselfor through its nominees
shall stand cancelled and extinguished. Therefore, there will be no issue and allotment of shares
as consideration by the Transferee Company upon Section [11 of the Scheme coming into effect
a5 the Transferee Company cannot issue shares of the Transferee Company to itself,

The investments i the shares of the Transferor Company 3, appearing in the books of account
of the Transferse Company shall, without any further act or deed, stand cancell=d.

PART D)
ACOCOUNTING TREATMENT

Pursuant to Section I of the Scheme coming mio efMect on the EfMective Date with effect from
the Appointed Dafe, the Transferce Company shall account for the amalgamation of the
Transferor Company 3 with the Transferee Company in its books in accordance with pnnciples
as laid down in Appendix C 1o the Indian Accoanting Standard 103 (Business Combination)in
the following manner: '

All assets and liabilities of the Transferor Company 3 shall be recorded by the Transferee
Company at their respective book values as appearing in the books of the Transferor Company
3 as on the Appointed Dare.

The halance of the reserves appearing in the financial statements of the Transferor Company 3
az on the Appointed Date will be agaregated with the comesponding balance appearing in the
financial statements of the Transferee Company.

Inter-company holdings and balances, iF any, between the Transferee Company and the
Transferor. Company 3 or between any of the Transferor Companies inter-5¢ shall stand
cancelled. The difference, iF any, between the cost of investments and fage value of inter-
company holdings shall be adjusted against balance of capital reserve of the Transferee

Company post-merger,

In case of any differences in accounting policy between the Transferor Company 3 and the
Transferee Company, the accounting policies of the Transferee Company will prevail and the
difference il the Appointed Date will be guantified and adjusted in the capital reserves /
goodwill o ensure that the lnancial statements of the Transferee Company reflect the financial
position oo the basis of consistent accounting policy.

Maotwithstanding the above, the board of directors (or a duly authorized committee of board of
directors) of the Transferee Company, m consultation with its statutory auditors, is authorised
to record assets, labilities snd reserves and surplus in compliance with prevailing accounting

o BCR p standards,
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-

9.3,

1.

TRANSFER OF THE AUTHORIZED SHARE CAPITAL

As an integral part of the Scheme and apon the effectiveness of Section 111 of the Scheme, the
authorised share capital of the Transferor Company 3 amounting to INR 42,00,00,000 { Indian
Bupees Forty Two Crores only) shall sund consolidated and vested in and merged with the
authorised share capital of the Transferee Company and the authorised share capital of the
Transferee Company as set oul in Clause 2.1 of Section | of the Scheme shall stand enhanced
o INR 142,00,00,000 (Indian Rupess One Hundred and Forty Two Crores only) divided into
| 180,060,000 { Eleven Crores Eighty Lakh) equity shares of face value of INR 10 {Indian Rupees
Ten only) each, 1,00.00,000 (One Crore) redeemable cumulative preference shares of face
value ol INR 10 (Indian Rupees Ten only) each amd |,40,00,000 {(One Crore Forty Lakh)
preference shares of face value of INR 10 (Indian Rupees Ten anly) each, without any further
a¢l, instrument or deed by the Transferee Company and without any lisbility for payment of
any additional fees or stamp duty in respect of such inérease as the stamp doty and fees has
already been paid by Transferor Company 3 on such authorized capital, the benefit of which
stands vested in the Transferes Company pursuant to the Scheme becoming effective on the
Effective Date.

For the avoidance of doubt, it is clarified that, in case, the authorised share capital of the
Transferee Company and’ or the Transferor Company 3, as the case may be, undergoes any
change, prior 1o this Scheme becoming effective, then this Clause 9 shall automatically stand
maodified’ adjusted accordingly to take into account the effect of such change.

ILis hereby clarified that for the purposes of this Clause 9 of Part D of Section Ll of the Scheme,
the consent of the shareholders of the Transferce Company to the Scheme shall be deemed 1o
be sufficient for the purposes of effecting the above amendment and increase in authorised share
capital of the Transferee Company, and no further act, instrument or deed by the Transferee
Company or resolutlons or actions under Sections 13, 61 and any other applicable provisions
of the Act would be required 1o be separately passed or taken and pursuant to Section 232(3)i}
of the Act and the fee paid by the Transferor Company 3 on its authorized share capital shall be
sct off against any fee payable by the Transferee Company on its authorized share capital
subsequent 1o the amalgamation. Upon this Scheme coming into effect, the Transferee
Company shall, il required. file the necessary documenis’ intimations as per the provisions of
the Act with the Rol or any other applicable authority 1o record the aforessid change in its
authorised share capital in the manner set out in this Clause 9.

IMSSOLUTION OF THE TRANSFEROR COMIPPANY 3
Upon Section 111 of the Scheme coming into effect, the |ransferor Company 3 shall, without

any further act, instrument or deed of the Transferor Company 3 or the Trunsferee Company,
sand dissolved without winding up.
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SECTION IV

AMALGAMATION OF THE TRANSFEROR COMPANY 4 (AS DEFINED HEREINAFTER)

WITH AND INTO THE TRANSFEREE COMPANY (AS DEFINED HEREINAFTER)

PART A

WHEREAS:

A

(a}

(b)

Vardhman Acrylics Limited (heremafter referred 1o as the “Transferor Company 47), s a
public company incorporated under the Companies Act, 1956 having its registered office at
Vardhman Premises, Chandigarh Road, Ludhiana, Pomgeb 141010, India with permanent
accomnd  rmumber  AAACVTR02E  and  the corporate identification number
L5149 1PB 19 PLCO 9212, The Transferor Company 4 was incorporated on December 24,
1990 and the e-mail address of the Transferor Company 4 is secretarial. lud@vardhman com.
The Transferor Company 4 is engeged in the business of manufacturing acrylic fibre. The
Transferor Company 4 1% a subsidiary of the Trmsferee Company. The equity shares of the
Transferor Company 4 are lisfed on the National Stock Exchange of India Limited (“NSE™).

Vardhman Textiles Limited (hereinafter referred to as the “Transferse Company™), 15 o
company  incorporated under the Companies Act, 1956 having s registered office at
Chandigarh  Hosd, Luwdhiana, Pongab 141000, India with permanent account number
AARCMAGEZE and the corporate identification number LIT1HIPBI973PLCO03345. The
Trownsferee Company was incorpomted on Cedober 8 1973 and the e-mmil address of the
Transferee Company is secretarial ludi@vandbman.com. The Transferee Company 1s a textile
company which is engaged in the buziness of manufacturing cotton yam, synthetic yarm and
woven fabrics. The equity shares of the Transferee Compeany are listed on the Stock Exchanpes
(e clefimed heveinaller)

In terms of Section IV of thizs Scheme, it is now proposed, ey alic, o amalgamate the
Transferor Company 4 with and into the Tranzferee Company, pursuant o and under Sections

230 - 232 and other applicable provizions of the Act, in the manner provided for in Section IV
ol the Scheme.

The wmalgamation of the Transferor Company 4 with the Transferee Company, pursuant to and
in accordance with this Scheme, shall be in accordance with Section 2(1BY of the IT Act.

DEFINITIONS

For the purposes of Section TV of this Scheme, unless repugniant to ihe meanmg or context thereof,
thee following expressions shall have the meanings mentioned herein below:

“Record Date™ has the meaning ascribed to it in Clavse 7.1 of Section TV hereto.

“Transferor Company 47 has the meaning ascribed o it in Recital A of Section IV hereto and
shall include without limitation:

(1} all assets, whether movesble or immaoveable, whether mngible or intangible, plant and
rrl..l.:!]'lilll.-:'y, Eq“i:l:imul'll.. sty aind il'l'.-'l:ﬂl.ll.l'l'}'.. inl:lu]jn_g all n-.'Ehts, tnile, i.l'll.=|.1=:|l.'|:r elarms,

covenants, undertakings, of the Transferos Company 4 0 such accets;

(i) all investments, recervables, loans, security deposits and advance: extended, including
acerued interest thereon, of the Transferor Company 4;
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(i)

(iv)

(v)

(vi)

(i)

(wiii)

fix)

(%)

(i)

all debis, borrowings sl liabilities, whether present or future, whether secured or
unsecured, availed by the Trnsferor Company 4:

all  permits, rights, entitlements, licenses, approvals, grans, - alloinents,
recommendaticons, clearances, tenancies, offices, axes, Gix deferrals and benefins,
subsidics, concessions, refund of any tax, duty, cess or of any excess pavment, tax credits
(including, without limitation, all amounts claimed as refund, whether or not 50 recorded
in the books of accounts and credits in respect of income tax, such as carry forward tax
losses comprising of unabsorbed depreciation), mx deducted at source, CENVAT, sales
. value sdded tax, central sales tax, lumaover lax. excise duty, service mx, gonds and
services tax and minimum alernate tx credit), of the Transteror Company 4;

all rademarks, service marks, domain names, poients and other intellectual property
rights of every kind and description whatsoever, of the Transferor Company 4;

all privileges and benefits of, or under, all contracts, agreements, purchase and sale orders,
memoranda of undersianding, bids, tenders, expressions ol interest, letiers of intent,
commilments, undertakings, deeds, bonds, investments undertaken by or arrangements
ol any kind, and all other rights including lease righis, licenses, powers and facilities of
every kind and description whaisoever, of the Transferor Company 4;

insurance covers and claims, clearances and other instruments of whatsoever nature and
description, whether written, oral or otherwise, to which the Transferor Company 4 is a
party, or o the benefit of which the Transteror Company 4 15 elizible;

all employees of the Trunsferor Company 4;

all asdvance payments, carmest monics, security deposits, advance rentals, payment against
warranis, if any, or other rights or entitlements of the Transferor Company 4;

all legal, tax, regulatory. quasi-judicial, adminisirative or other procecdings, suits,
appeals, applications or proceedings of whatsoever nature, initisted by or against the
Transferor Company 4, and

all books, reconls, files, papers, computer programs, engineering and process
information, manuals, data, production methodologies, production plans, catalogues,
quotations, websiles, sales and advertising material, marketing strategies, list of present
and formmer customers, customer eredit information, customer pricing mformation, and
other records, whether in physical form or elecironic form or in any other form, in
connection with or relating to the Transferor Company 4.

“Trustee” has the meaning ascnibed 1o it m Clause 7.5 of Section I'V hereto.

The expressions, which are used in this Section IV of the Scheme and not defined in Section
IV shall, unless repugnant or contrary to the context or meaning thereof, have the same meaning
ascribed to them under Section |, Section 11, Section 1 or Section ¥V of the Scheme or in
absence thereol, the Act, the IT Act, the Securities Contracts (Regulation) Act, 1956, the
Securities and Exchange Board of India Act, 1992 {including the regulations made thereunder),
the Depositories Act, 1996 and other Applicable Laws, rules, regulations, byve-laws, guidelines,

circolars, as the case may be, including any statuiory modification or re-enactment thereof, from
tume o time.
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The share capital of the Tronsferce Company, as on March 31, 20012 i5 as set forth in Clause 2.1
of Section [ of this Scheme.

Since March 31, 2019 and until the date of the Scheme being approved by the board of directors
of the Transferce Company, there has been no change in the issued, subscribed or paid up capital
of the Transferee Company, save and excepl in relation to the issvance and allotment of 20,000
{Twenty Thousand) equity shares by the Transferee Company to its employees under the
employee stock option plan of the Transferee Company on April 8, 2019 and July 2. 2019. The
shares of the Transferee Company are listed on the Stock Exchanges.

The share capital of the Transferor Company 4, as on March 31, 2019 is as under:
Authorized Capital

15,00,00,000 equity shares of INR 10 each 150,00,00,000

| trsned, Subscribed ond Paid-sp Capisal

803,63, 746 equity shares of INR. 10 each fully paid-up 80,36,37 460

Since March 31, 20019 and until the date of the Scheme being approved by the board of directors
of the Transferor Company 4, there has been no change in the issued, subscribed or paid up capital
of the Transferor Company 4. The shares of the Transferor Company 4 are listed on the N5E

Asg on the date of approval of the Scheme by the board of directors of the Transferor Company 4,
70.74% (Seventy point Seven Four per cent.) of the paid up equity share capital ufl.hl: Tramsteror
Company 4, on a fulby-diluted basis, 15 held by the Transferee Company.

DRIECTS

The main objects, and imcxbental and ancillary objects of the Transferee Company are as set forth
in Clause 3.1 and Clause 3.2 of Section | of this Schemrie.

The main objects of the Transferor Company d are as follows:

L T carry o the business of Manifaciwrers, Producers, Processors, Spinwers, Weavers,
Knitters, Combers, Importers, Exporters, Buyers, Selfers of and Dealers in ol kinds of
Fibres and Vv whether Svarhetic, Aviificial or Natuead, vizo Polyester, Polyproplene,
Nvlow, Aerplic, Polymosic or other Swthetic Fibves/Yarns, Arvtificial Silk, Viscose,
Hayvon or ofher Man-Made fibres or varns, Colton Wool, Worsied, Shaoddy, 5k, Jute
Ramile, Hemp, Linen or any other Fibrows Materials, Textife Subsrances, Allied
praducts, By-products, Waste products and substitutes for all or any'af them and to
irecd and bo wiilize any waste arising from any such manufacture, production oF process
ard further toocarry on the businecs of ginning, presving, bailing or otherwise packing

<ol Corton, Kapes, Yo, wiste fooall kinds of row-maleriols, whether Syntheiic,
Artificial or Matueal, vorn Waste, Hemp, Jute, or other H.‘:mm: mieerlols and Hhe
eulfivation of such raw malerialy
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To carry o the Bosdness of margfaciurers,  provfecers,  rocessors,  Inporiers,
experters, buyers selfers of and deafers in all kinds of fibres, fabrics and rexiiles and
hosiery goods pregeered or mamfaciered from Comon Woaof, Worsted, Shoddly, Sitk,
Jure, Ronie, Hemp, Limen, Fiscose, Ravon, Ariificioad Sitk. Nylon, Polyesier, Acrylic,
Palhpropvlene, Polymosic or any other Symiheric, Arifficial and Novwural Yarn, Fibre
amd converters of Symthetic, Ariificial and Natwral Fibres including Fibreglass or their
wasies or wasle proguces info materials ke Clorh, Readymade garmenis. Made Ups,
Ropes, Tapes, Yarns, Hasiery Goody, Dress Makers, Furriers, Clothier and Outfitiers.

o carry on the business of Textifex Processing viz Sleaching, Dveing. FPrinting,
Finishing and Folding of Fibres, Yarn, Fabrics ond Knir-Hosiery of all kinds, whether
Natwral, Artificial or Syachetic, Cotton, Wool, SUk Jute, Kamie, Hemp. Linen, Viscose,
Rayen, Artificial Sifk, Nvion, Polyvester, Acrylic, Polypropyiene, Polynosic or any other
Svnithelic Fibre, Yarn or Fabric and their Blends, including worsted Shoddy,

The incidental and ancillary obecis of the Transferor Company 3 include, imfer alia:

o amafgamete with any company or comparies having objects altogether or in part
simtler fe those of the Compeny or o sell, exchange, lease, umder lease, survender,
abarnedore, anmolpamate, sub=divide, morigage or atherwise, deal with either abvolutely,
conditionally, or for any limited inferests, alf or any part of the wndertaking, property,
righis ar privileges of the Company, as a goirg copcern or otherwise, o or with any
puhite body, corporaiion, SoMpany, SOciely, or associalion, or to any persons, for such
conditions ay the Compary my think fir, & in porticular jor any stock, shares fwhether
wirally or parly paldl, debeniure-stock, securities or property or any offer company,

FROMOTERS AND IMEECTORS

The names of the promoters and directors of the Transferee Company as on June 30, 2019, are
is sel forth i Clause 4.1 of Scction | of this Scheme,

The names of the promoters and directors of the Transferor Company 4 as on June 30, 2019,
along with their addresses are set forth below;

Shirl Paul Cswal Directord Promoter | 2722, Auwro Mirmm  Bhawan,
Gurdev Nagar, Pakhowal Rosd,
Ludhiana - 141001

Fad

Surinder Kumar Bansal | Director [3-7, Maharani Bagh, New Delhi
= III]HGS- IJcih'l Indis

—

Krnshan | Director 1099, Sa:tur - IJL Escorts Nagar,
Choudhary Faridabad- 121007, Haryana, India

Sanjit Paul Singh Director House MNo. 202B, Labumum
Sushant Lok, Block-A, Secior - 'JE

e P, ——r. S m rhwbaae

Darshan Lal Sharma Directaor H. Na, B-XX: ‘|".|'l1-'“1 Ciurdew
Magar, Ludhiana, 141001, Punjab,
____| India

Sachit Jain Director! Promoter | 2722, Auwro  Mirrn  Bhawan,
Gurdey Magar, Pakhowal Road,
Ludhiana - 141001

Munish Chandra Gupta | Director House No. 771, Sector 15, Pant I,
Farrukhnagar, Gurgaon - 122001,

- | Haryana, India
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8. | Apinder Sodhi Dyirector H.INO. 44-45, GLADA Colony,
PH 3, Dugri, Basant Avenue,
_ Ludhiana 141013
9. | Shakun Oswal Promater 272 Awro  Mirma  Bhawan,
Ciurdev Magar, Pakhowal Road,
Lausdhiana = 1410411
100 | Devikar Investment & | Promoter Chandigarh  Road, Ludhiaoa,
Trading Company | Punjah 141018, India
ey |
11. | Santon  Finance & | Promoter | Chandigarh Hoad, Ludhiana,
Investment  Company | Punjab 141010, India
Limited |
12, | Vardhman  Holdings | Promoter Chandigarh Road, Ludhisna,
L imitid Punjab 141010, India
13. | WTL Invesimeniz | Promoier Chandigarh  Road, Ludhiama,
Limited Punjab 141010, Indin
14 | Vardhman Textiles | Promoter Chandigarh  Road, Ludhians,
Limited | Punjab 141010, India
15. | Mahavir Spinnmng | Promoter Chandigarh Foad, Ludhiana,
Mills Private Limited Punjab 141010, India
16, | Adishwar Enterprises | Promoter il?ll, Awuro  Mimma Bhowan,
LLP | Gurdev Magor, Pakhowal Road,
| Lucthiona - 141041
17. | Ramaniva Finance & | Promoter | Chandigarh Road, Ludhiana,
Imvestment  Company | Punjab 14101, India
Limited |
L% | Flaminge Finance & | Promoter | Chandigarh  HRoad, Ludh jana,
Investment  Company Pumgab 141010, India
Limited

OTHER DISCLOSURES

Mo mvestigations or proceedings under the Act are pending against the Transferee Company or
the Transferor Company 4.

The Transferee Company was incorporated on October B, 1973, There has been nd change in
the name, registered office or objects of the Transferee Company during the last 5 (five) years.

The Transferor Company 4 was incorporated on December 24, 1990, There has been ng change
in the name, registéred office or objects of the Transferor Company 4 during the last 5 {five)
vaar

The Scheme will not have any adverse effect on any directors. key managerial personnel,
promoters, non-promoter members, debenture holders,  creditors  and  emplovees of the
Transferce Company. The Scheme will be in the best interest of all the stakeholders in the
Transferee Company

The Scheme will not have any adverse effect on any directors, key managerinl persconcl,
promaters, non-promoter members, creditors and employees of the Transferor Company 4. The
Transferor Company 4 does aol have any debenture holders or depositors. The Scheme will be
in the best interest of all the stakeholders in the Transferor Company 4.

The henafits of the Scheme to the Transferee Company, the Transferor Company 4 and their
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respective members, creditors and employees as perceived by the board of direciors of the
Transferee Company and the Transforor Company 4, respectively are mentionsd in Passzraph
B of the Introduction to the Scheme | Rarfonale).

The board of directors of the Transferce Company has approved the Scheme at its meeting held
on August 13, 2019, The particulars of the meeting of the board of directors of Transferee
Company are set out below:

I. MNames of directors who voted in hiri Paiul Oswal, Suchita Jain, Sachit
Favour of the resalution in, Meernj Jain, Prafull Anubhai,
shok Kumpr  Kundea Subash|
hand Bijlani, Devendra Bhushan|
ain, Rajender Mohan Malla, Dorshan)

-l Sharma and Parampal Singh

2 Names of directors who voted against il
the resolution

3. MNames of directors who did not vote or Fv]i.]
participaie n the resolution

The board of directors of the Transferor Company 4 has approved the Scheme at its meeting

held on August 9. 2019, The particulars of the mecting of the board of directors of the
Transferor Company 4 are set out below:

Names of directors who voted in favour Shri Paul Oswal, Sachit  Jain, Fal
of the resolution shan Choudhary, Sanjit Paul Singh,

unish  Chandra Gopta,  Surinden
Kumar Hansal, Apinder Sodhn  and
Darshan Lal Sharma

1

Mames of directors who wvoted agsinst il
the resolution

3. Marmes of directors wha did not vote or MNil

participate in the resolition

FART B

AMALGAMATION OF THE TRANSFEROR COMPANY 4 WITH AND INTO THE
TRANSFEREE COMPANY

Subject to the provisions of Section IV of the Scheme in relation to the modalitics of
amalgamation, upon Section IV of the Scheme coming into effect on the Effective Date and
with effect from the Appoinied Date, the Transferor Company 4, together with all its propemics;
assels, investments, borrowings, approvals, intellectual property nights, inswrance covers or
claims, records, rights, benefits, interests, employvees, contracts, obligations. proceedings and
tiabilities, shall amalgamate with and into the Transferee Company, and all presents and future
properties, assels, investments, borrowings, approvals, intellectual property rights, insurance
covers or clams, records, rights, benefits, interests, employees, contracts, obligations,
proceedings and Liabilities of the Transferor Company 4 shall stand transferred 1o and vested in
and shall become the péoperty of and an integral part of the Transferec Company subject to the
existing charges and encumbrances, if any, (io the extent such charges or encumbrances are
outstanding on the Efective [Dale), by operation of law pursuant to the vesting order of the
Tribunal sanctioning the Scheme, without any further act, instrument or deed required by either
of the Transferor Company 4 or the Tranaferce Company. Without prejudice 1o the generality
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of the above, in particular, the Transferor Company 4 shall stand amalzamated with and into
the Transferee Company, in the manner described in sub-paragraphs (a) — (m) below:

.

Upon Section IV of the Scheme coming info effect on the Effective Date and with effect
from the Appointed Date, all immovable property (including land, buildings and any
other immovable property) of the Transferor Company 4, whether frechold or
leasehold, and any documents of title, rights and casements in relation thereto, shall
stand vested in or be deemed to be vested in the Transferce Company, by operation of
law pursuant to the vesting order of the Tribunal sanctioning the Scheme, without any
further act, instrument or deed done by the Transferor Company 4 or the Transferee
Company. Upon Section IV of the Scheme coming into effect on the Effective Date
amndd with effect from the Appointed Date, the Transferce Company shall be entitied to
exercise nll rights and privileges and be liable to pay all taxes, rent and charges, and
fulfill all obligations, in relation o or applicable to such immovable properties and the
relevanl landlords, owners and lessors shall continue to comply with the torms,
conditions and covenants under all relevant lease license or rent agreements and shall,
in accordance with the terms of such agreemens, refund the security deposits and
advance / prepaid lease ! license fee, if any, fo the Transferee Company. Upon Section
IV of the Scheme coming into effect on the Effective Date and with effect from the
Appointed Date, the title to the immovable properties of the Transferor Company 4
shall be deemed to have been mutated and recognised as that of the Transferee
Company and the mere filing of the vesting order of the Tribunal sanctioning the
Scheme with the appropriate Registrar or Sub-Registrar of Assurances or with the
relevant Governmental Authorities shall suffice as record of continuing titles with the
Transferee Company pursuant 1o the Section I'V of the Scheme becoming effective and
shall constitute a deemed mutation and substitution thereof. The Transferee Company
shall in pursuance of the vesting order of the Tribunal be entitled to the delivery and
posscession of all documents of title to such immovable property in this regard.

Upon Section [V of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, all the assets of the Transferor Company 4 as are movable in
nature or are otherwise capable of bemng transferred by physical or constructive delivery
and, or, by endorsement and delivery, or by vesting and recordal, including equipment,
furniture and fxiures, shall stand vested in the Transferee Company, and shall become
the property and an iotegral pant of the Transferee Company, by opemtion of law
pursuant o the vesting order of the Tribunal sanctioning the Scheme, without any
further act, mstrument or deed dong by the Tansferor Company 4 or the Transferee
Company. The vesting pursuani o this sub-clavse shall be deemed (o have occurred by
physical or constructive delivery or by endorsement and delivery, or by vesting and
ricordal, a5 appropriate 1o the property being vested and the title 1o such property shall
be deemed to have been transferred accordingly to the Transferee Company,

Upon Section IV of the Scheme coming into effect on the Effective Date and with effect
irom the Appointed Date, any and all oither movable property {(except those specified
elsewhere in this Clause) including investments in shares and any other securities, all
sundry debts and receivables, outstanding loans and advances, if anv, relating 1o the
Transferor Company 4, recoverable in cash or in kind or for value to be received,
acticnable claims, bank balances and deposits, if any with Govermmental Authorities,
semi-Covernmental Authorities, local and other asthorities and bodies, costomers and
other persons, cheques on hand, shall, by operation of law pursuant to the vesting order
of the Tribunal sanctioning the Scheme, without any further act, instrument or deed of
the Transferor Company 4 of the Transferee Company, become the property of the
Transferee Company. Without prejudice (o the foregoing, the Transferse Company
shall be entitled (o deposit al any time after the Effective Date, cheques received in the
name of the Transferor Company 4, 1o enable the Transforee Company o receive the
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amounts thereunder. Where any of the outstanding receivables atiributed o the
Transferor Company 4 have been received by the Transferor Company 4 after the
Appointed Date, but before the Effective Date, the same shall be deemed 1o have been
received by the Transferor Company 4 for and on behalf of the Transferee Company.

Uipon Section IV ol the Scheme coming into effect on the Effective Date and with effect
feom the Appointed Date, all debts, borrowings. labilities, contingent liabilities, duties
and obligations, secured or unsecured, refating to the Transferor Company 4, whether
provided for or not in the books of accounts of the Transferor Company 4 or disclosed
in the balence sheet of such Transferor Company 4, shall stand transferred to and vested
in the Transferce Company, and the same shall be assumed to the extent they are
olstanding on the Effective Dxate and become and be deemed (o be the debis, liabilities,
conlingent kabilitics, duties and obligations of the Transferce Company, by operation
of law pursuant io the vesting order of the Tribumal sanctioning the Scheme, without
any further act, instrument or deed of the Transferor Company 4 or the Transferee
Company. Il is hereby clarified that it shall not be necessary to obtain the consent of
any third party or other person, who is a party 10 any contract or arrangement by virtue
of which such debis, liabilitics, dutics and obligations have arisen in order to give effect
to the provisions of this Clause. However, if any lender of the Transferor Company 4
requires satisfaction of the charge over the properties of the Transferor Company 4 and
recordal of a new charge with the Transferee Company, the Transferee Company shall
fur good order and for statistical purposes, file appropriate Forms with the RoC as
accompanied by the vesting order of the Tribunal sanctioning the Scheme, or a certified
copy of the same, and any deed of modification or novation executed inter afios by the
Transferee Company. Where any of the loans, liabilities and obligations attributed 1o
the Transferor Company 4 have been discharged by the Transferor Company 4 after the
Appainted Diste but before the Effective Date, such discharge shall be deemed to have
been doare by the Transferor Company 4 for and on behall of the Transferee Company

Upon Section IV of the Scheme coming into effect on the Effective Date and with effect
from the Appolnted Date, all incorporeal or imangible propery of the Transferor
Company 4 shall stand vested in the Transferee Company and shall become the
property and an integral part of the Transforee Company, by operation of law pursuant
to the vesting order of the Tribunal sanctioning the Scheme, without any further act,
tnstrument o deed of the Transferor Company 4 or the Transferes Company,

Upon Section IV of the Scheme coming into effect on the Effective Date and with efTect
from the Appointed Date, all leriers of intenl, contracts, deeds, bonds, agreements,
insurance policies, capital investment, subsidies, guarantees and indemnities, schemes,
arrangements and ather instruments of whatsoever nature in relation to the Transfieror
Company 4 1o which it is a party or to the benefit of which it may be entitled or eligible.
shall e in Tull furce and effect against or in favour of the Transferee Company, by
operation of law pursuant to the vesiing order of the Tribunal sanctioning the Scheme.
without any further act, instrument or deed of the Transferor Company 4 or the
Transferee Company, and may be enforced as fully and effectually as if, instead of the
Transferor Company 4, the Transferee Company had been a party or beneficiary or
obligee thereto. Without prejudice to the generality of the foregoing, hank guarantees,
performance guarantess; leters of credil, agreements with any  Governmental
Authority, hire purchase agreements, lending agreements and such other agreements,
deeds, documents and arrangements periaining o the business of Transferor Company
4 or to the benelit of which the Transferor Company 4 may be eligible and which are
subsisting or have effect immediately before the Effective Date, including all rights and
benelits (including benefits of any deposit, advances, receivables or claims) arising or
accruing therelrom, shall, upon this Scheme becoming effective, by operation of law
pursuant o the vesting order of the Tribunal sanctioning the Scheme, h-:;:l-pcrgcd 1o be

'h'- oy -
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bank guarantees, performance guarantees, letters of credit, agreements, deeds,
documents, and arrangements, as the case may be, of the Transferee Company, without
any further act, instrument or deed of the Transferor Company 4 or the Translerse
Company and shall be appropriately transferred or assigned by the concemed parties /
Governmental Authority in favour of the Transferee Company, However, the
Transferee Company shall underake all necessary compliances prescribed under
Applicable Laws to effectuate transfer of goods and services tax credits of the
Transferor Company 4 (o the Transferes Company,

Lipon Section IV of the Scheme coming into elfect on the Effective Date and with effect
from the Appointed Date, all permits, granis, allotments, recommendations, rights,
entitlements, licenses and registrations including relating 1o trademarks, logos, patents
and other intellectal propenty rights, approvals, clearances, temancies, privileges,
powers, offices, casements, goodwill, entitlements, facilities of every kind and
description of whatsoever nature, in relation to the Transferor Company 4, to which the
Transferor Company 4 is a party or 0 the benefit of which the Transferor Company 4
may be cligible, shall be enforceable by or against the Transferee Company, as fully
and cffectually as if, instcad of the Transferor Company 4, the Transferee Company
had been a party or beneficiary or obligee thereto, by operation of law pursuant to the
vesting order of the Tribunal sanctioning the Scheme, without any further act.
instrumeni or deed of the Transferor Company 4 or the Transferee Company.

Upon Section [V of the Scheme coming info effect on the Effective Date and with effect
from the Appointed Date, any statutory licenses, no-obhjection certificates, permissions,
registrations (including, but not limited to, sales tax, service tax, goods and services
tax, excise, value added tax, central sales tax (if any)), approvals, consents, permiis,
quotas, easements, goodwill, entitlements, allotments, concessions, exemplions,
advantages, or rights required o carry on the operations of the Transferor Company 4
or granted to the Transferor Company 4 shall stand vested in or transferred to the
Transferee Company, by operation of law pursuant to the vesting order of the Tribunal
sanclioning the Scheme, without any further act, instrument or deed of the Transferor
Company 4 or the Transferee Company, and shall be appropriately transferred or
assigned by the concemned statutory authorities in favour of the Transferee Company
upen amalgamation of the Transferor Company 4 with and into the Transferce
Company pursuanl (o Section [V of this Scheme. The benefit of all statutory and
repulatory  permissions, environmental approvals and consents including statutory
licenses, permissions, approvals or consents required to carry on the operations of the
Transferor Company 4 shall vest in and become available to the Transferee Company
upen Section IV of this Scheme, coming into effect on the Effective Date and with
effect from the Appointed Date, by operation of law pursuant to the vesting order of
the Tribunal sanctioning the Scheme, without any further act, instrument or deed of the
Transferor Company & or the Transferce Company.

Upon Section [V of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, the Transferee Company shall bear the burden and the
benefits of any legal or other proceedings mitiated by or aganst the Transferor
Company 4. Upon Section IV of the Scheme coming into effect on the Effective Dare
and with effect from the Appointed Date, if any notice, dispute, suit, appeal, complaint,
¢laim or other proceeding of whatsoever nature by or sgainst the Transferor Company
4, incloding (but not limited to) those before any Governmental Authority, be pending,
the same shall not abate, be discontinued or in any way be prejudicially affectad by
reason of the amalgamation of the Transferor Company 4 with and into the Transteree
Company or of anvthing contained in this Scheme but the proceedings shall be
continued, prosecuted and enforced by or against the Transferee Company in the same
manner and 1o the same extent as it would or might have bzen continued, prosecuted
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and enforced by or against the Transferor Company 4, by operation of law pursuant 0o
the vesting order of the Tribunal sanctioning the Scheme, without any further ack,
instrument or deed of the Transferor Company 4 or the Transferee Company, as if this
Scheme had notl been made. Lpoa Seciion IV of the Scheme coming into effect on the
Effective Date and with efTect from the Appointed Date, where required, the Transferee
Company undertakes 1 have such legal or other proceedings initiated by or against the
Transferor Company & transferred in its name and (o have the same continued,
prosecuted and enforced by or against the Trnsferce Company. The Transferes
Company aiso undertakes o handle all legal or other proceedings which may be
initiated against the Transferor Company 4 afier the Effective Date in respect of the
peried up to the Effective Date, in its own name and sccount and further ondertakes (o
pay all ameunts incloding interest, penaliies, damages, efc. which the Transferor
Company 4 may be called upon to pay or securs in respect of any liability or obligation
relating o the Transferor Company 4 for the period up (o the Efective Date.

Lipon Section IV of the Scheme coming into effect on the Effective Date and with effect
from the Appainted Date, all persons that were empioved in the Transferor Company 4
immediately before such date shall become emplovees of the Transferee Company, by
operation of law pursuant (o the vesting order of the Tribunal sanctioning the Scheme,
without any further act, instrument or deed of the Transferor Company 4 or the
Transferee Company, on terms and conditions no less favourable than those thal were
applicable v such emplovees immediately prior to Such amal gumation, with the benefit
of continuity of service on the same terms and condifions as were applicable 1o such
employees immedialely prior o such amalgamation and withoul any break or
interruption in service. [1is clarified that such employees of the Transferor Company 4
that become emplovees of the Transferee Company by virlue of this Scheme, shall
continue [y be governed by the terms of employment as were applicable to them
immediately before such amalgamation and shall not be entitled 0 be governed by
employment policies, and shall not be entitled o avail of any benefits under any scheme
or settlement or otherwise that are applicable and available to any other emplovees of
the Transferee Company, unless and otherwise so stated by the Transferee Company in
wriling in respect of all emplovees, class of emplovees or any particular emploves. The
Transferee Company undertakes (o continue (o abide by any apreement’ settlement, if
any, entered into by the Transferor Company 4 in respect of such emplovees [orming
part of the Transferor Company 4 with their respective employees’ employee unions.
With regard to provident fund, gratuity fund, superannuation fund or any other special
fund or obligation created or existing for the benefit of such emplovecs of the
Transferor Company 4, upon Section |V of the Scheme coming into effect on the
Effective Date and with effect from the Appointed Date, the T ransferee Company shall
stand substituted for the Transferor Company 4, by operation of law pursuant to the
vesting order of the Tribunal sanctioning the Scheme, without any further act,
inarrument or deed of the Transferor Company 4 or the Transferee Company, for all
purposes whatsoever relating 1o the oblizgations to make contributions (o the said funds
in accordance with the provisions of such schemes or funds in the respective trust deeds
or other documents, The existing providemt Tund benelits, gratuity benefits and
superannuation benefits or any other special benefits or obligation, if any, created or
used by the Transferor Company 4 (or an affiliate of the Transferor Company 4 on
behalfl of the Transferor Company £) for is employvees being transferred o the
Transferee Company pursuant o this Scheme shall be continued by the Transferee
Company for the benefit of such employees on the same werms and conditions. IListhe
wim and intent of the Scheme that all the rights, duties, powers and obligations ol the
Transferor Company 4 in relation o such schemes or funds shall become those of The
Fransferee Company. Further, upon Section IV of the Scheme coming into effect on
the Effective Daie and with effcct from the Appointed Date, any prosccution or
disciplinary action mitiated. pending or contemplated against and any penalty imposed
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in this regard on any employee forming part of the Transferor Company 4 shall be
continued’ continue to operate against the relevant emplovee and shall be enforced by
the Transferse Company, without any further act, instrument or deed of the Transferor
Company 4 or the Transterec Company.,

Lipon Section IV of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, all direet and indirect taxes of any nature, duties and cess or
any other like payment or deductions made by the Transferor Company 4 o any
statutory authorities, incloding (but not limited 10) income tax, service tax, security
transaction tax, value added tax, central sales tax, customs duty, minimum alternate tax,
advance tax, excise duty, goods and services tax, or any other like payments made by
the Transferer Company 4 to any statutory authorities). or other collections made by
the Transferer Company 4 and relating (o the period after the Appointed Date up to the
Effective Date, shall be deemed to have beéen on account of, or on behalf of, or paid by,
or made by the Transferee Company, without any further act, instrument or deed of the
Transferor Company 4 or the Transferee Company. Further, upon Section I'V of the
Scheme coming into effiect on the Effective Date and with effect from the Appointed
Date, all deduction otherwise admissible to Transferor Company 4 including payment
admissible on actual payment or on deduction of appropriate axes or on payment of
tax deducted at source {including, but not limited to, under Section 438, Section 44,
Section 40A etc, of the IT Act) shall be eligible for deduction to the Transferee
Company upon fulfilment of the applicable conditions under the IT Act. Further, the
Transferee Company shall be entitled to claim credit for taxes deducted at source! paid
against its tax/ duty liabilities’ minimum alternate tax, advance tax, service tax. value
added tax liability efe,, notwithstanding the certificates! challans or other documents
for payment of such taxes’ duties, as the case may be, being in the name of the
Transferor Company 4. Upon the Scheme coming into effect on the Effective Date, all
taxes payable by or refundable to or being the entitlement of the Transferor Company
4, including all or any refunds or claims shall be treated as the tax liability or refunds/
credits’ claims, as the case may be, of the Transferce Company, and any tax incontives,
advantages, privileges, exemptions, credits, entitlements (including, but not limited to,
credits in respect of imcome tax, including camy forward tax losses, unabsorbed
depreciation, sales tax, closing balance of CENVAT, value added tax, central sales tax,
tumover tax, excise duty, goods and services tax, security transaction tax, minimum
alternate tax and duty entitlement credit certificates), holidays, remissions, reductions,
as would have been available to the Transferor Company 4, shall upon this Scheme
becoming cffective, be available to the Transferee Company, and losses and
unahsorbed depreciation of the Transferor Company 4 be carmed forward and set off
against tay on fmure taxable income of the Transferee Company in accordance with
provisions of Section 72A of the IT Act, The Transferee Company shall underiake all
necessary compliances prescribed under applicable laws to effectuate transfer of credits
of goods and services tax of the Transferor Company 4 to the Transferes Company,

Upon Section 1V of the Scheme coming into-etfect on the Effective Date and with effect
from the Appaointed Date, all taxes pavable by the Transferor Company 4 including all
or any refunds of claims shall be treated as the tax Lhability or refunds’ claims as the
case may be, of the Transferee Company, without any further act, instrument or deed
of the Tradssferor Company 4 or the Transferee Company, and the Transferee Company
shall be entitled 1o file/ revise its statutory retums and related tax payment certificates
and 1o claim refunds and advance lax credits as may be required consequent 1o the
implementation of the Scheme, and all tax compliances under Applicable Laws by the
I'ansteror Company 4 shall be deemed to have been undertaken by the Transferee
Company. r

Ihe Transferce Company shall, al any time after the coming into effect of this Scheme
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6.3.

in accordance with the provisions hereof, if so required under @y law or otherwise,
exccute deeds of confimmation or other writings or arrangements including any forms
of depository instructions, with any panty 10 any coniract or arrangement in relation to
the Transferor Company 4 o which the Transferor Company 4 is a party and make any
filings with the Governmental Authorilies, in order to give formal effect to the above
provisions, The Transferee Company shall, under the provisions of this Scheme. be
deemed 1o be authorized 1o execute any such writing in the name of and on behall of
the Transferor Company 4 and to camy owut or perform a1 such formalities or
compliances referred to above on behalf of the Transleror Company 4, imfer alia, in its
capacity as the successor entity of the Transferor Company 4,

With effect from the Appointed Date, and up to and including the Effective Date:

(i} The Transferor Company 4 shall carry on and be degmed 10 have been carrying on all
the business and acrivities of the Transferor Company 4 for and on behalFof and in trust
for the Transferee Company.

(i} All profits losses aceruing o the Transferor Company 4 and all taxes thereon arising
or incurred by it, shall, for all purposes, be treated as the profits, losses or taxes s the
case may be, of the Transferee Company,

{iii}  All accretions and depletions in relation to the Transferor Company 4 shall be for and
on account of the Transferee Company,

Lipon this Scheme becoming effectve and the consequent amalgamation of the Transleror
Company 4 with and into the Transferee Company, (x) the secured creditors of the Transferee
Company shall be entitled 1o security over such properties and assets forming part of the
Transferor Company 4 on the Appointed [Date on which the secured creditors of the Transferor
Company 4 have security, on a parf possn basis with the secared creditors of the Transferor
Company 4, and (y) the secured creditins of the Transferor Company 4 shall be entitled to
security over such propertics and asscis forming part of the Transferee Company on the
Appeinted Date on which the secured creditors of the Transferee Company have security, on a
part passy basis with the secured creditors of the Transferee Company. For the avoidance of
doubt, it is clarified thas all the assets of the Transferor Company 4 and the Transferee Company
which are not currently encumbered shall, subject 10 Applicable Laws, remain frec and
available for creation of any security thereon in future in relation to any new indebledness that
may be incurred by the Transferse Company. For this purpose, no further consent from the
existing creditors shall be required and the sanction of this Scheme shall be considered as 8
specific consent of such creditors.

The Transferee Company and the Transferor Company 4 shall, respectively, make appropriate
filings with the Governmenial Authorities in onder (o give formal effect to the provisions of this
Clause 6 above, and the relevant Governmental Authorities shall take the same on record, and
shall make and duly record the necessary substitution’ endorsement in the name of the

Transferee Company upon this Scheme becoming efTective in accordance with the terms
hereof.

The Transferce Company shall, at any time afier this Scheme becoming effective in accordance
with the provisions hereol, il so required under Applicable Laws, do all such acts or things as
muy be necessary (o transler’ obtain the approvals, consents, exemplions, registrations, no-
objection certificates, permils, quotas, rights, entitlements, licenses and certificates which were
held or enjoyed by the Transferor Company 4. For the avoidance of doubt, it is clarified that if
the consent of either a third party or Governmental Authority is required to give effect 1o the
pmvmiu-nu ol this Clnuse, the said thid party or Governmental Authority shall make and duly
record the necessary substitution’ endocsament in the name of the Transferce -Company
L
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7.

1.1

T.4.

T4,

7.5.

pursuant (0 the sanction of this Scheme by the Tribunal, and upon this Scheme becoming
effective. The Transferee Company shall file appropriate applications’ documents with the
relevant authorities concerned for information and record purposes and the Transferce
Company shall, under the provisions of this Scheme, be deemed o be authonsed (o execute
any such writings on behalf of the Transferor Company 4 and to carry out or perform all such
acts, formalities or complionces referred o above as may be required in this regard

FART C
CONSIDERATION

Lipon Section IV of the Scheme coming into effect on the Effective Date and wpon the
amalgamation of the Transferor Company 4 with and into the Transferee Company, the board of
directors {or & duly authorized committes of board of directors) of the Transferor Company 4, in
consuftation with the board of directors {or a duly authorized committee of board of directors) of
the Transferee Company, shall determine a record date, being a date on or subsequent to the
Effective Daie (“Record Date™) for the allotment of fully paid-up equity shares of face value of
INR 10 (Indian Rupees Ten only) ench of the Trnsferes Company to the equity shareholders of
the Transferor Company 4 as on the Record Date.

The Transferor Company 2 holds 70,330 equity shares of the Transferor Company 4. Upon
Section I'V of the Scheme coming into effect, and subject to Section [ of the Scheme coming into
effect, the Transferor Company 2 will not be issued any shares in the Transferee Company as a
shareholder of the Transferor Company 4 on account of the dissolution of the Transferor

Company 2.

The entitlenent ratlo stated in Clauses 7.4 of Pant C of Section IV of this Scheme has been
determined by the respective boards of directors of the Transferor Company 4 and the Transferse
Company, or their respective committees, based on their independent judgment afier taking into
consideration the valuation report provided by Mis BSR & Associates, LLP, independent
chartered accountants, the valuation report provided by Mr, Punest Khandelwal, registered valuer
under the Act. and the faimess opinion provided by M's 5Bl Capital Markets Limaged,
independent merchant banker registersd with the Secorities and Exchange Board of India

The respective boards of direciors of the Transferor Company 4 and the Transferee Company, or
their respective commitices, have determined the share entitlement ratio such that for every 24.1
(Twenty Four point One }equity shares of face value of INKE [0 {(Indian Rupees Ten only) each
held in the Transferor Company 4 as on the Record Date, the equity shareholders of the Transfieror
Company 4 shall be issued | (One) equity shares of face value of INR 10 {Indian Rupoes Ten
only) each credited as fully pasd-up in the Transferce Company. The Transferee Company shall,
without any Further act, instrument or deed, 15sue and aliot to every equity sharcholder of the
Transferor Company 4 as on the Becord Date, the requisite number of equity shares in the
Transferee Company, The said equity shares m the Translferee Company (o be issoed (o the nqul!.}-
sharcholders of the Transferor Company 4 pursuant to this Clause shall rank _p-ﬂﬂ' pass in all
respects with the existing equity shares of the Transferce Company,

It is hereby clarified that no equity shares shall be issied by the Transferes Company o any equily
sharcholder of the Transferor Company 4 in respect of fractional entitlements, if any, as on the
Record Date, of such equity sharcholder at the ime of Bsue and alloiment of such equity shares
by the Transferse Company, The board of directors (or a duly sathorized commiftes of board of
directors] of the Transferee Company shall instead consolidate all such fractional entitiements,
{ignoring any fraction remaining afier such consolidation), and thereupon shall issue and allot
cquity shares in lieu thereof (o a director or officer of the Transferee Company or such other
person as the board of direciors {or 8 duly authorized commitiee of board of direciors) of the
Trarsferes Company shall appoint in this behalf (“Trustee™) who shall hold such equity shares
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g3.1.

B2,

B.3.

B.4.

8.5,

B.t.

in trust for all such equity sharcholders of the Transferor Company 4 who are entitled 1o such
fractional balances, with the express understanding that such Trusiee, shall be bound by the
express understonding o couse the sale of such shares at swch thmeds), at such price{s) and to such
person{s) as the directors or officers of Trensferse Company or the Trustee may deem fit and the
net sale proceeds thereof, deposited with the Transferee Company (that is, after dedoction
therefrom of expenses incurred in connection with the sale), shall be distributed by the Transferee
Company to the relevant equity sharcholders in proportion to their respective fractional
entitlements.

On the approval of Section IV of the Scheme by the members of the T'ransferee Company
pursuant 1 Sections 230-23.1 of the Aci and other relevant provisions of the Act, if applicable, it
shall be deemed thal the said members have also accorded their consent under Sections 42 and
62 1Wc) of the Act and’ or any other applicable provizions of the Act end rules and regulations
framed thereunder as may be applicable for the afresaid jssuance of equity shares of the
Transferee Company to the equity shareholders of the Transferor Company 4, and no further
resolution or actions shall be required to be undertaken by the Transferee Company under
Sections 42 ar 62( 1 )(c) of the Act or any other applicable provisions of the Act, and rules and
regulations framed thereunder, mcluding, imfer affa, issue of a letter of offer.

FART Id
ACCOUNTING TREATMENT

Pursuant 10 Section I'V ofthe Scheme coming into effect on the Effective Date with effeet from
the Appointed Daic, the Transferee Company shall accoum for the amalgamation of the
Transferor Company 4 with the Transferee Company in its books in accordance with principles
as laid down in Appendix C to the Indian Accounting Standard 103 [ Business Combination) in
the following manner:

All assers amd liabilities of the Transferor Company 4 shall be recorded by the Transferee
Company at their respective book values as appearing in the books of the Transferor Company
4 a5 on the Appointed Date.

The balance of the reserves appearing in the financial stalements of the Transferor Company 4
as on the Appointed Date will be aggregated with the corresponding balance appearing in the
financial statements of the Transferee Company.

The Transferee Company shall credit to its share capital in its books of account, the aggregate
face value of the equily shares issued by it to the shareholders of the Transferor Company 4.

Inter-company heldings and balances, if any, berween the Transferee Company and the
Transferor Company 4 or between any of the Transferor Companies inter-se shall stand
cancelied, The dilTerence, IF anv. between the cost of invesiments and face value of inter-
company holdings shall be adjusted against halance of capital reserve of the Transferee
Company post-merger,

The dilference, il any, arising between the carmying value of assets and liabilities and reserves
pertaining to the Transferor Company 4 and the face value of shares issved by the Transferee
Company afler providing for adjustments as stated above shall be adjusted in capital reserve.

In case of any differences in accounting policy between the Transferor Company 4 and the
Transferee Company, the accounting policies of the Transferee Company will prevail and the
difference il the Appoinied Date will be quantified and adjusted in the capital reserves |
goodwill to ensure that the fisancial statements of the Transferce Company reflect the financial

pusition on the basis of consistent accounting policy. Tl el
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9.3,
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MNaotwithstanding the above, the board of directors {or & duly authorized committee of board of
directors) of the Transferee Company, in consultation with its statutory anditors, is authorised

to record assets, liabilities and reserves and surplos in compliance with prevailing accounting
slandards,

TRANSFER OF THE AUTHORIZED SHARE CAPITAL

Az an integral part of the Scheme and upon the effectiveness of Section IV of the Scheme, the
authorised share capital of the Transferor Company 4 amounting to TNR 150,00,00,000 (Indian
Rupees One Hundred and Fifty Crores only) shall stand consolidated and vested in and merged
with the authorised share capital of the Transferse Company and the authorised share capital of
the Transferee Company as set oul in Clause 1.1 of Section | of the Scheme shall stand enhanced
to INE 2500000000 {Indian FRupees Two Hundred and Fifty Crores only) divided into
24,00, 00,000 (Twenty Four Crores) equity shares of face value of INRE. 10 {Indian REupees Ten
only ) each and 1,00,00,000 (One Crore) redeemable cumulative preference shares of face value
of INE 10 (Indian Rupees Ten only ) each, withouot any further act, mstrument or deed by the
Transferee Company and without any liability for pavment of any additional fees or stamp duty
in respect of such increase as the stamp duty and fees has already been paid by Tranaferor
Company 4 on such authorized capital, the benefit of which stands vested in the Transferee
Company pursuant to the Scheme becoming effective on the Effective Date.

For the avoidance of doubt, it is clarified that, in case, the authorised share capital of the
Tmns.ﬁ:m: Company and/ or the Transferor Company 4, as the case may be, undergoes any
change, prior to this Scheme becoming effective, then this Clause 9 shall automatically stand
modified’ adjusted accordingly to take mto account the effect of such change.

It is hereby clanified that for the purposes of this Clause 9 of Part D of Section [V of the Scheme,
the consent of the shareholders of the Transferee Company 1o the Scheme shall be deemed 1o
be sufficient for the purposes of effecting the above amendment and increase in suthorised share
capital of the Transferce Company, and no further act, instrument or deed by the Transferce
Company or resolutions or actions under Sections 13, 61 and any other applicable provizsions
of the Act would be required Lo be separately passed or taken and pursuant (o Section 2323 i)
of the Act and the fee paid by the Transferor Company 4 on its authorized share capital shall be
set off against any fee payable by the Transferee Company on its authorized share capital
subsegquent o the amalgamation, Upon this Scheme coming into effect, the Transferee
Company shall, if required, file the necessary documents’ infimations as per the provisions of
Act with the RoC or any other applicable authority to record the aforesaid change in its
authorized share capital in the manner 2t out in this Clagse 9.

DISSOLUTION OF THE TRANSFEROR COMPANY 4
LUipon Section IV of the Scheme ¢coming into effect, the Transferor Company 4 shall, without

any further agl, instrument o deed of the Tranzferor {.nmpany 4 or the Transferes Cumpan:f,
stand dissolved withou! winding up.
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1.2

1.3

i4

SECTION ¥
GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCHEME
DEFINITIONS

The terms used m this Section Y of the Scheme, shall respectively have the meanings ascribed 1o
them in Section L, Section 11, Section 1 or Section IV of this Scheme, as the context may require.

APPLICATION TO THE TRIBUNANL

Each of the Transferor Company 1, the Transferor Company 2, the Transferor Company 3,
Transferor Company 4 and the Transferee Company shall make applications! petitions under
Sections 230-232 and other applicable provisions of the Act o the Tribunal for the sanction of
this Scheme and all matters ancillary or incidental thereto.

EFFECTIVENESS OF THE SCHEME

Upan the sanction of the Scheme and after the Scheme has become effective upon completion
of the conditions listed in Clause 1.5 of this Section ¥V, with effect from the Appointed Dae:

{a} the amalgamation of the Transferor Company | with and inio dwe Transferes Company
shall be deemed o have occurred, pursuant to Section | of this Scheme, in accordance
with Section 2 (18) of the I'T At

(b the amalgamation of the Transferor Company 2 with the Transferee Company shall be
deemed to have occumed, pursusnt 1o Section [ of this Scheme, in accordance with
Secnon 2 (1B) of the IT Act;

() the amalgamation of the Transferor Company 3 with the Transferee Company shall be
decmed to have vecurred, pursuant to Section 11 of this Scheme, in accordance with
Section 2{18) of the IT Act; and

(e the amalgamation of the Transferor Company 4 with the Transferee Company shall be
decmed to have vecurred, pursuant to Section 1Y of this Scheme, in accordance with
Secnron 2 {(1B) of the IT Acl.

MODIFICATIONS AMENDMENTS TO THE SCHEME

Each of the Transferor Companies and the Transferee Company will be at liberty to apply w
the Tribunal fom time o tinve for necessary directions in matiers relating o this Scheme or
any terms thergol, in terms of the Act

Subject to the provisions of the SEBI Circular, each of the Transferor Companies and the
Tragslerce Company, through their respective board of directors (which shall include any
committes comstituted by the respective boards), may asseat toany modifcations’ amendments
to the respective section of this Scheme and/ or to any conditions or limitations that the
Tribunal, the Securities and Exchange Board of India, the Stock Exclanges and’ or any other
authority may deem fit to direct or impose or which may otherwise be considered necessary,
desirable or appropriaie by them. Eech of the Transferor Companies and the Transferee
Company, through their respective authorized representatives, be and are hereby authorized to
take all such steps as may be pecessary, desirable or proper 10 resolve any doubts, difficulties
of questions, that may arise in relation to the meaning or interpretation of the respective sections
of thiz Scheme or implementation thereof or in any manner whatsoever connected therewith,
whether by reason of any directive or order of the Tribunal or any other authority or u:l].ul;wi?:,
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1.5
1.5.1.

1.6

161

b.6.2

howsoever arising out of, under or by virtue of this Scheme and’ or any matiers concerned or
connected therewith and o do and execute all acts, deeds, matters and things necessary for
giving effect to this Scheme.

CONDITIONALITY OF THE SCHEME
Thiz Scheme is and shall be conditional upon and subject 1o

{a} the Scheme being approved by the requisite majorities in number and value of such
classes of persons including the respective members and secured and unsecured
creditors of esch of the Transferor Companies and the Transferee Company, as may
be directed by the Tribunal or any other competent authority, as may be applicable;

b} the Scheme being approved by the Securities and Exchange Board of India and the
Stock Exchanges, as required under Applicable Laws;

{c} the number of votes casted by the public sharcholders of the Transferor Company 4
in favour of the Scheme being more than the number of votes casted by the public
sharcholders of the Transferor Company 4 against the Scheme, as required under
Applicable Laws; and the number of votes casted by the public shareholders of the
Transferee Company in favour of the Scheme being more than the number of votes
casied by the public sharcholders of the Transtferce Company against the Scheme, as
reqaired under Applicable Laws;

(d} the Scheme being sanctioned by the Tribunal under Sections 230-232 and anv other
applicable provision of the Act; and

(e} certified copies of the orders of the Tobunal sanctioning this Scheme being filed with
the RoC by the respective companies.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of Section I, Section [, Section [T or Section IV, or any pan thereol, of the Scheme
not being sanctioned by (i) the Trbunal or such other competent authority, (ii) the Securities
and Exchange Board of India, the Stock Exchanges or any other Governmental Authority whose
approval is required under Clause 1.5 of this Section V, (i) requisite majorities of members,
creditors of the relevant Transferor Company or the Transferee Company, or (iv) the public
sharcholders of the Transféror Company 4 or the Transferee Company, the part not sanctionsd
shall stand revoked, cancelled and be of no effect, save and except in respect of any further act
or deed done prior thereto as is contemplated hereunder or as to any rights and/ or liabilities
which might have arisen or accrued pursuant thereto and which shall be governed and be
preserved or worked oul as is specifically provided for in the Scheme or a3 may otherwise arise
in law

Fhe board of directors {or a duly authorized commitiee of board of directors) of the Transferor
Company 1, the Transferor Company 2, the Transferor Company 3, the Transferor Company 4
and the Transferee Company, respectively shall be entitled to revoke, cancel and declare the
Scheme or any part thereof to be of no effect and/ or to withdraw the Scheme or any part thereof
and respective applications’ petitions filed with the Tribunal if such boards (or 2 duly authorized
committes of such baards of directors) are of view that the coming into etfect of the Scheme or
of any part thereof, in terms.of the provisions of this Scheme or filing of the drawn up orders
with any authonty could have adverse implication oa allf any ol the companies or in case any
condition or alteration imposed by the Tribunal or any other suthority or entify is nol on erms

. acceplable to them.
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1.6.3

1.7

1.8

1.B.1.

1.8.2.

L2

If any provision of this Scheme is muled invalid or illegal by the Trbunal, or unenforceable
under present or future laws, then i 15 the intention of the parties fo this Scheme that such
portion shall be severable from the remainder of the Scheme, and the Scheme shall not be
affected therchy, unless the deletion of such portion shall casse this Scheme to become
materially adverse to any party, in which case the parties, through their respective board of
directors (or a duly authorized committee of the respective boards of directors) may either
decide to revoke the Scheme or may attempt to bring abow a medification in the Scheme, as
will besi preserve for the parties the benefits and obligations of the Scheme, including but mat
limited to such portion.

COSTS, CHARGES AND EXPENSES

Each of the Transferor Company 1, the Trunsforor Company Z, the Transferor Company 3, the
Transferor Company 4 and the Trnsferee Company, shall bear all their respective costs,
charges, mxes including duties, levies and all cither expenses, iCany (save as expressly otherwise
agreed) arising out of or incwrned i camrving out and implementing this Scheéme and matters
incidental therego.

SEVERABILITY OF ANY FART OF THE SCHEME

IF any pant of the Scheme (or any part of & Section thereof) is ruled invalid or illegal by any
Court of competent jurisdiction, or uncaforceable under present or Tutune laws, or cannot be
given effect to due 1o regulatery ar other reasons, then it is the intention of the parties that, at
the discretion of the partics, such part shall be severable from the remainder of the Scheme (or
any Section thercof} and the Scheme (or any Scction thereof) shall not be affected therchy,
unless the deletion of such part shall cause the Scheme (or any Section thereofl) (0 become
materially adverse 10 any party, in which case cach of the Transferor Companies and the
Transferee Company, (acting through their respective boards of dircctors or a duly authorized
commities of board of directors) shall attempt to bring about a modification in the Scheme (or
any Section thercot), as will best prescrve for the parties, the benefits and obligations of this
Scheme (or any Section thereof), including but not mited 1o such part,

MNotwithstanding the above, any revocation, cancellation or ineffectiveness of Section 1, Section
1L, Section 11l or Section IV of the Scheme, cither individually or collectively, shall not affect
the effectivencss of the other sections of the Scheme,

CONSOLIDATED AUTHORIZED SHARE CAPITAL OF TRANSFEREE COMPANY

Upon the Scheme coming into effect, the authorised share capital of the Transferor Companies
cumulatively-amounting to INR 237 00,00.000 { Indian Rupees Two Hundred and Thiny Seven
Crores Oaly) shall stand conselidaled and vested in, and merged with the authorised share
copital of the Transferes Company, and the authorised shane capital of the Transferee Company
shall stand enhanced to INR 337 040,00,000 (Indian Rupees Three Humdred and Thiny Seven
Crores Only) divided into 30,30,00,000 (Thirty Crores Thinty Lakh) equity shares of face value
of INK 10 {Indian Rupees Ten only) cach, 20000000 (Two Crves) redeemable cumulative
preference shares of face value of TNR 10 (Indian Rupees Ten only) each and 1,40,00,000 {One
Crore Forty Lakh) preference shares of face value of [NR 10 (Indian Rupees Ten only) each
without any further act, instrument or deed by the Transferse Company and withow any lizbility
for payment of any additional fees or stamp duty in respect of such increase as the stamp duty
and fees have already been paid by cach of the Transferor Companies on such autherized
capital, the benefit of which stamds vested in the Transferee Company pursuant to the Scheme
becoming cffective on the Effective Date. Subsequent to the enhancement of the authorized
share capital of the Transferce Company, as contemplated hengin, the authorized share capital
clouse of the Memorandum of Association (Clause V) of the Transferee Company shall stand
modified and read as follows:
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“The Aurhorised Share Capital of the Compeany [s INR 337 00,0000 (Indiagrn Rupees Three
Hundred and Thirty Seven Croves only) divided imta 30.30.00,000 (Thirty Crores Thirty Lakh)
equity shares of face value of INR 10 (Indian Rupees Tew ondy) each, 2,00,00,000 (Two Crores)
redeemable cimdaiive preference shaves of face valve of INR 10 (Tedian Repees Ten only)

ecachcrd |40, 00,000 {Orré Croe Forly Lakh} preference shoares of foce value of INR 10 (Tndian
Rupees Ten only) cach”

For the avoidance of doubt, it is clarified that, in case, the authorised share capital of the
Transferee Company and’ or the Transferor Companies, as the case may be, undergoes any
change, prior to this Scheme becoming effective, then this clause shall automatically stand
modified/ adjusted accordingly to take into account the effect of such change.

AMENDMENT OF THE MEMORANDUM OF ASSOCIATION

Upon the Scheme coming into effect, the main objects clause of the memorandum of association
of the Transferee Company shall stand modified and read as follows:

i To cariy on all o any of the following business, nammely cotlon spiniers ard doablers,
Slaax, Bewip and fuie spinmers, lven and cloth manifocturers, flooe, hewmip fule cnd wiol
arerchoanls, wool combers, worsted stull memsfoctirers, Weachers and dyees, mokers
af viteiod, Meaching and dveing materials, ond manifactarers, producers, processors,

Spireners, weovers, knitters, combers, imporiers, exporters. buyvers, sellers of and
decilers fn acrwlic filres,

i, To prrchase, comb, prepare, spin, dyve and deal in cotton flax, hemp, fute, wool, gifk,
aerviic fibre arnd any fibrois swhstances.

FFi To weave and otherwise mamufactirs, buy and sell and deal in linen, cloth ond other
goods and fabrics (inchiding acrylic fibres), whether textile feeted, netied or looped

i To carry on the buxiness of manmfacturing woollen, felt, silken, cotton, hemp, acrplic
and any other fibrows materiol and produces whether alfied to the aforesaid or not in
India or elsevwhere

W To carry on the husimess of spinners, weavers, manufocturers, ginners, balers ond

pressers of cofton, kapas, yarn, cotfon waste, yarn waste, hemp, fute, acridic fibre and
ather fihrous material and the cultivation thereof

Pl Yo carry on the business of buyers, sellers, dealers, exporters and imporiters of woollen,
silkery, colton, hemp, aoelic and ofher fhrous matéeiad or any goody ar merchandise
whalsoever and to tramsact ol manufacturing or freating ond processes and mercantile
Buziness and to purchose and vend raw materiols and monsfaciored articles.

Wi, T carry an the business of Machine Combers and Re-comberys af all bypes of fihres
and materials, whether artificial or spnthitic, o sori, bend, prepore willey, scour,
cirk, seribble, comb, dve, Beoch, cavbomize, spim, twisd, dowble, wing, worp, weave,
mend, finish  make up, boack, buy, sell, import, expert-and deal i fibres, whether
srrateeal arlificial or syathetic, Tops, yorn woven: fabrics ond fexdile fobrics ond
metterialy of kinds and 16 corey on ol or any of the irides or buvinesees of Combers,
Hescombers, Top makers, Spinners, Weavers, Dowblers, Monufactiovers, Printers,
Ihyvers and Finishers, Bleachers, Carbonizers,-Walerproofers of fextile meaieriads and
fuhn.r_c of el kincls of Mill Chwaers generally, nrerchanis, agenis, imporiers, exporiers,
focrors. deents, selffers of and dealers, in wool, wokrsted,” silk rair alpaca, moRair,
colfor, fTax, fuve, hemp, acrwiie, ariffciol oed sverhetic fves ond ofl oF any fTErois
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sufsroonces, fogs, aolly, wosters popo o Byperadlaces gemerolly oamd off or any exile
prroaleects, mcrrigfoctsred or pemorifactared

WiE To purchase or take on lease or otherwire acguire and work any spinning mills,
weaving mills, ginning factories or presses for pressing mevchandise inte bales or any
other simifar concern and the property, business and goodwill appertaining theveto.

L. To buy, sell, impors, export. exchonge and dead in oloth yarn, cofton in process, raw
cafron, fure, wool, sk, ravon. Remp, acrylic and other fibrous articles, also drugs,
chemicals, dyes, mefafy, storex and other articles and things,

X Townderioke dveing. bleaching or printing of var cloth, coiton in process, row cotion,
sifk, raveon, wool, fule, hemp, acrylic and other fibres for any person, fIFm, company or
Carpearaiion o afhirwive by e agents of the Compamy.

£, T cenery ovn el wneleriake husiness of feaxing and o finance leaving operations of all
ktrcds, fimavece, iroding, hire parchose, purchasing, seliing exporting, imporiing, hiving
ar feiting on hire off kinds of plant, mackinery and eguipments wihether efeciricol
electranic or mechaniced including tractors, fuggers, shunters, ransport/commerciol
vehicles of any kinels for use in fand, water and aiv, mofor cars, meloreyeles, scoolers,
construciion indusirial  equipments, earthmoving  machinery, crames, excavinlors,
toaders, Implements, tooly  wtensils, ships, dredgers, hugs, barpes, oeroplones,
helicopters, wagons, coaches, ram-cars, telex, teleprinters. electromic  private
autornidic hranch exchanges, private automatic exchanges, public address sestems,
relevision receivers, indusirial robots, firmiture, domestic or business appliances.
computers, tabwlators. data processing machines, addressing machines and other
sophisticated office machinery and applionces and fo assist in finaneimg of ail and
every kind amd descriprion of kire purchase or easy pavment sysiem or deferred
payment or simifar fransaciions and subgiches, finance or ouxist in subsiding or
Jinemecing the sale, purchose and moinienance of its goods, articles, commaodities of all
amd every kind wpon uny terms and fo purchase or otherwise deal in all forms of
immovable or movable property including land and builcings and of consumer,
commerciol and industrial flems and to fease or otherwise deal with them in any
maprer including resale thereof regardiess whether the property purchased and leased
b mew! amclior used.

xit.  To carry on ihe business of manufacturers, imporiers and exporters, buyers, sellers,
tracers, wholesalers, agents, distributors and dealers of all types of texiile garmenix,
knirted garments, hosiery goods, trousers, shirts, T-shirts, jockets amd other ready-
macle grarments, wearing apparels and clothing accessories of every kind, naiure and
descriprion, for men, women oand children,

1.10.2. Itis hereby clarified that for the purposes of this Clause 1,10 of Section V of the Scheme, the
consent of the sharcholders of the Transferee Company 10 the Scheme shall be deemed 1o be
sullicient for the purposes of effecting the above amendment. and no further act. instrument or

+ deed by the Transferee Company or resolutions or actions under Section 13 of the Act and / or
any other applicable provisions of the Act and mles and regulalions framed thereunder, as may
be applicable for the alicration of the memorandum of association of the Transferee Company,
shall be required, and no further resolution or actions shall be requited to be undertaken by the
Transteree Company under Sections 13 of the Actor any other applicable provisions of the Act,
and rules and regulations framed thereunder, in retation to the same. Upon this Scheme coming
into elfect the Transferee Comipany shall, ifrequired, file the necessary documents’ intimations
as per the provisions of Act with the RoC or any other applicable authority 10 record the
afimesaid alteration ofis memorandem of association in the manner set o in this Classe 1.10.
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REPEAL AND SAVINGS

The iransfer of assets, liabilities and business 10, and the continuance of proceedings by or
against, the Transferee Company as envisaged in this Scheme shall not affect any transaction
or proceedings already concluded by any of the Transferor Companies or the Transferse
Company on or before the Effective Date under this Scheme,




