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COMPOSITE SCHEME OF ARRANGEMENT

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE SECTIONS OF THE
COUOMPANIES ACT, 2013

AMOMCs

YMT SPINNING COMPANY LIMITED
(“TRANSFEROR COMPANY 1™}

AND

VIL INVESTMENTS LIMITED
(“TRANSFEROR COMPANY 27)

AND

VARDHMAN NISSHINBO GARMENTS COMPANY LIMITED
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AN
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(“TRANSFEROR COMPANY 4™)

AND

YVARDHMAN TEXTILES LIMITED
(“TRANSFEREE COMPANY™)

AN

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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INTRODUCTIOMN
FREAMBLE

This Composite Scheme of Arrangement (“Scheme™) is presented under the provisions of
Sectons 230 — 232 and other relevant provisions of the Act (ev defimed hersimafier), for the: (D)
amalgamation of the Transferor Company | (as defined Aereinaffer) with and into the Transferee
Company (a5 defimed hereinafter); (i) amalgnmation of the Transferor Company 2 (as defined
hereingfler) with and into the Transferee Company; (i) amalgamation of the Tramsferor
Company 3 (as deffred herefuafier) with and mio the Transferee Company; (iv) amalgamation of
the Transferor Company 4 (er defined kercinafier) with and into the Transferce Company; (v}
transfer of the authorized share capital from cach of the Trnsferor Companics (o defined
horeingfer) to the Tranefores Company: and (vi) dizsolution without winding up of the each of
the Transferor Companies, pursuant to the provisions of Sections 730 - 231 and other relevant
provisions of the Act and the relevant provigions of this Scheme. Tn addition, thiz Scheme also
provides for vanous other matters consequential or otherwise mtegmlly connected herewith.

RATIONALE FOR THE SCHEME

The management of each of the Transferor Companies and the Transferes Company believe
that the business existing in the Transferor Companies should be consolidated with the
Transferce Company for the following primary reasons:

=  The amalgamation of the Transferor Companies with and into the Transferee Company
will enable consolidation of the busmess and operations of the Transferor Companies
into the Transferee Company, which complement the busimess of the Transferee
Company and which will provide substantial impetus te growth, enable synergies,
reduce operational costs, increass operational efficiencies and cnable optimal
utilization of various resources as a result of peoling of financial, managerial and
technical resources, and technolopies of both the Tramsferor Companies and the

Transferee Company, thereby significanly contributing to busine:s efficiency, future
growih and maximizing shareholder value.

s The amalgamation of the Transferor Companies with and inm the Transferee Company
will lead to the integration of complementing businesses In one entity, the Transferee

Compiny,

o Since the Transferor Company 1, Transferor Company 2 and Transferor Company 3
pre. whollyvaowned subsidiaries of e Transforee Company, the morger of the
aforementioned companics with and into the Transferce Company is likely to creats
more value for their respective stakeholders and sharchelders, eliminate multiple
companies in similar businesses and improve efficiencies of the consolidsted business.

= Theamalgamation of the Transferor Companies with and into the Transferee Company
will lead to elimmation of inter-company transactions and balances between the
Transferasr Companies and the Transferce Company and the consolidation of the fibre,
fabric and garment businesses in one enbty.

FARTS OOF THE SCHEME
This Scheme 15 divided imto the following sections:

SECTIONT o



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

Part A deals with the definitions and share cepital of the Transferee Company snd Transferor
Company 1.

Part B dzals with the amalgamation of the Transferor Company | with and into the Transforee
Company, in sccordance with Section 2 (1B) of the IT Agt (as defined hereingfier) and Sections
230 o 232 and other relevant provisions of the Act.

Part C deals with the discharge of consideration for the amalgamation of the Transferor Company
1 with smd imto the Transferee Company.

Part I} deals with the aceounting treatment in the books of the Transferce Company, transfer of
the authorized share capital from the Transferor Company | to the Transferee Company and
dissofution without winding up of the Transferor Company 1.

SECTION T1

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

Fart A deals with the definitions and share capitl of the Transferes 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 {IE} of the 1T Act and Seetions 230 4o 232 and other
relevant provisions of the Ast

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

Part D deals with the accounting treatment in the books of the Transferee Company, tranafer of
the authorized share capitnl from the Transferor Company 2 to the Transferee Company and
dissolution without winding up of the Transfersr Company 2.

SECTION I

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

Part A deals with the definitions and share capital of the Transferez Company and the Transferor
Company 3.

Fart B deals with the amalgamation of the Transferor Company 3 with and into the Transferee

Company, in accordance with Section Z (1B} of the IT Act and Sections 230 1w 232 and other
relevant provisions of the Act.

Part C deals with the discharge of consideration for the amalgamation of the Transferor Company
3 with and into the Transferee Company.

Part D deals with the accounting ueatment in the books of the Transferee Company, wensfer of
the authorized share capital from the Trensferor Company 3 o the Tmmﬁ:m {_,wq:l-a.n}r and
dissolution without winding up of the Transferor Company 3.
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SECTION IV

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

Part A deals with the definitions and ahare 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 Transferes
Compeny, in accordance with Section 2 {1B) of the TT Act and Scctions 230 to 232 and other
relevant provigsions of the AsL

Part C deals with the discharge of consideration for the amal gamation of the Trans feror Comparsy
4 with and 1nto the Transferee Company.

Part I deals with the sccounting tregtment in the books of the Transferee Company, transfer of
the authorized share canital from the Transferor Company 4 1o the Transferee Company and
dissolution without winding up of the Transferor Company 4.

SECTIONV

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



SECTION |

AMALGAMATION OF THE TRANSFEROR COMPANY | (AS DEFINED HEREINAFTER)

WITH AND INTO THE TRANSFEREE COMPANY (AS DEFINED HEREINAFTER)

PART A

WHEREAS:

A

el

(b)

{e)

VMT Spinning Company Limited (hereinafter referred to as the “Transferor Company 17},
i= @ public company incorporated under the Companies Act, 1956 having its registered office
al Vardhman Premizes, Chandigath Road, Ludhiana, Punjab 141010, India with permanent
account  pumber  AABCVEOETC and  the corporate identification  oumber
711 7PBISSIPLCO14070. The Transferor Company | was incormporated on June 27, 150
and the e-mail address of the Transferor Company 1 is secretarial lud@vardhman com. The
Transferor Company 1 is engaged in the business of manufacturing cotton and blended varmn.
The Transferor Company | is a8 wholly-owned subsidiary of the Transferee Company.

Vardhman Textiles Limited (hereinafter referred to as the “Transferce Company™), is a
public company incorporatéd under the Companies Act, 1956 having its registered office ot
Chandigarn Road, Ludhiana, Punjab 141010, India with permanent account number
AABCM4692E and the corporate identification number L17111PB1973PLCO03345. The
Transferee Company was incorporated on Oetober 8, 1973 and the c-mail address of the
Transferee Company is secretarial lud@vardiman.com. The Transferee Company 5 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
(s deffned hereinailer),

In terms of Section | of this Scheme, it is mow proposed, infer alia, to amalgamate the Transteror
Company | with and into the Transferee Company, pursuant v and under Sections 230 — 232
and other applicable provisions of the Act, in the manner provided for in Section [ of the
Scheme.

The armalgamation of the Transferor Company | with and into the Transferee Company,
pursuant to and in accordance with this Scheme, shall be in accordence with Section 2( 1B} of
the IT Aet,

DEFINITHONS

For the purposes of Section [ of this Scheme, unleds repugnant to the meaning or context thereof,
the following expressions shall have the mesnings mentioned herein belaws

“Act” means the Companies Act, 2013 (Act No. 18 of 2013) and the riles, regulations, circulars
and notifications issued thereunder, including without limitation the Companies (Compromizes,
Arrangements and Amalgamaton} Rules 20146, each as amended from time to time,

“Applicable Laws"” means any statute, law, régulation, ordinance, rule, judgment, order. decree,
clearance, approval, directive, guideline, policy, requirement, listing agreement or other
governmental restriction or any similar form of decision, or determination by, or any
interpretation or administration of any of the foregoing by, ainy Governmental Authority, in each
case as in effect from time to time.

“Appointed Date™ means the opening of business hours on April 1, 2020, being the time and date
with effect from which this Scheme will be deemed to be effective, in the manner described in




(d}

(e}

(£}

(g}
{h)

(i)

)

(k)
th

()

Clause 1.3 of Section V of the Scheme.

"Effective Date™ means the date on which the last of the conditions set our tn Clause 1.5 of
Section ¥ of the Scheme is satisfied and the Scheme is made effective with effect from the
Appointed Datz.

"Governmental Authorities” means any government authority, statutory suthority, regulatory
authority, govermment department, agency, commission, board, tribunal of coant or other law, rule
or regulation making entity having or purporiing to have jurisdiction on each of the Transfiere
Company and Transferor Companies, or any one party or any state or other subdivision thereof
or any municipalicy, distriet or other subdivision theneod,

“IT Act” means the Income Tax Act, 1961 (Act Moo 43 of 1%61), and the rules, regulations;
circulars and notifications issued thereunder, each as amended, modified, replnced or
supplemented from time to time.

"HoC" means the Registrar of Companies, Chendigarh.

“Scheme” means this composite scheme of arrangement among the Transferor Company 1,
Transferer Cosnpany 2, Transferar Cosnpany 3, Tranaferor Company £, the Trassferes Company
and their respective shareholders and creditors, pursusnt to the provisions of Sections 230 — 232
und other applicable provizsions of the Act, and rules made thereunder.

“SERI Clreulur® means SER] Circuler Mo, CFDVDILACTIR201 721 dated March 10, 2017, read
with SEBI Circular Mo. CFIVDIL3/CIR/2017/26 dated March 23, 2017, SEB] Circular No
CFINDIL3CTR200 741058 dated Seprember 20, 2017 and  SEBI Circular
No, CFIVILACIR/ 201 82 dated Jamuary 3, 2018, and includes any substitution, modification or
reissuance thereof.

“Stock Exchanges” means the stock exchanges where the equily shares of the Transferce
Company are listed and are admitted to trading, vz, BSE Limited and the Nattooal Stock
Exchange of India Limited.

“Transferee Company” has the meaning ascribed o1t in Becital B of Section | bergio,

“Transferor Companies” mesns, collectively, the Transferor Company 1, the Transferor
Company 2, the Transferor Company 3 and the Transieror Company 4.

“Transferor Company 17 has the meaning ascribed to it in Recital A of Section | hereto and
shall include withouwt hmitation:

() all assets, whether moveable of immoveabie, whether tangible or intangible, plant and
machinary, equipment, stocks and imventory, meluding all rights, ttle, ineress, claims,
covenants, undertakings, of the Transfersr Company 1 in such assets;

(i} all mvestments, receivables, loans, security deposits and advances extended, meluding
secrued interest thereon, of the Transferor Company 1;

(iii) all debts, borrowings and liabilites, whether present or fomre, whether secured o
unsecured, availed by the Transferor Company 1

{iv) oll  permiis, rights, entitkoments, licenses,  approvals, grants, allotments,
recommendations, clearances, tenancies, offices, taxes, tax deformls and benefits,
subsidies, concessions, refund of any tax, duty, cess orof any pn:.rrqnnt. tax credit
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2.1,

(vl

(vl

(wii)

(vl

{ix)

(x)

{xi)

{including, without limitation, all amounts claimed as refund, whether or not so recorded
in the books of accounts and credits in respect of income tax, guch as carry forward tax
losses comprising of unabsorbed depreciation), tax deducted at sousce, CEMVAT, zales
ax, value sdded tax, cemtral zales tax, tumover ax, exeise duty, service tax, poods and
eeTvices tax and minirmum alternate tax eredit), of the Transferar Company 1

all trademarks, service marks, domain names, patents and other intellectunl property
rightz of every kind and description whatsoever, of the Transferor Company 1:

ill privileges and benefits of, or under, sl contracts, agreements, purchase and sale orders,
memorands of understanding. bids, tenders, expressions of interest, letters of intent,
commitments, undertakings, deeds, bonds, investments undertaken by or arrengements
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;

insurance covers and claims, clearances and other instruments of whatsoever nature and
description, whether written, oral or otherwise, to which the Transferor Company | s a
pierty, or 10 the benefit of which the Transferor Company | 18 eligible:

all employees of the Trunsferor Company 1;

all advance payments, camest monics, security deposits, advance rentals, pay ment againgt
warrants, if any, or other rights or entitlements of the Transferor Company 1;

all legal, wmx, regulatory, quesi-judicial, adminswative or other proceedings, suits,
appeals; applicaions or preceedings of whatsoever nobure, initiated by or against the
Trunsferor Company 15 and

all books, records, files, papers, computér progrims, engineering and process
information, manuals, data, production methodologies, production plans, catnlogues,
quatations, websites, sales snd advertising material, marketing strategies, list of presemt
and former customers, customer credit information, cugtomer pricing information, and
other records, whether in physical form or electmonie form or in any other form, in
connection with or relating to the Transferor Company |

“Tribunal™ means the Mational Company Law Tribunal, Chandigarh bench.

The expressions, which are used in this Section I of the Scheme and not defined tn Section T
shall, unless repugnant or contrary to the conlext or meaning thereef, have the same meaning
ascribed to them under Section I, Section 1, Secton IV or Section ¥V of the Scheme or in
abjence thereof, the Act, the IT Act, the Securities Contracts (Regulation) Act, 1956, the
Securities and Exchange Board of India Act, 1992 (including the regulstions made thereunder),
the Depositories Act, 1996 and other Applicable Laws, rules, regulations, bye-laws, guidelines,
circulars, a3 the case may be, including any statutory modification or re-¢nactment thereof, from
thrme fo Hme.

SHARE CAPITAL

The shire capital of the Transferce Company, 28 on March 31, 2009 5 83 under:

T/
7 2 hff"l




2.2,

2.3

4.

2.5

30,

Awrhorized Share Capilal
.00, 00,000 sguity shares of WK 10 each 01,00, 00, D00
100,00, 000 redeernsble cumulative preference shares of INRE 10 cach- | 16,00,00, )

Fsxued, Subsoribed and Paid-up Share Capital
5,74,78,160 cquity shares of INR 10 cach STATS1000

Since March 31, 2019 and until the date of the Scheme being approved by the board of direciors
of the Transferee Company, there has been no change in the issued, subscribed or paid up capital
of the Transferee Company, save and except in relation o the issuance and alloiment of 20,000
{Twenty Thousand) equity shares by the Transferee Company to its emplovees under the
employee stock option plan of the Transferce Company on April 8, 2015 and July 2, 2019, The
shares of the Transfres Company are listed on the Sweck Exchanpges.

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

Authorized Capital
250,000,000 equity shares of INR 10 each 25,00, DeCH 000
1,00,00,000 redeemable cumulative preference shares of INE 10 gach 100, T M, 0D

Fesued, Subzeribed and Pad-up Capital

2,07, 00,240 equiry shares of INR 10 each fully paid-up 20.70,02,400

Simce March 31, 2019 and until the date of the Scheme being approved by the board of directors
of the Transferor Company |, there has been no change in the issued, subscribed or paid up capital
of the Transferor Company 1. The shares of the Transferor Company 1 are nod fisted on any siock
exchanges,

A on the date of approval of the Scheme by the board of directors of the Transferor Company |1,
100%: (One Hundred per cene ) of the paid up equity share capital of the Transferor Company 1,
on a fully-diluted basis, is held by the Transferee Company.

OBIECTS

The muin objects of te Transferes Company are as follows:

£ To carry onall or any of the following business, nﬂmd;l-if:i- i
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ir.

i,

Iy,

VL.

Vi,

Max, hempr and fuie spinners, lnen and cloth mamfaciurars, flax, hemp fute and wool
m’ﬂ'.l"E.EIEI.I'r.I'.'II woend ﬂa.mbm. wa.r.'rl'r.n' Nﬂmanuﬂurﬂmi !:!Im:nlmr: :r.ll:ui'.E‘:|.---|;-J".'|rI mﬁ:um
of vitriol, Meaching and dyeing materials,

T Fur.r:.kr.‘u'nﬁ, cevrth, Fropare, Spin, dwve amd deal in ﬂ.‘ll‘l’dn'ﬂur. .ﬁm.l:l,“fum. waoerl, wilik
g ary fibrons subsfances.

Ta weave and oherwise mongfoctre, buy ard selll and deald fn Gren, oloth and osher
goods and fabrics, whether rextile feeted. netted or looped,

Torcorry an fhe tasiness of maaufoctaring woollen, felt, sifken, cotion, femp and ary

ather fibrows material and products whether allted o the aforesaid or nod in India or
elsemilere,

To carry on the business of spinners, weavers, manufacturers, ginners, balers and

pressers af cofton, kapas, ywara, cofton wasle, varm waste, hemp, fute and other fibrous
material and the culthuanion thereaf,

Tocarry on the business of buyers, sellers, dealers, exporiers and importers of wooller,
silken, colfion, hemp and ovther fibrows malerial or anyv goods orF meérchandive
whatsoevar amd [ ransact ol merufaciuring oF weating ond processes and mercanile
bruviness and to purchase and vend raw malertals and manuf@ciered articles,

To carry on the business of Machine Combers and Re-combers of all typer of fibres
and mterols, whether artfficial or gmihetic, o sor, blend, prepare willey, scour,
carh, soribble, comb, dye, bleach, carbonize, spin, twist, dvwble. wind, warp, weave,
mtend, finish, make up, back, buy, sell, import, export and deal in fibves, whether
natural artificial or oywihetic, fops, yarn wovem, fabrics and textile fabrics and
wiarerials of kinds and 1o carry on all ar oy of the trades or buvineszes of Combers,
Re-combers, Top makers, Spinners, Weavers, Doublers, Mamufacturers, Priniers,
Dyers and Finishers, Bleachery, Carbanizers, Waterproafers af tectilé materialr and
fabyies of all kinds of MUl Oweere generally, merehants, agents, importers, exporiens,
Suctors, agents, seflers of and dealers, in wool worsted, silk hair alpoca. mohair,
cafton, fax, fule, femp, arfificial and semvhetic fbves and all or gy fhrous subifanoes,
tops, noils, wasters paps and byproducts generally and all or any texile products.
mansfacired ar pnmanufoctined,

To purchase or take on lease or otherwize aoguire and work any splanieg mills,
weaving mills, ginning factories or presses for pressing merchandise into bales ar any
ather similar concern and the property, business and goodwill appertaining thereto.

To buy, sell, import, export, exchange and deal in cloth yarn, cofton in process, raw
cotton, flite, won, silk, raven, hemp and other filvous articles, alse drugs, chemicals,
dyes, melals, stores and other articles and things,

To undertake dyeing, bleaching or printing of yarn cloth, cotton in procexs, raw cofton,
sific. rayon, wool, fute, kemp and other fibres for any person, firm, company or
carpararion or atherwise by the ageniy of the Company.

o carry on and undertake business aof leasing and (o firance leaving operations of all

kinds, finance, trading, hire purchase, purchasing, selling, exporting. (mporting, hiring

or letting on hire all kinds of plant, machinery and equipmenis whether electrical,

electranic or mechanical including tractors, luggers, shunlers, transport/commercial

valiclos of any kinds for use in land, water and air, motor cars, motorcyeles, scooters,

canepretiondhdueieial rqu'n:lumen.r.r. fﬂ?ﬂllﬂlr'.blg M'HE'-EH!HEI'}". CTERE - X TV ROPE,
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3.2

3.3

foaders, implemenis, tools wensils, ships, dredgers, tugs, barpes, aeroplaones,
helicoprers, wagons, cooches, from-cars, felex, telepriners, electromic private
cudfematic Dranch exchanges, privide auiomabic exchanges, pubiic address sysiems,
television receivers, indusirial robots, furnire, domestic or business applionoes,
computers, tabulators, data processing mochines, addressing machines and other
sophisticated office machinery and applionces and o assist in financing of all and
every kind and descriptivn of hire purchose or casy payment system or deferred
paymiend or simiar transaections and subwidies, finance or assist in subsiding ar
[financing the sale, purchase and maintenance of its goods, articles, commodities of all
and every bed upon any lerms and fo purchase ar otherwive deal in all forms of
immovable or movable property including land and bueildings and of consumer,
cevmmercial and Iindusiefal [loms and fo leave or otfierivive doal with ham b1 any
manney including resale thereal regardless whether the property purchared and leased
Fe mew tmdior uved.

The incidental ami ancillany ohjects of the Transferse Company inclode:

i,

To acquire and undertake all or any part of the business, property and labilities of any
[RErEDE o corttpany carrying on any busimess which thiy Company is authorised (o carry
o, or passessed of property suitable for the purposes of the Company.

To amalgamate, either into partnership or into any arvangemenis for sharing profics,
enront of inlferesis, co-operalion, foinf venlure or reciprocal concéssion or for limiting
competition with any person, firm or body corporate whether in India or outside,
carrving on or enpaped in, or ghowt o carry on or engege in, any Business or
fransaciien which the Company fz authorized to carry on ar which can be carried on
in conjunclion therewith ov which & capable of being comducled fo as direcily or
Indirecly o beweflr the Company firFiver o @nier iRfo any arrangement or caniract
with amy person, assoctation or body corporate whether in fndia or Cuiside, for
fechnical collaboration, fechnical knowhow er for stch other purposes that may séem
cafewlated beneflcial and condiicive to the obfects af the Company,

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

it

i,

To manufacture buy, sell or obtherwise deal in all Hed of sewing threads, indusivial
threads and other threeads, in fadia or abrogd,

To carry on businezss of spinning, weaving, mamifacturing, bleaching, dyeing, printing,
mercerizing and stherinse teating and selling yarn, clath and athar fabrics, woven or
krtitred fram raw cotion, catton and warn waste, fule, wool, staple fibre, artificial silk
and siher sulmhle maferials and penerally fo carre on the Buslness of cotion and
svntheric spinning, weaving and knitting in all their branchex.

Tor carey on ar fo be interested in all or any of the business of cotton spimners and
doublers cotton varn waste spinners doublers, Tax, hemp, fute and wool merchants
wool combers, worsted siuff manufacnrer, bleachers and dvers, and makers of vitriol,
beaching, dyeing and finishing materials and to purchase, comb, prepare, spin, dye
and deal in flax, hemp, fute, wool, colton, s$ilt and other fibrous substances, matural or
maamade, and fo wogve or otherwize manufacture, buy, sell, deal in linen, cloth and
other goods and fobrics, whether fextiles felied, netved or looped.

The incidental and ancillary obects of the Transfesor Company 1 include:

Tk,

To amalgamare witk any companies having obfects fogetherirm purt similar (o those

af this Company, }Q/

L



4.1

PROMOTERS AND DIRECTORS

The namee of the promoters and directors of the Transferse Company as on June 30, 2019,
alomg with their addresses are sel forth below:

1. | Prafulbhai Anubhal | Director 9, Pathik, Shiwl Bagh, Paldi,
| Shah Ahmedabad-380 007
2: | Shri Faul Oswal Director/ Promoter | 2722, Awro  Mira  Bhawan,
Gurdev Nagar, Pakhowal Road,
i _J:_I-l-dhia-nl = 141 (W1
3. | Rajender Mohan Malla | Director C-673, First Floor, Safdarung Dev
Aren, New Delhi - 110016
4. | Ashok Kumsr Kundea | Derector House Mo, 1138, Sccicr- 44 B,
: Chandigarh
5. | Weersj Join Dhirector B-19-16W1, Col. Gurdial Smgh
Road, Civl Lines, Lodhians
6. | Darshan Lal Sharma Diarector B-XX-TT002, Gurdev Magar,
Pakhowal Fosd, Ludhiana
7. | Sachit Jain Director’ Promoter | 2722, Awro Mg  Bhawan,
Gurdey Nagar, Pakhowal Poaad,
Ludhiana - 141001 -]
B. | Suchita Tam Director’ Promoter | 2722, Awro Mirrs  Bhawan,
Gurdev Nagar, Pakhowal Road,
Ludhians - 141001
9. | Subash Khanchand | Director J=17, South City-1, Gurgaon-122
Bijlani 001 (Harvana]
L0, | Harpree: Kang Darector Victoria Farms Village, Jhande,
= Baddowal, Ludhiana - 142021
11, | Devendra  Bhushan | Director Raran Kunj, 7 Bunglows Road,
Tain Andheri (W) Mear MNona Nani
Park, Vesava (Versova), Mumbai-
40061
12. | Parampal Singh Darector House no, 351-B, Bhai* Randhir
Singh Magar, Ludhiana, Punjab-
3 141012
13, | Adishwar Enterprises | Promoter 2722, Awo Mima  Bhawan,
LLP Gurdev Nagar, Pakhowal Road,
s Ludhiang - 141041
14. | ¥VTL Invesmments | Promoter Chandigarh  Foad, Ludhiana,
Limited Punjab 141010, India
15 | Vordhman Holdings | Promoter Chandigarh  Road, Ludhiana,
Linnited Punjah Hml'ﬂ! Inidia
16. | Mahavir Spinning | Promioer Chandigarh  Foad, Ludhison,
Mills Private Limited Punia.h 1310140, India
17| Samton. Finance & |P‘n;r::|luu:r Chandigarh  Road, Ludhiana,
Investmemt Company | Punjab 141010, Indin
Limited |
18. | Rameniva Finance & | Promoer Chandigath Road, Ludhiana,
[nvestment Company Punjab 141010, India
Limited
19. | Flamingo Finance & | Promver Ludhinma,




4.2

43

5.2

53

id4,

Investment Company Punjab 141010, India
Limited
20, | Devakar Inwvestments | Promoter Chandigarh Road, Ludhiana,
& Trading Co. Private Punjab 141010, India
Limited !
21. | Shakun Oswal Promoter 2722, Auro Mirra Bhawan, |
Gurdev MNagar, Pakhowal Road,
| Ludhiana - 141001
21, | Soumva Jain | Promoter 2722,  Aure  Mirra Bhawan,
Gurdev Nagar, Pakhowal Boad,
Ludhinna - 141001
23. | Bagrika Jain Promoter 2722, Auro Mirrm Bhawsan,
Gurdev Nagar, Pakhowal Road,
Ludhiana - 141001
24. | Shakun Oswal, | Promober 27122, Aure Mirmm Bhawan,
Fartner, Eastern Curdey Nagar, Pakhowal Road,
Trading Company Ludhiana - 141001 |
25 | Shei  Paul Oswal, | Promoter 27121, Aure Mirra Bhawan, |
Fariner, Amber Gurdey Nagar, Pakhowal Road,
Syndicate Ludhiana - 141001
26.| Shri  Panl Oswal, | Promoter 2722, Awe Mima  DBhawan,
Fariner, Morthern Gurdey MNagar, Pakhowal Road.
Tradieg Company Ludhiana - 141001
27| Bhri  Paul Oswal, | Proamoter 2723, Adaro  Mirra Bhawan,
Partner, Paras Curdev Magar, Pakbowal Road,
(= Svyndicute Ludkiana - 141001

The names of the promoters and directors of the Transferor Company 1 as on June 30, 2019,
along with their addresses are set forth below:

1. | Shri Paul Cewal Driranctos 2722, Aurs  Mirra Bhawan,
Gurdew Nagar, Pakhowal Reoad,
5 Ludhiana - 141 (d}]
2. | ‘Meeraj Jain Driractor B-19-167/1, Col. Gurdial Singh
Road, Civil Lines, Ludhiangs
3. | Darshan Lal Sharma Diirectior B-XX-=7T0rZ, Gurdev Napar,
Pakhowal Road, Ludhiana
4. | Vardhman Textiles | Promoter Chandigarh  Road, Ludhiana,
Limited Punjab 141010, India
OTHER MSCLOSURES

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

the Transferar Company,

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

The Transferor Company | was incorporated on fune 17, 1990, There has been no change in
the name, registered office or objects of the Transferor Company 1 during the last 5 {five) years.

The Scheme will mot have any adverse effect on any |:I1r|:|:u:u:z|:: key managerial personnel,
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promoters, non-promoter members, debeamnsre holders, creditors and employess of the
Trinsferee Company. The Scheme will be in the best interest of all the stakeholders in the
Transferee Company,

The Scheme will not have any adverse effiect on any directors, key managerial personnal,
promoters, non-promoter members, creditors and employvess of the Transferor Company 1. The
Transferor Company | does not have any debenture holders or depositors. The Scheme will be
in the best interest of all the stakeholders in the Transferor Company 1.

The benefits of the Scheme to the Transferce Company, the Transferor Company 1 and their
respective members, creditors and employees, as perceived by the board of directors of the
Transferee Company and the Tronsferor Company 1, respectively, are mentioned in Paragraph
B of the Introduction to the Scheme (Barionale),

The board of directors of the Transferee Company has spproved the Scheme at its meeting held
on Angust 13, 2019, The particulars of the meeting of the board of directors of the Transferse
Company are se! forth below:

1. Mames of directors who voted in favour | She Paul Oswal, Suchita Tain, Sechit
of the resolution Jain, Meeraj Jain, Prafull Ansubhai,
Ashok Kumar Kundra, Subash
Khanchand  Bijlani, Devendra
Bhushan Jain, Rajender Mohan
Malla, Darshan Lal Sharma and

Parampal Singh
= Peirmies of directors who voted against | Wil
the rescluion
£} Mames of directors who did mot voteor | Wil

participaic in the resolution

The board of directors of the Transferor Company 1 has approved the Scheme ot its meeting

held on Augost 12, 2019 The particulars of the moeting of the board of directors of the
Transferor Company | are set forth below:

L. Numes of directors who voted in fevour | Shri Paul Oswal, Darshan Lal
of the reselution Sharma and Meeraj Jain

F3 MNumes of directors who voted against | Nil
the resolution

3 Names of directors who did oot vote or | i
participate in the resolution

FART B

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

Subjesct to the provisions of Section I of the Scheme in relation io the modalities of
amalgamntion, upon Section | of the Scheme coming into effect on the Effective Date and with
effect from the Appointed Date, the Transferor Company 1, together with all its properties,
assels, investments, borrowings, approvals, intellectual property rights, insurance covers or
claims, records, rights, benefits, interests, employess, contracts, obligatans, prosesdings and
liahilities, shall amnlgamate with and into the Transferee Company, and all prﬂm‘fﬂ'!mi e
=( il =)
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praperlies, assets, investments, borrowings, approvals, insellectusl property rights, insurance
covers or claims, records, rights, benefits, interests. cmployees, contracts, obligations,
proceedings and liabilities of the Transferor Company 1 shall stand transferred to and vested
itt, 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
outstanding oo 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 Transferce Company, Withowt prejudice to the generality
of the sbove, in particular, the Transforor Company 1 shall stand amalgamated with and into
the Transferce Company, in (he manner described in sub-paragraphs (a) — (m) below:;

a

Upon Section T of the Scheme coming into effect an the Effective Date and with effect
from the Appointed Date, all immovable property (including land, buildings and any
other immowvable property) of the Transferor Company 1, whether freshold or
leasehold, and any documents of title, nights and essements 1in relation therero, shall
stand vested inor be deemed to be vested in the Transferes Company, by operation of
law pursuant to the vesting order of the Tribunal sanctioning the Scheme, without any
further act, instrument or deed dong by 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, the Transferse Company shall be entitled to
exercise all dghts and privileges and be liable to pay ell 1axes, 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 o comply with the terms,
conditions and covenants under all relevant lease! license or rent agreements and shall,
in accordance with the terms of such apreements, refund the security deposits and
advance / prepaid lease / license fee, if any, w the Transferee Company. Upon Section
I of the Scheme coming info effect on the Effective Date and with effect from the
Appointed Dwie, the title 1o the immovabie properties of e Transferor Company |
shall be desmed to have been mutated and recognised as that of the Transferce
Company and the mere fling of the vesting onder of the Tribunal sanctioning the
Scheme with the appropriaic Regisirar or Sub-Registrar of Assurances or with the
relevant Governmental Authoritics shall suffice as record of continuing title with the
Transferee Company pursuant (o the Scction | of the Scheme becoming effective and
shall constinate a deemed mutaiion and substiution thereof, The Transferee Company
shall in pursuance of the vesting order of the Tnbumal be entitled ke the delivery and
possession of all documents of title 1o such immovable property in this regard.

Upen Section | of the Scheme coming inte effect on the Effective Date and with effec:
from the Appointed Date. all the aceste of the Transferor Company 1 o are movable in
nature or are olhervizse capable of baing transferred by physical or constroctve delivery
and, or, by endorsement and delivery, ar by vesting and recordal, including equipment,
furniture and fixtures, shall stamd vested in the Transfieree Compiny, and shall become
the property and an integrel part of the Transferec Compeny, by operation of law
pursuant to the vesting order of the Tribunal sancioning the Scheme, without any
farther act, instrument of deed done by the Transferor Company 1 or the Transferee
Company, The vesting pursuant to this sub-clause shall be deemed to have occurmed by
physical or constructive delivery or by endorsement and delivery, or by vesting and
recordal, as appropriate to the property being vested and the atle to such property shall
be deemed to have been transferred socordingly to the Transferee Company.

Upon Section | of the Scheme coming into effect on the Effective Date and with effect

from the Appointed Date, any and all other movable property (except those specified

elsewhere in this Clause) including invesiments in shares and any other securities, all

sundry debis and receivables, outstanding loans and advances, if any; rélating to the

Transferor Company |, recowverable in cash or in kind or for \r&lui:.l_: be received,
k
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sctionnble clmms, bank balances and deposits, if any with Governmental Authorities,
semii-Dhovernmantal Authonties, local and ather suthoniies nnd bodies, customers and
other persons, cheques oa 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 | or the Transferee Company become the property of the
Transferee Company. Without prejudice to the foregoing, the Transferee Company
shall be entitled to deposit at any time after the Effective Date, cheques received in the
name of the Transferor Company 1, to enable the Transferee Compiny 1o receive the
amounts thersunder. Where any of the outstanding receivables atrbuied to the
Transferor Company 1 have been received by the Transferor Company | after the
Appointed Date, but before the Effective Date, the same shall he desmed to have been
received by the Transferor Company | for and on behalf of the Transferee Company,

Upon Section | of the Scheme coming inio effect on the Effective Date and with effect
from the Appointed Date, all debts, borrowings, liabilitics, comtingent liakilides, duties
and obligations, secured or unsecured, relating to the Transferor Company [, whether
provided for or pot in the books of sccounts of the Transferor Company 1 or disclosed
in the balance sheet of such Transferor Company |, shall stind transferred to and vested
in the Transferce Company, and the same shall be assumed o the exient they are
outstanding on the Effective Date and become and be deemed to be the debts, lishilities,
contingent linbilities, duties and obligations 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 1 or the Transferss
Company. It s bereby clarified that it shall not be necessary to obtain the consent of
nny third party or other person, who is 8 party to any contract or arrangement by virtue
of which such debta, liabilities, duties and obligations have arisen in order to give effect
o the provisions of this Clouse, However, if any lender of the Transferor Company 1
requires satisfaction of the charge over the properties of the Transferor Company | and
recordal of a new charge with the Transferee Company, the Transferee Company shall
for good order and for statistical purposes, file appropriate forms with the RoC as
accompanied by the vesting order of the Tribunal sinctioning the Scheme, or a certified
copy of the same. and any deed of modification or novation executed inter alios by the
Trensferee Company, Where any of the loans, liabilities and obligstions anributed to
the Transferar Company | have been discharged by the Transferor Compuny 1 after the
Appointed Date but before the Effective Dane, such discharge shall be deemed o have
been done by the Transferor Company | for and on behalf of the Transferse Company.

Upon 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 | shall stand vested 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 act,
inswrument or deed of the Transferor Company | or the Transferee Company,

Upon Section I of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Dwate, all letters of intent, contracts, deeds, bonds, agreements,
insurance policics, capitzl investment, subsidies, gusrantees and indemnities, schemes,
arrangements and other instruments of whatsoever nature in relation to the Transferor
Company 1 w 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 Trarsferes Company, by
operation of law pursuant to the vesting order of the Tribunil sanctioning the Scheme,
without any further act instrument or deed of the Transferor Company 1 or the
Transferse Company, and may be enforced as fully and effectually as if, instead of the
Trunsferor Company 1, the Transferce Company had been 4 party or beneficiary o
iy ’:J_-."t,
kM)

ohliges thereto, Without prejudice to the generality of the foregoing, MW
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performance pguaranices, letters of credit, agreements with any Governmental
Authority, hire purchase agreemenis, lending agreements and such other agreements,
deeds, documents and armangements pertaining 1 the business of Transferor Company
L or io the benefit of which the Transferor Company 1 may be eligible and which are
subsisting or have effect immediately before the Effcetive Date, including all fdghts and
benefits (including benefits of any deposit, advances, receivables or claims) arising or
accruing thercfrom, shall, upon this Scheme becoming effective, by operation of law
pursuant to the vesting order of the Tribumal sanctioning the Scheme, be deemed to be
bank guarantees, performance guarsntecs, letters of credit, agreements, deeds,
dﬂcumr.l, anid arrangemesnis, os the case may hl:., of the Transferce ﬂnn]];lan!.l. withoui
any further nct, instrument or deed of the Trensferor Company 1 or the Transferes
Company and shall be appropriately trancfierred or assigned by the concemed parties /
Covernmental Authority in favour of the Transferee Compeny. However, the
Transferee Company shall undertake all necessary compliances prescrbed under
Applicable Laws to effectuate transfer of goods 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
from the Appointed Date, all permits, grants, alletments, recommendations, rights,
entitlements, licenses and registrations inclhuding relating to trademarks, logos, patents
and other intellectunl property nghts, approvals, clearances, tenancics, privileges,
powers, offices, easements, goodwill, entitlements, facilities of every kind and
description of whatsoever nature, in relation io the Transferor Company 1, to which the
Transferor Company | is a party or to the benefit of which the Transferor Company |
may be eligible, shall be enforceable by or apainst the Transferes Company, as fully
and effectually as if, instead of the Transferor Company 1, the Transferee Company
had been a panty or beneficiary or oblipes thereta, by operation of law pursuant o the
vesting order of the Tribunal sanctioming the Scheme, withowt any farther acrt,
tastrument or deed of the Transferor Company | 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, ne-objection certificales, permissions,
registrations (including, but not limited o, sales ax, service tax, goods ond services
tax, excise, value added tax, central sales tax (if any)), approvals, consents, permits,
guotas, casements, poodwill, entitlements, allotments, concessions,  exemptions,
pdvantages, or nights required o cary on the operations of the Trensteror Company |
or gronted 10 the Trapsferor Company 1 chall siand vested in or wansferred o the
Transferce Company, by operation of law pursuant to the vesting order of the Tribunal
sanctioning the Scheme, without any farther act, mstrument or deed of the Transferor
Company 1 or the Transteree Company, and shall be appropriately transfemred or
assigned by the concemed statmtory anthorities in favour of the Transferee Company
upon amalgamation of the Transferor Company 1 with end into the Transteree
Company pursuant 1o Section I of this Scheme. The benefit of all statutory amd
regulatory  permissions, environmental approvals and consents including statutory
licenses, permuissions, approvals or consents required to carry on the operstions of the
Transferor Company 1 shall vest in and become gvailable to the Transferce Company
vpon Section [ 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, mstrument or desd of the
Transferor Company [ of the Transferee Company.

Upon Section | of the Scheme coming mto effect on the Effective Date and with effect
from the Appointed Dase, the Transferee Company shall bear the burden and the
bepefits of any legal or other procecdings initiated by or against:-the Transferor
Company 1. Upon Section [ of the Scheme coming inio Effﬂﬂ(i‘gﬁ:ﬁfﬁctiw Daaie
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and with effect from the Appointed Date, if any notice, dispute, suit, appeal, complaint,
claim or other procesding of whatsoever nature by or agpinet the Transferor Company
1, including (but not limited to) those before any Governmental Authonty, be pending,
the same shall not abate, be discontinned of in any way be prejudienally affected by
reagan of the amalgamation of Transferor Company | with and into the Tranaferse
Company, or of anything containgd in thizs Schemes, but the proceedings shall be
gontinued, prosecited and enforced by or ngainst the Transferee Company in the same
manner and To the same extent a8 it would or might have been 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 act,
mstrument or deed of the Transferor Company 1 or the Transferes Company. Upon
Section | .of the Scheme coming into effect on the Effective Date and with offect from
the Appointed Date, where required, the Transferee Company undertakes to have such
legal or other proceedings imitiated by or against the Transferor Company 1 transferred
in its name and to have the same contmued, prosecuted and enforced by or ageinst the
Transferee Company. The Transteree Company also undertakes (o handle all legal or
other proceedings which may be initiated against the Transferor Company | after the
Effective Date in respect of the period up to the Effective Date, in it8 own name and
a¢count and further undertakes o pay all amounts including interest, penalties,
damages, etc. which the Transferor Company | may be called upon to pay or secure in
respect of any liability or obligation relating to the Transferor Company | for the period
up to the Effective Date,

Upon Scction 1 of the Scheme coming into effect on the Effective Date and with effeot
from the Appointed Date, all persons that were employed in the Transferor Company 1
tmmediately before such dote shall becomie cmployees of the Transferce Company, by
aperation of law pursuant to the vesting order of the Tribunal sanctionmg the Scheme,
without any further act, instrument or deed of the Tmnsferor Company 1 or the
Transferee Company, on terms and conditions no less favourable than these that were
applicable to such emplovess immediately prior to such amalgamation, with the benefit
of continuity of service on the same terms and conditions a2 were applicable to such
emplovess immediately preice o such amalgamation and without any break or
imterruption in service. Itis clarfied that such employees of the Transferor Company |
that become employees of the Transferee Company by virtue of this Scheme, shall
continwe 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 hy
employment policies, and shall not be entitled 1o avail of any benefits under any scheme
or scttlement or otherwise that are applicable and available w0 any other employees, of
the Transferee Company, unless and otherwise so stated by the Transferce Company in
writing in respect of all employees, class of emplovees or any particular emplovee The
Trensferee Company undertakes to continue to abide by any agreement’ settlement, if
any, entered into by the Transferor Company 1 in respect of such employees forming
part of the Transferor Company 1 with their respective cmployees! employee unions.
With regard to provident fund, gratuity fund, superannuation fund or any other special
fund or obligation crested or existing for the benefit of such employees of the
Transferor Company 1, upon Section 1 of the Scheme coming into effect on the
Effective Date and with effect from the Appointed Date, the Transferee Company shall
stand substitoted for the Transferor Company 1, by operation of law pursuant to the
vesting order of the Tribunal sanctioning the Schome, without any further act,
instrument or deed of the Transferor Company 1 or the Transferee Company, for all
purposes whatsoover relating o the obligntions (o make contributions o the said funds
in eccordance with the provisions of such schemes or funds in the mapmﬂm st depds
or other documents. The existing provident fund benefits, gratuity benefits and
superannuation benefits or any ether special benefits or obligation, ifsuy, crested or
uzecl by the Transferor Company | (or an affiliate of the Tmn#d-ﬁ:.’fm,ny I on
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behalll of the Transferor Company 1) for its employces being ransferred 1o the
Transferee Company pursuant to this Scheme shall be continued by the Transferee
Company for the benefit of such employees on the same terms and conditions, 1t is the
aim and intent of the Scheme that all the rights, dutics, powers and obligations of the
Transferor Company 1 in relation to such schemes or funds shall become those of the
Transferce Company. Further, apon 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 eny penalty imposed in this regard
oa any employes forming part of the Transferor Company | shall be continued’
continue o operate against the relevani emplovee and shall be enforced by the
Transferee Company, without any further act, instrument or doed of the Transferor

C.J:u‘rrp:u.l'l:.r 1 ar the Trancfarpe fmn}'.

Lipon Section 1of the Scheme coming into effect on the Effective Date and with effect
fram the Appointed Date, all dircet and indirect taxes of any naiure, dutics and cess or
any other like payment or deductions made by the Transferor Company | 1o any
astatutory authoritics, inelueding (but not Bmited o) income tex, service tax, scounty
transaction tax, value added tax, central sales tax, customs dury, minimum aliemate @ax,
advance fax, excise duty, goods and services tax, or any other like payvments made by
the Trapsferor Company 1 1o any stafulory suthorities), or other collections made by
the Transferor Company | and relating to the period after the Appointed Date up to the
Effective Date, shall be deemed to have been on account of, or oo beball of, o paid by,
or made by the Transferce Company, without any further act, instrument or deed of the
Transferor Company | or the Transferee Company, Further, upon Section | of the
Scheme coming inte effect on the Effective Date and with effect from the Appointed
Dae, all deduction otherwise admissibie 10 Transferor Company | including payment
admissible on actual payment or on deduction of appropriate taxes or on paymen of
tax deducied at sowrce (including, but ol limied to, under Section 438, Section 40,
Section +0A ctc, of the 1T Act) shall be eligible for deduction to the Transferse
Company upon fulfilment of the applicable conditions under the IT Act. Further, the
Transferee Company shall be entitled 1o claim creslit for taxes deducted st source’ paid
against its tax’ duty liabilities! minimum alternate o, advance tax, service tax, value
added tax liability ete., notwithstanding the ceriificares’ 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 inta effect on the Effective Date, all
taxes pavable by or refandsble to or being the entitlement of the Transfaror Company
| H i_uc'l.udi_ng all ar any refunds or eloims shall be trested a5 the mx |i:li'|i.li'[_'|.r o refinds’
credits’ claims, as the case may be, of the Transferse Company, and any tax incenives,
advantapges, privilepss, exemphion:, eredits, sntitlerments (including, but not limited to,
credits in respect of income tax, including carry forward fax losses, unabsarbed
depreciation, sales tax, closing balance of CENVAT, valoe added tax. tumover @ax,
central sales ax, excise duty, goods and services [ax, security ransaciion @ax., minimum
alternate tax and duty entitlement credit certificates), bolidays, remizsions, reductions,
as would have been available to the Transferor Company 1, shall upon this Scheme
becoming effective, be available to the Trensferee Company, and losses and
unabserbed depreciation of the Transferor Company | be carried 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 lews to effectuate transfer of credis
of gonds and services tax of the Transferor Company 2 to the Transferse Company.

Upon Section [ of the Scheme coming mto efTect on the Effective Date and with effect
from the Appointed Date, all taxes payable by the Transferor Company 1 including all
ar eny refunds of claims shall be treated as the tx liability or refunds’ claims as the
case may be, of the Transferee Company, without any fm.wm or deed
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of the Transferor Company 1 or the Transferee Company, and the Transferee Company
ghall be entitled to fGled revise its stptutary returns and related ax payment certificates
and to claim refunds and advance tax crodits as may be reqoured conseguent o the
implementstion of the Scheme, snd all tex compliances under Applicable Laws by the
Trangferor Company 1 shall be deemed to have been undectaken by the Transferee

Company.

i, The Trangferee Company shall, st any time afier the coming into 2ffect of this Scheme
in aceordance with the provisions hereof, if so required under any law or atherwise,
execute deeds of confirmation or other writings or arrangemenis incloding any forms
or depositery instructions, with iny party o any contract or arrangement in relation to
the Transferor Company 1 to which the Transferor Company 1 is a party, and moke any
filings with the Governmental Authonities, in order to give formal effect to the above
provisions, The Transferee Company shall, under the provisions of this Scheme, be
deemed to be authorized to execute any sach writing in the name of and on behalf of
the Transferor Company | and to carry out or perform all such formalities or
compliances referred to above on behalf of the Transferor Company 1, inier alfa, in its
capacity as the successor entity of the Transferor Company 1.

With effect from the Appointed Dave, and up 10 and including the Effective Date:

(il The Transferor Company | shall carry on and be deemed to have been carmying on all
the business and activities of the Transferor Company | for and on behalf of and in trust
for the Transferee Company.

{iil All profits! lesses accruing to the Transferor Company 1 and all wxes thereon arising
or ingurred by it, shall, for all purposes, be treated a8 the profits, losses or taxes as the
case may be, of the Trensferee Compony.

(i) All aceretions and depletions in relation to the Transforor Company 1 shall be for and
on pecount of the Transferee Company.

Lpon this Scheme becoming effective and the conssquent amalgamation of the Teansferor
Company | with and into the Tmnsferee Company, (x) the secured creditors of the Tmnsferos
Company shall be entitled o security over such properties and assets forming part of the
Transferor Company | on the Appointed Date oo which the secured creditors of the Transferor
Company | have security, on a pari poessu basis with the secured creditors of the Transferor
Company |, and (v) the secured creditors of the Transferor Company | shall be entitled to
‘.i'#':l.lﬂlll}' over such propenies and assers forming part of the Trunsferce Company on the
Appointed Drate on which the secured creditors of the Transferee Company have security, on a
pari passu besis with the secured creditors of the Transferee Company. For the avoidance off
doubt, it is clerified that all the assets of the Transferor Company | and the Transferee Company
which are not cumently encumbered 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
exiating 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 1 shall, respectively, make appropriate
filings with the Govemmental Authorities in order w give formal effect w the provisions of this

Clause 6 above, and the relevant Governmental Authorities shall take the same oo record, and
shall moke ond duly record the necessary substitutiion’ endorsement in the mame of the
Transferee Company upon this Scheme becoming effective in accordance with the terms hereof,

The Transferee Company shall, at any time after this Scheme becoming effective in accordance
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with the provisions hereof, if 5o required under Applicable Laws, do all such acts or things as
may be necessary 0 wansfer’ obtuin the approvals, consenis, exemplions, registrations, no-
objection certificatcs, permits, quotas, nghis, entitlements, licenses and certificates which were
held or enjoyed by the Transferor Company 1. 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 to the
provisions of this Clause, the said third party or Governmental Authority shall make and duly
record the necessary substitution/ endorsement in the name of the Transferee Company pursuant
to the sanction of this Scheme by the Tribunal, and upon this Scheme becoming effective. The
Transferee Company shall file appropriate apphications’ decuments with the relevant authoritics
concerned for information and record purposes, and the Transferce Company shall, under the
provisions of this Scheme, be deemed 1o be autharised to execute any such writings on behalf
of the Transferor Company | and (o carry out or perform all such acts, fonmalities or
comnplinnces refesred to shove ns may be required in this regard,

PART C
CONSIDERATION

The Transferor Company | is the wholly owned subsidiary of the Transferee Company.
Accordingly, upon Section 1 of the Scheme becoming effective. all the equity shares as held by
the Transferee Company in the Transferor Company 1 either by itselfl or through 113 nominees
shall stand cancelled and extinguished, Thereflore, there will be no issue and allotment of shares
as consideration by the Transferee Company upon Section I of the Scheme ¢oming into effect
as the Transferee Company cannot issue shares of the Transferes Company to ifself,

The investments in the shares of the Transferor Company |, appeaning in the books of account
of the Tranzleree Company shall, wathout any further act or deed, stand cancelled.

PART D
ACCOUNTING TREATMENT

Pursuant o Secticn ol the Scheme coming inio elTect on the EfMective Date with elfect from
the Appointed Date, the Transferse Company shaoll account for the mmalgamation of the
Transferor Company 1 in its books in accordance with principles as laid down in Appendix ©
o the [ndian Accounting Standard 103 {Business Combination) in the following manmer:

All assets snd liabilities of the Transferor Company 1 shall be recorded by the Transferee
Company at their respective book values as sppearing in the books of the Transferor Company
[ as on the Apsoonted Date.

The halance of the reserves appearing in the financial statements of the Transferor Company |
85 on the Appointed Date will be ageregated with the corresponding balance appeanng in the
financil statements of the Transferes Company,

inter-company holdings and balances, if any, between the Transferee Company and the
Transferor Company | or between any of the Transferor Companics inter-s¢ shall stand
cancelled. The difference, if any, between the cost of investiments and face value of inter-
company holdings shall be adjusted against balance of capital reserve of the Transforee
Company post-Imerger.

In case of any differences in accounting policy between the Transferor Company 1 and the
Transferee Company, the accounting policies of the Transferee Company will prevail and the
difference tll the Appointed Dare will be quantified and adjusied in the capital reserves /
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goodwill to ensure that the financial statements of the Transferee Company reflect the finnncial
pesition on the basis of consistent accounting policy.

Morwithstanding the above, the board of dicectors (or & duly autherized commiltee of board of
directors) of the Transferee Company, in consultation with its statutory anditors, is suthorised
tov recard assets, liabilities and reserves and surplus in complisnce with prevailing accounting
standands.

TRANSFER OF THE AUTHORIZED SHARE CAPITAL

A% an inteyral part of the Scheme and wpon the effectiveness of Section T of the Schame, the
authorised share capital of the Transferor Company 1 amounting to INR 35,00,00,000 (Indizn
Rupees Thirty 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
Tranzferee Company as set oul in Clause 2.1 of Section [ of the Scheme hereinabove shall stand
enhanced to INRE 135,00,00,000 {Indian Rupees One Hundred end Thirty Five Crores only)
divided into 11,50,00.000 (Eleveén Crores Fifty Lakh ) equity shares of face value of INE 10
{Indian Rupees Ten only) each and 2,00.00000 (Two Crores) redeemable cumulative
preference shares of face value of INR 10 (Indian Rupees Ten only) each, without any further
act, instrument or deed by the Transferee Company and without any liability for payment of
any additional fees or stamp duty in respect of such increase as the stamp duty and fizes have
already been paid by the Transferor Company | on such authorized capital, the benefit of which

stands vested in the Transferee Compoany pursuant to the Scheme becoming effective on the
Elffecave Date,

For the avoidonee of doubt, it is clarified that, in case, the authorised share capital of the
Transferee Company and/ or the Transferor Company 1, as the case may be, undergoes any
change, prior to this Schems bocoming effective, then this Clause 9 shall automatically stand
modified’ adjusted aceordingly to take into sccount the effect of such change,

[t i3 hereby clarified that for the purposes of this Clause 9 of Part D of Section | of the Scheme,
the consent of the shareholders of the Trunsferee Company to the Scheme shall be deemed o
be sufficient for the purposes of effecting the above amendment and inerense in muthorised share
capital of the Transferee Company, and no further act, instrument or deed by the Transferse
Company or resolutions or actions under Sections 13, 61 and any other applicable provizions
of the Act would be required 1o be separately passed ar taken and pursuant o Section 232(3)4i)
of the Act and the fee paid by the Transferor Company 1 on its authorized share capital shall be
sct off sgainst any fee payable by the Trunsferee Company on its authorized share capital
subsequent 1o the amalgamation. Upon this Scheme coming into effect. the Transferee
Company shall, if required, file the necessary documents’ intimations as per the provisions of
the Act with the RoC or any other applicable authority to record the aforesaid change in is
authorised share capital in the manner se out m this Clause 9.

DISSOLUTION OF THE TRANSFEROR COMPANY |

Upon Section 1 of the Scheme coming in1o effect, the Transferor Company | shall, without any

fusther act, instrument or deed of the Transferor Company | or the Transferee Company, stand
dissolved withowt winding up.

>
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SECTIONIT

AMALGAMATION OF THE TRANSFEROR COMPANY 1 (AS DEFINED HEREINAFTER)

WITH AND INTO THE TRANSFEREE COMPANY (AS DEFINED HEREINAFTER).

PART A

WHEREAS:

A,

ja)

VTL Investments Limited (hereinafier referred 1o as the “Transferor Company 17), is a
public company incorporated under the Companics Act, 1956 having its registered office at
Vardhman Premises, Chandigarh Road, Ludhiana, Punjab 141010, India with permanent
BCCORENT number AABCYTH49L  and  the  corporats identlfication numer
ULIT231PBI994PLCO14256, The Transferor Company 2 was incorporated on February 23,
1994 and the e-mail address of the Transferor Company 2 is secretarial. ludi@vardhman com,
The Transforor Company 2 is a son-banking fnancial company registered with the Reserve
Bank of Indis having registration number M-06,00592. The Trarsferor Company 2 ia & whally-
owned subsidiary of the Transferes Company,

Vardhman Textiles Limited (hereinafter referred to as the “Transferce Company™), s &
publie company incorporated under the Companies Acgt, 1956 having s registerad office n
Chandigarh Road, Lodhiane, Punjab 141000, India with permanent acooamt number
AABCMA692E and the corporaic identification number LITILIPBI9T3PLOODZIES, The
Transferee Company was incorporated on Oxvtober B, 1973 and the e-mail address of the
Transferee Company is sccretarial, led@vardhman com The Transferee Company is a textile
cormpany which is engaged in the business of manufacturing cotton yvarm, svathetic vam and
woven fabrics. The equity shares of the Transferee Company are listed on the Stock Exchanges
(s defined hereingfier),

In terms of Section II of thiz Scheme, it is now proposed, ffer alia, to amolgamate 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 Transfenee Company, pursuant to and
in accordance with this Scheme, shall be in pccordance with Section 2018} of the 1T Act.

DEFINITIONS

For the purposes of Section II of this S<beme, unless repugnant to the meaning or comext thereof,
the following expressions shall have the meanings mentioned herein below;

“Transferor Company 1" has the meaning ascribed to it m Recital A of Section 11 hereto and
shall include withowt limitation:

{1} afl assete, whether moveable or immoveabls, whether tangible or intangiblz, plant and
machinery, squipment, stocks and inventary, including all rights, title, interests, claims,
covensnis, undenakings, of the Transferor Company 1 in such assets;

(ii) all investments, receivables, loans, security deposits and advances extended. including
pocried interest therson, of the Transferar Company 25

{111} all debts, borrowings and lisbilities, whether present or fl{clm.-whathar secured orF
unsecured, availed by the Transferor Company 2; Cﬁj/ "
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{iv}) oll peormits, nghts, cotitlements, licenses, approvals, gronts, allotments,
recommendations, elearinces, lenancies, offices, tixes, tx defermls and bensfits,
subzidies, concessions, refund of any tax, duty, cess or of any excess poyment, tax credits
(including, without limitation, sll amounts claimed as refund, whether or not so recorded
in the books of aceounts and eredits in respect of meome tax, such ag earry forward tax
loswes comprising of unabsorbed depreciaton), tax deductad at source, CENWAT, :ales
tax, value added tax, cenral sales tax, tmover tax, excise duty, semice tax, goods and
services tax and mininmun alternate @ax credit), of the Transferor Company 2;

vl all rademarks, service marks, domain mames, patents and other imtellectual property
rights of every kKind and descrption whatsoever, of the Transferor Company 2;

{vil &l privileges and benefits of, or under, all contracts, agreements, purchase and sale orders,
memorands of understapding, bids, tenders, expressions of interest, leters of intens,
eomimitments, undertakings, deeds, bonds, investments underiaken by or arrangements
of any kind, and all other rights including lease nights, licenses, powers and facilities of
every kind and description whatzoever, of the Transferor Company 2;

(vu)  msurance covers and claims, clearanoss and other insirurments of whatsoever nature and
description, whether wrinen, oml or otherwise, to which the Transferor Company 2 is a
party, or o the benefit of which the Transferor Company 2 {5 eligible;

(viii)  all employees of the Transferor Company 2;

tix)  all advance payments, cumest monies, security deposits, advance rentals, payment against
warrants, if any, or other rights or entitlements of the Tranaferor Company 2;

(%) all legal, tax, regulatory, quasi-judicial, administrative or other proceedings, suits,
appeals, applicatiors or procesding: of whatseever neture, initinted by or apainst the
Transferor Company 2; and

(xi) all books, records, files, papers, computer programs, engineering and process
imformation, manuals, data, peoduction methodologies, production plans, catslogues,
quotations, websites, sales and advertising material, marketing strategies, list af present
and former customers. customer credit information, eustomer pricing information, and
ather records, whether in physical form or electronic form or in any other form, in
connection with or relating to the Transferor Company 1.

The expressions, which are used in this Section I1 of the Scheme and not defined in Section I1
shall, unless repugnant or contrary to the context or meaning thereof, have the seme meaning
ascribed 10 them under Section [, Section 111, Section IV or Section ¥ of the Scheme or in
absence thercof, the Act, the IT Act, the Secunties Contracts (Regulation) Act, 1956, the
securities and Exchange Board of Indin Act, 1992 (including the regulations made thereunder),
the Depositories Act, 996 and other Applicable Laws, rules, regulations, bye-liws, puidelines,
circulars, as the case may be, including any statutory modification or re-enactment thereof, from
time to time.

SHARE CAPITAL

Thie share capital of the Transferee Company, as on March 31, 2019, 18 88 set forth in Clause 2.1
of Section | of this Scheme.

Since March 31, 201% and until the date of the Scheme being approved by the board of directors
of the Transferee Company, there hos besn no change in the issued, subscribed or paid up caplial
of the Transferee Company, seve and except in relation to the issuance and allotment of 20,000
L= F i
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33,

(Twenty Thousand) equity shares by the Transferee Company 0 its employees under the
ernployes siock aption plan of the Transferee Company on April 8, 2019 and July 2, 2009. The
shares of the Transferes Company are listed on the Sinck Exchanges,

The share capital of the Transferor Company 2, a5 on March 31, 20019 is as under:

Authorized Capital
I 1,00, 00,000 cquity shares of TNR 10 each £ Ch D, O, 0008

| Isswed, Subscribed and Paid-up Capltal

40,00,000 equity shares of [ME 10 cach 4,000,000 Ok

Birice March 31, 2019 and uatil the date of the Scheme being spproved by the board of directors
of the Transferor Company 2, there has been no change in the issued, subseribsed or paid up capital
of the Transfieror Company 2. The shares of the Transferor Company 2 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 2,
100%5 (One Hundred per cent} of the paid up eguity share capital of the Transferor Company 2,
on & fulbv-diluied basis, is held by the Transferee Company,

OBJECTS

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

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

i To coarry on and underfake the business of finance, imvestment, loan and guaranies
company and to invest in, acguire, subscribe, purchase. hold, sell, divest or otherwise
deal in securities, shaves, sfocks, equity finked securities, debentures, debeniire srock,
bonds, commercial papers, acknovwledgements, deposits, nofes, oiigations, fufures,
calls, derivatives, currencies and securities of any kind whailsoever, whether issued or
guaranieed by any person, compony, firm, body, rusi enrfy. governmeni, siale,
dominion, soveraigs, rler, commissioner, public body or authority, supreme, mumnicipal,
ipcal or ptherwise, whether in India or abrogd.

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

i To acyuire and andertake the whole or any part of the business, goodwill and assets of
any person, flrm or campany, carrying on or proposing lo carry on ey of the business
which the Company i authorized to carry on and ax part of the consideration for nuch
acguisiiion fo underfake all or any of the liabilitier of such parson, firm or company, or
I e an inferost i, ariralgroricele with, or enter fnm‘umrmm.ﬁipﬂrﬂ'n}' arrEnmEmeni

Jfor sharing profits, o for conperntion, ar joint verture or mutual assistanee with any
such pavpan, firm or company, or for subsidising or otherwiseassivling any such person,
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firm or company, and o give or accept by way of convideration for any of the acic or
thinge aforesaid or properly scquived, any shares, debonnires, debemivre stock or
recurities that may he agreed upon, and fo bold and retain or sell, morigage and deal
wilth iy shares, debertires, debenfire slack arF securities 3o recerved.

i Ta sell or othervize dispove af whole or ony part of the bexinees or propeely, of the
Company, elther or fogether in parton’s, for suck consdderation as the Compan) may
deem fit, ond in particular for shares, debenfurey or securifies of any company
perchasing the farre

PROMOTERS AND DIRECTORS

The names of the promoters and directors of the Transferee Company as on June 30, 2019,
glong with thear addresses, are set forth in Clause 4.1 of Section I of this Scheme.

The names of the promoters and directors of the Transferor Company 2 as on July 0], 2019,
glong with their addresses; are set forth below:

1. | Suchita Jain Director 2722, Aurmo Mima Bhawan,

| Gurdey Magar, Pakhowal REoad,
| Ludhiana - [4100]

"2, | Vikas Kumar Derector House no. 626, Chandigarh Road
Sector 33, Focal Peoimt S0
Ludhiano [+ 1010 Punjab India
| 3. | Rajeev Thapar Director T-2, Moti Magar, Mear Bharot
Sewak School, Mod Magar, Focal
| Point Ludhiana 141010 Punjab
i India
4. | Vardhman Texules | Promoter Chandigarh Road, Ludhiana,
| Limited Punjab 141010, Inda
DTHER IMSCLOSURES

Mo investigations or proceedings under the Act are pending against the Transferee Company or
the Transfeeor Company 2.

The Teansferee Company was incorporated on October 8, 1973, There has been no change n
the name, registered office or ohjects of the Transferee Company during the last 5 (five) vears.

The Transferor Company I was incorporated on February 23, 1994, There has been no change
in the name, registered office or objects of the Transteror Company 2 during the Tast 5 (five)
VENITS,

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

The Schems 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 managerizl personnel,
promoters, non-promoter members, creditors and employees of the Transferor Company 2. The
Trensferor Company 2 does not have any debenture holders or depositors. The scheme will be
in the best interest of all the stakeholders in the Transferor Company 1 .-'-’-_ T
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6.1,

The benefits of the Scheme to the Transferee Company, the Transferor Company 2 and their
respective members, creditors and employees 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 1o the Scheme ( Ranonale).

The board of dircctors of the Transferes Company has approved the Scheme af its meeting held

on August 13, 2019, The particulars of the meeting of the board of directors of the Transferes
Company are set out below,;

L Mames of dircctors who voted in favour | Shed Paul Oaswal, Suchite  Jain,
of the resolution Bachit Jain, Meeraj Jain, Prafull
Apubhai, Aghok Koemar Kundea,
Subash Khanchand Bijlani,
Dievendra Bhisshan Jain, Rajender
Mohan Malla, Darshan Lal Sharma
and Parampel Singh

1. Mames of directors who voted againgt the | Mil
resalution

3 Mames of directors who did not vote or | Mil

participate in the resalution

The board of direciors of the Transferor Compary ¥ has approved the Scheme at its meeting
held on August 12, 2019, The particulars: of the mesting of the board of directors of the
Tramsfems Caompany 2 are set oul below:

1. Mames of directors who voted in favour Buchita Jain, Rajeev Thapar and Vikn
of the resolution AT

z2. Names of directors who voted against rJiI
the resolution

3. Names of directors who did not vote or Ml

participate in the resolution

PART B

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

Subject o the provisions of Section 1 of the Scheme in relation to the modalitics of
amalgamation, upon Section I1 of the Scheme coming into effect on the Effective Dute and with
effect from the Appointed Date, the Transferor Company 2, together with all its propertics,
assets, investments, borrowings, approvals, intéllectual property rights, insurincé ¢overs of
claims, reconds, rights, benefits, inferests, employees, contracts, obligations, proceedings and
linbilities, shall amalgamate with and into the Transferee Company, and all presents and future
properties, assets, nvestments, borowings, approvals, intellectual property rights, insurance
govers or claims, records, rights, benefits, nterests, employees, contracts, obligations,
proceadings and Labilities of the Transferor Company 2 shall stand ransterred 1o and vested in
and shall become the property of and an integral part of the Transferee Company subject to the
existing charges and encumbrances, iFaoy, (to the extent such charges or encumbrances, if any,
are outstanding on the Effective Date), by operation of law pursuant o the vesting ordes of the
Tribunal sanctioning the Scheme, without any fucher sct, instrument or deed reguiced by cither
of the Tramsferor Company 2 or the Transferee Company, Without wﬂmb&?ﬁ_ﬁn&diﬁ
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of the above, in particular, the Transferor Company 2 shall stand amalgamated with and into
the Transferee Company, in the manner described in sub-paregraphs (a) - (m) below:

.

Upon Section Il 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 2, whether frechold or
leasehold, and any documents of title, rghts and casements in relation thereto, shall
srand vested in or be deemed to be vested in the Transforce Company, by operation of
laww pairsuant 1o the vesting order of the Tribunal sanctioning the Scheme, without any
further act, instrument of deed done by the Transferor Company 2 or the Transferes
Company. Upon Section [1 of the Scheme coming inio effect on the Effective Date and
with effect from the Appoanted Date, the Transferee Company shall be entitied io
exercise all rghts and priviieges and be linble to pay all taxes rent and charges, and
fulfill all obligations, in relation to or apphicable w such immovable properties and the
relevant landlords, owners and lessors shall contimue to comply with the terms,
conditions and covenants under all relevant lease! license or rent agreements and shall,
in accordance with the wrms of such agreements, refund the security deposits and
advance | prepaid lease / license fee, if any, t the Transferee Company. Lpon Section
I of the Scheme coming into effect on the Effective Date and with effect from the
Appointed Date, the title o the immovable properties of the Transferor Company 2
shall be deemed to have been mutared and recognised as that of the Transferee
Company and the mere filing of the vesting order of the Tnbunal sanctioning the
Scheme with the sppropriate Registrar or Sub-Registrar of Assurances or with the
relevant Ciovernmental Authorities shall suffice as record of continuing titles with the
Transferee Company purssant w0 Section 11 of the Scheme becoming effective and <hall
constitute a deemed mutation and substitution thereof. The Transferos Company shall
il pursuance of the vesting onder of the Trbunal be entitled to ihe delivery and
possession of all documents of title to such immovable property in this regard.

LUpon Section [T of the Scheme coming into effect on the Effective Date and with effedt
from the Appointed Date, all the asseis of the Transferor Company 2 as are movable n
nature or are otherwise capable of boing transferred by physical or constructive delivery
and, or, by endorsement and delivery, or by vesting and recordal, including equipment,
furniture and fixtures, shall stand vested in the Transferee Company, and <hall become
the property and an integrl part of the Transferee Company, by operation of law
pursuant to the vesting order of the Tribunal sanclioming the Scheme, without amy
further act, instrument or deed done by the Transferor Company 2 or the Transferee
Company. The vesnting pursuant 1o this sub-clause shall be deemed 1o have occurred by
plhiysical or constructive delivery or by endorsement and delivery, or by vesting and
recordal, as appropriate 1o the property being vested and the title to such property shall
be deemwd to have been transterred accordingly to the Transferee Company.

Upon Section 11 of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, any and all other movable property (except those specified
elsewhere in this Clawse] including investments in shares and any other securities, all
sundry detis and receivables, outstanding loans and advances, if any, relating to the
Transferor Company 2, recoverable in cash or in kind or for value o be received,
actiomable cinims, bank belances and deposits, if any with Governmental Authorities,
serml-Crovernmental Authorites, local and other authoritics and bodics, customers and
ottver persons, cheques on hand, shall, by operation of law pursuant to the vesting order
of the Tribunal sanctioning the Scheme, without any further sci, instrument or deed of
the Transferor Company 2 or the Transferee Company become the property of the
Transferee Company, Without pa.‘:iudén: to the foregoing, the Transferco Company
ghall be entitled 1o deposit at any time after the Effective Date, cheques mcmv:d in the
rame of the Tranaferor Company 2, to enable the Transferes Enmpg_.m"_
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amounts thereunder, Where any of the outstanding receivables atirbuted to the
Trensferor Company 2 have been reccived by the Transferor Company 2 after the
Appointed Date, but bafore the Effective Date, the same shall be deemed 1o have been
receivad by the Transferor Company Z for and on behalf of the Transferee Company.

Upon Section [T of the Scheme coming inm effect on the Effective Date and with effect
from the Appointed Date, all debts, borrowings, linbilities, contingent lHabilities, duties
nd obligations, secured or unsecured, relating to the Transferor Company 2, whether
provided for or not in the books of accounis of the Transferor Company 2 or disclosed
in the balancs sheet of such Trensferor Company 2, shall stand translerred 1w and vested
in the Transferes Company, and the same shall be assumed to the extent they are
cutstanding on the Effective Date and become and be decmed o be the debis, labilities,
conbingent labilities, dutics and obligations of the Transferee Company, by operation
of law pursuant to the vesting order of the Tribunal sanctioning the Scheme, withaut
eny further act, instrument or deed of the Transferor Company 2 or the Transferee
Company. It is hereby glarified that it shall not be necessary to obtain the consent of
any third party ar ather person, who is a party to any contract or arangement by virtue
of which such dehts, linbilitizs, dutics and obligations have arisen in arder 1o give effect
o the provisions of this Clause. However, if anv lender of the Transferor Company 2
reqinires satisfaction of the charge over the properties of the Transferor Company 2 and
recordal of a new charge with the Trensferee Company, the Transferee Company shall
for good order and for statistical purposcs, file appropriate forms with the RoC as
sccompanicd by the vesting order of the Tribunal sanctioning the Scheme, or a certificd
copy of the same, and any deed of medification or novation executed infer 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 Effective Date, such discharge shall be deemed 1o have
been done by the Transferor Company 2 for and oo behalf of the Transferee Company.

Upon Section [1of the Scheme coming inio effect on the Effective Date and with effect
from the Appointed Date, all incorporeal or indangible property of the Transferor
Company 2 shall stand vested im the Transferee Company and shall become the
property and an integral part of the Transferec Company, by operation of law pursuant
1o the vesting order of the Tribunal sanctioning (he Scheme, without any further act,
instrament or deed of the Transferar Company 2 or the Transferee Company,

Lipon Scction [ of the Scheme coming into ¢ffect on the Effective Date and with effect
from the Appointed Date, all leiters of intent, contracts. deeds, bonds, agrocments,
mzurpnce policies, capital investrment, subsidies, guarantess und indemnities, schemes,
armengements and other instruments of whitsoever noture o relation o the Transferor
Comiprany 2 towhich it is & party or @ the benefit of which it may be entitled or ¢ligible,
shall be in full force snd effect against or in favour of the Transferee Company, by
aperation of law pursuant to the vesting order of the Tribunal sanctioning the Schame,
withont any furher act, instrument or deed of the Transferor Company I or the
Tranzferee Company, and may be enforced as fully and effectually as if) instead of the
Transferor Company 2, the Transferee Company had been a party or beneficiary or
obliges thereto. Without prejudice to the genserality of the foregoing, bank guaranices.
performance guarantees, letters of credit, agreements with any povernmental suthority,
hire purchise agreements, lending agreements and such other agreements, deeds,
documents and arrangemenis peraining to the business of Trapsferor Company 2 or 10
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 benefiis
{including bencfits of any deposit, advances, receivables or claims) arising or accruing
therefrom, shall, upon this Scheme becoming effective, by operation of law pursuant 1o
the vestimg order of the Tribunal sanctioning the Scherte,-be deemed to be bank



guarantees, performance guarantees, letters of credit, agreements, deeds, deouments,
and arrangements, os the case may be, of the Trmneferee Cormpany, without any Darther
aet, instrument or deed of the Transferor Company 2 or the Trensferes Company and
thall be appropriately iransferred or aszigned by the concerned parties | Governmental
Authority in favowr of the Transferee Company. However, the Transferee Company
shall undertake all necessary compliances prescribed under Applicable Lavws o
effectuare transfer of poods and services tax credils of the Tmnsferor Company 2 to the
Transferce Company,

Upon Section [1 of the Scheme coming into effect on the Effective Date and with effact
from the Appointed Date, all permits. grants, allotments, recommendations, righis,
entiticments, licenscs and registrations inclhuding relating to trademarks. logos, patents
grd other intellectunl property rights, approvals. clearances, tenancies, privileges,
powers, offices, cascments, goodwill, entitlements, facilities of every kind and
description of whatsoever nature, in relation 1o the Transferor Company 2 to which the
Transferor Company 2 i3 a party or to the benefit of which the Transferor Company 2
may be eligible, shall be enforceable by or againat the Transferce Company, is fully
end effectually as if, instead of the Transferor Company 2, the Transferee Company
had been a party or beneficiary or obligee thereto, by operation of law pursgant to the
vesting order of the Tribunal sanctioning the Scheme, without any further sct,
instrument or deed of the Transferor Company 2 or the Transferee Company.

Upon Section 11 of the Scheme coming into effect on the Effective Date and with effect
friom the Appointed Date, any stanatory licenses, no-objection certificates, permissions,
registrations (incleding, bul not limited to, sales tax, service tx, goods and services
tax, excise, value ndded tax, central sales wx (if any)), approvals, consents, pormits,
quotas, easements, goodwill, entitlements, allotments, concessions, exemptions,
advantages, or rights required to carry on the operations of the Transferor Company 2
or granted to the Transferor Company 2 shall sfand vested in or transferred to the
Transferee Company, by operation of law pursuant to the vesting arder of the Tribunal
sunctioning the Scheme, without any further set, instrument or deed of the Transferor
Company 2 or the Transferee Company, and shall be appropristely transferred or
assigned by the concerned smmurory muthonties in favour of the Transferse Company
upon amalgamation of the Transferor Company 2 with and into the Transforee
Company pursuant to Section Il of this Scheme. The benefit of all statwtory and
regulatory permissions, environmental approvals and consents including satutary
licenses, permissions, approvals or consents required o carry on the opemtions of the
Transferor Company 2 shall vest in and become available to the Transferee Company
upon Section Il 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 I or the Transferse Company.

Upon Section 11 of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, the Transferse Company shall bear the burden and the
benefits of any legal or other proceedings imitiated by or against the Transferor
Company 2, Upon Section [T of the Scheme coming into effect on the Effective Date
and with effect from the Appointed Dace, iT any notice, dispute, suit, sppeal, complaint,
laim or other proceeding of whatsoever nature by or against the Transferor Company
2, including (but not limited 10} those before any Governmental Authority, be pending,
the same shall not abate, be discontinued or in any way be prejudicially affected by
reason of the amalgamation of Transferor Company 2 with and mfo the Transferee
Company, or of anything contairied in this Scheme but the procecdings shall be
continuwed, prosecuted and enforced by or against the Transferee Company in the same
manner and to the same extent as it would or might have been gontinued, prosecuted
L ER T o
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and enforged by or against the Transferor Company 2, by operation of l[aw pursoant to
ther westing order of the Trbunal sanctioning the Scheme, wathout any further act,
instrument or deed of the Transferor Company 2 or the Transferee Company. Upon
Section IF of the Scherme coming into eflect on the Effective Date and with effcct from
the Appoinied Date, where required, the Transferes Company undertakes 1o have such
lezgal or other prococdings inidatcd by or against the Transleror Company 2 ranslered
in its name and to have the same confinued, prosecuted and enforced by or agains: the
Transteree Company. The Transferee Company also undertakes (o handie all legal or
other procesdings which may be initiated against the Transferor Company 2 after the
Effective Date in cespect of the period up to the Effective Date, in its own name and
esccount and further undertakez to pay all amounts including interesi, penaltics,
domages, ¢lc. which the Transferdr Company 2 moy be called upon to pay or Seeure i
respect of any liability or cbligation relating to the Transferor Company 2 for the periad
up to the Effective Date

Upon Section I of the Scheme coming into effect on the Effective Date and with effect
from the Appainied Diate, all persons that were employed in the Transferor Company 2
immediately befiore such date shall become emplovees of the Transferce Company, by
operation of lew pursuant to the vestng order of the Tribunal sanctioning the Schomme,
without any farther set, instrument or deed of the Transferor Company 2 or the
Transferee Company, on the 2rms and conditions no less favourible than those that
were applicable to such emplovees immediately prior o such amalgamation, with the
benefit of continuity of service on the same terms and conditions & were applicable (o
such employess immediately prior to such amalgamation and withouwt any break or
interruption in service. It is clarified that such employees of the Transferor Campany 2
that becom: emplovees of the Transferee Company by virfue ol this Scheme, shall
continge 1o be governed by the terms of employment as were applicable to them
immediately before such amalgamation and shall not be entitded to be governed by
emnplovment policies, and shall not be entitled to avail of any benefits underany scheme
or setilement or otherwise that are applicable and available o sny other emplovees of
the Transferee Company, unless and otherwise so stated by the Transferce Company in
writing in respoct of all employees, class of emiployees or any particular employee. The
Transferee Company undertakes o continue to abide by any agreement’ settlement, if
any, cntered into by the Tranafecror Company 2 in respect of such employees forming
part of the Transferor Company 2 with their respective employees’ employee unions,
With regard to provident fund, gratuity fund, superannuation fund or any other special
fund or obligation ereated or existing for the benefit of such employees of the
Transferor Company 2, upon Section Il of the Scheme commng into effect on the
Effective Dinie and with effect from the Appainted Date, the Transferce Compary shiall
stand substtuted far the Tmniferor Commpany 2, by operation of law pursusant o the
vesting order of the Trbunal sanctoning the Scheme, without amy further act,
instrument or deed of the Transferor Company 2 or the Transferse Company, for all
pumoses whatsoever refating to the obligations to make contributions to the said funds
in sccordance with the provisions of such schemes or funds in the respective trust deeds
or other documents. The existing provident fund benefits, gratuity benefits and
supecrannuation benefits or any other special benefits or obligation, if any, created or
used by the Transferor Company 2 (or an affiliate of the Transferor Company 2 on
behalf of the Transferor Company 1) For iis emplovees being transferred o the
Transferee Company pursuant to this Scheme shall be continued by the Transferce
Company for the benefit of such employess on the same terms and conditions, If iz ihe
aim and intent of the Scheme that all the rights, duties, powers and obligations of the
Transferor Company 2 in relation to such schemes or funds shall become those of the
Transferee Comparny., Further, upon Section 11 of the Scheme coming into effect on the
Effective Date and with effect [rom the Appoinied Date, any prosecution of disciplinary

action initiated, pending or contemplated against and any penalty imposed in this regard



on any employee forming part of the Traneferor Company 3 zhall be continued/
coflinue o operabe against the relevant emploves and shall be enforced by the

Transferee Company, without any further act, instrument or deed of the Tronsferor
Cormpsny 2 or the Transferes Company.

Upon Section I of the Scheme coming inio 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 2 to any
statitory authorities, ecluding (but oot limited o) income Tax, 38Tvice @x, security
transaciion tax, value sdded tax, central sales tax, customs duty, minimum aliernate tax,
advance lax, excise duty, goods and services tax, or any other like payments made by
the Transferor Company 2 o any statutory awthorities), 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 (o have been on account of, or on behalf of, or paid by,
or made by the Transferce Company, without any further act, instrument or deed of the
Transferor Company 2 or the Transferee Company, Furnher, upon Section [1 of the
Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, all deduction otherwise admissible 1o Transferor Company 2 including payment
admissible on actusl pavment or on deduction of appropnate taxes or on payment of
tax deducted at source (including, but not limited o, under Section 438, Section 440,
Section 4004 etc. of the IT Act) shall be eligible for deduction o the Transferee
Company upon fulfilment of the applicable conditions under the 1T Act. Further, the
Transferee Company shall be entitled 1 claim eredit for taxes deducied at source” paid
mgainst s mxd duty liabilities minimum alternate tax, advance tax, service @x, value
gdded tax Lability ete., novwithstanding the cerificares’ challans or oiber docurmentsy
for peyment of such taxes’ duties, os the case may be, being in the name of the
Transferor Company 2. Upon the Scheme coming into effect on the Effective Date, all
mxes payable by or refundable to or being the sntitlement of the Transferor Company
2, incloding all or any refunds or elaims shall be reated as the tax lability or refumsda
credits! claims, as the case may be, of the Transferce Company, and any tax incentives,
advantages, privileges, exempticons, craditz, sntitlemenis {including, but net limited to,
credits in respect of income tax, including carry forward tax losses, unabsorbod
depreciation, sales wax, closing halance of CENVAT, value added tan, momover tax,
central sales tex, excise duty, poods and services tax, sccunity Fansacion tx, minimum
altermate tax and duty entitlement credit cernficates), holidays, remissions, reductions,
as would have been available to the Transferor Company 2, shall upon this Scheme
becoming effective, be available i the Transferee Company, and losses and
unabsorbed depreciastion of the Transferor Company 2 be carmed forward and set ofT
against tax on future taxable mcome of the Transferes Company in accordance with
Provisions of Section 724 of the IT Act. The Transferse Company shall ynderake oll
necessary compliances prescribed under applicable laws to effectuate transfer of crediis
of goods and services tax of the Transferor Company 3 to the Treansferee Company.

Upon Section (1 of the Scheme coming into effect on the Effective Darte and with effect
from the Appointed Date, all taxes payable by the Transferor Company 2 including all
or any refunds of claims skall be treated as the tax liability or refunds’ claims ms the
case may be, of the Transferse Company, without any further act, instrument or deed
of the Transferor Company 2 or the Transferee Company, and the Transferee Company
shall be eatitled to file/ revise its statwiory returns and related tax payment certificates
and o 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
Transferor Company 2 shall be deemed to have been undertaken by the Transferee
Company.

The Transferes Company shall, at any time after the coming inte uél:m ;Qlij\g Lehame
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6.2,

a3

4.

5.5,

in eccordance with the provisions bereotf, if so required under any law or otherwise,
execule deeds of confirmation or other writings or amengements including any forms
or depository instructions, with any party to any contracl or arrangement in relation to
the Transferor Company to which the Transferor Company 2 is & party, and making
any filings with the Governmental Authorities, in order o give formal effect 1o the
ahove provisions. The Transferee Company shall, under the provisions of this Scheme,
e decmed to be authorizsd w execute any such writimg in e name of and on behall
of the Transferor Company 2 and to camry out or perform all such formalitics or
comphances referred to above on behalf of the Transferor Company 2, fder affa, in its
capacity as the successor entaty of the Transferar Company 2,

With effset from the Appointed Date, and up to and including the Effsctive Date:

{1y The Tranaferor Company 2 shall carry on and be desmed to have baen camrying on all

the business and activities of the Transferor Company 2 for and on behalf of and in trust
for the Transferce Company.

(i) Adl profits’ losses accruing to the Transferor Company 2 and all faxes thereon aristog

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.

{iii) All accretions and depletions in refation to the Transferor Company 2 shall be for and
on account of the Transferee Company,

All assers of the Transferar Company 2 and the Transferee Company which are not currently
encurnbered shall, subject to Applicable Lews, remain free and available for creation of any
security thereon in future in relstion to any new indebtedness that may be imcuwrred by the
Transferee Company. For this purpose, no further consent from the existing creditors shall be
reguired and the sanction of this Scheme shall be considered &s a specific consent of such
creditors.

The Transfieree Company and the Transferor Company 2 shall, respectively, make appropriale
filings with the Governmental Avthorities in order to give formal effect o the provisions of this
Clause 6 above, and the relevant Governmental Authoritics shall wke the same on record, and
shall make and duly record the pecessary substitution’ endorsement in the pame of the
Transferee Compeny upon this Scheme becoming effective in accordance with the terms
hereaf

The Transfaree Company chall, ot any time after thie Scheing bocoming effeetive in acoordance
with the provigians hereof, if ¢o required under Applicable Laws, do all such acts or things ss
may be necessary to ransfer’ obtain the approvals, consents, exemplions, régistraions, no-
objection cerfificates, permits, quotas, righis, entitlements, licenses and cenificates which werne
hekd or enjoved by the Transferor Company 2. For the avoidance of doubt, it is clarified that it
the consent of either a third party or Governmental Authority is required to give effect o the
provisions of this Clause, the said third party or Governmental Authority shall make and duly
record the necessary substitution’ endorsement in the name of the Transferee Company
pursuant to the sanction of this Scheme by the Tribunal, and upon this Scheme becoming
effective. The Transferee Company shall fle appropriate applications’ documents with the
relevant authorities concerned for information and record purposes and the Tramsferee
Company shall, under the provisions of this Scheme, be deemed 1o be authorised 10 execue
any such writings on behalf of the Transferor Company 2 and to camy out or perform all such
acts, formalitics or compliances referred to above as may be required in I:H.l_s-’nﬂr-ﬂ__
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8.1

8.2,

B3

&4

K.5.

1.

CONSIDERATION

The Transferor Company 2 is the wholly owned subsidiary of the Transferce Company.
Accordingly, upon Section I1 of the Scheme becoming effective, all the equity shares as held
by the Transferee Company in the Transferor Company 2 either by iself or through iz
nominess shall stand cancelled and extinguished. Therefore, there will be no msuwe and
allotment of shares as consideration by the Transferee Company upon Section IT of the Scheme
coming into @ffect as the Transfieree Company cannat issue shares of the Transferee Company
i itself.

The investments in the shares of the Transferor Company 2, appearing in the books of account
of the Transferes Company shall, without any further act or deed, stand cancelled.

PART D
ACCOUNTING TREATMENT

Pursuant 1o Section T 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
Tranaferor Company 2 with the Transferee Company in i3 books in accordance with principles
us laid doen in Appendix C 1o the Indian Accounting Standard 103 (Business Combination) in
the following manncr;

All assers and liabilities of the Transferor Company 2 shall be recorded by the Trunsferee
Company ai their respective book values as appearing in the books of the Transferor Company
2 as on the Appuinted Date,

The balance of the reserves appearing in the financial stnicments of the Transferor Company 2
a5 on the Appointed Date will be aggregated with the corresponding balance appearing in the
financisl sistements of the Trensferee Company.

Inter-company holdings and balances, if any, botween the Transferee Company and the
Transferor Company 2 or between any of the Transferor Companies inter-se shall stand
cancelled. The difference. if any, between the cost of mvestments and face value of inter-
company holdings shall be adjusied against balance of capitel reserve of the Transferce
Company post-merger,

In case of any differences in accounting policy between the Transferor Company 2 and the
Transferee Company, the accounting policics of the Transferee Company will prevail and the
difference till the Appointed Date will be quantified and adjusted in the capitnl reserves /
goodwill o ensure that the finoncinl sttements of the Transferee Company reflect the financial
position on the basss of consistent accounting policy

Motwithstanding the above, the board of directors (or a duly authorized comunittee of board of
directors) of the Transferee Company, in consultation with its stabutory asditors, is suthorised
to record assets, liabilities and reserves and surplus in compliance with prevailing accounting
standards,

TRANSFER OF THE AUTHORIZED SHARE CAPITAL

As an integral part of the Scheme and upon the effectiveness of Section 11 of the Scheme, the
authorised share capital of the Transferor Company 2 amounting vo [INE 1 0,00,080,0:00 (Inddian
Rupees Ten Crores only) shall stand consolidated and vested in and merged with the authorised
share capital of the Transferce Company end the authorised share capital of the Transfores
Company os set out in Clause 2.1 of Section 1 of the Scheme herein aboveshalf stand enhanced
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9.3

1.

L.

o INE 110,00.00,000 (Indian Rupees One Hundred snd Ten Crores only) divided imto
10,00,00,000 (Ten Crores) equity shares of face value of INR 10 (Indian Rupees Ten only) each
arad 1.00,00,000 (One Crore) redeemable cumulative preference shares of face value of INE 10
{Indian Rupees Ten only) each, without any funther act, instrument or deed by the Transferes
Company and without any liability for payment of any additional fees or stamp duty in respect
of such increase as the stamg duty and fees have already been paid by the Transferor Company
2 on such suthorized capital, the benefit of which stands vested in the Transferee Company
pursuant to the Scheme becoming effective on the Effective Date.

For the aveidance of doubt, it s clasificd that, in case, the authordsed share capital of the
Transferee Compeny and/ or the Transferor Company 2, &5 the case may be, undergoes any
change, prior to this Scheme becoming effective, then this Clanse B shall automatically swnd
modified’ adjusted accordingly to mke into sccount the effect of such change,

It t5 hereby glarfied that for the PUrposes af this Clouse @ of Part [3 of Section 1 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 increass in authorised share
capital of the Transferee Company, and no further act, instrument or deed by the Transferee
Company or resolutions or actions wnder 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 and the fee paid by the Transferor Company 2 on its authorized share copital shall be
set off against any foc payable by the Transferee Company on its authorized share capital
subsequent 0 the amalgamation. Upon this Scheme coming o effect, the Transferee
Company shall, if required, file the necessary documents' inbimations as per the provisions of
the Act with the RoC or any other applicable authority to record the aforesaid change in s
authorised share capital in the manner set out in this Clause 9.

DISSOLUTION OF THE TRANSFEROR COMPANY 1

Upon Section [1 of the Scheme coming into effect, the Transferor Company 2 shall, without
any further act, mswrument or deed of the Transferor Company 2 or the Transferes Company,
prand dissolved without winding up.

REDUCTION OF SHARE CAPITAL OF THE TRANSFEREE COMPANY

Pursuant to a scheme of armngement and demerger between Vardhman Spinning and General
Mills Limited (presently known as Vardhman Heoldings Limited) and Mahavir Spinning Mills
Limited (peesently known as VTL), 85 approved by the Hon'ble High Court of Punjab and
Harvann wide the order dated March 4, 2005_ the Tranaforor ﬂm’npu.u:." 2 was allomed T 56 000
equity shares of the Transferee Company. However, as the Transferor Company 2 is a whaolly
owned subsidiary of the Transferee Company, such equity shares do not have any voting rights
im the Transferes Company.

[Jpon Section I1 of the Scheme becoming effective, and upon the dissolution of the Transferor
Company 2. the existing share capital of the Transferee Company held by the Transferor
Company 2 shall automatically stand cancelled without any action, instrument, deed or payment
required to be done or made by the Transferor Company 2 or the Transferee Company, In
aceordance with the explanation to Section 230 of the Act, the provisions of Scction 66 of the
Act shall not apply to any such reduction effected in pursuance of the order of the Tribunal
sanctioning the Scheime.
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SECTION I

AMALCAMATION OF THE THRANSFERDR COMPANY 3 (AS DEFINED HEREINAFTER)
WITH AND INTO THE TRANSFEREE COMPANY (AS DEFINED HEREINAFTER).

PART A

WHEREAS:

A

L

a)

Vardhiman Nishinbo Garments Compasy Limited (heremafler referred to as the
“Transfersr Company 3"), is a public company incorporated under the Companies Act, 1956
having itz registered office ot Vardhman Premises, Chandigarh Road, Ludhiana, Punjib
141010, India with permanent account number AACCVIMIL and the corporate identification
number LIS 1TDOPR2009PLCO32764, The Transferor Company 3 was incorporated on April 17,
1009 and the c-mail address of the Transferor Company 3 is secretarial hud@vardhman. com.
The Transferor Company 3 is engaged in the business of manufacturing and sale of garments
giinian shirts). The Transferor Company 3 is a wholly-owned subsidiary of the Transferee
ompEany.,

Vardhman Textiles Limited (hereinafter referred o as the “Transferee Company”), iz a
public company incorporated under the Companies Act, 1956 having its registered office at
Chandigarh Road, Ludhiana, Punjab 141010, India with permanent account number
AABCM4692E and the corporate identification number L17111PBI973PLCO03345. The
Transferee Company was incorporated on October 8, 1973 and the o-mail address of the
Transfieree Company 18 secreturial. lndgvardhman.com. The Transferee Company is a textile
company which is cngaged in the business of manufacturing cotton yarn, synthetic varn and
woven labrics. The equity shares of the Transferee Company are listed on the Stock Exchanges
(cex defTned hereinafier),

In terms of Section Ul of this Scheme, it is now proposed, fnfér alfa, to 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 1
of the Scheme.

The amalpamation 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(18) of
the IT Acr

DEFINITIONS

For the purposes of Section I of this Scheme, unless repapgnant to the meaning or context thereof,
the followmng expressions shall have the meanings mentioned herein below:

“Transferor Company 3" has the meaning ascribed to it in Recital A of Section 111 hereto and
shall include without limitation:

(1 all assers, whether moveable or immoveahle, whether fangible or intingible, plant and
machinery, equipment, stocks and inventory, including all righes, title, interests, claims,
covenants, undertakings, of the Transferor Company 3 in such assers:

{11 ell investments, receivables, loans, sccurity deposits and advances extended., including
accrued interest thereen, of the Transferor Company 3:

(i)  all debts, borrowings and liabilities, whether present or furre, Whe'll;'hﬂ sacured or
unsecured, availed by the Trupsferor Company 3;




{iv]

{vi

{vi)

wii)

fviii)

{ix)

(%)

ix1)

all peormils, rghts. entitlements, licenses, approvals, grants,  allouments,
recomnmendations, clearances, tenancies, offices, taxes, tax deforrals and benefits,
subsidics, concessions, refund of any tax, duty, cess or of any excess payment, @x credis
{including, withoot limitation, all amounts claimed as refund, whether or not so recorded
mn the books of accounts and credits in respect of income tax, such as camry forward tax
loases comprising of unabsorbed depreciation), tax deducted at source, CENVAT, =sales
tax, valus added tax, contral sales tax, tumover tax, excise duty, service tax, goods and
services iax and minimum altemate tax eredit), of the Transforor Company 3;

all trodemarks, service marks, domain nomes, patenis and other intellecal peoperty
rights of every kind and description whatioever, of the Transferor Company 3;

all privilepes and benefits of, or under, all contracts, aprecments, purchase and sale orders,
memaoranda of understanding, bids, tenders, expressions of intersst, letters of intent,
commitments, undertakings, deads, bonds, [pvesments undertaken by of arrangemesnis
of any kind, and all other rights including lease nights, licenses, powers and facilitizs of
every kind and deseription whatsnever, of the Transferor Campany 3;

insurance covers and claims, clearances and other instuments of whatsoever rature and
description, whether writien, oml or atherwize, to which the Transferor Company 3 isa
party, ar o the benefit of which the Transferor Company 3 is eligible;

all emnployess of the Transferor Company 3;

all advance payments, carncst monies, security deposits, advance rentals, pevment dganst
warranis, if any, or other rights or entittermenits of the Transferor Company 3;

all legal, tax, regulatory, quasi-judicial, admmistative or other procesdings, suits,
appeals, applications or proceedings of whatsoever nature, initated by or against the
Transferor Company 3; and

all books, mecords, files, papers, compuler programs, engineering and process
information, manuals, data, production methodologies, production plans, catalogues,
guotations, websites, sales and sdvertising material, marketing stralegies, list of present
and former custoimers, customer credit information, customer pricing information, and
other records, whether in physical form or electronic form ar in any other form, in
connection with o relating © the Transferor Company 3.

The expressions, which areused in this Section 1T of the Scheme and not defined in Section 11
shall, unless repagnant or contrary to the context or meaning thereof, have the same meaning
pscribed to them under Section [, Seation 11, Section IV or Section V' of the Scheme or in
absence thereof, the Act, the IT Act the Segurities Contracts [Regulation) Act, 1936, the
Secunties and Exchange Board of India Ack, 1992 (including the regulations made thercunder),
the Depositories Act, 996 and other Applicable Laws, rules, regulations, tye-laws, guidelines,
circulars, as the cass may be, including oy statuory modification or re-enactment thereod, from
time o Hme.

SHARE CAPITAL

The share capital of the Transferes Company, &s on March 31, 2019 is as set forth in Clanse 2.1
of Section [ of this Scheme.
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Since March 31, 2019 and until the date of the Scheme being approved by the board of directors
of the Transferee Company, there has been no change in the issued, subscribed or paid up capital
of the Transferee Compay, save and except in relation to the issuance and allotment of 20,000
{Tweonty Thousand) equity shares by the Transferee Company to its employees under the
employee stock aption plun 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 i3 as under:

Awthorized Capiral
2,80,00.000 equary shares of INE 10 each 28, 00000,000
1,40.00.000 preference shares of INE. 10 cach 14,00, 00,000

dxiued, Subscribed and Paid-up Capiral

1,40,00,000 equity shares of INR 10 each 14,00,00,000

1.00,00,000 preference shares of INR 10 each 10,00,00,000

Since March 31, 2019 and until the date of the Scheme being approved by the board of directors
of the Transferor Compary 3, there has been no change in the issued, subscribed or paid up capital

of the Transferor Company 3. The shares of the Transferor Company 3 are not listed onany atock
LxchEnges,

As on the dote of approval of the Scheme by the boand of directors of the Transfieror Company 3,
100% {One Hundred per cent,) of the paid up equity share capital of the Transferor Company 3,
on & fully-diluied basis, is held by the Transferce Company.

DRIECTS

The main objects, and ncidental and ancillary objects of the Trangferce Company are as set forth
in Clanse 3.1 and Clouse 3.2 of Section 1 of this Scheme.

The min obpects of the Transferor Company 3 areas follows:

i To cany on the business of manwfacturers, importers and exporiert, hoers, seilevy,
fraders, wholesalers, agents, disiributors and deafers of all tvpes of textile garments,
knitted garments, hosiery goods, trousers, shirts. T-shiris, jackets and other ready-
made fporments, wearing apparels and elothing accessories of every kind, nature and
description, for men, women and children,

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

£ To amalgamate, either info partrership or into any arrangements for sharing profies,
wnton af intevests, co-operation, joint venture or reciprocalce abs e for limiting
(N
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4.2

3.1,

L Jor

<

5.4,

-

competifion with ary person, firm or body corporgie whether in fndia or outside,
carrying on or ergaged (n, or abowl fo carry on or engage (n, any business ar
ranvaction which the Company s authorised to corry on or which can be carried on
in confunction therewlth or which &5 capable of being conducted yo as directly or
indirectly to benefit the Company further to enter into any arrangermeni or coniract
with any person, asseciation or body corporate whether in India or cwiside, for
technical collaboration, technical know-how or for suck other purposes that may seem
calculated, beneficial and conducive fo the obfects af the Company.

il To sall or dispose of the wunderiaking of the Company, or pari thereof for such
conwideralion ay the Company may think 5 and in particular for shares, debentures,
or securitier of any ather company kaving abjects altogether or in part similar fo those
ol dlrix company.

PROMOTERS AND DIRECTORS

The names of the promoiers and directors: of the Transferee Company as on June 30, 2019 are
as set forth in Clause 4.1 of Section [ of this Scheme.

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

1. | Neergj Jain { Director B-19-167/1, Col. Gurdial Singh |
Road, Civil Lines, Ludhiana I

2. | Darshan Lal Sharma Divector B-XX-T7W2, Gurdev Nagar, |
Pakhowal Road,
Ludhiana

3. | Vikas Kumar Darector H. No. 626, Chandigarh Road,

Sector <33, Fogal Poinr 5.0,
Ludhiana -14 1010

4. | Vardhman  Textiles | Promoter Chandigarh Road, Ludhiana,
Limted Punjab 141010, India

OTHER DMSCLOSURES

No investigations or proceedings under the Act arc pending against the Transforee Company or
the Transferor Company 3.

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

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} vears.

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

Transferee Company.

The Scheme will not have any adverse effeet on any directors, key managerial personnel,
promoeters, non-promoter members, creditors and emplovees of the Transferor Company 3. The
Trunsferor Company 3 docs not have any debenture holders or depositors. The Scheme would
be in the best interest of all the stakeholders in the Transferor Company 3. - 9
. L Tl e y
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The benefite of the Schome to the Tranafaree Company, the Traneferor Company 3 and their
respective members, creditors and emplovecs ag perceived by the board of directors of the
Transferee Company and the Transferor Company 3, respectively are mentioned in Parsgraph
B of the Introduction to the Scheme [Rationale).

The board of directors of the Tmnsferce Company has approved the Scheme at its meeting held
on August 13, 2019, The perticulars of the meeting of the board of directors of the Transferes
Company ane set out below:

1. Memes of directors who voted in favowur | Shrn Paul Oswal, Sechita  Tmin,
of the resolution Bochit Jain, MNeermj Jain, Prafull
Anubhai, Ashok Kumar Kundra,
Subash Khanchand Bijlani,
Devendra Bhushan Jain, Rajender
Mohian Malla, Darshan Lal Sharma
and Parampal Singh

MNames of dircctors who voted againgt | Mil

the resolution
3, Mamws of directors who did not vote or | Mil
pamicipate in the resolubon

[ 2%

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

L. Names of directors who voted in Favour grshm Lal Shirma, Meeraj Jain and

of the resolution Vikas Kumar
-3 MNames of directors who voted sgainst Ml
the resolution
3. Names of directors who did not vote or [Nil
participaie in the resolution

PART B

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

Subject o the provisions of Section I of the Scheme in relation o the modalities of
amalgamation, upon Section 11 of the Scheme coming into effect on the Effective Date and
with effect from the Appointed Date, the Tronsferor Company 3, together with all its properties,
assets, investments, bommowings, approvals, intelleciual property rights, insurince covers or
claimas, records, rights, bencfits, interests, employees, contracts, obligations, proceedings and
linbilities, shall amalgamate with and into the Transferee Company, and all presents and future
properties, nssets, investments, borrowings, approvals, intellectual property rights, insurance
covers of claims, recosds, sights, benefits, interests, employees, contrscts, obligations,
proceedings and liabilitics of the Tranaferor 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, (to the extent such charges or encumbrances are
outitanding 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 déad reiiticed by either
of the Transferor Company 3 or the Transferee Company. Withowt prejudice rnjlm generality
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of the above, in particular, the Transteror Company 3 shall stand amalgamated with and into
the Transleree Company, in the manner deseribed in sub-paragraphs (a) - (m) below:

Upen Scctien [l of the Scheme coming into effect on the Effectve Date and with effect
from the Appointed Date, all immowvable property {including land, buildings and any
other immovable property) of the Transferor Company 3. whether frechold or
lensehold, and any documents of title, rights and casamenis in relation therets, 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 3 or the Transforee
Company. Upon Seotion {11 of the Scheme coming into effect on the Effective Date and
with effect from the Appointed Date, the Transferce Company shall be entitled to
exercige all ri.ahl'.t wrck Frit-'ileg,lﬂ: andd be lakle to pay all taxes rent and ch.nrgp—.g. mnd
fulfill all shligations, in relation t3 or applicable to such immovable properties and the
relevant landlords, owners and lessers shall continue to comply with the tenms,
corditions and covenants under all relevant lease! license or rent agrecments and shall,
in accordance with the terms of such agresmemts, refund the security deposits and
sdvance / prepaid lease / license fee, if any, to the Transferee Company. Upon Section
ITI of the Scheme coming into offect on the Effective Date and with effect from the
Appomted Date, the title o the immovable properties of the Transferor Company 3
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 appropriste Registrar or Sub-Begisirar of Assurances or with the
relevant Governmental Authontics shall suffice as record of continuing title with the
Transferee Company pursuant to the Section 111 of the Scheme becoming effective and
shall constitute a deemed mutation and substitution thereof. The Transferee Company
shiall in pursuance of the vesting order of the Tribupal be entitled to the delivery and
possession of all documents of title 10 such immovable property in this regard.

Upon Section [T of the Scheme coming into effect on the Effective Date and with effect
froam the Appointed Date, all the assets of te Transferor Company 3 as are moovable in
nature or are otherwise capable of being tansfermed by physical or constructive delivery
and, or, by endorsement and delivery, or by vesting and recordal, including equipment,
furmiture and Gxtures, shall stand vested in the Transferee Company, and shall become
the property and an integral part of the Transferee Company, by operation of law
pursuant fo the wvesting order of the Tribunal sanctioning the Scheme, without any
further sct, instrument or deed done by the Transferor Company 3 or the Transferee
Company. The vesting pursuant to this sub-clouse shall be deemed to have accurred by
phyeical ar sonstristive delivery or by endorsement and delivery, or by vesting and
recardal, 8 appropate o the property being vested and the title to such property shall
be deemed to have been iransferred accordingly to the Transferee Company.

[Ipan Section I of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, any and all other movable property (except those specified
elsewhere in this Clause) including investments in shares and any other securitics, all
sundry debts and receivables, outstanding loans and advances, i any, relating to the
Transferor Company 3, recoverable in cash or in kind or for value to be received,
actionable claims, bank balances and deposats, if any with Govemmental Authorities,
semi-Governmental Authorities, local and other suthontics and bodies, custoners 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 3 or the Transferee Company become the property of the
Transferee Company. Without prejudice to the foregoing, the Transferee Company
shall be entitled to deposit ot any time afer the Effective Date, cheques received in the
name of the Transferor Company 3, to enable the Transferee Company (o receive the
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amounts thereunder. Where any of the outsianding recelvable:s attributed 10 the
Transferor Company 3 have been received by the Transferor Company 3 afier the
Appointed Date, but before the Effective Date, the same shall be deemed to have been
received by the Transferor Company 3 for and on behalf of the Tronsferce Company,

Upon Section 11T of the Scheme coming into effect an the Effective Date and with effect
from the Appainted Date, all debts, borrowings, lisbilities, contingent linhilities, duties
and obligstions, secured or unsecured, relating 0 the Transferor Company 3, whether
provided for of not in the books of accounts of the Transferor Company 3 or disclosed
in the balance sheet of such Transferor Company 2, shall stund transferred to and vested
in the Transferse Company, and the same shall be assumed 1o the extent they are
outstanding on the Effective Date and become and be deemed to be the debts, liabilities,
contingent liabilities, duties and obligations of the Transferce Company, by operation
of law pursuant to the vesting order of the Tribunal sanctioning the Scheme, withow
any further act, instrument or deed of the Transferor Company 3 or the Transferee
Company. I 15 hereby clarified that it shall nor be necessary to obtain the consent of
any third party or ather person, who is & party to any contract or arrangement by virtus
of which such debts, liabilities, duties and obligations hove arisen in order 1o give effect
to the provisions of this Clause. However, if any lender of the Transferor Company 3
requires sotisfaction of the charge over the properies of the Transferor Company 3 and
recardal of a new charge with the Transferee Company, the Transferee Company shall
for pood order and for statistical purposes, fle 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 iner alios by the
Transferee Company. Where any of the loans, linbilities and obligations attributed to
the: Trensferor Company 3 hive been discharged by the Transferor Company 3 after the
Appointed Date but before the Effective Date, such discherge shall be deemed to have
been done by the Trunsferor Company 3 for and on behalf of the Traneferee Company.

Upon Section 111 of the Scheme coming into ¢ffect on the Effective Date and with effect
frovm the .-'hppninl!&d Date, all ineocporeal ar in‘u.ng:ihle Proparty of the Transferor
Company 3 shall stand vested in the Transferee Company and shall become the
property amd an integral port of the Transferee Company, by operstion of law purssant
to the vesting order of the Tribunal sanctioning the Scheme, without any Turther act,
instrument or deed of the Transferor Company 3 or 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, condmcts, deeds, bonds, agreements,
insurance policies, capital investment, subsidies, guarantees and indemnities, schemes,
arrangements and other instruments of whatsoever nafure in relation to the Transferor
Company 3 to which it is a party or to the henafit of which it may be entitled or eligible,
shall be o full force amd effect agzinst or in favour of the Transferee Company, by
operation of s pursuant to the vesting order of the Tribunal sanctioning the Scherme,
without any further sct, ingtrument or deed of the Transferor Company 3 or the
Transferee Company, and may be enforced as fully and effectually as if, instead of the
Transferor Company 3, the Transferee Company hiad been a party or beneficiary or
cbligee thoreto. Without prejudice o the gencrality of the foregoing, bank guaraniees,
performance guarantees, lemers of credil, agreements with any Governmental
Authority, hire purchase agreements, lending agreements and such other agreements,
deeds, documents and armngements pertnining to the business of Transferor Company
3 or o the benefit of which the Transferor Company 3 may be eligible and which are
subsisting o hove effect immediately before the Effective Date, including all rghts and
benefits (including benefits of any deposit, advances, reccivables or claims) arising or
accruing therefrom, skall, upon this S¢heme becoming effectivea, _I;_rx_gg,q_mtiun of law
pursuant to the vesting order of the Tribunal sanctioning the Ect;u_:‘%}ai . d te be
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bank puarsntees, performance goarantees, letters of credit, apgreements, deeds,
documents, &nd arrangements, as the case may be, of the Transferce Company, without

any further act, instrument of deed of the Transferor Company 3 ar the Transferes
Company and shall be appropriately transferred or assigned by the concerned parties /
Governmental Authority in favour of the Tramsferee Company, However, the
Transferee Company shall undermake all necessary compliances prescribed under
Applicable Laws 1o effeciuai wansfer of goods amd services tax credits of the
Transferor Company 3 to the Transferce Company.

Upon Section 11 of the Scheme coming into sffiect on the Effective Date and with effiect
from the Appointed Date, all permits, grants, allotments, recommendations, rights,
entitlements, licenses and registrations including relating to trademarks, logos, patesits
atid other intellectual peoperty rights, approvale, clearsnces, tenancies, privileges,
powers, offices, easements, poodwill, entitlements, facilities of every kind and
descnption of whatsoever nature, tarelation to the Transferor Company 3, o which the
Transferor Company 3 1% a party of 10 the benefit of which the Transferor Company 3
may be aligible, shall be enforceable by or against the Transferee Codnpany, as fully
and effectually as of, mstead of the Tramsferor Company 3, the Transferee Company
had been a party or beneficiary or obliges thersto, by operation of [aw pursuant to the
vesting order of the Tribunal sanctioning the Scheme, withouwt any further act,
instrument or dead of the Transferor Company 3 or the Transferee Company,

Uipon Section [T of the Scheme coming into effect on the Effective Dateand with effect
from the Appointed Date, any stathitory licenses, no-objection certificates, permissions,
registrations {inciuding, but not limited o, sales tax, service @x, goods and services
tax, excise, value added tax, central sales tax (if anv)), approvals, consents, permits,
quotas, easements, goodwill, entitlements, allotments, cORCe:SIoNS, CXeMPLONS,
advantages, or rights required to carry on the operations of the Transferor Company 3
or granted o the Transferor Company 3 shall stand vested in or ransferred w the
Transferse Company, by operation of law pursuant to the vesting order of the Trnbunal
sancltioning the Scheme, without any further act, instrument of deed of the Transfecor
Company 3 or the Transferes Company, and shall be appropriaiely oansferred or
assigned by the concerned statutory authoritics in favour of the Transferes Company
apon amalpamation of the Tronsferor Compony 3 with apd inio the Tronsterce
Company pursuant to Section Il of this Scheme. The benefit of all statutory and
regulatory pormissions, esvirommental approvals and comsents including siatutory
licenses, permissions or approvals or consents required to camry on the operations of the
Transferor Company 3 shall vest in and become available to the Transferce Company
upon Section 111 of thie Schoma, coming inta offect on the Effective Date and with
effset lrom the Appomted Date, by operation of law pursuwant 1o the vesting order of
the Tribanal sanctioning the Scheme, without any further act, iInstroment or deed of the
Transferor Company 3 of the Transferse Company,

Upon Section [l of the Scheme coming info effect an the Effective Dateand with effect
from the Appointed Date, the Transferce Company shall bear the burden and the
benefits of any legal or other proceedings initialed by or againat the Transfcror
Company 3. Upon Section [T of the Scheme coming into effect on the Effective Date
and with effect from the Appointed Date, il any notice, dispute, sait, appeal, complaint,
glaim or other proceeding of whatsoever nature by or against the Transferor Company
3, mcluding {but not Limited to) those before any Governmental Authority, be pending,
the same shall not abate, be discontinued or in any way be prejudicially affected by
reason of the amalgamation of Transferor Company 3 with 2nd into the Transferee
Company, or of anyihing confained in this Scheme but the proceedings shall be
continwed, prosecuted and enforced by or against the Transforee Company in the same
manner and to the same cxtent as it would or might have been conlinued, prosecuted

. >

=

T -




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 further act,
instrument or deed of the Transferor Company 3 or the Transferee Company, as if this
Scheme had not been made. Upon Section [11 of the Scheme coming into ¢ffect on the
Effactive Date and with effect from the Appointed Date, where required, the Transferes
Company undertakes o have such legal or other proceedings initiated by or against the
Transferor Company 3 transfermed in its name and to have the same contimsed,
prosecuted and enforoed by or agninst the Trinsferee Company. The Transferes
Company also undertakes to handle all legal or other proceedings which mav be
initiated against the Transferor Company 3 after the Effective Date in respect of the
period up to the Effective Date, in its own name and account and further undertakes o
pay all amounts including intercst, penalties, damages, etc. which the Transferor
Company 3 may be called upon to pay or secure in respect of any liability or obligation
relating to the Trensferor Company 3 for the period up to the Effective Date,

Upon Section [1l of the Scheme coming into effect on the Effective Dateand with effect
from the Appointed Date, all persons that were employed in the Transferor Company 3
inmesdiately before such date shall become employees of the Transferes Company, by
operation of lew pursuant to the vesting order of the Tnbunal sanctioning the Scheme,
without any further sct, instrument or deed of the Transferor Company 3 or the
Transferee Company, on terms and conditions no less favourable than those that were
epplicabic o such employees immediately prior o such amalgamation, with the benefit
of continuity of service on the same terms and conditions as were applicable o such
cmployess immedisfely prior w such amalgamstion and without any brcak or
interruption in service. It is clarified that such employees of the Transferor Company 3
that become croployees of the Transforee Companmy by virtue of this Scheme, shall
continue o be governed by the wims of cmployment as were applicable o them
immediately before such amalgamstion and shall not be entitled to e govemed by
employment policies, and shall not be entitled to 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
writing in respect of all employees, class of emplovees or any particular employee. The
Transferse Company undermkes to continue to abide by any agresment’ settlement, if
uny, entered into by the Transferor Company 3 in respect of such emploveess forming
part of the Transferor Company 3 with their respective employees) emploves unions.
With regard to provident fund, gratuity fund, superannuation fund or any other special
fund or obligation crcated or existing for the benefit of such emplovees of the
Transferor Company 3, upon Section Il 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 to the
vesting order of the Tribunal sanctioning the Scheme, without any further act,
instrument or deed of the Transferor Company 3 or the Transferce Company, for all
purposes whatsoever relating to the obligations to make contributions to the said funds
i grcordance with the provisions of such schemes or funds in the respective trugt deeds
or other documents, The existing provident fund benefits, gratuity benefits and
superennuation benefits or any other special benefits or obligation, if any, created or
used by the Transferor Company 3 {or an affiliste of the Transferor Company 3 on
behall of the Transferor Company 3) for {5 employess being transferred to the
Transferee Company pursuant to this Scheme shall be continued by the Transferee
Company for the benefin 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 3 in relation to such schemes or funds shall become those of the
Transferce Company. Further, upon Scction 11l 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 sny penalty irmpesed
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in this regard on any cmployee forming part of the Transteror Company 3 shall be
comtinued! continue to operate against the relevant emploves and shall be enforced by
the Tmnsferes Company, withoul any further act, instrument or deed of the Transferor
Company 3 or the Transferee Company.

Upon Section 1 of the Scheme coming into effect on the Effective Dateand with effect
from the Appointed Date, all dircet and indirect taxes of any nature, dulies and cess or
any other like payment or deductions made by the Transferor Company 3 [0 any
statutory authoritees, ineluding {bui oot himated fo) Income: tax, service @x, security
transsction tax, value added tax, coniral sales tax, customs duty, minimum alternate tax,
advance tax, excise duty, goods end services tax, or any other like payments made by
the Transferor Company 3 0 any stabutory sutherities), or other collections made by
the Transfecor Company 3 and relating to the period after the Appointed Date up to the
Effective Date, shall be deemed o have been on account of, of on behalf of, or paid by,
or made by the Transferes Company, without any further sct, instrument or deed of the
Transferor Company 3 af the Transferce Company. Farther, upon Section [T of the
Scheme coming into effect on the Effective Date and with effect firom the Appointed
Brate, all deduction otherwise admissible to Transferor Company 3 inclading payment
admissible on actual payvment or on deduction of appropriate laxes or on payment of
ax deducied ot source (including, but not limited o, under Section 438, Section 410,
Section 404 ctc, 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
Transferge Company shall be entitled to claim credit for taxes deducted at source’ paid
apainst s tax’ duty lisbilities! minimum alternate tax, advance tax, service wx, valoe
added tax liability etc,, notwithstanding the ceriificates) challans or other documents
for payment of such taxes’ duties, as the case may be, being in the same of the
Transferar Company 3. Upon the Scheme cormng into effect on the Eftective Date, all
taxes payvable by or refundable o or being the entitlement of the Transferor Company
3, including all or any refunds or claims shall be reated as the @mx Habilicy or refunds
credis’ claims, &5 the case may be, of the Transferce Company, and any tax incentives,
advantages, privileges, exemptions, credits, entitlements (including, but not mited to,
credits in respect of income tox, including cnmy forwand tax losses, unabsorbed
depreciation, sales tax, closing batance of CENVAT, value added tax, mrmover tax,
central sales tax, excise duty, poods and services tax, SCCUTIlY tEINSACHOD WX, MINEEm
alternate tax end duty entitlement credit certificates), holidays, remissions, reductions,
as wopld have boen available w the Transferor Company 3, shall upon this Beheme
becoming effective, be available to the Transferce Company, and losses and
unabzorbed depreciation of the Transferor Company 3 be camried forward and set off
F-Elil‘lEt tox on future mwxable income of the Trapcferee C-nnt]:!in}' n accordancs with
provisions of Section T2A of the IT Act, The Transferee Company shall undertake all
necessary comnpliances preseribed under applicable laws to effectuaie transfer of credits
of goods and services tax of the Transferor Company 3 to the Transferee Company.

Upon Section 11T of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, all taxes pavable by the Transferor Company 3 including all
ar any refunds of claims shall be treated as the tax hability or refunds’ clamms as the
case may be, of the Transferee Company, without any further act, instrument or deed
of the Transferor Company 3 or the Transferee Company, and the Transferee Company
shall be entitled to file revise its statuiory retumns and related tax payment certificates
and to-claim refunds and advance fax credits as may be réequired consequent to the
mmplementation of the Se¢heine, and all tax compliance: under Applicable Laws by the
Transferor Company 3 shall be deemed to have besn undertaken by the Transferee

Company.

The Transferse Company shall, at any time aftcr the coming into effect of this Scheme
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in accordsnce with the provisions hereof, if so required under any law or otherwize,
execute deeds of confirmation or ather writings or arrangemenis ineluding any fonms
or depository instructions, with any party to any contract or arrangement in relation to
the Transfearor Company 1o which the Transferar Company 3 i5 a party and make any
filings wath the Governmental Awthorities, in order to give formal effect to the abave
provisions, The Trinsferee Company shall, under the provisions of this Scheme, be
deemed to be authorized (o execute any such writing in the name of and on behall of
the Transferor Company 3 and to carry out or perform all such formalities or
compliances referred to above on behall of the Transferor Company 2 inier alie n its
capacity as the successor eniity of the Transferor Company 3.,

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

(i) The Transferor Company 3 shall carry on and be deemed to have been carrying on all
the business and activities of the Transferor Company 3 for and on behalf of and in trost
tor the Transferee Company.

(i1} Al profies’ losses accruing 1o the Transferor Company 3 and all txes (hereon arising
ar incurred by it, shall, for all purposes, be reated as the profits, losses or taxes as the
case may be, of the Transferce Company.

{iii} All accretions and depletions in relation w the Transferor Company 3 shall be for and
on aceount of the Tronsferee Company,

Lipon this Scheme becoming effective and the conscquent amalgamation of the Transferor
Company 3 with and into the Transferce Company, (x) the sccured creditors of the Transfieres
Company shall be entitled to security over such properties and mssets forming part of the
Transferor Company 3 on the Appointed Date on which the secured croditors of the Transferor
Company 3 have security, on a par passu basis with the secured ereditors of the Transferor
Company 3, and (v} the secured creditors of the Transferor Company 3 shall be entitled to
security over such propertios and assers forming part of the Transferee Company on the
Appointed Date on which the secured creditors of the Transferee Company have security, on a
pari passu basis with the secured creditors of the Transferee Company. For the avoidance of
doubt, it is clarified that all the assets of the Transteror Company 3 and the Transferee Company
which are not currently encumbered shall, subject o Applicable Laws, remain free and
available for creation of any sccurnty thercon in future in relation to any new indebtedness that
may be incurred by the Transferee Company. For this purpess, no further consent from the
existing creditors shall be required and sanction of this Sc¢heme shall be considered as a specific
consent of such creditors.

The Transferee Company and the Tmnsferor Company 3 shall, respectively, make appropnate
filings with the Governmental Authorities in order to give formal effect to the provisions of this
Ciause & above, and the relevant Governmental Authorities shall take the same on record, and
shall make and duly record the neceszary sebstingion endorsement i the name of the
Transferee Company upon this Scheme becoming effective in accordance with the terms hereof,

The Transferee Company shall, at any time after this Scheme becoming efTisctive in accordance
with the provisions hereof, if 50 required under Applicable Laws, do all such acts or things as
may be necessary o mansfer’ obtain the approvals, consents, excmptions, registrations, no-
objection certificates, permits, quotas, nights, entitlements, licenses and cenificates which were
held or enjoyed by the Transferor Company 3. For the avoidance of doubt, it is clarified that if
the consent of either a third party of Governmental Authority is reguired to give effect 1o the
provisions of this Clause, the said third party or Governmental Authority shall make and duly
record the necessary substitution/ endorsement in the name of the Transferee Company pursuant
to the sanction of this Scheme by the Tribunal, and upoa this Scheme becoming effective. The
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Transferee Company shall file appropriate applications’ documents with the relevant authorities
concerned for information and record purposes and the Transferse Company shall, under the
provisions of this Scheme, be deemed to be authorised 10 cxecote any such writings on behalf
of the Transicror Company 3 and w0 carry out or perform all such acets, formalites or
complisnces referred so above as may be required in this regard.

FART C
CONSIDERATION

Since Transferor Company 3 is the wholly owned subsidiary of the Transferee Company,
sccordingly, wpon Section 11T of the Scherns becoming effective, all the equity shares as hold
hy the Transferee Company in the Transferor Company 3 either by itazlfor through its naniness
shiell stand cancelled and extinguishied, Therefore, there will be no 1ssue and allotment of shares
as consideration by the Transferes Company upon Section IT1 of the Scheme coming mio effact
a5 ihe Transferce Company cannot ssue shares of the Transferee Company o iizell

The investments in the shares of the Transferor Company 3, appearing in the books of accomnt
of the Transferee Company shall, without any further sct or deed, stand cancelled.

PART Dv
ACCOUNTING TREATMENT

Purguant to Section [ of the Scheme coming into effect on the Effective Date with effect from
the Appointed Date, the Transferse Compary shall account for the amalgamation of the
Transferor Company 3 with the Transferee Company in its books in accordance with principles
as laid down in Appendix C o the Indian Accounting Standard 103 (Buginess Combination) m
the following manner:

All assets and liahilities of the Transferor Company 2 shall be recorded by the Transferee
Company af their respective book values as appearing in the books of the Transferor Company
3 as on the Appoinied Date

The balance of the reserves appearing in the financial staicments of the Transferor Comparny 3
s on the Appointed Date will be aggregated with the corresponding balance appearing in the
financial statcments of the Tranaforee Company.

Intercompany holdings and balonces, if amy, between the Transferee Company and the
Tronsferor Company 3 or between any of the Tronsferor Companics inter-se shall stand
cancelled. The difference if amy, botween the eost of investments and fase value of inter-
company holdings shall be adjusted against balance of capital reserve of the Transferee
Clompany posi-merger

In caze of any differences in sccounting policy between the Transferor Company 3 and the
Transferee Company, the accounfing policies of the Transferes Company will prevail and the
difference till the Appointed Date will be quantified and adjusted 1n the capital resernves |
goadwill to ensure that the financial statements of the Transferee Company reflect the financial
position on the basis of consistent accounting policy.

Motwithstanding the above, the board of directors (or & duly suthorized committee of board of
directors) of the Transferee Company, in consultation with its statutory auditors, is suthornsed
to record assets, lHabilities and reserves and surplus in cmﬂ:phmuﬂwiﬁiﬁmhng agcounting

standards. s o,
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a.1.

9.3,

2.3

TRAMSFER OF THE AUTHORIZED SHARE CAPITAL

Az an mtegral part of the Scheme and upon the effectivencss of Section 111 of the Scheme, the
guthorised share capital of the Tronsferor Company 3 amounting to INE 42 00,00,000 {Indisn
Bupees Forty Twa Crores only) shall stand congoalidoted and vested in and merged with the
authorized share capital of the Transferce Company and the authorised share capimal of the
Transferse Company as set out in Clause 2,1 of Section 1 of the Scheme shall stand enhanced
o INE. 142 0000, 000 {Indian Rupees One Hundred and Formy Two Crores only) divnded into
I L8000, 00 ( Eleven Crores Eighry Lakh) eguiny shares of face value of INE. 10 (Indian Rupees
Ten only) each, 1,00.00.000 {One Crore) redeemable cumulative preference shares of face
value of INR 10 (Indian Rupees Ten Only) each and 140,000,000 (One Crore Forty Lakh)
preference shares of face value of INE 10 (Indian Rupees Ten only) each, without any further
el instrument or deed by the Troniferee Company and without any hability for payment of
any additional fees or stamp duty in respect of such increase as the stamp dutv and fees has
already been paid by Transferor Company 3 on such authorized capital, the benefit of which
stands vested m the Transferee Company pursuant to the Scheme becoming effective on the
Effective Date

For the avoidance of doubt, i 13 clanfled that, i case, the authonsed share capital of the
Transteree Company end’ or the Transferor Company 3, &5 the case may be, undergoes any
change, prior o this Scheme becoming elective, then this Clawse 2 sholl automaticelly stand
modified’ adjusted sccondingly to take into account the effect of such change.

It is hereby elarified that for the purposes of this Clause 9 of Part D of Scction I of the Scheme,
the consent of the sharcholders of the Transferee Company to the Schemw shall be decmed 1o
b sufficient for the purposes of effecting the above amendment and increase in anthorised shore
capital of the Transferse Company, and no further act, instrument or. deed by the Transferee
Company or resolutions or actions under Sections 13, &1 and any other applicable provisions
of the Act would be required o be separstely passed or taken and pursusnt to Section 2323301
of the Act and the fee paid by the Transferor Company 3 on its authorized share capital shall be
set off sgainst any fee payable by the Transferee Company on its authorized share capital
subzequent tn the amalgamation, Lpon this Scheme coming into effect, the Transfores
Company shall, if required, file the necessary documents’ intimations as per the provisions of
the Act with the RoC or any other applicable authority to record the aforcsaid change in iis
authonsed share capital in the manner set oot in this Clause 9.

DISSOLUTION OF THE TRANSFEROR COMPANY 3
Upon Section [11 of the Scheme coming into effect, the Transferor Company 3 shall, without

any further act, instrument or deed of the Transferor Company 3 or the Transferee Company,
stand dissplved without winding up
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SECTION IV

AMALGAMATION OF THE TRANSFERODR COMFPANY 4 (AS DEFINED HEREINAFTER)

WITH AND INTO THE TRANSFEREE COMPANY (AS DEFINED HEREINAFTER)

FART A

WHEREAS:

A,

(&)
(b}

Vardhman Acrylics Limiwd (bereinafier referréd to as the “Transferor Company 47), s a
public company incorporated unde the Companics Act, 1956 having it regisiered office at
Vardhman Premises, Chandigerh Bead, Ludhiana, Punjab 141000, India with permancat
account  number  AAACVISOZE  and  the corporate idemtification  mumber
LE1491 PRI SSOPLCOI9212, The Transferor Company 4 was incorporated on December 24,
L9090 and the e-mail address of the Transferar Company 4 s secretanal ludEvardhman, com,
Tha Transferar Company 4 s engaged in the business of manufacturing acrylic fibre. The
Transferor Company 4 i & subsidiary of the Transferee Company, The equity shares of the
Transferor Company 4 are listed on the National Stock Exchange of India Limited (“NSE™).

Vardhman Textiles Limited hereinafter referred to as the *Transferee Company™), is a
company incorporaied under the Companies Act, 1956 having its regisiered office at
Chandigarh Foad, Ludhiama, Punjab (410010, India with permanent accounl nurmber
AABCM4692E and the corporate identification aumber L17111PB1973PLCGO3345. The
Trapsferce Company was incorporated on October 8, 1973 and the e-mail address of the
Transferee Company is secreinral. lud@vardhman.com. The Transferce Company is a textile
company which is cngaged in the business of rmnuf’eu:l‘uring colton varm, synthetic yam and
wowen fabrics, The equity shares of the Transferce Company ang listed on the Stock Exchanges
[ax defined hereinafier).

In terms of Section IV of this Scheme, it i3 now proposed, infer alia, to amalgamate the
Trangferor Company 4 with and into the Transferee Company, pursuant to and under Sections
230 — 232 and ocher applicable provisions of the Act, in the manner provided for in Section TV
of the Schemee.

The amalgamation of the Transferor Company 4 with the Transferes Company, pursusant to and
in aecardance with this Scheme, shall be in accardance with Section 2018} of the [T Act,

DEFINITIONS

For the purpeses of Beotion IV of this Scheme, unless repugnant to the meaning or contex t thereof,
the following espressions shall have the meaninps mentioned herein below

“Record Date' has the meaning ascribsed to it in Clawse 7.1 of Section TV horeto,

“Transferer Campany 4" has the meaning aseribed to it in Rocital A of Seetion TV heroto and
shall inchude without limitation:

(1 all mssets, whether moveable or immoveable, whether tangible of intangible, plant and
machinery, equipment, stocks and inventory, including all rights, title, interests, claims,
covenants, underakings, of the Transferor Company 4 in such asser;

it} all investments, receivables, loang, security deposits and advances extended, inchading
accrued interest thereon, of the Transferor Company 4;
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{iii}

L)

(¥}

(Wi

(wii}

{wiii)

(ix)

(x)

(ni)

all debts, borrowings ond lishilities, whether present or fulure, whether secured or
unsecured, availed by the Transferor Company 4;

gll permits, rights, entitlements, lbcenses, approvals, grants, allotments,
recommendations, elearances, fenancies, offices, wmxes, tax deferrals and benefing,
subsidies, concessions, refund of any tax, duty, cess or of any excess payment, tax credii
(ineleding, without limitation, all smounts claiméed as refund, whether or not so recorded
in the books of accounits and credits in respect of income tax, such ag carry forward tax
losses comprising of unabsorbed depreciation), tax deducted at soorce, CENYAT, sales
tax. value added mx, coniral sales tax, mrnover tan. excise duly, service tun, goods and
services tax and minimum alternate tax credit), of the Transferor Company 4:

oll trademarks, service marks, domain names, patents and other intellecmal property
nghts 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 understanding, bids, tenders, expressions of interest, letters of infend,
commitments, undertakings, deeds, bonds, investments undertaken by or arrangements
of any kind, and all other rights including lepse rghts, licenses, powers and facilities of
every kind and descriprion wharsoever, of the Transferor Company 4,

insuranee covers mnd claims, clearences and other instruments of whatsoever noture and
deseription, whether written, oml or otherwise, to which the Transferor Company 4 is a
party, or to the benefit of which the Transferor Company 4 is eligible;

nll employess of the Trnsderor Company 43

all advance payments, earnest monies, secunly depesits, advance rentals, payment against
warrants, if any, or other rights or entitlements of the Transferor Company £;

all legal, tax, regulatory, guasi-judicial, admmnistrative or other proceedings, suits,
sppeals, applications or proceedings of whatscever natore, nitisted by or against the
Transferor Company 4; and

all books, records, files, papers. computer programs, engineering and process
information, manuals, data, production methodologies, production plans, caalogues,
quatations, websites, sales and advertising material, marketing strategies, list of present
end former custoneers, customer credit information, customer pricing information, and
other records, whether in physical form or electronic form or in any other form, in
conncction with or relating to the Transfecor Company 4.

“Trustee™ has the meaning ascribed to it in Clause 7.5 of Section IV hereio.

The expressions, which are used in this Section [V 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 wnder Section 1, Section [, Section 111 or Section V' of the Scheme or in
gbsence 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 thereal, from
[ Lo time.

SHARE CAPITAL
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24,

1.5,

1.0

3.2

The share capital of the Transferee Company, as on March 31, 2019 i3 as set forth in Clause 2.1
of Sectjon | of this Scheme,

Since March 31, 20019 and until the date of the Scheme being approved by the board of diréctors
of the Transferee Company, there has been no change in the isswed, subscribed or paid up capital
of the Tramferee Company, save and excepd in relation to the issuance and allotrent of 20,000
(Twenty Thousand) cquity 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 Transferce Company are listed on the Siock Exchanges.

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

| Authorized Capiral

L5,00,00,000 cquity sharcs of TNE. 10 cach 150, 00,00, 000

Issued, Subscriped and Paid-up Capital .

2,03,63, 746 cquity shares of INE 10 cach fully paid-up 80.36,37 460

Since March 31, 2009 and until the dawe of the Scheme being approved by the board of directors
of the Transferor Company 4, there has boen no change in the msued, subscribed or patd up capital
of the Transforor Company 4. The shares of the Transferor Company 4 are listed on the NSE

As on the date of approval of the Scheme by the board of directors of the Transferor Company 4,
T0.74% [Seventy point Seven Four per cent ) of the paid up equirny share capital of the Transferor
Company 4, on a fully-diluted basis, is beld by the Transferes Company.

ORIECTS

The main objects, and incidentml and ancillary objects of the Transferes Company are as sot forth
in Clause 3.1 and Clanga 3 2 af Ssetian [ af thie Scheme.

The main ohjects of the Transferor Company 4 are as follows:

E To carry on the busimess of Mansfaciurers, Producers, Processars, Spinrers, Weavers,
Knitters, Combers, Importers, Exporters, Buyers, Sellers of and Dealers in all kinds of
Fibres and Yarn whether Synthetic, Antificial vr Nateral, viz, Polvester, Polyproplene,
Nulan, Acrylic, Polyrosic or other Syntheric Fibres/Yarns, Artificial Silk. Viscose,
Rayvon or other Man-Made fibres or yarns, Cotton Wool, Worsted, Shoddy, Silk, Jule
Ramie, Hemp, Linen or amy other Fibvows Materials, Textile Subsiances, Aliied
products, By-products, Waste products and substitutes for all or any of them and to
tredt and o nnilize gy vwaste ariving from any such manufaciure, production oF process
and firther to carry on the busingss of ginning. pressing, bailing or atherwizse packing
af Cotton, Kapas, Yam, waste fo all bHeds of raw-—materials, whether Syathetic,
Avrtficial oF Nawral, yarn Wasre, Heanp, Jute, or otker Fibrous matenals and the

culrivation of such raw materials. : :
CAA



3.3:

d. |

4.2

i

To carvy on the business of momifachirers, producers, processors, importers,
exporters, biners sellers of and dealers in all Hods af fibres, fabrics and rexeiles and
hosiery poode prepared or manefactured from Corton Wool, Worsted, Shoddy, Silk
Jute, Ramie, Hemp, Linen, Fiscove, Raven, Ariificial Silk, Nylan, Polyester, Acrylic,
Polvproplene, Polymosic ar aay other Symihetic, Artificial and Natursl Yarn, Fibre
andd comveriers af Simthetic. Artificiol avd Notwral Fibres including Fibreglass or their
WOSTER OF Warle products imio marerfaly ke Clotk, Readvmaode gorments, Maode Ups,
Fopes, Tapes, Yarns, Hostery Goods, Dress Makers, Furriers, Clodkier and Outfiftiers.

To carry on the business of Teoiles Processing viz. Bleaching, Dveing, Printing,
Finishing and Falding of Fibres, Yam, Fabrics and Knis-Hosiery of alf kinds, wherher
NMatural, Artificial or Synthetic, Cotton, Woal, Silk, Jute, Ramie, Hemp, Linen, Viscose,
Rayen, Ariificial Silk, Nvlon, Polvester, Acrviic, Polypropylene, Polynosic or any other
Svrthetic Fibre, Yarn or Fabric and their Blends, including worsted Shoddy.

The incidental and ancillary objects of the Transferor Company 4 include, infer alfa:

To pmalgamate with any company or companies having offecty alfogether or In part
singifar fo those of the Company or to sell, exchange, leave, under leose, survender,
abandon, amalgamare, sub-divide, movigoge or otherwise, deal with either absoluiely,
conditiomnally, or for any [teined nevesis, all or any pary of the undertaking, property,
rights or privileges of the Compoany, of o going concem ar otherwise, ta or with amy
Fublic body, corporation, company. seciely, or aisocialion, or (o auy persons, for such
conditions ax the Company may think fit, & in pariicular for any stock, shares (whelher
wholly o patrtly paid), debenture-siock, yecurities or property or any other COMpAGITY.,

PROMOTERS AND DIRECTORS

The names of the promoters and directors of the Transferee Company as on June 30, 2019, are
as set forth in Clause 4.1 of Section [ of this Scheme.

The names of the promoters and directors of the Transferor Company £ gs on June 30, 2010,
along with their addresses are se1 forth below:

Shr Paul Oswal Directory Promater | 2722, Aum Mimrn  Bhawan,
Gurdey Magar, Pakhowal Road,
Ludhiinm - 14 1001

| ]
H

Suninder Kumar Bansal | Director D-7, Maharani Bagh, New Delhi
= 1 100635, Delhi, India

Bal Erishan | Director | 099, Sexior - 14, Escoris Nagar,
Choudbiary Faridabad- 121007, Harvana, India

Sangit Paul Singh Drirector House No. 202B. Laburmum
Sushant Lok, Block-A, Sector - 28,
Gurgaon - 122001, Haryena, India

Darshan Lal Sharma | Director H. No. B-XX-770/2, Gurdev

Nagar, Ludhiana, 141001, Punjab,
India

Sachit Jain Directos/ Promoter | 2722, Auwro Mirra Bhawan,
Gurdev Magar, Pakhowal Road,
Ludhians - 141001

Munish Chandra Gupta | Director House No, 771, Sector 15, Part 11,
Farrukhnagar, Gurgson - 122001,

Haryana, Indis

.'l'
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8. | Apinder Sodh H.HNC, 4445, GLADA Coalony,
PH 3, Dupgri, Basant Avenue,
| Ludhiana 141013
9. | Shakun Dswal Promoier 2722, Aurcd Mirra Bhawan,
| CGurdev Magar, Pakhowal Road,
| Ludhiana - 141001
f 10. | Devakar Investment & | Promoter Chandigarh Road, Ludhiana,
Trading Company FPunjab 141010, India
(Pve) Lud,
11.| Sanwon  Finance & | Promoder Chandigerh  Roed, Ludhiana,
Investment Company Punjab 1410140, India
Limated
12. | Vardhman  Holdings | Promoter Chandigarh Road, Ludhiana,
Limited Punjab 1410140, Indis
12, ¥TL Investmenis | Promoier Chandigarh HRoad, Ludhiana,
Limiiad Punjab 141010, Indin
14 E'Uardjmmn. Texnles | Promoter Chandigarh  Road, Ludhiana,
| Limated Punjab 141010, Indin
]iiMnhnvlr Spinning | Promoier Chandigerh  Road, Ludhiana,
| Mdills Private Limited Punjab 141010, India
16. | Adishwar Enterprises | Promoter 2722, Auwra  Mifra Bhawan,
LLP Crurdey  Maogar, Pakhownl Road,
Ludhisna - L4 001
17 | Ramaniva Finance & | Promotor Chandigarh Hoead, Ludhiana,
Invesoment  Company Punjah 141010, Indin
Limited
18. | Flamingn Finance & | Promoter Chandigarh Road, Ludhiana,
mvesmment  Company Punjab 141010, India
Limited
OTHER MSCLOSURES

Mo investigations or progeedings under the Act are pending against the Transferee Company or
the Transferor Company 4.

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

Tha Transferor Company 4 was incorporated on December 24, 1990, There has been no change
in the name, registered ofTice or objects of the Transferor Company & during the last 3 (five)
year,

The Scheme will mot have any adverse effect on any directors, key mansgerial personnel,
promoters, non-promoter members, debenture holders, creditors and employces 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 direciors, key managerial personnel,
promoters, non-pramoter members, eraditors and employees of the Transferor Company 4. The
Tranaferor Company 4 doesd not have any debenmure holders or depositors. The Scheme wall he
in the best interest of all the stakeholders in the Transferor Company 4,

The henefits of the Scheme to the Transferee Company, the Tra.;ufr.m: Company 4 and their
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respective members, creditors and emplovees as perceived by the board of directors of the
Tranefares Company and the Transferor Company 4, respeetively are mentioned in Paragraph
B of the Intraduction to the Scheme (Rorionale).

The board of directors of the Transferee Company has approved the Scheme at s meeting held
on August 13, 2019, The particulars of the meeting of the board of directors of Transferee
Commpany ame sct out below;

1. Mames of directars who votad in hri Paul Oswal, Suchita Jain, Sachit
favour of the resalution min, Meernj JIain, Prafull Anubhai
shok Kumar Kundra, Subash
chand Bijlani, Devendra Bhushan
Jain, Bmjender Mohan Malla, Darshan|
el Sharma and Parampel Singh

2. Mames of directors who vored against [Nl
the resolation
3 Mames of directors who did not vore or Wil

participate in 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 meeting of the board of directors of the
Transferor Company 4 are set out below:

1, MNames of directors who voted in favour Bhri Paul Oswal, Sachit Jain, Bal
of the resolution ishan Choudhary, Sanjit Paul Singh,
unish Chandra Gupta, Sunnded
umar Bangal, Apinder Sodhi and

grzhin Lal Sharma
2. MNames of directors who voted sgainst [Nil
the resolulion
3. Memes of directors who did not vote or [MNil
participate in the resolution

PART B

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

Subject to the provisions of Secton [V of the Scheme |n relaton © the modalities of
amalgamation, upon Section IV of the Scheme coming into effect on the Effective Date and
with effect from the Appointed Date, the Transferor Company 4, together with all its properiies,
gssets, investments, bormowings, approvals, intellectual property rights, ingurance covers or
claims, records, rights, benefits, interests, employees, contracts, obligations, proceedings and
liabilities, shall amalgamate with and into the Transferee Company, and all presents and foture
properties, assets, investments, borrowings, approvals, intellectunl property rights, insurance
covers or claims, records, rights, benefits, interests, emplovess, contracts, obligstions,
procesdings and linhilities of the Transferor Company 4 shall stand tranaferred to and vested in
and shall become the property of and an integral par of the Transferse Company subject to the
existing charges and encumbmnces, if any, (to the extent such charges or encumbraneed ane
cutstanding on the Effective Date), by operation of law pursuant to the vesting order of the
Tribunal sanctioning the Scheme, withowt any further act, instrument or deed required by either
of the Tmnsferor Company 4 or the Transferce Company, Without prejudice m the generality

e o
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of the above, in particular, the Transferor Company 4 shall stand amaigamated with and into
the Transferee Company, in the manner described in sub-paragraphs (a) — (m) below:

LUpon Section IV 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
ather immovable property}) of the Transferor Company 4, whether frechold or
leaschold, and any documents of ttle, rights and easements in relation thereto, shall
stond vested in or be decmed to be vested in the Transferce Company, by operation of
law pursaant to the vesting order of the Tribunal sanctioning the Scheme, without any
further act, instrument or deed done by the Transferor Compeny 4 or the Transferce
Company. Upon Seetion IV of the Scheme coming into effect on the Effcctive Date
and with effect from the Appointed Dote, the Transferde 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 landbords, 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, rofund the security deposits and
advance / prepaid lease [ license fee, if any, o the Transferee Company, Upoa Section
IV of the Scheme coming inte 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 approprniate Begisivar or Sub-Registrar of Assurances or with the
relevant Crovernmental Authorities shall suffice a3 record of continuing titles with the
Transferee Company pursuant to the Section IV of the Scheme becoming effective and
shall constitutz a deemed mutation and substitution thereof, The Transferee Company
shitll in pursuance of the vesting order of the Tribunal be entitled to the delivery and
possession of all documents of tile w such immovabie propenty in this regard.

Upan Section I'V of the Scheme coming into effect on the Effective Duate and with eilect
Tromm the Appainted D, all the assets of the Transferor Company 4 as are movahic 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 equipiment,
fumiture and fixmres, shall stand vested in the Transferce Company, and shall becone
the property and an integral part of the Transferee Company, by operution of law
pursupni to the westing order of the Tribunsl sonctioning the Scheme, without any
further sct, instrument or deed done by the Transferor Company 4 or the Transferee
Company. The vesting pursuant to this sub-clause ahall be desmed to have cocurred by
phyaical or conppructive 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 to have been trinsferred accordinghy to the Transferes Company,

LIpon Section I'V of the Scheme coming into effect on the Effective Dateand with effect
from the Appoioted Date, any and all other movahle property {except those specified
elsewhere in this Clause) including investments in shares and any other securities, all
sundry debts and receivables, outsianding loans and advances, if any, relating to the
Transferor Company 4, recoverable in cash or in kind or for value o be received,
pctionable claims, bank balances and deposits, if any with Govemnmental Authorifies,
semi-Covetnmental Authorities, local and other suthorities and bodies, customers and
other persons, chegues on hand, shall, by opération of law pursuant to the vesting order
of the Tribunal sanctioning the Scheme, without any further act, instrument or deed of
the Transfersr Company 4 or the Transferse Company, bécome the property of the
Transferee Company. Without prejudice to the foregoing, the Transferee Company
shall be entitled to deposit at any time afler the Effective Date, cheques receivied in the
name of tha Treansferor Company 4, to enable the Transferee Ty m.pau.]f to receive the
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amounts thereunder, Where any of the outstanding receivables attributed to the
Transferor Company 4 have been received by the Transferar Company 4 afier the
Appointed Date, but before the Effective Date, the same shall be deemed to have been
received by the Transferor Company 4 for and on behalf of the Transferee Company.

Upon Section IV of the Scheme corming into effect on the Effective Date and with effect
from the Appointed Diate, all debis, bormowings, habilities, contingent lisbilitics, duties
amnd obligations, sccured or unsecured, relating to the Transferor Company 4, whether
provided for or not in the books of accounts of the Transferor Company 4 or disclosed
in the balance sheet of such Transferor Company 4, shall stand transferred to and vested
in the Trapsferee Comipany, and the same shall be assumed to the extent they are
outstanding on the Effective Date and become and be deemed to be the debts, liabilities,
contingent liabilinies, duties and obligations of the Transferee Company, by operation
of law pursuant to the vesting order of the Trbunal sanctioning the Scheme, without
any further act, instrument or deed of the Transferor Company 4 or the Transferee
Company. It is hereby clanfied that it shall not be necessary to obtain the consent of
any third party or other person, whio is & party i any coatract or arrangement by virtuz
of which such debts, iabilities, duties and obligations have arisen in order t give e ffect
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
for good order and Tor statistical purposes, file appropriate forms with the Rol as
accompanied by the vesting order of the Tribunal sanctioning the Scheme. or & certifled
copy of the same, and any deed of modification or novation executed inter alios by the
Transferee Company, Where any of the loans, liabilitics and obligations attributed to
the Transforor Company 4 have been discharged by the Transferor Company 4 aficr the
Appointed Date but before the Effective Date, such discharge shall be deemed o have
been done by the Transferor Company 4 for and on behalf of the Transferee Company.

Upan Section [V 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 4 shall stond vested in the Transferee Company and shall become the
property and an integral part of the Transferee Company, by operation of law pursuant
i the vesting order of the Tribunal senctioning the Scheme, withour any further act,
instrument or decd of the Transferor Company 4 or the Transferee Company.

Upon Section IV of the Scheme eoming 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, subsidies, guarantees and indemnities, schemes,
arrangements and other instruments of whatsoever nature in relation to the Transferor
Company 4 to which it is a party or to the bonefit of which it may be entitled or cligible,
shall be in full force and effect agzinst or in favour of the Transferee Company, by
operation of law pursuant 1o the vesting order of the Tribunal sanctioning the Scheme,
without any further sct, instrument or deed of the Transferor Company 4 or the
Transferee Company, and may be enforced as fully and effectaally 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, bank guaraniees,
performance guaraniees, leters of credit, agreements with any Governmenial
Authority, hire purchase agreements, lending agreements and such other agrecments,
deeds, documents and armangements pertaining to the business of Transferor Company
4 or w the berefit of which the Transforor Company 4 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, reccivables or claims) arising or
accruing therefrom, shall, upon this Scheme becoming effectives by opention of law
pursusnt to the vesting order of the Teibunal sanctoning the 5;[14;(4?, be-deemed to be
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bank guaraniees, 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 Transferee
Company and shall be appropriatcly transferred or assigned by the concemed parties /
Ciovernmental Authority in favour of the Transferee Company. However, the
Transferee Company shall undernake all necessary compliances prescribed under
Applicable Laws o effecmaie transfer of goods and services ax credits of the
Transferor Company 4 to the Transferse Company.

Upon Section IV of the Schoeme coming inte 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
and other intellectual property rights, spprovals, clearances, tenancies, privileges,
powers, offices, casemwents, poodwill, entitlements, facilities of every kind and
description of whatspever nature, in relation o the Transferor Company 4, to which the
Transferor Company 4 is a party or to the benefit of which the Transferor Cormpary 4
may be eligible, shall be enforceable by or against the Transferee Company, as fully
and cffectually as if, instead of the Transferor Company 4, the Transferee Company
had been a party or beneficany or obliges thereto, 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 or the Transferce Company.

Upon Secton IV of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, any statutory licenses, no-objectiion certificates, permissions,
registrations (including, but not limited to, sales tax, service tax, goods and services
tax, excise, valoe added tax, ceniral sales wax (if any)), approvals, consents, permits,
quetas, easements, goodwill, entittements, allotments, concessions, excmptions,
advantages, or righis required 1o carry on the operations of the Transferor Company 4
or granied to the Transferor Company 4 shall stand wvested in or ranzferred o the
Transferse Company, by operation of law pursuant to the vesting order of the Tribunal
sancrioning the Schemes, without any furiher acet, instrument or deed of the Transferor
Company 4 or the Transferce Company, and shall be sppropriately transfermed or
assigned by the concermned statutory aathorites in favour of the Transferee Company
upon amalgamation of the Transferor Company 4 with and into the Transforee
Company pursuant to Section IV of this Scheme, The benefit of all statutory and
regulatory permussions, envirommenial approvals and consents including staiutory
licenses, permissions, approvals or consents reguired to carry on the opemtions of the
Transferor Company 4 shall vest in and become available to the Transferce Company
upon Section IV of this Sc<heme, coming into effect on the Effective Date and with
effect from the Appointed Dave, by operation of law pursuant to the vesting order of
the Tribunal sanctioning the Scheme, without any further act, instroment or deed of the
Transferar Company 4 or the Trunsferse Company.

Upon Section IV of the Scheme coming into effect on the Effectve Date and with effect
from the Appointed Date, the Transferee Company shall bear the hurden and the
benefits of anv legal or other proccedings inttiated by or ogainst the Transferor
Company 4. Upon Section IV 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 whatsosver nature by or against the Transferor Company
4, including (dut not limited to) those before any Governmental Authority, be pending,
the same shall not abate, be discontinued or in any way be projudicially affected by
reason of the amalgamation of the Transferor Company 4 with and into the Transferee
Company or of anything contained in this Scheme but the proceedings shall be
continued, prosecuted and enforced by or against the Transferee Company in the same
maenner and to the same extent as it would or might |'|E:r|: been continued, prosecuted
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and enforced by or against the Transferor Company 4, by operation of lnw pursuant i
the vesting order of the Tribunal sanctioning the Scheme, without any further act,
instrument or dead of the Transferar Company 4 or the Teandferee Company, as if this
Scheme had not been made. Upon Section [V of the Scheme coming into effect on the
Effective Dare and with effect from the Appointed Date, where required, the Transferee
Company undertakes to have such legal or other proceedings initisted by or against the
Transferor Company 4 transferred in its name and to have the same continued,
prosccuted and enforced by or against the Transferee Company. The Transferee
Company also undertukes o handie all legal or other proceedings which may be
initiated against the Transferor Company 4 after the Effective Date in respect of the
pertod up to the Effective Date, in its own name and account and further undertakes 1o
pay all amounts inclwding interest, pensltics, damages, etc. which the Transferor
Company 4 may be called upon to pay or secure in respect of any lability or obligation
relating to the Transferor Company 4 for the peried up to the Effective Date,

Upon Section 'V of the Scheme coming into effect on the Effective Dateand with effect
from the Appoinied Date, all persons that were employed in the Transferor Company 4
immediately before such date shall become employees of the Transferse Company, by
gperation of law pursuani 1o the vesting order of the Tribunal sanctioning the Scheme,
without any further act, instrument of deed of the Transferor Company <4 or the
Transferee Company, on terms and conditions no less favourable than those that were
applicable to such employees immediately prior o such amalgamation, with the benefic
of continuity of service on the same terms and conditions ax were applicable © such
employees immediately pror to such amalgamation and without any break or
interruption in service. Itis clarified that such employees of the Trnsferor Company 4
that become employees of the Transferce Company by virtue of this Scherme, shall
continue to be governed by the terms of employment as were applicable to them
immediately hefore such amalgemution and shall not be entitled 10 be govemed by
employment policies, and shall not be entitded to svail of any benefits under any scheme
or sertlemeant or otherwise that are applicable and available to sny other emplovess of
the Transferce Company, unless and otherwise so stated by the Transferce Company in
wriling in respect of all employees, class of employvees or any particular employee. The
Transferse Company undertakes (o continue to abide by any agreement’ setflement, if
any, entered into by the Transferor Company 4 i{n respect of such emplovees farming
part of the Transferor Company 4 with their respective emplovees) emplovee unions.
With regard to provident fund, gratuity fund, superannuation fund or any ather special
fund or obligation created or existing for the bemefit of such emplovees of the
Transferor Company 4, upon Section IV 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 4, by operation of law pursuant o the
vesting order of the Tnbonal sanctioning the Scheme, without any further aet,
instrument or deed of the Tranaferor Company 4 or the Transferse Company, for all
purposes whamoever relating 1o the obligations to make contributions to the said funds
in accordance with the provisions of such schemes or funds in the respective tnist deeds
or other documents, The existing provident fund benmefits, gratity benefits and
superannuation benefits or any other special benefits or obligation, if any, created or
used by the Transferor Company 4 (or an affiliste of the Transferor Company 4 on
behalf of the Trnsferor Company 4) for its employees being wansferred w the
Transferce Company pursuant to this Scheme shall be contimued by the Transferee
Comypany for the benefit of such employess on the same terms and conditions. It is the
aim and imtent of the Scheme that all the rights, duties, powers and obligations of the
Transferor Company 4 in relation to such schomes or funds shall become thosc of the
Transferee Company. Further, upon Section IV of the Scheme coming into effect on
the Effective Date and with effect from the Appointed Daie, any prosecution ar
disciplinary action initiated, pending or contemplated agninst and any-penalty imposed




in this regard on any employes forming part of the Transferor Company 4 shall be
continued’ confinue (o opernte against the relevant emplovee and shall be enforced by
the Transferes Company, without any further act, instrument or deed of the Transferor
Company 4 ot the Transfores Company.

Upon Section I'V of the Scheme coming into cffect on the Effective Dateand with effect
from the Appoinied Date, all direct and indirect taxes of any nature, duties and cess or
any oiher like payment or deductions made by the Transfemor Company 4 0 any
staatory authorities, including (but not limited W) intome tax, service @x, security
ransaction tax, value added tax, contral sales tax, customs duty, minimum alternate tax,
advance tax, excise duty, goods and services tax, or any other like payvments made by
the Transferor Company 4 to any statutory autherities), or other collections made by
the Transferor Company 4 and relating to the period after the Appointed Date up to the
Effective Date, shall be deemed to have been on ascount of, or on behalf of, or paid by,
or mada by the Transferea Company, without any further act, instrument or deed of the
Transferor Company 4 or the Transferee Company. Furtber, upon Section IV of the
Scheme coming mnto effect on the Effectrve Date and with effect from the Appointed
Date. all deduction otherwise admissible to Transferor Company 4 including payment
adrmissible on actual payment or on deduction of appropriate texes or on payvment of
tax deducted at source (including, but not limited o, under Section 438, Section 44,
Section 404 etc. of the IT Act) shall be eligihle for deduction to the Transferes
Company upon fulfilment of the applicable conditions under the IT Act. Further, the
Transferée Company shall be entitled to claim credit for taxes deductad at source’ paid
against its fax/ duty liabilities’ minimum aliernate @x, advance tax, service tax, value
edded tax liability ete., notwithstanding the certificates’ challans or other documents
for payment of such taxes’ duties, & 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 pavable by or refundable to or being the emitlement of the Transferor Company
4, mcluding all or any refunds or cloims shall be treated as the tax liahility or refunds’
creditd claims, as the case may be, of the Transferee Company, and any @ax incentves,
advantages, privileges, exemptions, credits, entitlemenis (including, but not limited o,
credits im respect of income tax, incioding carmry forward @x losses, unabsorbed
depreciation, sales tax; closing balance of CENV AT, value added ax, central sales wazx,
urnover tax, excise duty, goods and services tax, security Tanssction tax, mindmaem
alternate tax and duty entitfement credit certificates), holidays, remissions, reductions,
as would bave been available to the Transferor Company 4, shall wpon this Schems
becoming ' effective, be availsble to the Tronsferee Company, and lossez and
unabsorbed depreciation of the Trandferer Company 4 be carried forward and set off
-Eni.ntt tax on future toxoble income of tho Transforee Company in necordomce with
provisions of Section 72A of the IT Act. The Transforee Company shall vndertake all
necessary complinnees preseribed under applicable laws to effectuste transter of credits
of goods and services tax of the Transferor Company 4 to the Transferee Company.

Upon Section [V of the Scheme coming into éffect on the Effective Date and with affect
from the Appoinsed Date, all taxes payahic by the Transferor Company 4 including all
or any refunds of claims shall be treated as the tax liability or refunds’ claims as the
case may be, of the Transferce Company, without any further act, instrument or deed
of the Transferor Company 4 or the Transferee Company, and the Transferce Company
shall be entitled to file’ revise its statwiory returns and related tax payment certificates
and to claim refunds and advance tax credits as may be required consequent to the
implementation of the Scheme, and all tax compliances under Applicable Laws by the
Transferor Company 4 shall be deemed to have been undertaken by the Transferse
Company.

The Transferee Company shall, at any time after the conying u!:h:r effect of this Scheme
1] . C'Fm-“'"": '.
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6.5,

in accordance with the provisions hereof, if o required under any law or otherwise,
exoceute deeds of confirmation or other writings or arrangements ineluding any forms
or depository instructions, with any party to any contract or arrangement in relotion to
the Transferar Company 4 to which the Transferor Company 4 is a party and make any
filings with the Governmental Authorities, 10 order (o give formal effect to the above
provisions. The Transferse Company shall, under the provisions of this Scheme, be
deemed o be authorized o execule any such writing in the name of and on behalf of
the Transferor Company 4 and to camry out or perform all such formalities or
compliances referred o above on behalf of the Transferor Company 4, infer afia, in iis
capacity as the successor emity of the Transferor Company 4.

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

(i) The Transferor Company 4 shall carry on and be deemed to have been carrying on all
the business and activities of the Transferor Company 4 for and on behalf of and in trust
for the Transferee Company,

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

(iii}  All accretions and depletions in relation 1o the Transferor Company 4 shall be for and
on account of the Transferee Company.

Upon this Scheme becoming effective and the consequent amalgemation of the Transferor
Company 4 with and inte the Transferee Company, (x) the seécured creditors of the Transferee
Company shall be entitled to security over such propertics and assets forming part of the
Transferor Company 4 on the Appointed Date on which the secured creditors of the Transforor
Company 4 have security, on a pasf paves basis with the secured creditors of the Transfersr
Company 4, and (v) the secured creditors of the Transferor Company 4 shall be entitled 1o
security over such properties and assete forming part of the Transferee Company on the
Appointed Date on which the secured credimes of the Transferee Company kave sscurity, ona
pari pasru basis with the secured creditors of the Transferes Company. For the svoidsnce of
doubt, it is clarified that all the assets of the Transferor Company 4 and the Transferse Company
which are not currently encumbered shall, subject 1o Applicable Laws, remsin free and
available for creation of any security thereon in future in relation to any new indehtedness 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 ¢onsidered as &
gpecific consent of such credifors,

The Transferes Company and the Transferor Company 4 thall, respectively, moke approprite
filings with the Governmental Authorities in order to give formal 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 substitution’ endorsement in the name of the
Transferee Company upon this Scheme becoming effective in accordance with the terms
hereof,

The Transferee Company shall, a1 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 w0 tunsfer’ obtain the approvals. consents, exemptions, regisrations, no-
objection cerrificates, permits, quotas, rights, entitlements, licenses and certificates which were
held or enjoyed by the Tmnsferor Company 4. For the aveidance of doubt, it is clarified thar it
the consent of either a third party or Governmental Authority is required 1o give effect to the
provisions of this Clause, the zaid third party or Governmental Authority shall make and duly
record the necessary substitution’ endorsement in the name of ﬂ.;.g:'l‘i—gqup&:\ Company
y o
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pursuani to the sanction of this Scheme by the Tribunal, and wpon this Scheme becoming
cffecctive. The Transferee Company shall file appropriate applications! documents with the
relevant suthoritics concemed for information and record purposes and the Transferce
Company shall, under the provisions of this Scheme, be decmed to be authorised o execue
any such writings on belalf of the Transferor Company 4 and 1o carry out or perform all such
acts, formalities or compliances 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 upon the
amialgamation of the Transferor Compeny 4 with and ino the Transferee Company, the board of
directors (or a duly authorized committes of board of directors) of the Transferor Company 4, in
consultation with the board of directors (or a duly authorized comumittes of board aof direciors) of
the Transferee Company. shall determine & record date, being a date on or subsequent ©o the
Effective Date (“Record Date'™) for the alloiment of fully paid-up equity shares of face value of
[NE 10 (Indian Rupess Ten only) each of the Transferee Company to the equity shareholders of
the Tranaferor Company 4 as on the Record Dae.

The Transferor Company 2 holds 70330 equity shares of the Transferor Company 4. Upon
Section [V of the Bcheme coming into effcct, and subject to Scction I1 of the Scheme coming intg
effect, the Transferor Company 2 will not be issued any shares in the Transferee Company as a
sharcholder of the Transferor Company 4 on account of the dissolution of the Transferor

Company 2.

The entitlement ratio stated in Clauses 7.4 of Part C of Section IV of this Scheme has been
determined by the respective boards of directors of the Transteror Company 4 and the Transferee
Company, or their respective committess, based on their independent judgment after taking into
consideration the valpation report provided by M3 B3R & Associstes, LLP, independent
chartered accountants, the valuation réport provided by Mr. Punest Khamdebwal, repistersd valuer
under the Act, and the fairness opinion provided by Mz SBl1 Capital Markers Limived,
independent merchant bonker repistered with the Securities and Exchange Board of India.

The respeciive boands of directors of the Transferor Company 4 and the Transferse Company, or
their respective comanitiess, bave detcemined the share entitlement ratio such that for every 24.1
(Twenty Four point One ) equity shares of face value of INR 10 (Indian Rupees Ten only) cach
held in the Transleror Company 4 as on the Record Diate, the cquity sharcholders of e Transforos
Comgpany 4 shall e tsaued 1 (One) equity sheres of face valoe of TNR 10 (Tndian Rupees Ten
only) cach credited as fully paid-up in the Transferee Company. The Transferse Company shall,
without any further act, instrument or deed. issue and allot to every equity shareholder of the
Transferor {_‘.urnpnn:,' 4 a5 on the Pecord l:l-ﬂ.E, the r&qui:i.l.l!- mumaber af -EquI.'iI:}" shares in e
Transferee Company. The said equirty shares in the Transfieres Company 1o be issued to the equity
sharcholders of the Transferor Company 4 pursuant to this Clause shall rank pard pasew in all
rezpects with the sxisiing equity shares of the Transferee Company.

It is hereby clartfied that no equity shares shail be issued by the Transferee Company 1o any ecuily
shuraholder of the Transferor Company 4 in respect of fractiona] entitlements, if any, as on the
Record Date, of such equity sharcholder at the ime of ssue and allotment of such equity shares
by the Transferes Company, The board of directors (or a duly authorized committes of board of
directors) of the Transferee Company shall instead consolidate all such fractional entitlements,
(ignoring any fraction remaining after such consolidation), and thercupon shall 1ssue and allot
equily shares in lieu thereof to a director or officer of the Transferee Company or such ather
person as the board of directors (or a duly authorized committee of board. of directors) of the
Transforee Company shall appoint in this behalf (*Trustee'™) whnﬂﬂjhﬂld“hmh eqquily shares
A\
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in trusl for all such equity sharcholders of the Transferor Company 4 whio ave entitled w soch
fractional balances, with the express understanding that such Trustes, shall be bound by the
exprese understanding to cause the sale of such shares ot such time(s), ot such price(s) and 1o such
personls) ax the directors or afficers of Transferee Company or the Trustee may deem it and the
net sale proceeds thereof, deposited with the Tramsferee Company (that is, after deduction
therefrom of expenses incirmed in connection with the sale), shall be distribated by the Transfers:
Company i the relevant equity shareholders in proportion o their respective fractional
entitlements.

On the approval of Section [V of the Scheme by the members of the Transferee Company
pursuant to Sections 230-232 of the Act and other relevant provisions of the Act, if applicable, it
shall be deemed that the said members have also sccorded their consent under Sections 42 and
G20 1) of the Act and! or any other applicable provisions of the Act and rules and regulations
framed thereunder as may be applicable for the aforesaid issuance of equity shares of the
Transferee Company to the equity sharcholders of the Transferor Company 4, and no further
resalution or actions shall be required to be undertaken by the Transferee Company under
Scctions 42 or 62(1 jc} of the Act or any other applicable provisions of the Act, and rules and
regulanons framed thercunder, including, inser afia, tssuz of a letter of offer.

FART I
ACCOUNTING TREATMENT

Pursuant vo Section I'Y of the Scheme coming into effect on the Effective Date with effect from
the Appointed Date, the Trunsferee Company shall account for the amalgamation of the
Transferor Company 4 with the Transfores Company in its books in accordance with principles
as laid down in Appendix C to the Indian Accounting Standard 103 (Business Comnbination) in
the following manner:

All asgets and liabilites of the Transferor Company 4 shall be recorded by the Transferee

Company at their respective book values ag appearing in the books of the Transferor Company
4 as on the Apponnred Dare

The balance of the regerves appearing in the finnncisl statements of the Transferar Company 4
a5 on the Appointed Date will be agegregated with the comrespondimg balance appearing in tha
financial statements of the Transferee Company.

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

Inter-company holdings and balances, if any, between the Transferee Company and the
Transferor Company 4 or between any of the Transferor Companies inter-se shall stand
cancelled. The difference, if any, between the cost of investments and face value of intes-
compzny holdings shall be adjusted against balance of capital reserve of the Transferee
Company post-Imerger,

The difference, if any, arising beiween the ciarrving value of assets and lisbilities and reserves
periaining 0 the Transferor Company 4 and the face value of shares issued by the Transferee
Company after providing for adjustments as stated above shall be adjusted in capital reserve,

In case of any differences in w;:uunting policy between the Tramsferor Company 4 and the
Transferee Campany, the accounting policies of the Transferee Company will prevail and the
difference tll the Appointed Date will be quantified and adjusied in the capital reserves /
goodwill to ensure that the financial statements of the Transferee f;"-u:rmpmjr rellect the finnncial
position on the basis of consisient accounting policy. S
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Notwithstanding the above, the board of direetors (or a duly authorized committee of board of
directors) of the Transferee Company, in consultation with its stanutory auditors, i authonsed
to record assets, liabilities and reserves and surplus in compliance with prevailing accounting
standards,

TRANSFER OF THE AUTHORIZED SHARE CAPITAL

As an integral part of the Scheme and upon the effectiveness of Section [V of the Scheme, the
authorised share capital of the Trapsferor Company 4 amounting to INE 150,00,00,000 (Indisn
Rupees One Hundred and Fifty Crores only) skall stand consolidated and vested in and merged
with the authorised share copital of the Transforce Company and the authorised share capital of
the Transferes Company as et out in Clause 2.1 of Section [ of the Scheme shall stand enhanced
to INE 230,00,00.000 ({Indian Rupees Two Hundred and Fifty Crores oaly) divided into
24,0000, 044 [ Tweenty Four Crores) equity shares of face value of INR. 10 (Indian Rupees Ten
anlykeach and 1,00 00,0060 { One Crore) redecmable cumulative preference shares of face valua
af TNR 10 (Indian Rupees Ten only) esch, without any further act, instrament or desd by the
Transferse Cormpany and withoui any liability for payment of any additional foes or stamp duty
in respect of such increase as the stamp duty and fees has already been paid by Transferor
Company 4 on such authorized capital, the benefit of which stands vested in the Transferce
Company pursant to the Scheme becoming effective on the Effective Dale,

For the avoidanée of doubt, it s clarified that, in casge, the authorised share capital of the
Transferce 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 into accoamt the effect of such change,

It is hereby clarified that for the purposes of this Clause 9 of Part D of Section IV of the Scheme,
the consent of (he sharehalders of the Transferse Company (o the Scheme shall be deemed 1o
be sufficient for the purposes of effecting the above amendment and increase in authorised share
capital of the Traosferee Company, and no further act, instrument or deed by the Transferee
Company of resalutions or actions under Sections 13, 81 and any other applicable provisions
of the Act wiould be required to be separately passed or taken and pursuant to Section 232031
of the Act and the fee paid by the Transferor Company 4 on its authorized share capital shall be
sct off against eny fee payeable by the Trensfcree Company on its pathorized share capital
subsequent to the amalgamastion. Upen this Scheme coming inte cffect, the Transferce
Company shall, if required, file the necessary documents’ intimations as per the provisions of
Act with the Rol or any other applicable suthority to record the oforesnid change in its
authorised share eapital in the manner sef oul i this Clagss B,

DISSOLUTION OF THE TRANSFEROR CONMPANY 4
Upon Section IV of the Scheme coming into effect, the Transferor Company 4 shall, without

any farther act, instrument or deed of the Transferor Company 4 or the Transferee Company,
stand dissolved without winding up.
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SECTION W
CENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCHEME
DEFINITIONS

The ternrs used in this Section V of the Scheme, shall respectively have the meanimngs asceribed o
them m Section I, Section IT, Section IT1 or Section TV of this Scheme, as the context may require.

AFPLICATION TO THE TRIBUNAL

Each of the Transferor Company 1, the Trensferor Company 2, the Transferor Company 3,
Transferor Company 4 and the Transferee Company shall make applications’ petitions under
Sections 230-231 and other applicable provisions of the Act to the Tribunal for the sanction of
thiz Scheme and all matters ancillary or incidental thereto.

EFFECTIVENESS OF THE SCHEME

Upon the sanction of the Scheme and after the Scheme has become effective upon completion
of the conditions listed in Clause 1.5 ol this Section 'V, with effect from the Appointed Date:

E) the amalgamation of the Transferor Company | with and inte the Transferee Company
shall be deemed o have oceurmed, porsuant oo Section T of this Scheme, in accordince
with Section 2 ( 183) of the IT Act;

b} the amalgamation of the Transferor Company 2 with the Transferce Company shall be

deemed to have occumad, pussuant to Section Il of this Scheme, in accordance with
Sectan 2 {1 E} af the IT Act;

el the nmalgamation of the Transferor Company 3 with the Transferee Company shall be
deemed to have occumed, pursuant ta Section 11l of this Scheme, in accordance with
Section 2 {1 B) of the T Act and

id) the amalgamation of the Transferor Company 4 with the Transferee Company shall be
deemed o have ocourred, pursuant 1o Section IV of this Scheme, in accordance with
Secction 2 (1B) of the IT Act.

MODIFICATIONS' AMENDMENTS TO THE SCHEME

Each of the Transferor Companiés and the Transferee Company will be at liberty to apply o
the Tribunal from time to time for necessary directions in matters relating to this Scheme or
any termis thereof, in terms of the Act.

Subject to the provisions of the SEBI Cireular, @ach of the Transferor Companies and the
Transferee Company, through their respective board of directors (which shall include any
commitize constituied by the respective boards), may assent to any modifications’ amendments
o the respective section of this Scheme and’ or 1o anv conditions or limitations that the
Tribunal, the Securities and Exchange Board of India, the Stock Exchanges and’ or any other
authority may decm fit to direct or impose or which may otherwise be considered necessary,
desirable or appropriate by them. Each of the Transferor Companies and the Transferee
Company, through their respoctive authorized representatives, be and are hereby authorized 10
take all such steps as may be necessary, desirable or proper to resolve any doubts, difficalties
or questions, that may arise in relation to the meaning or interpretation of the respective sections
of this 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 otherwise,
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howsoever ariging out of, under or by virtue of this Scheme and’ or any matters concemed or
connected therewith and o do and execute all acts, deeds, matters and things necessary for
giving effect o this Scheme,

CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject to:

{a) the Scheme being approved by the requisite majorities in oumber and value of such
classes of persons including the respective members and secured and unsecured
croditors of cach of the Transferor Companies and the Trapsferce Company, as may
be directed by the Tribunal or any other competent authorily, as may be applicable;

(b the Scheme being approved by the Securities and Exchange Board of India and the
Swck Exchanges, ag required under Applicable Laws;

(<) the number of vales casted by the public shareholders of the Tronsteror Company 4
in fevour of the Scheme being more than the number of votes casted by the public
shareholders 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
casted by the public sharcholders of the Transferee Company against the Scheme, as
required under Applicable Laws;

(4} the Scheme being sanctioned by the Trbunal under Sections 230-232 and any other
applicable provision of the Act; and

(e) certified copies of the orders of the Tribunal sanctioning this Scheme being filed with
the BoC by the respective companies.

EFFECT OF NON-RECEIPT OF APFROVALS

In the event of Section I, Section [1; Section 11 or Section I'V, or any part thereof, of the Scheme
nol being sanctioned by (1) the Tribunal or such other competent awthority, (i) the Securities
and Exchange Board of Indig, the Suwck Exchanges or any other Governmental Authonity whose
approval is required under Clause 1.5 of this Section V', (iii) requisite majorities of members,
ereditors of the relevant Transferor Company or the Transferee Compary, or {iv) the public
sharsholders of the Tranafecor Company 4 or the Teansferes Company, the part ool sanctioned
shall stamd revoked, concelled and be of no effect, gove and except in rcspectnfnny furither mot
oF deed done pros thereto as s contemplated hereunder or as to any rights and! or liabilities
which might have ansen or sccreed pursuant thereto and which shall be governed snd be
pregerved or worked out ag iz specifically provided for in the Scheme or as may otherwise arise
in law.

The hoard of directors (or a duly autharized committes of boerd of directors) of the Transferor
Company |, 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
Bcheme or any part thereol o be of no effect and! or w withdraw the Scheme or any part thereof
and réspective applications! petitions filed with the Tribunal if such beards {or & duly suthonzed
committee of such boards of difectiors) are of view that the coming into éffect 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 authority ¢ould have adverse imphication on all/ any of the companies or in cose any
condition or alteration imposed by (he Trbunal or any other authonly of entity is nol o8 lenms

meceptable to them. : )
B :. I {:hi}'ﬁ' .
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If any provision of this Scheme is ruled invalid or illegal by the Tribunal, or unenforceable
under present or future laws, then it iz the intention of the parties to this Scheme that such
portion shall be zeverable from the remainder of the Scheme, and the Scheme shall not be
affected thereby, unless the deletion of such porfion shall cause this Scheme to become
misterially adverse o any party, in which case the parties, through their respective board of
directors {or & duly authorized committee of the respective boards af directors) may either
decide to revoke the Scheme or may etiempt to bring about a8 modification in the Scheme, a8
will best preserve for the parties the benefits and obligations of the Scheme, including but niot
limited to such portion.

COSTS, CHARGES AND EXPENSES

Each of the Transferor Company 1, the Transferoe Company 2, the Transferor Company 3, the
Transferor Company 4 and the Transféree Company, shall bear all their respective costs,
charges, taxes including duties, levies and all other expenses, if any (save a5 expressly otherwise
agreed) arising out of or incurred in carrying out and mmplementing this Scheme and matters
incidental thereto.

SEVERABILITY OF ANY PART OF THE 5SCHEME

If emy pari of the Scheme (or any pant of a Section thereof) s ruled invalid or illegal by any
Court of competent jurisdiction, or unenforceable under present or future laws, or cannot be
given effect to due to regulatory or other reasons, then it is the intention of the parties that, at
the digeretion of the parties, such part shall be severabla from the remainder of the Scheme {or
iny Section thereofl) and the Scheme (or any Section thercof) shall not be affected thereby,
unless the deletion of such part ahall cause the Scheme (or any Section thereof) to become
marterially adverse to any party, in which case each of the Transferor Companies ond the
Transferse Company, (acting through their respective hosrds of directors or o duly authorized
eommitiee of board of directors) shall attempt to bring about a modification in the Scheme (or
any Section thereof), as will best preserve for the parties, the benefits and obligstions of this
Scheme (or any Scction thereof), including but mot limited to such part.

Momwithstanding the above, any revocation, cancellation or ineffectivensss of Section L Section
11, Section I11 or Section IV of the Scheme, either individually or collectively, shall not affect
the effectiveness 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 Thirty Seven
Crores Only) shall gtand consolidated and vested in, and merged with the authorised share
capital of the Transferee Company, and the authorised share capital of the Transferee Company
shall smand enhanced 10 NR 337,00,00,000 (Indian Rupees Three Hundred and Thirty Seven
Crores Cnly}d divided imio 30, 30,000,000 { Thirty Crores Thiny Lakh) equity shares of face value
of INE. 10 (Indian Rupees Ten onlyy each, Z,00,00.000 (Two Crores) redeemable curmulative
preference shares of face value of INR 10 (Indian Rupees Ten only) eachand 1,40,00,000 (One
Crore Forty Lakh) preference shares of face value of INR 10 (lsdian Rupees Ten only) each
without any further act, instrument or deed by the Transferee Company and without any Hability
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 each of the Transferor Companics on such authorized
capital, the benefit of which stands vested 1n the Trensferce Company pursuant o the Scheme
becoming effective on the Effective Date. Subsequent to the enhancement of the authorized
share capital of the Transferee Company, as contemplated herein, the suthorized share capital
clause of the Memorzndum of Association (Clause V) of the Transferce ﬂwnr shall stand
modified and read es follows:
uj
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“The Authorized Share Capital of the Company 5 INR 337,00, (0,000 (fndian Rupees Tiree
Fhundred and Thirty Seven Crores only) aivided tnra 30,30, 00,008 (Thirne Crores Thivty Lok}
equeity shares of face value of INR 10 (Indian Bupees Ten only) each, 2,00 80,000 Twe Crores)
receematie cumulative preference shares of face walpe of INE 10 [Imdian Bupces Ten only)
each and [, 40,00,000 (Cne Crore Forty Lakh) preference shares of face vaiue of INR 10 ¢fndian
Ruprees Ten valy) eack™

For the aveidance of doubt, it is clerified that, in case, the suthorised shore copital of the
Transferee Company and’ or the Transleror Companies, as the case may be, undergoes any
changz, 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 ASSOCTATION

Upian the Schemie coming inga effect, the main objects clavse of the memorandum of association
of the Transferce Company shall stand modified and read as follows:

i To carry an all or any of the following brsiness, namely cotton spinners and doublers,
Meee, hermp and fute spinners, Kaen and cloth manufacturers, Tax, kemp fute and wool
merchanis, wool combers, worsted stufl’ mamlaciurers, bleachers and dyers, makers
af wiiriod, Bleaching and dyeing materials, ond manufociurers, producers, processors,
spinners, weavers, knifters, combers, importers, exporiers, buvers, seifers of and
deslers in aoryvlic fibres,

i, To purchase, comb, prepare, spin, dyve and deal in colton flax, hemp, jute, wool, ik,
aerydic ibre and any fbrons subsianoes,

i, To weave ard aherwive marufaciure, buy and sell and deal in iinen, cloih and orher
Eoods and fabrics {inchedinge acrplic fitvres), whether texiile focted, nerted or looped.

fv. To carry on the business of manwfaciuring woolfen, felr, silken, cotton, kemp, acrylic
and any other fibrows material and producty whether allled to the aforesald or not in
fndia or elsewhere,

v. To carry on the business of spinners, weavers, mansfacturers, ginners, balers and

preszers of cotton, kapas, varn, cottom wasle, yare waste, hemp, fute, aerdic fibre and
u;ﬁgrﬁbrm mecrderind and the culitealion .I'.ﬁrr:n_,l"

1%, Tocarry on the bustnecs of buvers, sellers, dealers, exporters and imporiers of woallen,
wilken, cotfon, hemp, aerilic and other fibvous moterial or any goods or merchondive
whatsoever and o ransact alf mamyfacturing or reating and processes and mercantile
Buriness and o purchase and vend raw matarials and manwfaciured arficles.

Vi, T carry on the business of Machine Combers and Re-combers of all tvpes of fibres
and materials, whether artificial or synthetic, to sort, bend, prepare willey, scour,
carb, scribble, comb, dve, bleach, carbonize, spin, rwist, double, wind, warp, weave,
mend, finish, make up, back, buy, sell, import, export and degl in Fhrés, whether
naiural artificial or synthetie, tops, yarn woven, fabrics and textile fabrics and
materials of kinds and fo carry on all or any of the trades or busingsses of Conthers,
Re-combers, Top makers, Spinners, Weavers, Doubfers, Manufacturers, Printers,
Dvers and Finlshers, Bleachers, Carbonizers, Walerproofers af lextile materials and
Sfabrics of all kinds of Mill Owners generally, merchanis, agenis, MpOFers, eXporters,
Suctors, agents, sellers of and dealers, in wool, worsted, silk hair alpaca, mobair,
colton, Mo, pule, hemp, acryvlte, artificial and gwrheﬂbﬁr@i:u,gd aff or any fibrous
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subriances, tops, noils, wasters papr and byproducis gerevally and all or any textile
products, mamifactured or unmanyfocired.

vl To pd.i.r'c'!lu.rr or faeke an leaee or otheradze m'.'qu.n'rﬂ ared wewek any Lpl'unfng milic
weaving mills, ginning factortes or presses for pressing merchandise tnto bales or amp
ather simifar concern and the property, business and goodwill appertaining thereia.

ix To buy, sefl, impory export, exchange ard deal in cloth varn, cotton in process, raw
cofiom, jute, woal, 5k, ravon, hemp. acrlic and other fibvous articles, alvo drugs,
chemicals, dves, metals, stores and ather oriicles and trings

X To undertake dveing, bleaching or printing of yarn cloth, cottan in process, raw colion,
silk, ravon, woel, fute, hemp, acrilic and orker fibres for any person, firm, comparny or
corporation ar ortherwise by the agents of the Company.

- To carry on and underiabe business of leasing and o finance leasing operations of all
kinds, finance, trading, hive purchase, purchasing, selling, exporting, imporiing, hiring
o lefling on hire all kinds of plant, machinery and equipments whether electrical,
elecironic or mechanical including ractors, fuggers, shunters, ransporicommercial
vehicies of any kinds for uye in land, woter and air, Molor cars, Molorcieies, Seoaiers,
construciondndusirial  eguiprents, earhmoving machinery, -cranes, eXoavalars,
foaders, implements, fools weensils, ships, dredgers, rugs, bargers, asroplones,
helicapiers, wagons, cooches, fram-cors, telfex, feleprimers, electromic privane
momanc branch exchanges, privare auromanc excharges, public address systemy,
wlevision receivers, indusmial robots, furninee, domestic or business appliances,
computers, lubuwlaters, date processing machines, addressing moachines and other
sophisticated office machinery and appliances and to assist in _financing of all and
every kind and descripiion of hire purchase or easy payenent svstem or deferred
payment or sdmilar rassactions and subsidies, Finance or assisi in subsiding or
Sinancing the sale, purchave and mainienance of ity goods, avticles, commodities af all
and every kind upon any terms and fo purchase or atherwive deal in all forms of
immovable or movable property’ including land and builldings and of consumer,
comtmercial and indusirial irems and o leave or otherwise deal with them (v any
manwer inctiding resale thereof regardiess whether the property prirchased and lenced
b new arcior wsed

xil, To carry on the business of manfacturers, importers and expoviers, upers, sellers,
fraders, wholesalers, agenty, distribufors and dealers of all tvpes of texiile parmenis,
Enitted garmenis, hosiery poods, trousers, shives, T-shirts, jackers aond other ready-

made garments, wearing apparels and clothing occexsories of every kindg, nature and
description, for men, women and children

1.10.2. It is hereby clarified that for the purposes of this Clause 1.10 of Section ¥ of the Scheme, the
consent of the sharsholders of the Transferee Company 1 the Scheme shall be deemed to be
sufficient for the purposes of effecting the above amemdment, and no further act, instrument or
deed by the Transferee Company or resofutions or actions under Section 13 of the Act and / or
amy other applicable provisions of the Act and rules and regulations frumed thereunder, as may
be applicable for the alleration of the memorandum of association of the Transferee Company,
shall be required, and no further resolution or sctions shall be required to be undenaken by the
Tronsferee Company under Sections 13 of the Act or any other applicable provisions of the Act,
and rules and regulations framed thereunder, in relation 1o the same. 1Jpon this Scheme coming
inte effect, the Transferee Campany shall, if required, file the necessary documents’ intimations
as per the provisions of Act with the RoC or any other applicable autherite to record the
aforesaid alteration of its memarandum of association in the manner setout b this Clause 1.10.
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REPEAL AND SAVINGS

The transfer of assers, Labilides and business to, and the continuance of proceedings by or
against, the Transferce Company as envisaged n this Scheme shall not afTect any transaction
or proceedings already concluded by any of the Transferor Companies or the Transfieree
Company on or before the Effective Date under this Scheme.
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