ADITYA BIRLA

&\
FASHION & RETAIL

ADITYA BIRLA FASHION AND RETAIL LIMITED

(formerly known as Pantaloons Fashion & Retail Limited)

MEMORANDUM OF ASSOCIATION
AND
ARTICLES OF ASSOCIATION

Anil Digitally signed
by Anil Kumar

Kumar Malik
Date: 2025.06.26

Malik 18:58:20 +05'30"
ADITYA BIRLA FASHION AND RETAIL LIMITED
Registered Office: CIN: L18101MH2007PLC233901 Website: www.abfrl.com
Piramal Agastya Corporate Park, Building ‘A’, Tel.: +91 86529 05000 E-mail: secretarial@abfrl.adityabirla.com

4th and 5th Floor, Unit No. 401, 403, 501, 502, Fax: +91 86529 05400
L.B.S. Road, Kurla, Mumbai - 400 070



MEMORANDUM OF ASSOCIATION
AND
ARTICLES OF ASSOCIATION
OF
ADITYA BIRLA FASHION AND RETAIL LIMITED

(formerly known as Pantaloons Fashion & Retail Limited)

INDEX

Sr.
No.

Particulars

Page No.

Certificate of Incorporation dated April 19, 2007

Certificate of Commencement of Business dated May 14, 2007

Certificate of Registration of Company Law Board dated November
18, 2009 for change of Registered office of the Company from the
State of Karnataka to the State of Gujarat.

Certificate of Registration of Company Law Board dated July 31, 2012
for change of Registered office of the Company from the State of
Gujarat to State of Maharashtra.

Fresh Certificate of Incorporation dated April 23, 2013, consequent
upon change of Name of the Company from “Peter England Fashions
and Retail Limited” to “Pantaloons Fashion & Retail Limited”.

Certificate of Incorporation dated January 12, 2016, pursuant to
change of name of the Company from “Pantaloons Fashion & Retail
Limited” to “Aditya Birla Fashion and Retail Limited”.

Vi

Memorandum of Association.

1-11

[0}

Articles of Association.

12 - 105

Certified Copy of the Order dated January 28, 2010 of the Hon’ble
High Court of Gujarat at Ahmedabad, approving the Composite
Scheme of Arrangement between Aditya Birla Nuvo Limited and
Madura Garments Exports Limited and MG Lifestyle Clothing
Company Private Limited and Peter England Fashions and Retail
Limited and their respective shareholders and creditors.

106 - 141

10

Certified Copy of the Order dated March 1, 2013 of the Hon’ble High
Court of Judicature at Bombay, approving the Scheme of
Arrangement between Pantaloon Retail (India) Limited and Peter
England Fashions and Retail Limited (“Resulting Company”) and their
respective shareholders and creditors and Indigold Trade and Services
Limited, as shareholder of the Resulting Company.

142 - 180

11

Certified Copy of the Order dated December 5, 2015 of the Hon’ble
High Court of Judicature at Bombay, approving the Composite Scheme
of Arrangement amongst Aditya Birla Nuvo Limited, Madura
Garments Lifestyle Retail Company Limited, Pantaloons Fashion &
Retail Limited and their respective shareholders and creditors.

181 - 224




MEMORANDUM OF ASSOCIATION
AND
ARTICLES OF ASSOCIATION
OF
ADITYA BIRLA FASHION AND RETAIL LIMITED

(formerly known as Pantaloons Fashion & Retail Limited)

12

Certified Copy of the Order dated August 2, 2024 of the Hon’ble
National Company Law Tribunal, Mumbai Bench, Scheme of
Amalgamation (by way of Merger by Absorption) among the TCNS
Clothing Co. Limited and Aditya Birla Fashion and Retail Limited and
their respective shareholders and creditors.

225-266

13

Certified Copy of the Order dated April 22, 2025 of the Hon’ble
National Company Law Tribunal, Mumbai Bench, Scheme of
Arrangement between Aditya Birla Fashion and Retail Limited and
Aditya Birla Lifestyle Brands Limited and their respective shareholders

and creditors.

267-303




35 508 Sh 30 30 ST 30 308 308 39 3 3 e N

BIUNS Uga &1 1 U18101KA2007PLC042550 2007 - 2008
# aggRT Sfa $ear § 6 dad
~Peter England Fashions and Retail Limited

DI Goltepxor, B AT 1956 (1956 T 1) & emﬁﬁ st foar ST %aﬁvrs

) forfies 2
wﬁw-wmmﬁﬂmﬁmwﬁﬁ%mmﬁmﬁmﬁmw
gl
‘Form 1
Certificate of Incorporation
Corporate Idéntity Number : U18101KA2007PLCO42550 2007 ) 2008

‘| hereby certify that Peter England Fashions and Retail Limited is this day
incorporated under the Companies Act, 1956 (No. 1.of 1956) and that the company
is limited.

~ Given under my hand at Bangalore this Nineteenth day of Apl’ll Two Thousand
Seven. .
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Gujarat, Dadra and Nagar Havelli

SECTION 18(3) OF THE COMPANIES ACT, 1956
Certificate of Registration of Company Law Board order for Change of State

Corporate Identity Number : U18101GJ2007PLC058606

M/s Peter England Fashions and Retail Limited having by special resolution altered the
provisions of its Memorandum of Association with respect to the place of the Registered Office
by changing it from the state of Karnataka to the Gujarat and such alteration having been
confirmed by an order of SOUTHERN REGION BENCH, CHENNAI| bearing the date
20/10/2009.

| hereby certify that a certified copy of the said order has this day been registered.

i

(KAMAL HARJANI)
weTad Tl ISR/ Assistant Registrar of Companies
ORI, JTEYT U9 TR gdall

Guijarat, Dadra and Nagar Havelli

Mailing Address as per record available in Registrar of Companies office:
Peter England Fashions and Retail Limited

Indian Rayon Compound, Veraval,

Veraval - 362266,

Gujarat, INDIA
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Mumbai

SECTION 18(3) OF THE COMPANIES ACT, 1956
Certificate of Registration of Company Law Board order for Change of State
Corporate Identity Number : U18101MH2007PLC233901

M/s Peter England Fashions and Retail Limited having by special resolution altered the provisions of
its Memorandum of Association with respect to the place of the Registered Office by changing it from
the state of Gujarat to the Maharashtra and such alteration having been confirmed by an order of .,

CLB Mumbai bearing the date 20/07/2012.

| hereby certify that a certified copy of the said order has this day been registered.

Given at Mumbai this Thirty First day of July Two Thousand Twelve.

Registrar of Companies, Maharashtra, Mumbai
HHT IR R, TERTE, a8

*Note: The corresponding form has been approved by RAJENDER SINGH MEENA, Deputy Registrar of Companies and this certificate
has been digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the Companies (Electronic

Filing and Authentication of Documents) Rules, 2006.
The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).
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Mailing Address as per record available in Registrar of Companies office: F@@%
Peter England Fashions and Retail Limited %<!>j

ADITYA BIRLA CENTRE, A WING 4TH FLOOR, S.K. AHIRE MARG, WORLI,

MUMBAI - 400030,
Maharashtra, INDIA iv
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Mumbai

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number : U18101MH2007PLC233901
In the matter of M/s Peter England Fashions and Retail Limited

| hereby certify that Peter England Fashions and Retail Limited which was originally incorporated on Nineteenth day
of April Two Thousand Seven under the Companies Act, 1956 (No. 1 of 1956) as Peter England Fashions and
Retail Limited having duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956 and
the approval of the Central Government signified in writing having been accorded thereto under Section 21 of the
Companies Act, 1956, read with Government of India, Department of Company Affairs, New Delhi, Notification No.
G.S.R 507 (E) dated 24/06/1985 vide SRN B72559818 dated 23/04/2013 the name of the said company is this day
changed to PANTALOONS FASHION & RETAIL LIMITED and this Certificate is issued pursuant to Section 23(1) of

the said Act.
Validi
E&%:.

Registrar of Companies, Maharashtra, Mumbai

*Note: The corresponding form has been approved by RAJENDER SINGH MEENA, Deputy Registrar of Companies and this certificate
has been digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the Companies (Electronic
Filing and Authentication of Documents) Rules, 2006.

The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).

Given at Mumbai this Twenty Third day of April Two Thousand Thirteen.
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Mailing Address asper record available in Registrar of Companies office: » {/"/i“"f
PANTALOONS FASHION & RETAIL LIMITED ‘\a..;..«j/

701-704, TTH FLOOR, SKYLINE ICON BUSINESS PARK, 86-92 OFF A. K. ROAD, MAROL
VILLAGE, ANDHERI EAST,

MUMBAI - 400059,

Maharashtra, INDIA



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Mumbai
Everest , 100, Marine Drive Mumbai - 400002, Maharashtra, INDIA

Certificate of Incorporation pursuant to change of name

[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): : L18101MH2007PLC233901

| hereby certify that the name of the company has been changed from PANTALOONS FASHION & RETAIL
LIMITED to Aditya Birla Fashion and Retail Limited with effect from the date of this certificate and that the company

is limited by shares.

Company was originally incorporated with the name Peter England Fashions and Retail Limited

Given under my hand at Mumbai this Twelfth day of January Two Thousand Sixteen.

Signatureyyalid
Digitally, signe; inistry
of Cor te irs - Govt
of India
Date: 201 .12 12:22:16

GMT+05:30

T PANDIAN

Registrar of Companies
Registrar of Companies

Mumbai

Mailing Address as per record available in Registrar of Companies office:

Aditya Birla Fashion and Retail Limited

701-704, 7TH FLOOR, SKYLINE ICON BUSINESS PARK, 86-92 OFF A. K. ROAD, MAROL
VILLAGE, ANDHERI EAST,

MUMBAI - 400059,

Maharashtra, INDIA
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MEMORANDUM OF ASSOCIATION
OF
ADITYA BIRLA FASHION AND RETAIL LIMITED

(formerly known as Pantaloons Fashion & Retail Limited)

The name of the Company is Aditya Birla Fashion and Retail Limited?.

The registered office of the Company will be situated in the State of
Maharashtra?.

The object for which the Company is established are:

THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:

1) To carry on India and elsewhere in any place or places in the world the trade or
the business of manufacturers, exporters, importers, traders, dealers,
merchants, shippers, indentors, distributors, wholesalers, retailers,
shopkeepers, hirers, commission agents, muccadums, brokers, stockists,
mercantile agents, forwarding agents, warehousemen, in all types of fabrics,
cotton, knitted, dyed, processed wool, jute, hemp, silk, nylon and allied
materials and articles, textile of all kinds, ready to wear garments, non
wearables, and made up of all kinds, makers and tailors of all kinds of
industrial/domestic wearing/non-wearing apparels, linen, carpets and rugs,
strapes, tapes, ribbon, elastic braids and labels and as ginners, pressers,
packers, calendars, spinners, weavers, bleachers, dyers, combers and traders of
cotton, wool, silk, nylon, synthetic, man-made fibre, flax, hemp, jute and other
fibrous substances whether textile, felted, netted or looped and of waste
materials and cotton seeds and to run spinning, weaving, pressing, ginning and
processing or manufacturing mills, dyeing, printing and bleaching factories and
carry on all the above business in all or any of their respective branches.

2) To manufacture, buy, sell, import, export, refine, manipulate or otherwise deal
in textiles and piece- goods of all kinds, yam, threads, siiks and art silks, cotton,
woolens, nylon, synthetic, man-made and allied materials, rayons and fabrics of
all kinds, woven/non-woven cloths, industrial cloth, oil-cloth, leather cloths,
Hessians, jute cloths, man-made fibres including regenerated cellulose-rayons,
nylon and the like, textile auxiliaries, and sizing materials including starch.

Changed from “Peter England Fashions and Retail Limited” to “Pantaloons Fashion & Retail Limited” at
the Extra Ordinary General Meeting held on April 2, 2013.

. Changed from “Pantaloons Fashion & Retail Limited” to “Aditya Birla Fashion and Retail Limited” by

virtue of the Composite Scheme of Arrangement amongst the Company, Aditya Birla Nuvo Limited and
Madura Garments Lifestyle Retail Company Limited and their respective Shareholders and Creditors, duly
approved by the members of the Company vide a Special Resolution passed at the Court Convened
Meeting held on September 7, 2015 and by the Hon’ble High Court of Judicature at Gujarat and Bombay
by virtue of their respective orders dated October 23, 2015 & December 5, 2015.

Amended vide a Special Resolution passed at the Extraordinary General Meeting of the Company held on
August 11, 2009 and by virtue of the order of the Southern Region Bench of Company Law Board,
Chennai dated October 20, 2009.

Amended vide a Special Resolution passed at the Extraordinary General Meeting of the Company held on
May 7, 2012 and by virtue of the order of the Company Law Board, Mumbai dated July 20, 2012.



MEMORANDUM OF ASSOCIATION
OF
ADITYA BIRLA FASHION AND RETAIL LIMITED

(formerly known as Pantaloons Fashion & Retail Limited)

3)

To offer one stop solution for sale, purchase, export, import, and the like, of
Garments, fashion clothes, fashion products, life style products, apparels,
general merchandise etc.

THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN

OBJECTS ARE:

1)

2)

3)

4)

5)

To enter into partnership or into any arrangement for sharing profits, union of
interest, cooperation, for limiting competition, for mutual assistance. joint
venture, reciprocal, concession, licenses, or otherwise, with any person, firm,
association, society, company, or corporation carrying on or engaged in or
about to carry on and to give any person, firm, or company, special rights,
licenses and privileges in connection with the Main objects.

To apply for, purchase or otherwise acquire and protect, prolong and renew,
whether in India or abroad, any Trademarks, patents, patent rights, copy rights,
concessions, formulae, licenses, designs, and the like conferring any exclusive or
non -exclusive or limited right of use, or any secret or other information as to
any invention, process, or privilege which may seem capable of being used for
any of the purpose of the Company, to use, exercise, develop, under, or grant
licenses or privileges in respect of or otherwise to turn to account the property
rights, or information, use or license so acquired, and to subsidize, take part in
or assist in any researches likely to prove beneficial to the company.

To invest and deal with the moneys of the Company not immediately required
upon such securities, shares, stocks, debentures, or bonds and in such manner
as may from time to time be determined and particularly by way of advance or
deposit with or without interest to or/ any person, firm, company, corporation,
financial institution and bank, developmental boards or state Governments.

To open current, overdraft, loan, cash credit, special purpose, deposit or saving
bank account in India or abroad with any bank, financial institution, and to draw
and endorse cheques, pay-slips, telegraphic transfer, electronic transfer and to
withdraw moneys from such account and otherwise to operate the same.

To draw, make, issue, accept, execute, endorse, negotiate, execute or discount
bills of exchange, cheques, promissory notes, drafts, clean bills, hundies, bills of
lading, railway receipts, airway bill, warrants, debentures, and other negotiable
or transferable instruments, securities or documents of title and to buy or sell
or deal in the same.



MEMORANDUM OF ASSOCIATION
OF
ADITYA BIRLA FASHION AND RETAIL LIMITED

(formerly known as Pantaloons Fashion & Retail Limited)

6)

7)

8)

9)

10)

To mortgage, charge, sell, transfer, exchange, lease, under-lease, surrender or
otherwise deal with, dispose or turn to account, all or any part of the business,
immovable or movable property, rights and effects for the time being of the
Company in such manner, on such terms and for such purposes as the Company
may think fit and as to any sale or real property either in consideration of a
gross sum or of a rent or otherwise and to sell, transfer, or dispose of the whole
undertaking of the Company or any part thereof, for cash or such other
consideration as the Company may think fit, and in particular for shares,
debentures, or securities of any other company having objects altogether or in
part similar to those of the Company, or otherwise.

To acquire and undertake the whole or any part of the goodwill, business,
concern, undertaking, property, rights, assets, and liabilities of any person, firm,
association, society, company, or corporation carrying on any business which
the Company is authorized to carry on or possessed of property suitable for the
purpose of this Company and to pay for the same by shares or debentures or by
any other securities of this Company, or by cash or otherwise, or partly in one
way and partly in another way and to conduct, expand and develop or wind- up
and liquidate such business and to purchase and take steps for the acquisition
of existing and new licenses in connection with any such business.

To deal with or enter into contract or arrangement with any Government, semi
government department, or water works, electric, port and dock authority,
municipal, local or otherwise that may seem conducive to the Company's
objects or any of them and to obtain from any such Government or authority
any rights, privileges and concessions.

To amalgamate with any other Company/ companies having objects altogether
or in part similar to those of the company or partially amalgamate with or
acquire interest in the business of any other company, person or firm carrying
on or engaged in or about to be engaged in /carry on any business or
transaction included in the objects of the company.

To promote and form and to be interested in and take or otherwise acquire and
hold, sell, exchange, mortgage, charge, or otherwise deal with shares or stock of
any other company having objects altogether or in part similar to those of the
company.



MEMORANDUM OF ASSOCIATION
OF
ADITYA BIRLA FASHION AND RETAIL LIMITED

(formerly known as Pantaloons Fashion & Retail Limited)

11)

12)

13)

14)

15)

16)

To pay out of the funds of the Company all expenses of and incidental to the
promotion, formation, organization, registration, advertisements and
establishments of the Company and the issue and subscription of shares or loan
capital including brokerage and/ or commission in respect thereof.

To pay all the costs, charges and expenses of and incidental to the issue of its
share capital, debenture or any other securities including any underwriting or
other commission, brokerage, fees, advertisements, printing and stationery,
solicitors charges, and to remunerate by cash or by way of allotment of fully or
partly paid-up shares, to any person, firm or company for services rendered or
to be rendered in introducing any property or business or in placing, assisting,
or guaranteeing the subscription of any shares, debentures, debenture stock, or
any other securities of the company or for rendering services for the formation,
promotion or incorporation of the company or for any other reason which the
Company may think proper.

To pay all expenses, cost and / or charges for attending the issue of any circular
or notice and the printing, stamping, circulation of proxies and forms to be filled
up by the member of the Company.

To adopt and accept, various contracts, agreements and documents after
incorporation of the Company, entered in to by its promoters, person, firm or
company before Incorporation of the Company and to remunerate such
promoters, person, firm or company by cash or by way of issue of Company's
Shares and other securities as the company may deem fit.

Subject to the provisions of the Companies Act, 1956 to place to reserve or to
distribute as bonus, shares among the members or otherwise to apply as the
Company may from time to time think fit, any moneys received by way of
premium on shares or debentures, bonds or other securities issued at premium
by the Company.

To insure against loss of moneys, principal and interest lent, invested or secured
as mortgage, debenture and other securities and loans of every kind to banking,
property, investment or financial companies, and to insure the whole or any
part of the property of the Company fully or partially and to protect and
indemnify the company from liability or loss in any respect either fully or
partially.
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(formerly known as Pantaloons Fashion & Retail Limited)

17)

18)

19)

20)

21)

22)

To give guarantees or counter guarantees for payment or performance of any
debts, contracts, obligations, or become sureties for any person, firm, company
or any association of persons for any purpose whatsoever.

To establish, maintain and conduct or discontinue or close agencies and
branches and appoint representatives, agents, stockist, distributors, dealers and
brokers in any part of the world for the conduct of the business of the company.

To train or pay for training in India or abroad of any of the Company's
employees or officers or any candidates in the interest of or in furtherance of
the Company's objects and to establish training facilities for providing education
and training to the Company's employees and other people.

To provide for the welfare of any of the employees or past employees or to the
Directors or ex-directors and the wives, widow, families, dependents, or
Connections of such persons by grants of money, donations, allowances,
bonuses, or other payments, from time to time; or by establishing and
maintaining or procuring the establishment and maintenance and from time to
time subscribing to provident fund and other pension /superannuation /
gratuity funds, institutions, associations, or trusts, and by providing, subscribing
or contribution towards places of recreation, schools and other educational
institutions, hospitals, dispensaries, medical and other attendance's or building
of dwelling house or quarters, or to any other institutions, associations, clubs or
funds calculated to be for the benefit of or to advance the interests and well
being of such persons as aforesaid, and make payments to or towards the
insurance of any such persons as aforesaid and to do any of the matters
aforesaid either alone or in conjunction with any other company/ person/ firm
or institution or in similar other manner as the Company may think fit.

Subject to the provisions of the Companies Act, 1956, to distribute any of the
property of the Company amongst the member in specie or in kind in case of
winding up of the Company.

To subscribe to or otherwise aid benevolent, charitable or other institutions or
objects of a public character or which have any moral or other claim or support
on aid by the Company by reason of the locality of its operations or otherwise
and to promote, develop, aid and support monetarily or otherwise any person,
association, body, or movement, having objects of promotion of industry or
trade of all kinds concerning the objects or business of the company or related
interests.
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23)

24)

25)

26)

27)

To accept gifts, bequests, donation from members and others and to make gifts
to members and others of money, assets and properties of any kind. Subject to
the provisions of the Companies Act, 1956

To undertake any trusts, the undertaking whereof may seem desirable and
whether gratuitously or otherwise.

To lend and advance money or give credit to any persons or company or
corporation, society or association, with or without interest, with or without
security and on such terms and as may seem expedient and in particular to
shareholders of the company or to customers and others having association
with the company and to guarantee the performance of any contract or
obligation and generally to give guarantees and indemnities. However the
company shall not carry on the business of banking company under the Banking
Regulations Act, 1949

To borrow or raise money, other than public deposits at interest, or otherwise
in such manners as the Company may think fit and in particular by the issue of
debentures or debenture stock, bonds, securities or otherwise including
debenture or debenture stock convertible into shares of this or any other
company or companies or perpetual annuities and issuable or payable at par, or
at a premium, or discount and in security of any such money so borrowed,
raised or received, to mortgage, hypothecate, pledge, securitised, or charge the
whole or any part of the property, assets or revenue of the Company, present
or future including its uncalled capital by special assignment or otherwise and to
transfer or convey the same absolutely or in trusts and to give the lenders'
power of sale and other powers as may seem expedient and to buy, redeem,
exchange, vary, extend or units off and from time to time re-issue any such
securities. But the Company shall not do any banking business as defined in the
Banking Regulations Act, 1949 subject to the provisions of section 58-A read
with section 3(1)(iii)(d) of the Companies Act, 1956 and directives of Reserve
Bank of India.

To apply or join in applying to any Central or State Governments, local
improvement trust, municipalities or local board or other authority or body,
national or foreign for and to obtain or in any way assist in obtaining any act of
parliament, laws, decrees, concessions, orders, rights or privileges or
advantages that may seem conducive to the objects of this or any other
company or for enabling this or any other company's constitutions, to oppose
any proceedings, or applications or any other company to be legalised,
registered, or incorporated if necessary in accordance with the laws of any
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(formerly known as Pantaloons Fashion & Retail Limited)

28)

29)

30)

31)

32)

33)

country, state or place in which it may propose to carry on operation to
establish, and maintain any agencies, of the Company and to open and keep a
foreign register or registers of this or any other company in any foreign country
and to allocate any member of these or any other company, shares in this or
any other company to such register or registers.

To create any Depreciation Fund, Reserve Fund, Sinking Fund, Insurance Fund,
or any other Special Fund, whether for depreciation or for repairing, improving,
extending, or maintaining any of the property of the Company or for any other
purpose conducive to the interest of the Company.

To refer any claims, demands, disputes or any other question by or against the
Company or in which the Company is interested or concerned and whether
between the Company and the member or members or his or their
representative or between the Company and third parties to arbitration in India
or at any place outside India and to observe, perform and to do all acts, deeds,
matters, and things to carry out or enforce the awards.

To procure the registration or recognition of the Company in any country, state
or place and to establish and regulate agencies for the purpose of the
Company's business.

To apply for and to obtain license, permission or any other approval from
Central or State Government, Semi Government, Government Body, state, local
authority, Municipal and such other agencies related to getting and using
satellite link for up linking or down linking or any other mode of
telecommunication link (whether now known or hereafter devised), whether in
India or abroad for the purpose of the Company's business.

To apply for tender, purchase or otherwise acquire any contracts, licenses and
concessions, for or in relation to the objects or business herein mentioned or
any of them and to undertake, execute, carry on, dispose off or otherwise turn
to account the same.

To do the above things in all or any of the State in India and/ or in any part of
the world and either as principals, agents, contractors, trustees, or otherwise
and by or through trustees, attorneys, agents or otherwise and either alone or
in conjunction with others and to do all such other things as are conducive or
incidental for the attainment of the above objects or any of them.
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34)

35)

To adopt such means of making known and advertising the business and
products of the Company as may be expedient.

To indemnify officers, Directors, Agents, and employees of the Company against
proceedings, costs, damages, claims, and demands in respect of anything, done
or ordered to be done by them for and in the interest of the Company or for any
loss, damages or misfortune whatever which shall happen in execution of the
duties of their office or in relation thereto.

C. OTHER OBJECTS NOT INCLUDED IN A & B ABOVE ARE:

1)

2)

3)

To establish, set up, acquire in India or abroad schools, colleges, training and
professional institutions to train, educate or develop students, designers and
any other persons in fashion designing, textile designing, interior designing and
decorators, fashion marketing, modeling, boutique, knitting, dying, bleaching,
painting, fabric treatment material, chemical and all other treatments and
tailoring, cutting and any other related things.

To design, process, buy, sell and deal in all types of wearing apparels or
readymade garments made of all kinds of cotton, linen, silk, wool,
natural/artificial leather, artificial silk, rayon, nylon hemp, flax, rubber fibres,
cellulosic fibres, metallic fibres, glass fibres, protein fibres, polyesters, synthetic
polymers and other fibres, or fibrous substances and preparations, natural or
otherwise.

To perform, promote, conduct, organise, manage and advertise all kinds of
events, shows, functions, programmes, exhibitions, concerts, contests, fairs etc.
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The liability of the members is limited.

“The Authorised Share Capital of the Company is X 20,48,15,00,000 (Rupees Two
Thousand FortyEight Crore Fifteen Lakhs only) divided into 2,03,60,00,000 (Two
Hundred Three Crore Sixty Lakhs) Equity Shares of X 10/- each (Rupees Ten only)
amounting to X 20,36,00,00,000 (Rupees Two Thousand Thirty-Six Crore only), 8%
5,00,000 (Five Lakhs) Redeemable Cumulative Preference Shares of X 10/- (Rupees
Ten Only) each amounting to X 50,00,000 (Rupees Fifty Lakhs only), 15,000 (Fifteen
Thousand) 6% Redeemable Cumulative Preference Shares of X 100/- (Rupees
Hundred only) each amounting to X 15,00,000 (Rupees Fifteen Lakhs only),
95,00,000 (Ninety Five Lakhs) Preference Shares of X 10/- each (Rupees Ten only)
amounting to X 9,50,00,000 (Rupees Nine Crore Fifty Lakh only) and 2,00,00,000
(Two Crore) Preference Shares of X 1 (Rupees One only) each amounting to X
2,00,00,000 (Rupees Two Crore only) with a power to increase or reduce the capital
of the Company in accordance with the provisions of the Companies Act, 2013 and
to classify or reclassify the Share Capital. 3

Amended vide Ordinary Resolutions passed by the members of the Company at their Extra Ordinary
General Meetings held on March 19, 2009 and April 2, 2013 and vide Special Resolution at the Seventh
Annual General Meeting held on August 27, 2014.

Amended vide the Composite Scheme of Arrangement amongst the Company, Aditya Birla Nuvo
Limited and Madura Garments Lifestyle Retail Company Limited and their respective Shareholders and
Creditors, duly approved by the members of the Company vide a Special Resolution passed at the Court
Convened Meeting held on September 7, 2015 and by the Hon’ble High Court of Judicature at Gujarat
and Bombay by virtue of their respective orders dated October 23, 2015 & December 5, 2015.

c. Amended vide Ordinary Resolution passed by the members of the Company through Postal Ballot on

June 23, 2022.

d. Amended vide Ordinary Resolution passed by the members of the Company through Postal Ballot on

March 21, 2024.

Amended vide the Scheme of Amalgamation (by way of Merger by Absorption) among the TCNS
Clothing Co. Limited and Aditya Birla Fashion and Retail Limited and their respective shareholders and
creditors and duly approved by the members of the Company vide a Special Resolution passed at the
National Company Law Tribunal, Mumbai Bench Convened Meeting held on June 5, 2024 and by the
Hon’ble National Company Law Tribunal, Mumbai Bench vide its Order dated August 2, 2024.
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We, the several persons, whose names, addresses are subscribed below are desirous of
being formed into a company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the capital of this company as set
opposite to our respective names:

Name, Address, Occupation No of shares Signature | Signature of Witness:
& Description of each subscribed of name, address,
Subscriber Subscriber description &
occupation
Laxminarayan Investment 49,994 Sd/-
Limited, (:;’:ZS’;'::: Witness for
Indian Rayon Compound, Nine all
Junagadh - Veraval Road, Veraval hundred and
-362 266 (represented by its ninety four only) Sd/-
Company Secretary Rakesh Gupta) J Sundaresan
Camp: Bangalore S/o C S Jayamoorthy
Adesh Kumar Gupta 1 Sd/ 1215, 3" Main,
S/o Shri R.K. Gupta (one only) Dr. Ambedkar
701, Tagore Avenue, Layout,
TagoreRoad, Santacruz (west) KBSandra, RT
Mumbai 400 054 Nagar,
Occupation: Company Bangalore 560032.
Executive, Camp: Bangalore
Manoj Kedia 1 Sd/ Occ: Company
S/o Shri G. D. Kedia (one only) Secretary in
B-305, Shree palace, Satya Nagar, practice.
Saibaba Nagar, Borivali (west),
Mumbai 400 092 Witness for all
Occupation: Service Camp:
Bangalore
Pinky Mehta 1 Sd/
W/o Mr. Atul Mehta (one only)
102, AnandKanchan, Phirozshah
MehtaRoad, Vileparle (east)
Mumbai 400 057
Occupation: Service
Camp: Bangalore

10
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Anil Rustogi 1 Sd/ Witness for
S/o Jagdish Prasad Rustogi (one only) all

8, Sonika, Gulmohar Cross

Road, 9% Extn, JVPD scheme, Sd/-

Juhu, Mumbai 400 049 J Sundaresan
Occupation: Service S/o C S Jayamoorthy
Camp: Bangalore 1215, 3" Main,
N V Balachandar 1 Sd/ Dr. Ambedkar
S/o C. N. Vishwanathan (one only) Layout,

No. 123, Lake shore Home, KBSandra, RT
Kasavanahalli, Nagar,
Bellandur post, Bangalore 560032.
Bangalore 560 037

Occupation:Senior Corporate Occ: Company
Executive Secretary in
Vikram Rao 1 Sd/ practice.

S/o Mr. Belegundu. Raja (one only)

Dhondu Rao, Witness for all
345, 16™ Main,

[l Block, Il cross, Koramangala,

Bangalore 560 034

Occupation: Senior

Corporate Executive

Total 50,000 (Fifty Thousand)

PLACE : Bangalore
DATED: 5" March 2007

11
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The regulations comprised in these Articles of Association have been adopted
pursuant to a resolution passed by the members of Aditya Birla Fashion and Retail
Limitedl(”Company”) at the Seventh Annual General Meeting held on August 27,
2014, in substitution and to the entire exclusion of the regulations contained in the
extant Articles of Association of the Company®.

PRELIMINARY

The Company is established with Limited Liability in accordance with and subject to
the provisions of the Companies Act, 1956 and the Regulations contained in the
“Table F” in the “Schedule I” of the Companies Act, 2013 (“said Table F”), shall be
applicable to the Company, as are applicable to a public company limited by shares,
so far as they are not inconsistent with any of the provisions contained in these
regulations or any modification(s) thereof.

In case of any conflict between the regulations as contained in these presents and
the regulations as contained in the said Table F, the regulations of these presents
shall prevail and in case of absence of a provision in these presents, dealing with any
particular subject matter, the provisions of the said Table F, if any, shall be applicable
to the Company.

Accordingly, the regulations for management of the Company and for the
observance of the members shall be such as are contained in these Articles.

1 a. Changed from “Peter England Fashions and Retail Limited” to “Pantaloons Fashion & Retail
Limited” at the Extra Ordinary General Meeting held on April 2, 2013.
b. Changed from “Pantaloons Fashion & Retail Limited” to “Aditya Birla Fashion and Retail
Limited” by virtue of the Composite Scheme of Arrangement amongst the Company, Aditya
Birla Nuvo Limited and Madura Garments Lifestyle Retail Company Limited and their respective
Shareholders and Creditors, duly approved by the members of the Company vide a Special
Resolution passed at the Court Convened Meeting held on September 7, 2015 and by the
Hon’ble High Court of Judicature at Gujarat and Bombay by virtue of their respective orders
dated October 23, 2015 & December 5, 2015.

2. Adopted pursuant to the Special Resolution passed by the members of the Company at their
Seventh Annual General Meeting held on August 27, 2014.
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INTERPRETATION

The marginal notes appearing hereunder shall not affect the meaning and/or
interpretation of the regulations in these presents, unless there be something in the
subject or context inconsistent therewith.

In these present regulations, the following words and expressions shall have the
following meanings, unless repugnant to the subject or context.

“The Company” or “This Company” means Aditya Birla Fashion and Retail Limited;

“Act” or “The Companies Act, 2013” or “The said Act” or “The act” shall mean the
Companies Act, 2013 (Act No. 18 of 2013) and shall include the section(s) or
provision(s) thereof and Rules made thereunder including any statutory
amendment(s) and/or modification(s) and/or re-enactments thereto for the time
being in force and the term shall be deemed to refer to the applicable section(s)
thereof which is relatable to the relevant Article in which the said term appears in
these presents and any previous company law, so far as may be applicable;

“Annual General Meeting” shall mean the annual general meeting(s) of the
Company convened and held in accordance with the Act;

“Alter” and “Alteration” shall include the making of additions, omissions and
modifications;

“Articles of Association” or “Articles” means the Articles of Association of the
Company as originally framed or as altered from time to time in accordance with the
Act;

“Auditors” shall mean the Statutory Auditors appointed under the said Act;

“Beneficial Owner” shall have the meaning assigned thereto in section 2 of the
Depository Act;
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“Board” or “Board of Directors” shall mean the collective body of the Directors of
the Company and shall include committee(s) thereof;

“Capital” shall mean the share capital for the time being paid-up and/or issued and/
or authorized to be raised for the purposes of the Company;

“Depositories Act” means the Depository Act, 1996, including any statutory
modifications or re-enactment for the time being in force.

“Depository” means a company formed and registered under the Act and which has
been granted a Certificate of Registration to act as a depository under the Securities
and Exchange Board of India Act 1992.

“Directors” shall mean the persons appointed as Directors of the Company, for the
time being;

“Dividend” shall include interim dividend unless otherwise stated;

“Document” shall mean and include anything relating to the Company, available in a
written form including summons, notice, requisition, order, declaration, form and
register, whether issued, sent or received or kept in pursuance of this Act or under
any other law for the time being in force or otherwise, maintained on paper or in
electronic form;

“Executor” or “Administrator” means a person who has obtained probate or letters
of administration, as the case may be, from some competent court having
jurisdiction in India and shall include the executor or Administrator or the holder of a
certificate, appointed or granted by such competent court and authorized to
negotiate or transfer the shares of the deceased member;

“Extra-ordinary General Meeting” shall mean an extra-ordinary meeting of the
Company convened and held in accordance with the Act;

“Financial Year” shall mean have the meaning assigned thereto by the Act;
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“Financial Statements” shall mean:

(i) balance sheet as at the end of the financial year;

(ii) profit and loss account, for the financial year; cash flow statement for the
financial year;

(iii) a statement of changes in equity, if applicable; and

(iv) any explanatory note annexed to, or forming part of, any document referred to
in sub-clause (i) to sub-clause (iv);

“In writing” or “Written” shall mean any form of documentation done on behalf of
and for the purposes of the Company and shall include an email & such other forms
of documentation(s) and/or transmission(s) made in electronic mode;

“Independent Director” shall have the meaning assigned to it in the Act;

“Key Managerial Personnel” shall mean the Managing Director or Chief Executive
Officer or Manager; company secretary; Whole-time Director; Chief Financial Officer
and such other officer as may be notified from time to time in the Rules or as may be
resolved by the Board, to be included in the Key Managerial Personnel of the
Company;

“Managing Director” shall have the meaning assigned thereto in the Act;

“Member(s)/ Shareholder(s)” shall mean the duly registered holder of the share(s)
of the Company, from time to time, and shall include the subscribers to the
Memorandum of Association and in case of shares held by a Depository, the

Beneficial Owners whose names are recorded as such with the Depository;

“Memorandum of Association” shall mean the Memorandum of Association of the
Company; as originally framed and/or modified and/or amended from time to time;

“Month” shall mean the English calendar month;



ARTICLES OF ASSOCIATION
OF
ADITYA BIRLA FASHION AND RETAIL LIMITED

(formerly known as Pantaloons Fashion & Retail Limited)

“National Holiday” shall mean the day declared to be a national holiday by the
Government of India;

“Office” shall mean the registered office of the Company, for the time being;

“Officer” shall have the meaning assigned thereto by the Act;

“Ordinary Resolution” shall have the meaning assigned thereto by the Act;

“Paid up” shall include “credited as paid up”;

“Participant” means a person registered as such under Section 12 (1A) of the
Securities and Exchange Board of India Act, 1992.

“Person” shall include any natural or legal person, association of persons,
corporation, company, firm etc.;

“Postal Ballot” shall have the meaning assigned thereto by the Act;

“Proxy” shall mean and include a person duly authorized under a power of attorney
or otherwise;

“Record” includes the records maintained in the form of books or stored in a
computer or in such other form as may be determined by the regulations issued by
the Securities and Exchange Board of India in relation to the Depository Act, 1996.

“Registered Owner” means a Depository whose name is entered as such in the
records of the Company.

“Register(s)” shall mean the registers, including the register of Members to be
maintained pursuant to the provisions of the Act;

“Registrar” shall mean the Registrar of Companies within whose jurisdiction the
Registered Office of the Company is situated, for the time being;
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“Rs.” shall mean the lawful national currency of India;

“Rules” shall mean any rule(s) made pursuant to the provisions of Section 469 of the
Act or such other provisions pursuant to which the Central Government is
empowered to make rules and shall include all amendments and/or re-enactments
and/or modifications thereof, from time to time;

“Seal” shall mean common seal of the Company;

“Secretary” shall mean the Company Secretary of the Company, included in the Key
Managerial Personnel of the Company, appointed pursuant to the provisions of the
Act;

“Securities” shall have the meaning assigned thereto by the Act and shall include any
security as may be specified by the Securities and Exchange Board of India from time
to time;

“SEBI” means the Securities and Exchange Board of India

“Section(s)” shall mean the Section(s) of the Act;

“Share Warrant” shall mean share warrant issued pursuant to provisions of the Act;
“Special Resolution” shall have the meaning assigned thereto by the Act;

“These presents” shall mean these regulations i.e. Articles of Association including all
amendments and/or re-enactments and/or modifications thereof and shall include
the Memorandum of Association where the context so requires;

“Transfer” means (in either the noun or the verb form and including all conjugations
thereof with their correlative meanings) with respect to the securities, shares, the
sale, assignment, transfer or other disposition (whether for or without consideration,
whether directly or indirectly) of any securities/shares or of any interest therein or
the creation of any third party interest in or over the securities/shares, but excluding
any renunciation of any right to subscribe for any securities/shares offered pursuant
to a rights issue to existing shareholders in proportion to their existing shareholding
in the Company;
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Words importing the singular number includes the plural number and vice versa.
Words importing the masculine gender shall include the feminine gender.

Words importing persons shall, where the context requires, include bodies corporate
and companies as well as individuals. Subject as aforesaid, any words and
expressions defined in the said Act as modified up to the date on which these
presents become binding on the Company shall, except where the subject or context
otherwise requires, bear the same meanings in these presents.

The marginal notes and the headings given in these presents shall not affect the
construction hereof.

The Company shall, on being so required by a Member, send to him within seven
days of the requirement and subject to the payment of a fee of Rs. 100/- or such
other fee as may be specified in the Rules for each copy of the documents specified
in Section 17 of the said Act.

Expressions referring to writing shall be construed as including references to printing
lithography, photography and other modes of representing or reproducing words in a
visible form.

Save as aforesaid, any words or expressions defined in the Act shall, if not
inconsistent with the subject or context, bear the same meaning in the presents.
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A. SHARE CAPITAL, VARIATION OF RIGHTS & BUY BACK

Authorised Share
Capital

Kinds of Share
Capital

Shares at the
Disposal of and
under the control
of the Board

Commission and
Brokerage

1

2

3

4

The authorized share capital of the Company shall be
the amount as enumerated in the Clause V of the
Memorandum of Association, from time to time.

The Company may issue the following kinds of shares
in accordance with these presents, the Act, the Rules
and other applicable laws:
(@)  Equity share capital:
(i)  with voting rights; and / or
(ii) with differential rights as to dividend,
voting or otherwise in accordance with the
Rules; and
(b)  Preference share capital.

Subject to the provisions of the Act and these
presents, the shares in the capital of the Company
shall be under the control of the Board, who may
issue and/or allot and/or otherwise dispose off the
same or any of them to such persons, in such
proportion and on such terms and conditions and
either at a premium or at par or (subject to the
compliance with the provisions of the Act) at a
discount and at such time as they may from time to
time think fit.

(@) The Board may exercise the power of paying
commissions conferred by the Act, to any
person in connection of the securities, provided
that the rate (%) or the amount of the
commission paid or agreed to be paid shall be
disclosed in the manner required by the Act
and Rules made thereunder and that the rate
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Company’s
securities not to
be purchased

Buy Back of
Securities

Increase of Capital

7

or amount of the commission shall not exceed
the rate or amount prescribed in the Act and
Rules made thereunder.

(b) The commission may be satisfied by the
payment of cash or the allotment of fully or
partly paid shares or partly in the one way and
partly in the other.

(c) The Company may also on issue of shares, pay
reasonable brokerage as may be lawful.

Except as provided in these presents, none of the
funds of the Company shall be utilised in the
purchase of or lent on the security or securities of the
Company and the Company shall not, except as
permitted by the provisions of the Act, give any
financial assistance for the purpose of or in
connection with any purchase of securities of the
Company.

Notwithstanding anything contained in these
presents but subject to all applicable provisions of the
Act or any other Law for the time being in force, the
Company may purchase its own shares or any other
specified securities.

The members of the Company may, from time to
time, authorize the Board to increase the capital by
the creation of new securities, such increase to be of
such aggregate amount and to be divided into shares
of such respective amounts as the resolution shall
prescribe.

20
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New Capital to be
Part of the
Existing Capital

Reduction of
Capital

8

The new securities shall be issued on such terms and
conditions and with such rights and privileges
annexed thereto as the resolution shall prescribe and
in particular, such securities may be issued with a
preferential or qualified right to dividends, and in the
distribution of assets of the Company and with a right
of voting in conformity with the Act and other
applicable laws.

Whenever the capital of the Company has been
increased under the provisions of the presents, the
Board shall comply with the provisions of the Act.

Except so far as otherwise provided by the conditions
of the issue or by these Presents, any capital raised by
the creation of new securities, shall be considered to
be a part of the existing capital and shall be subject to
the provisions herein contained, with reference to
the payment of calls and installments, forfeiture, lien,
surrender, transfer and transmission, voting and
otherwise.

The Company may, vide a special resolution passed

by its members, reduce in any manner and with &

subject to any incident authorized and consent

required in accordance with the provisions of the Act

and the Rules;

(a) its share capital; and/or

(b) any capital redemption reserve account;
and/or

(c) any securities premium account; and/or

(d) any other reserve in the nature of share capital.

21
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Sub-division,
Consolidation and
Cancellation of
Share(s)

Conversion of
Shares into Stock

10 Subject to the provisions of the Act, the Company

may, by ordinary resolution —

(a)

consolidate and divide all or any of its share
capital into shares of larger amount than its
existing shares:

Provided that any consolidation and division
which results in changes in the voting
percentage of members shall require applicable
approvals under the Act;

convert all or any of its fully paid-up shares into
stock, and reconvert that stock into fully paid-
up shares of any denomination;

sub-divide its existing shares or any of them
into shares of smaller amount than is fixed by
the memorandum;

cancel any shares which, at the date of the
passing of the resolution, have not been taken
or agreed to be taken by any person.

11 Where shares have been converted into stock-

(a)

(b)

the holders of stock may transfer the same or
any part thereof in the same manner as, and
subject to the same regulations under which,
the shares from which the stock arose might
before the conversion have been transferred,
or as near thereto as circumstances admit:
Provided that the Board may, from time to
time, fix the minimum amount of stock
transferable, so, however, that such minimum
shall not exceed the nominal amount of the
shares from which the stock arose.

the holders of stock shall, according to the
amount of stock held by them, have the same
rights, privileges and advantages as regards

22
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Issuance of
Preference Shares

Application of
Amounts for
Redemption

12

13

dividends, voting at meetings of the company,
and other matters, as if they held the shares
from which the stock arose; but no such
privilege or advantage (except participation in
the dividends and profits of the company and
in the assets on winding up) shall be conferred
by an amount of stock which would not, if
existing in shares, have conferred that privilege
or advantage.

(c)  such of the regulations of the company as are
applicable to paid-up shares shall apply to stock
and the words “share” and “shareholder” in
those regulations shall include “stock” and
“stock-holder” respectively.

The Company shall be at liberty, without prejudice to
its other rights, from time to time to create and issue
further preference shares, with or without the right
of redemption, ranking in all respects pari-passu with
the existing preference shares.

Subject to the provisions of the Act, the Board may at
any time as it may determine, but not later than
twenty years from the date of issue and allotment of
the preference shares, apply the net profits or the
moneys of the Company, which may be lawfully
applied for the purpose, including any proceeds of a
fresh issue of shares made for the purpose of
redemption, in redemption of the whole or any part
of the preference shares for the time being issued
and outstanding at par, together with a sum equal to
the arrears of fixed dividend thereon, (whether
earned or declared or not) on the date of
redemption.

23
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Procedure for
Redemption

Period of
Redemption

Issuance of Shares
with Differential
Rights

Further Issue of
Shares

14

15

16

17

At the time of redemption, each such holder shall be
bound to surrender to the Company the certificate or
certificates for his shares to be redeemed and the
Company shall pay to him the amount payable in
respect of such redemption and where any such
certificate comprises any shares which have not been
drawn for redemption the Company shall issue to the
holder thereof, a fresh certificate therefor.

Any of the preference shares not previously
redeemed under the foregoing provisions shall be
redeemable not later than expiry of twenty years
from the date of its issue and allotment at par
together with all arrears of the fixed dividend
thereon, (whether earned or declared or not) upto
the date.

Subject to the provisions of the Act and all other

applicable provisions of law, the Company may issue

(a)  securities on a preferential allotment basis; and

(b)  equity shares with differential rights as to
dividend, voting or otherwise.

(@)  Subject to the provisions of the Act, where at
any time after the expiry of two years from the
formation of the Company or at any time after
the expiry of one year from the allotment of
shares in the Company made for the first time
after its formation, whichever is earlier, it is
proposed to increase the subscribed capital of
the Company by allotment of further shares
then:

(i) such further shares shall be offered to the

24
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(b)

(i)

persons who at the date of the offer, are
holders of the equity shares of the
Company, in proportion, as nearly as
circumstances permit, to the capital paid
up on those shares at that date;

the offer aforesaid shall be made by a
notice specifying the number of shares to
be offered and limiting a time not being
less than fifteen days from the date of offer
within which the offer, if not accepted, will
be deemed to have been declined;

the offer aforesaid shall be deemed to
include a right exercisable by the person
concerned to renounce the shares offered
to him or any of them in favour of any
other person and the notice referred to in
sub clause (b) hereof shall contain a
statement of this right;

after the expiry of the time specified in the
aforesaid notice or on receipt of earlier
intimation from the person to whom such
notice is given that he declines to accept
the shares offered, the Board may dispose
of them in such manner as they think most
beneficial to the Company.

Notwithstanding anything contained in sub-

clause (a), the further shares aforesaid may be

offered to any persons (whether or not those

persons include the persons referred to in
clause (i) of sub- clause (a) hereof) if a Special
Resolution to that effect is passed by the

Company.
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(c)  Nothing in sub-clause (iii) of (a) hereof shall be
deemed:
(i) to extend the time within which the offer
should be accepted; or

(ii) to authorize any person to exercise the
right of renunciation for a second time on
the ground that the person in whose
favour the renunciation was first made has
declined to take the shares comprised in
the renunciation.

Notwithstanding anything contained in clauses(s)
above, but subject to the provisions of the Act, the
Company may increase its subscribed capital on
exercise of an option attached to the bonds or
debentures or loans raised by the Company :

(a)  to convert such bonds or debentures or loans

into shares in the Company; or
(b)  tosubscribe for shares in the Company.

Provided that the terms of issue of such debentures
or loan containing such an option have been
approved before the issue of such debentures or the
raising of loan by a special resolution passed by the
Company in general meeting.

Except as required by law, no person shall be
recognised by the Company as holding any share
upon any trust and the company shall not be bound
by or be compelled in any way to recognise (even
when having notice thereof) any equitable,
contingent, future or partial interest in any share or
any interest in any fractional part of a share or
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(except only as by these regulations or by law

otherwise provided) any other rights in respect of any

share except an absolute right to the entirety thereof

in the registered holder.

(a)

(b)

If at any time the share capital is divided into
different classes of shares, the rights attached
to any class (unless otherwise provided by the
terms of issue of the shares of that class) may,
subject to the provisions of the Act and
whether or not the company is being wound
up, be varied with the consent in writing of the
holders of three-fourths of the issued shares of
that class or with the sanction of a special
resolution passed at a separate meeting of the
holders of the shares of that class.

To every such separate meeting, the provisions
of these regulations relating to general
meetings shall mutatis mutandis apply, but so
that the necessary quorum shall be at least two
persons holding at least one-third of the issued
shares of the class in question.

The rights conferred upon the holders of the shares

of any class issued with preferred or other rights shall

not, unless otherwise expressly provided by the terms

of issue of the shares of that class, be deemed to be

varied by the creation or issue of further shares

ranking pari passu therewith.
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B. CAPITALISATION OF PROFITS

(a)

(b)

(c)

The Company may, in a general meeting, on

recommendation of the Board, resolve:

(i) that it is desirable to capitalize any part of
any amount for the time being standing to
the credit of the Company’s reserve
accounts or to the credit of the profit and
loss account or otherwise available for
distribution; and

(ii) that such sum be accordingly set free for
distribution in the manner specified in the
Clause (b) below amongst the members
who would have been entitled thereto if
distributed by way of dividend and in the
same proportion.

The sum aforesaid shall not be paid in cash but

shall be applied, either in or towards:

(i) paying up any amounts for the time being
unpaid on shares held by such members
respectively

(ii) paying up in full, unissued share of the
Company to be allotted and distributed,
credited as fully paid up, to and amongst
such members in the proportions aforesaid;
or

(iii) partly in the way specified in sub-clause (i)
and partly that specified in sub clause (ii).

A securities premium account and a capital
redemption reserve account may, for the
purposes of this regulation, be applied in the
paying up of unissued shares to be issued to
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(d)

(a)

(b)

members of the company as fully paid bonus
shares.

The Board shall give effect to the resolution
passed by the Company in pursuance of these
Regulations.

Whenever such a resolution as aforesaid shall

have been passed, the Board shall:

(i) make all appropriations and applications of
the undivided profits resolved to be
capitalized thereby and all allotments and
issues of fully paid shares, if any, and

(ii) generally do all acts and things required to
give effect thereto.

The Board shall have full power:

(i) to make such provisions, by the issue of
fractional certificates or by payments in cash
or otherwise as it thinks fit, in the case of
shares or debentures becoming
distributable in fraction; and

(ii) to authorize any person, on behalf of all the
members entitled thereto, to enter into an
agreement with the Company providing for
the allotment to such members, credited as
fully paid up, of any further shares or
debentures to which they may be entitled
upon such capitalization or (as the case may
require) for the payment of by the Company
on their behalf, by the application thereto of
their respective proportions of the profits
resolved to be capitalised of the amounts or
any parts of the amounts remaining unpaid
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on the shares.

(c) Any agreement made under such authority
shall be effective and binding on all such
members.

C. ALLOTMENT OF SHARES & CALLS ON SHARES

Consideration for 24 (@) The Board may issue and allot the shares of the
Allotment Company, for such consideration i.e. cash or
otherwise, as may be deemed fit by them.

(b)  Subject to the provisions of the Act and these
presents, the Board may issue and allot shares
in the capital of the Company towards payment
or part payment for any property or assets of
any kind whatsoever purchased or transferred
or towards satisfaction or part satisfaction of
borrowing(s) and/or loan(s) (including
Debentures) (in case such option is attached to
the terms of such borrowings and/or loan and
the same is exercised) or for services rendered
to the Company with regard to the conduct of
its business and any shares which may be so
allotted may be issued as fully paid-up or partly
paid-up otherwise than for cash, and if so
issued, shall be deemed to be fully paid-up or
partly paid-up shares, as the case may be, if the
price of such shares is determined by the
valuation report of a registered valuer and such
issuance and allotment is approved by a special
resolution of the Shareholders of the Company.
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(@) The Board shall duly observe the applicable
provisions of the Act in making the allotments;

(b)  The amount payable on application on each
share shall not be less than 5% of the nominal
value of the share; and

(c) Nothing herein contained shall prevent the
Board from issuing fully paid up shares either
on payment of the entire nominal value thereof
in cash or in satisfaction of any outstanding
debt or obligation of the Company.

Any application signed by or on behalf of an applicant
for shares in the Company followed by an allotment
of any shares therein, shall be an acceptance of
shares within the meaning of these presents and
every person who thus or otherwise accepts any
shares and whose name is on the Register, shall, for
the purpose of these presents, be a Member.

The Board shall
provisions of the Act, with regard to the restrictions

observe and comply with the

on allotment of shares to the public and also with
regard to return on allotments.

If, by the conditions of allotment of any shares, the
whole or part of the amount or issue price thereof is
payable in installments, every such installment shall,
when due, be paid to the Company by the person
who, for the time being and from time to time, shall
be the registered holder of the share or his legal
representative.
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The Board may, from time to time, subject to the
provisions of the act, the terms on which any shares
may have been issued and subject to the conditions
of allotment, vide a resolution passed in that regard,
make such call as it thinks fit upon the Members in
respect of all moneys unpaid on the shares held by
them respectively (whether on account of the
nominal value of shares or by way of a premium) and
each Member shall pay the amount of every call so
made on him to the person or persons and the
member(s) and place(s) appointed by the Board.

Provided that the Board shall not give the option or
right to call on shares to any person except with the
sanction of the Company.

Provided further that no call shall exceed one-fourth
of the nominal value of the share or be payable at
less than one month from the date fixed for the
payment of the last preceding call.

Fourteen days notice in writing of any call shall be
given by the Company specifying the date, time and
places of payment and the person or persons to
whom such call be paid.
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Time to Pay Call

Calls to Carry 34
Interest

Dues Deemed to 35
be Calls

The Board of Directors may, when making a call by
resolution, determine the date on which such call
shall be deemed to have been made, not being earlier
than the date of resolution making such call and
thereupon the call shall be deemed to have been
made on the date so determined and if no such date
is so determined a call shall be deemed to have been
made at the date when the resolution authorizing
such call was passed at the meeting of the Board.

The joint-holders of a share shall be jointly and
severally liable to pay all calls in respect thereof.

The Board may, from time to time, at its discretion
extend the time fixed for the payment of any call and
may extend such time to all or any of the members.

The Board may be fairly entitled to grant such
extension, but no Member shall be entitled to such
extension, save as a matter of grace and favour.

If a Member fails to pay any call due from him on the
day appointed for payment thereof, or any such
extension thereof as aforesaid, he shall be liable to
pay interest on the same from the day appointed for
the payment thereof to the time of actual payment at
such rate as shall from time to time be fixed by the
Board but nothing in this Article shall render it
obligatory for the Board to demand or recover any
interest from any such Member.

Any sum, which as per the terms of issue of a share
becomes payable on allotment or at a fixed date
whether on account of the nominal value of the share
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or by way of premium, shall for the purposes of these

presents be deemed to be a call duly made and

payable on the date on which by the terms of issue

the same may become payable and in case of non

payment, all the relevant provisions of these Articles

as to payment of interest and expenses, forfeiture or

otherwise shall apply as if such sum had become

payable by virtue of a call duly made and notified.

The Board -

(a)

(b)

may, if it thinks fit, receive from any member
willing to advance the same, all or any part of
the monies uncalled and unpaid upon any
shares held by him; and

upon all or any of the monies so advanced, may
(until the same would, but for such advance,
become presently payable) pay interest at such
rate not exceeding, 12% per annum, or such
rate as may be determined by the Board. No
voting rights in respect of the moneys so paid
in advance shall be exercisable until the
moneys shall have become payable. Money so
paid in excess of the amount of calls shall not
rank for dividend and until appropriated
towards satisfaction of any call shall be treated
as a loan to the Company and not as a part of
its capital and shall be repayable to the
member at any time without notice if the
Directors so decide.

On the trial or hearing of any action or suit brought

by the Company against any member or his

representative to recover any debt or money claimed
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to be due to the Company in respect of his shares, it
shall be sufficient to prove that the name of the
members is, or was, when the claim arose, on the
register of members of the Company as a holder or
one of the holders of shares in respect of which such
claim is made, that the resolution making the call is
duly recorded in the minute book and that notice of
such call was duly given in pursuance of these
presents and it shall not be necessary to prove the
appointment of the directors who made such call nor
any other matter whatsoever, but the proof of the
matters aforesaid shall be conclusive evidence of the
debt.

The money (if any), which the Board shall, on the
allotment of any shares being made by them, require
or direct to be paid by way of deposit, call or
otherwise in respect of any shares allotted by them,
shall immediately on the inscription of the name of
allottee in the Register of Members as the name of
the holder of such shares, become a debt due to and
recoverable by the Company from the allottee
thereof and to be paid by him accordingly.

Members (including their heirs, executors or
administrators) shall pay to the Company, the portion
of the capital represented by his share or shares,
which may for the time being remain unpaid thereon,
in such amounts, at such time or times and in such
manner, as the Board shall from time to time, in
accordance with these Regulations require or fix for
the payment thereof.
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Neither a judgment nor a decree in favour of the
Company, for call or other moneys due in respect of
any share nor any part payment or satisfaction
thereunder nor the receipt by the Company of a
portion of any money which shall, from time to time
be due from any member to the Company in respect
of his shares either by way of principal or interest, nor
any indulgence granted by the Company in respect of
the payment of any such money shall preclude the
Company from thereafter proceeding to enforce
forfeiture of such shares as hereinafter provided.

D. FORFEITURE OF SHARES

If any Member fails to pay any call or installment of a
call on or before the day appointed for the payment
of the same or any such extension thereof, the Board
may at any time thereafter during such time as the
call or installment remains unpaid, give notice to him
requiring him to pay the same together with any
interest that may have accrued and all expenses that
may have been incurred by the Company by reason
of such non-payment.

The notice aforesaid shall—

(a) name a further day (not being earlier than the
expiry of fourteen days from the date of service
of the notice) on or before which the payment
required by the notice is to be made; and

(b) state that, in the event of non-payment on or
before the day so named, the shares in respect
of which the call was made shall be liable to be
forfeited.
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If the requirements of any such notice as aforesaid
are not complied with, every or any share in respect
of which such notice has been given may at any time
thereafter, before the payment required by the
notice has been made, be forfeited by a resolution of
the Board to that effect.

Such forfeiture shall include all dividends declared or
any other moneys payable in respect of the forfeited
share and not actually paid before the forfeiture,
subject to applicable provisions of the Act.

There shall be no forfeiture of unclaimed dividends
before the claim becomes barred by law.

When any share shall have been so forfeited, notice
of the forfeiture shall be given to the Member on
whose name such share stood immediately prior to
the forfeiture and any entry of the forfeiture with the
date thereof, shall forthwith be made in the Register,
but no forfeiture shall be in any manner invalidated
by any omission or neglect to give such notice or to
make any such entry as aforesaid.

Any share so forfeited shall be deemed to be the
property of the Company and may be sold, re-
allocated or otherwise disposed of either to the
original holder thereof or to any other person upon
such terms and in such manner as the Board shall
think fit.

A forfeited share may be sold or otherwise disposed
of on such terms and in such manner as the Board
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thinks fit. At any time before a sale or disposal as
aforesaid, the Board may cancel the forfeiture on
such terms as it thinks fit.

A person whose shares have been forfeited shall
cease to be a member in respect of the forfeited
shares, but shall, notwithstanding the forfeiture be
liable to pay and shall forthwith pay to the Company
on demand all calls, installments, interest and
expenses owing upon or in respect of such shares at
the time of the forfeiture together with the interest
thereon from time to time of the forfeiture until
payment at such rates as the Board may determine
and the Board may enforce the payment thereof, if it
thinks fit.

The liability of such person shall cease if and when
the company shall have received payment in full of
all such monies in respect of the shares.

The forfeiture of a share involves extinction, at the
time of the forfeiture of all interest in and all claims
and demands against the Company, in respect of the
shares and all other rights incidental to the share,
except only such of those rights as by these Articles
expressly saved.

A duly verified declaration in writing that the
declarant is a Director or Secretary of the Company,
and that a share in the Company has been duly
forfeited in accordance with these presents on a date
stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all
persons claiming to be entitled to the shares
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Upon any sale after forfeiture or for enforcing a lien
in purported exercise of the powers hereinafter
given, the Board may appoint some person to
execute an instrument of transfer of the shares sold,
cause the purchaser’s name to be entered in the
Register in respect of the share sold and the
purchaser shall not be bound to see to the regularity
of the proceedings or to the application of the
purchase money and after his name has been
entered in the Register in respect of such shares, the
validity of the sale shall not be impeached by any
person.

The company may receive the consideration, if any,
given for the share on any sale or disposal thereof
and may execute a transfer of the share in favour of
the person to whom the share is sold or disposed of;

The transferee shall thereupon be registered as the
holder of the share; and

The transferee shall not be bound to see to the
application of the purchase money, if any, nor shall
his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the
forfeiture, sale or disposal of the share.

Upon any sale, re-allotment or other disposal under
the provisions of the preceding Articles, the
certificate or certificates originally issued in respect
of the relevant shares shall (unless the same shall on
demand by the Company have been previously
surrendered to it by the defaulting member) stand
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cancelled and become null and void and have no
effect and the Directors shall be entitled to issue a
new certificate or certificates in respect of the said
shares to the person or persons entitled thereto.

The provisions of these regulations as to forfeiture
shall apply in the case of non-payment of any sum
which, by the terms of issue of a share, becomes
payable at a fixed time, whether on account of the
nominal value of the share or by way of premium, as
if the same had been payable by virtue of a call duly
made and notified.

Board may at any time before any share so forfeited
shall have them sold, re-allotted or otherwise
disposed of, cancel the forfeiture thereof upon such
conditions at it thinks fit.

The provisions of these presents relating to forfeiture
of shares shall mutatis mutandis apply to any other
securities including debentures of the Company.

E. SHARE CERTIFICATES

(@) Every person whose name is entered as a
member in the register of members shall be
entitled to receive, within two months after
incorporation, in case of subscribers to the
memorandum or after allotment or within one
month from the date of receipt by the
Company of the application for the registration
of transfer or transmission or within such other
period as the conditions of issue shall provide —
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(b)

(c)

(d)

(a)

(i) one certificate for all his shares without
payment of any charges; or

(ii) several certificates, each for one or more
of his shares, upon payment of twenty
rupees for each certificate after the first.

Every certificate shall be under the seal of the
Company and shall specify the shares to which
it relates and the amount paid-up thereon.

Further, a person subscribing to shares offered
by the Company shall have the option either to
receive certificates for such shares or hold the
shares in a dematerialised state with a
depository. Where a person opts to hold any
share with the depository, the Company shall
intimate such depository the details of
allotment of the share to enable the depository
to enter in its records the name of such person
as the beneficial owner of that share.

The provisions of the these presents relating to
issue of certificates shall mutatis mutandis
apply to issue of certificates for any other
securities including debentures (except where
the Act otherwise requires) of the Company.

Notwithstanding anything contained in these
presents, the Company shall be entitled in
accordance with the provisions of the
Depositories Act, to dematerialise any or all of
its shares, debentures and other securities and
to offer any shares, debentures or other
Securities proposed to be issued by it for
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subscription in a dematerialised form and on
the same being done, the Company shall
further be entitled to maintain a Register of
Members/ Debentures/ other Security holders
with the details of Members/ Debenture
holders/ other Security holders holding shares,
debentures or other Securities both in
materialised and dematerialised form in any
media as permitted by law including any form
of electronic media, either in respect of the
existing shares or any future issue.

The Company may exercise an option to issue,
dematerialise, hold the securities (including
shares) with a Depository in electronic form
and the certificates in respect thereof shall be
dematerialized, in which event the rights and
obligations of the parties concerned and
matters connected therewith or incidental
thereto shall be governed by the provisions of
the Depositories Act, 1996 as amended from
time to time or any statutory modification(s)
thereto or re-enactment thereof.

Notwithstanding anything to the contrary or
inconsistent contained in these presents, the
Company shall be entitled to dematerialize its
existing securities, re-materialize its securities
held in Depositories and/or offer its fresh
securities in the de-materialized form pursuant
to the Depositories Act, 1996 and the rules
framed there under, if any.
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Every person subscribing to or holding
securities of the Company shall have the option
to receive the security certificate or hold
securities with a Depository. Where a person
opts to hold a security with the Depository, the
Company shall intimate such Depository of the
details of allotment of the security and on
receipt of such information, the Depository
shall enter in its record, the name of the
allottees as the beneficial owner of that
security.

All securities held by a Depository shall be
dematerialized and held in electronic form. No
certificate shall be issued for the securities held
by the Depository.

Except as ordered by a court of competent
jurisdiction or by law required, the Company
shall be entitled to treat the person whose
name appears on the Register as the holder of
any share or whose name appears as the
beneficial owner of any share in the records of
the Depository as the absolute owner thereof
and accordingly shall not be bound to
recognize any benami trust or equity, equitable
contingent, future, partial interest, other claim
to or interest in respect of such shares or
(except only as by these Articles otherwise
expressly provided) any right in respect of a
share other than an absolute right thereto in
accordance with these Articles, on the part of
any other person whether or not it has
expressed or implied notice thereof but the
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(h)

Board shall at their sole discretion register any
share in the joint names of any two or more
persons or the survivor or survivors of them.

Notwithstanding anything to the contrary
contained in the Act, or these Articles, a
Depository shall be deemed to be the
registered owner for the purpose of effecting
transfer of ownership of security on behalf of
the beneficial owner.

Save as otherwise provided above, the
Depository is the registered owner of the
securities and shall not have any voting rights
or any other rights in respect of the securities
held by it.

Every person holding securities of the Company
and whose name is entered as a beneficial
owner in the records of the Depository shall be
deemed to be a member of the Company. The
beneficial owner of securities shall be entitled
to all the rights and benefits and be subject to
all the liabilities in respect of his securities
which are held by a Depository.

The Register and Index of beneficial owners
maintained by a Depository under the
Depositories Act, 1996 shall be deemed to be a
Register and Index of members for the
purposes of this Act. The Company shall have
the power to keep in any state or country
outside India a Branch register of Members
resident in that state or country.
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()

(m)

Upon receipt of certificate of securities on
surrender by a person who has entered into an
agreement with the Depository through a
participant, the Company shall cancel such
certificates and shall substitute in its record,
the name of the Depository as the registered
owner in respect of the said securities and shall
also inform the Depository accordingly.

Notwithstanding anything contained in the Act,
or these presents, to the contrary, where
securities are held in a Depository, the record
of the beneficial ownership may be served by
such Depository on the Company by means of
hard copies or through electronic mode or by
delivery of floppies or discs.

Where the securities are dealt within a
Depository, the Company shall intimate the
details of allotment of relevant securities to the
Depository on allotment of such securities.

The shares in the capital shall be numbered
progressively according to their several
denominations, provided however that the
provisions relating to progressive numbering
shall not apply to the shares of the Company
which are in dematerialized form.

Except as specifically provided in these
presents, the provisions relating to joint
holders of shares, calls, lien on shares,
forfeiture of shares and transfer and
transmission of shares shall be applicable to

45



ARTICLES OF ASSOCIATION

OF

ADITYA BIRLA FASHION AND RETAIL LIMITED

(formerly known as Pantaloons Fashion & Retail Limited)

(n)

(o)

(p)

(a)

shares held in Depository so far as they apply
to shares held in physical form subject to the
provisions of the Depositories Act, 1996.

Every Depository shall furnish to the Company
information about the transfer of securities in
the name of the beneficial owner at such
intervals and in such manner as may be
specified by laws and the Company in that
behalf.

If a beneficial owner seeks to opt out of a
Depository in respect of any security, he shall
inform the Depository accordingly.

The Depository shall on receipt of such
information make appropriate entries in its
records and shall inform the Company.

The Company shall within 30 (thirty) days of
the receipt of intimation from a Depository and
on fulfillment of such conditions and on
payment of such fees as may be specified by
the regulations, issue the certificate of
securities to the beneficial owner or the
transferee as the case may be.

Provisions of this Article will have full effect
and force not withstanding anything to the
contrary or inconsistent contained in any other
Articles of these presents.

The provisions of these presents, relating to
dematerialisation of shares shall mutatis
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mutandis apply to any other securities
including debentures (except where the Act
otherwise requires) of the Company.

In respect of any share or shares held jointly by
several persons, the company shall not be
bound to issue more than one certificate and
delivery of a certificate for a share to one of
several joint holders shall be sufficient delivery
to all such holders.

The company shall not be bound to register
more than three persons as the joint holders of
any share.

Notwithstanding anything contained in these
presents, the Board may at its absolute
discretion, refuse sub-division of share
certificates or debenture certificates into
denomination of less than marketable lots
except where sub-division is required to be
made to comply with a statutory provision or
an order of a competent court of law or a
request from a member to convert holding of
odd lot into transferable/marketable lot.

If any share stands in the names of two or
more persons, the person first named in the
Register shall be considered to be the Member
of the Company, w.r.t. receipt of dividends or
bonus or service of notices and all or any other
matter connected with the Company, except
voting at meeting and the transfer of the
shares, in which case the joint holders of share
shall be severally as well as jointly liable.
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(e)

The provisions of these presents, relating to
joint ownership of shares shall mutatis
mutandis apply to any other securities
including debentures (except where the Act
otherwise requires) of the Company.

A Director may sign a share certificate electronically

or by affixing his signature thereon by means of any

machine, equipment or other mechanical means,

such as engraving in metal or lithography but not by

means of rubber stamp, provided that the Director

shall be responsible for the safe custody of such

machine, equipment or other materials used for the

purpose.

(a)

If any certificate is worn out, defaced,
mutilated or torn or if there be no further
space on the back thereof for endorsement of
transfer, then upon production and surrender
of such certificate to the Company, a new
certificate may be issued in lieu thereof, and if
any certificate is lost or destroyed, then upon
proof thereof to the satisfaction of the
Company and on execution and issuance of
such indemnity in favour of the Company, as
the Company may deem to be adequate, a new
certificate in lieu thereof shall be given to the
party entitled to such lost or destroyed
certificate. Every certificate under the Article
shall be issued on payment of such fees as
prescribed under the act.
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PROVIDED THAT no fee shall be charged for
issue of new certificates in replacement of
those which are old, defaced or worn out or
where there is no further space on the back
thereof for endorsement of transfer.

Notwithstanding what is stated above the
Board shall comply with such rules or
regulation or requirements of any stock
exchange or the rules made under the Act or
the rules made under Securities Contracts
(Regulation) Act, 1956 or any other act or rules
applicable in this behalf.

The provisions of the these presents relating to
issue of new certificates in Place of one
Defaced, Lost or Destroyed shall mutatis
mutandis apply to any other securities
including debentures (except where the Act
otherwise requires) of the Company.

Except as required by law, no person shall be
recognized by the Company as holding any
share upon any trust, and the Company shall
not be bound by, or be compelled in any way
to recognize (even when having notice thereof)
any equitable, contingent, future or partial
interest in any share, or any interest in any
fractional part of a share, or (except only as by
these regulations or by law otherwise
provided) any other rights in respect of any
share except an absolute right to the entirety
thereof in the registered holder.
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(a)

(b)

(c)

When a new share certificate has been issued
in pursuance of the above Article, the reason
for issuance of the same shall be explicitly
stated on the face of such certificate and the
word ‘Duplicate’ shall be stamped or punched
in bold letters across the face of the share
certificate.

Further, particulars of every such share
certificate shall be entered in a separate
Register = maintained for purposes of
maintaining records of Renewed and Duplicate
Certificates indicating against it, the names of
the persons to whom the certificate is issued,
the number and the necessary changes
indicated in the Register of Members by
suitable cross references in the “remarks”
column.

The provisions of these presents relating to
renewal of share certificates shall mutatis
mutandis apply to issue of certificates for any
other securities including debentures (except
where the Act otherwise requires) of the
Company.

The Managing Director of the Company or if the

Company has no Managing Director, every Director

of the Company or such other officer of the Company

specifically entrusted with the responsibility, shall be

responsible for maintenance, preservation and safe

custody of all books and documents relating to the

issue of share certificates.
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(a)

(b)

F. LIEN

The company shall have a first and paramount

lien—

(i) on every share (not being a fully paid
share), for all monies (whether presently
payable or not) called, or payable at a fixed
time, in respect of that share; and

(ii) on all shares (not being fully paid shares)
standing registered in the name of a single
person, for all monies presently payable by
him or his estate to the company:

Provided that the Board of directors may at
any time declare any share to be wholly or in
part exempt from the provisions of this clause.

The company’s lien, if any, on a share shall
extend to all dividends or interest, as the case
may be, payable and bonuses declared from
time to time in respect of such shares.

The company may sell, in such manner as the Board

thinks fit, any shares on which the company has a

lien:

Provided that no sale shall be made:

(a)

(b)

unless a sum in respect of which the lien exists
is presently payable; or

until the expiration of fourteen days after a
notice in writing stating and demanding
payment of such part of the amount in respect
of which the lien exists as is presently payable,
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has been given to the registered holder for the
time being of the share or the person entitled
thereto by reason of his death or insolvency or
otherwise.

The provisions of these Articles relating to lien shall

mutatis mutandis apply to any other securities

including debentures of the Company.

(a)

(b)

(c)

(d)

(e)

To give effect to any such sale, the Board may
authorise any of its officers to transfer the
shares sold to the purchaser thereof.

The purchaser shall be registered as the holder
of the shares comprised in any such transfer.

The purchaser shall not be bound to see to the
application of the purchase money, nor shall
his title to the shares be affected by any
irregularity or invalidity in the proceedings in
reference to the sale.

The proceeds of the sale shall be received by
the company and applied in payment of such
part of the amount in respect of which the lien
exists as is presently payable.

The residue, if any, shall, subject to a like lien
for sums not presently payable as existed upon
the shares before the sale, be paid to the
person entitled to the shares at the date of the
sale.
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(@) The instrument of transfer of any share in the
Company shall be executed by or on behalf of
both the transferor and transferee.

(b)  The transferor shall be deemed to remain a
holder of the share until the name of the
transferee is entered in the register of
members in respect thereof.

Company shall keep and maintain a “Register of
Transfers” and particulars of every transfer or
transmission of any shares shall be fairly and
distinctly entered therein. Nothing contained in
these Articles shall apply to transfer of securities held
in Dematerialized form/ Depository.

In respect of any transfer of shares registered in
accordance with the provisions of these presents, the
Board may, at their discretion, direct an
endorsement of the transfer and the name of the
transferee and other particulars, on the existing
share certificate and authorize any Director or Officer
of the Company to authenticate such endorsement
on behalf of the Company or direct the issue of a
fresh share certificate, in lieu of and in cancellation
of the existing certificate in the name of the
transferee.

The instrument of transfer of any share shall be in
writing and the provisions of Section 56 of the Act
and of any statutory modification thereof for the
time being, shall be duly complied with in respect of
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all transfer of shares and registration thereof.

The Company shall use a common form of transfer in
all cases.

In case of transfer of shares, where the Company has
not issued any certificates and where the shares are
held in dematerialized form, the provisions of the
Depositories Act, 1996 shall apply.

Subject to the provisions of Section 58 of the Act,
these Articles and other applicable provisions of the
Act or any other law for the time being in force, the
Board may refuse whether in pursuance of any
power of the Company under these presents or
otherwise, to register the transfer of, or the
transmission by operation of law of the right to, any
shares or interest of a Member in shares or
debentures of the Company.

The Company shall within one month from the date
on which the instrument of transfer, or the
intimation of such transmission, as the case may be,
was delivered to the Company, send notice of refusal
to the transferee and transferor or to the person
giving intimation of such transmission, as the case
may be, giving reasons for such refusal. Provided that
the registration of a transfer shall not be refused on
the ground of the transferor being either alone or
jointly with any other person or persons indebted to
the Company on any account whatsoever except
where the Company has a lien on shares.
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The Board shall be empowered, on giving not less
than seven days notice by advertisement in a
newspaper circulating in the district in which the
Office of the Company is situated, to close the
transfer books, Register, the register of debenture
holders at such time or times, and for such period or
periods, not exceeding thirty days at a time and not
exceeding in the aggregate forty-five days in each
year as it may seem expedient.

Where in the case of partly paid shares, an
application for registration is to be made by the
transferor, the Company shall give notice of the
application to the transferee in accordance with the
provisions of Section 56 of the Act.

No share shall in any circumstances be transferred to
any infant, insolvent or person of unsound mind,
except fully paid shares through a legal guardian.

All instruments of transfer which shall be registered
shall be retained by the Company, but any
instrument of transfer which the Board may decline
to register shall be returned to the person depositing
the same.

On the death of a member, the survivor or survivors
where the member was a joint holder and his
nominee or nominees or legal representatives where
he was a sole holder, shall be the only persons
recognized by the company as having any title to his
interest in the shares.

55



ARTICLES OF ASSOCIATION
OF

ADITYA BIRLA FASHION AND RETAIL LIMITED

(formerly known as Pantaloons Fashion & Retail Limited)

Transmission of
Shares

74

Nothing in clause (i) shall release the estate of a
deceased joint holder from any liability in respect of
any share which had been jointly held by him with
other persons. Provided that in any case where the
Board in its absolute discretion, thinks fit, the Board
may dispense with the production of probate or
letter of administration or succession certificate,
upon such terms as to indemnity or otherwise as the
Board in its absolute discretion may think necessary
and register the name of any person who claims to
be absolutely entitled to the shares standing in the
name of a deceased member as a member.

Subject to the provisions of the Act and these
Presents, any person becoming entitled to shares in
consequence of the death, lunacy, bankruptcy or
insolvency of any members, or by any lawful means
other than by a transfer in accordance with these
presents may, with the consent of the Board (which
it shall not be under any obligation to give), upon
producing such evidence as the Board thinks
sufficient, that he sustains the character in respect of
which he proposes to act under this Article or of his
title, either by registering himself as the holder of the
shares or elect to have some person nominated by
him and approved by the Board, be registered as
such holder, provided, nevertheless, if such person
shall elect to have his nominee registered, he shall
testify that election by executing in favour of his
nominee an instrument of transfer in accordance
with the provision herein contained and until he does
so he shall not be freed from any liability in respect
of the shares.
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The Board shall, in either case, have the same right
to decline or suspend registration as it would have
had, if the deceased or insolvent member had
transferred the share before his death or insolvency.

If the person so becoming entitled shall elect to be
registered as holder of the share himself, he shall
deliver or send to the company a notice in writing
signed by him stating that he so elects.

If the person aforesaid shall elect to transfer the
share, he shall testify his election by executing a
transfer of the share.

All the limitations, restrictions and provisions of
these regulations relating to the right to transfer and
the registration of transfers of shares shall be
applicable to any such notice or transfer as aforesaid
as if the death or insolvency of the member had not
occurred and the notice or transfer were a transfer
signed by that member.

A person entitled to a share by transmission shall,
subject to the Directors’ right to retain such
dividends or money, be entitled to receive and may
give discharge for any dividends or other moneys
payable in respect of the share.

Provided that the Board may at any time to give a
notice requiring any such person to elect either to be
registered himself or to transfer the share and if the
notice is not complied with within 90 days, the Board
may thereafter withhold payment of all dividends,
bonus or other moneys payable in respect of such
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share, until the requirements of notice have been
complied with.

Every instrument of transfer shall be presented to
the Company duly stamped for registration,
accompanied by such evidence as the Board may
require to prove the title of the transferor his right to
transfer the shares and every registered instrument
of transfer shall remain in the custody of the
Company until destroyed by order of the Board.

Where any instrument of transfer of shares has been
received by the Company for registration and the
transfer of such shares has not been registered by
the Company for any reason whatsoever, the
Company shall transfer the dividend in relation to
such shares to a special account unless the Company
is authorized by the registered holder of such shares,
in writing, to pay such dividend to the transferee and
will keep in abeyance any offer of right shares and/or
bonus shares in relation to such shares.

Before the registration of a transfer, the certificate or
certificates of the share or shares to be transferred
must be delivered to the Company along with (save
as provided in Section 56) properly stamped and
executed instrument of transfer.
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No fee shall be charged for:

(a) registration of transfers, transmission, probate,
succession  certificate and letters  of
administration, certificate of death or marriage,
power of attorney or similar other document;
and

(b) sub-division and/ or consolidation of shares
and debentures and sub-division of letters of
allotment and split, consolidation, renewal and
genuine transfer receipts into denomination
corresponding to the market unit of trading.

The Company shall incur no liability or responsibility
whatever in consequence of its registering or giving
effect to any transfer of shares made or purporting
to be made by any apparent legal owner thereof (as
shown or appearing in the Register) to the prejudice
of persons having or claiming any equitable rights,
title or interest in the said shares, notwithstanding
that the Company may have had notice of such
equitable rights referred thereto in any books of the
Company and the Company shall not be bound by or
required to regard or attend to or give effect to any
notice which may be given to it of any equitable
rights, title or interest or be under any liability
whatsoever for refusing or neglecting to do so,
though it may have been entered or referred to in
some book of the Company but the Company shall
nevertheless be at liberty to regard and attend to any
such notice and give effect thereto if the Board shall
so think fit.
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The provisions of these Articles, shall, mutatis

mutandis, apply to the transfer of or the transmission

by law of the right to debentures of the Company.

(a)

(b)

(c)

Every holder of shares, or holder of debentures
of the Company may at any time, nominate, in
the prescribed manner a person to whom his
shares in or debentures of the Company shall
rest in the event of his death.

Where the shares in or debentures of the
Company are held by more than one person
jointly, the joint holders may together
nominate in the prescribed manner, a person
to whom all the rights in the shares or
debentures of the Company shall rest in the
event of death of all the joint holders.

Notwithstanding anything contained in any
other law for the time being in force or in any
disposition, whether  testamentary or
otherwise in respect of such shares in or
debentures of the Company where a
nomination made in the prescribed manner
purports to confer on any person the right to
vest the shares in or debentures of the
Company, the nominee shall, on the death of
the shareholder or debentures holder of the
Company or as the case may be on the death
of the joint holders become entitled to all the
rights in the shares or debentures of the
Company or as the case may be all the joint
holders in relation to such shares in or
debenture of the Company to the exclusion of
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all the other persons, unless the nomination is
varied or cancelled in the prescribed manner.

Where the nominee is a minor it shall be lawful
for the holder of shares or debentures, to
make the nomination and to appoint in the
prescribed manner any person to become
entitled to shares in or debentures of the
Company in the event of his death in the event
of minority of the nominee.

Any person who becomes a nominee by virtue

of the provisions of Section 72 upon the

production of such evidence as may be

required by the Board and subject as

hereinafter provided elect either

(i) To be registered himself as holder of the
shares or debentures as the case may be,
or

(ii) To make such transfer of the share or
debenture as the case may be, as the
deceased shareholder or debenture holder,
as the case may be could have made.

If the person being a nominee, so becoming
entitled, elects to be registered himself as a
holder of the share or debenture as the case
may be, he shall deliver or send to the
Company a notice in writing signed by him
stating that he so elects and such notice shall
be accompanied with a death certificate of the
deceased shareholder or debenture holder as
the case may be.
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(h)

All the limitations, restrictions and provisions
of this Act, relating to the right to transfer and
registration of transfer of shares or debentures
shall be applicable to any such notice or
transfer as aforesaid as if the death of the
member had not occurred and the notice or
transfer where a transfer is signed by that
shareholder or debenture holder, as the case
may be.

A person being a nominee, becoming entitled
to a share or debenture by reason of the death
of the holder shall be entitled to same
dividends and other advantages to which he
would be entitled if he were the registered
holder of the share or debenture, except that
he shall not, before being registered a member
in respect of his share of debenture, be
entitled in respect of it to exercise any right
conferred by membership in relation to the
meetings of the Company.

Provided that the Board may, at any time, give
notice requiring any such person to elect either
to be registered himself or to transfer the
share or debenture and if the notice is not
complied with within 90 days, the Board may
thereafter withhold payments of all dividends,
bonus, or other monies payable in respect of
the share or debenture, until the requirements
of the notice have been complied with.

A Depository may in terms of Section 72 at any
time, make a nomination and above provisions
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shall as far as may be, apply to such
nomination.

Provisions of these presents shall apply mutatis
mutandis to Debentures to the extent
applicable.

H. GENERAL MEETINGS

(@) The Company shall, in addition to any other
meetings hold a general meeting which shall be
called as its Annual General Meeting, at the
intervals and in accordance with the provisions
of the Act.

(b)  The Board may, whenever it thinks fit, convene
an Extraordinary General Meeting at such date,
time and at such place as it deems fit, subject
to such directions if any, given by the Board.

The Board shall on, the requisition of members
convene an Extraordinary General Meeting of the
Company in the circumstances and in the manner
provided under Section 100 of the Act.

Notice of every meeting shall be given to every
member of the Company in any manner authorised
by sub-sections (1) and (2) of Section 20 of the Act.

All general meetings shall be convened by giving not
less than clear twenty- one days notice i.e. excluding
the day on which the notice is served or deemed to
be served (i.e. on expiry of 48 hours after the letter
containing the same is posted) and the date of the
meeting, specifying the place and hour of the
meeting and in case of any special business proposed
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to be transacted, the nature of that business shall be
given in the manner mentioned in Section 102 of the
Act.

Notice shall be given to all the shareholders and to
such persons as are under the Act and/or these
presents entitled to receive such notice from the
Company but any accidental omission to give notice
to or non-receipt of the notice by any member or
other person to whom it should be given shall not
invalidate the proceedings of any general meeting.

The members may participate in general meetings
through such modes as permitted by applicable laws.

With the consent of not less than 95 percent of the
members of the Company entitled to vote at such
meeting, any general meeting may be convened by
giving a shorter notice than twenty one days.

(a)  All business shall be deemed special that is
transacted at an Extraordinary General
Meeting and also that is transacted at an
Annual General Meeting with the exception of
(i) declaration of dividend,

(ii) consideration of the financial statements
and the reports of the Directors and
Auditors,

(iii) the election of Directors in place of those
retiring; and

(iv) the appointment of and the fixing up of the
remuneration of the auditors.

(b) In case of special business as aforesaid, an
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explanatory statement as required under
Section 102 of the Act shall be annexed to the
notice of the meeting.

No business shall be transacted at any general
meeting unless a quorum of members is present at
the time when the meeting proceeds to business and
Save as otherwise provided herein, the quorum for
the general meetings shall be as provided in section
103.

The Chairman, if any, of the Board of Directors shall
preside as Chairman at every general meeting of the
Company.

If there is no such Chairperson, or if he is not present
within fifteen minutes after the time appointed for
holding the meeting, or is unwilling to act as
chairperson of the meeting, the directors present
shall elect one of the directors to be Chairperson of
the meeting.

If at any meeting no director is willing to act as
Chairperson or if no director is present within fifteen
minutes after the time appointed for holding the
meeting, the members present shall choose one of
them to be Chairperson of the meeting.

(@)  If within half an hour from the time appointed
for the meeting a quorum is not present, the
meeting, if convened upon a requisition of
members under Section 100 of the Act shall be
dissolved, but in any other case it shall stand
adjourned to the same day in the next week at
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(c)
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the same time and place, unless the same shall
be a public holiday when the meeting shall
stand adjourned to the next day not being a
public holiday at the same time and place or to
such other day and at such other time and
place as the Directors may determine, and if at
such adjourned meeting a quorum be not
present within half an hour from the time
appointed for the meeting, those members
who are present, and not being less than two
persons, shall be a quorum and may transact
the business for which the meeting was called.

The Chairperson may, with the consent of any
meeting at which a quorum is present, and
shall, if so directed by the meeting, adjourn the
meeting from time to time and from place to
place.No business shall be transacted at any
adjourned meeting other than the business left
unfinished at the meeting from which the
adjournment took place.

When a meeting is adjourned for thirty days or
more, notice of the adjourned meeting shall be
given as in the case of an original meeting.

Save as aforesaid, and as provided in section
103 of the Act, it shall not be necessary to give
any notice of an adjournment or of the
business to be transacted at an adjourned
meeting.

91 At any general meeting, a resolution put to the vote
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at the meeting shall, unless a poll is demanded under
section 109 or the voting is carried out electronically,
be decided on a show of hands.

A declaration by the Chairman of the meeting of the
passing of a resolution or otherwise by show of
hands under sub-section (1) and an entry to that
effect in the books containing the minutes of the
meeting of the company shall be conclusive evidence
of the fact of passing of such resolution or otherwise.

(@) On a show of hands every member holding
equity shares and present in person shall have
one vote.

(b)  On a poll, every member holding equity shares
therein shall have voting rights in proportion to
his share of the paid up equity share capital.

(c) On a poll, a member having more than one
vote, or his proxy or other persons entitled to
vote for him need not use all his votes in the
same way.

(d)

A member may exercise his vote at a meeting
by electronic means in accordance with the Act
and shall vote only once.

In the case of joint holders, the vote of the senior
who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes of the
other joint holders. For this purpose, seniority shall
be determined by the order in which the names
stand in the register of members.
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97

98

99

A member of unsound mind, or in respect of whom
an order has been made by any court having
jurisdiction in lunacy, may vote, whether on a show
of hands or on a poll, by his committee or other legal
guardian, and any such committee or legal guardian
may, on a poll vote by proxy.

Any business other than that upon which a poll has
been demanded may be proceeded with, pending
the taking of the poll.

If a poll is duly demanded in accordance with the
provisions of the Act, it shall be taken in such manner
as the Chairman directs and the results of the poll
shall be deemed to be the decision of the meeting on
the resolution in respect of which the poll was
demanded.

A poll demanded on the election of Chairman or on a
guestion of adjournment shall be taken forthwith. A
poll demanded on any other question shall be taken
at such time not later than forty eight hours from the
time of demand as the Chairman of the meeting
directs.

No Member shall be entitled to vote at any general
meeting unless all calls or other sums presently
payable by him have been paid, or in regard to which
the Company has lien and has exercised any right of
lien.

In case of equal votes, whether on a show of hands
or on a poll, the Chairman of the meeting at which
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the show of hands takes place or at which the poll is
demanded shall be entitled to a second or a casting
vote in addition to the vote or votes to which he may
be entitled to as a member.

(@)  Notwithstanding any of the provisions of these
Articles, the Company may, and in the case of
resolutions relating to such business as notified
under the Sub Rule 16 of Rule 22 of the
Companies (Management and Administration)
Rules, 2014 or other applicable law to be
passed by postal ballot, shall get any resolution
passed by means of a postal ballot, instead of
transacting the business in the general meeting
of the Company.

(b)  Where the Company decides to pass any
resolution by resorting to postal ballot, it shall
follow the procedures as prescribed under
Section 110 of the Act read with the
Companies (Management and Administration)
Rules, 2014, as amended from time.

PROXIES AND REPRESENTATIVES OF BODIES CORPORATE

101

102

On a poll, votes may be given either personally or by
proxy.

The instrument appointing a proxy and the power-of-
attorney or other authority, if any, under which it is
signed or a notarized copy of that power or
authority, shall be deposited at the registered office
of the company not less than 48 hours before the
time for holding the meeting or adjourned meeting
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at which the person named in the instrument
proposes to vote, or, in the case of a poll, not less
than 24 hours before the time appointed for the
taking of the poll; and in default the instrument of
proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the form
as prescribed in the rules made under section 105.

A vote given in accordance with the terms of an
instrument of proxy shall be valid, notwithstanding
the previous death of or insanity of the principal or
the revocation of the proxy or of the authority under
which the proxy was executed or the shares in
respect of revocation or transfer shall have been
received by the Company at its Office before the
commencement of the meeting or adjourned
meeting at which the proxy is used.

A body corporate (whether a Company within the
meaning of the Act or not) may, if it is a member of
the Company, by resolution of its Board of Directors
or other Governing Body, authorise such person as it
thinks fit, to act as its representative at any meeting
of the Company or at any meeting of any class of
members of the Company. If such body corporate be
a creditor (including a holder of debentures) of the
Company, it may by resolution of the Board of
Directors or other Governing Body, authorise such
person as it thinks fit, to act as its representative at
any meeting of any creditor of the Company held in
pursuance of the Act or any rules made thereunder,
or in pursuance of the provisions contained in any
debenture or trust deed, as the case may be.
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A person authorised by a resolution as aforesaid,
shall be entitled to exercise the same rights and
powers (including the right to vote by proxy) on
behalf of the body corporate which he represents as
that body could exercise if it were a member,
creditor or holder of debentures of the Company. He
shall be counted for the purpose of ascertaining
whether a quorum of members is present.

The production at the meeting of a copy of such
resolution duly signed by one Director of such body
corporate the Company or by the Managing
Director/Manager or other duly authorised officer
thereof and certified by him or them as being a true
copy of the resolution may, on production at the
meeting, be accepted by the Company as sufficient
evidence of the validity of his appointment.

J. BOARD OF DIRECTORS

Subject to the provisions of the Act, the number of
directors shall not be less than three and not more
than fifteen.

The first Directors of the Company were:

a. Mr. Adesh Kumar Gupta

b.  Mr. Vikram Dhondu Rao

C. Mr. Natarajan Vishwanathan Balachander

Any person, whether a member of the Company or
not, may be appointed as a Director and no
qualification by way of holding shares shall be
required of any Director.
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Subject to the provisions of the Act and these

Presents, the Board shall have a power to appoint

any person as a Director, to fill a casual vacancy at

any time & from time to time and any Director so
appointed to fill a casual vacancy shall hold office
only upto the date till which the Director in whose
place he is appointed would have held office, if it had
not been vacated.

(a)

(b)

The Company shall, subject to the provisions of
the Act, be entitled to agree with any person,
firm, body corporate, corporation that he or it
shall have the right to appoint /remove his or
its nominee on the Board of the Company upon
such terms and conditions as the Company
may deem fit. Such nominee and their
successors in office appointed under this
Article shall be called Nominee Directors of the
Company.

The Nominee Directors as appointed above
shall be entitled to hold office until required to
retire by rotation or requested to retire by the
person, firm, body corporate, corporation who
may have appointed him/them. If required to
retire by rotation, the Nominee Directors will
be entitled to stand for re-election. As and
whenever a Nominee Director vacates office
whether upon request as aforesaid or by
death, resignation or otherwise the person,
firm, body corporate, corporation who
appointed such Nominee Director may appoint
any other Director in his place. The Nominee
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Director may at any time by notice in writing to
the Company resign his office. Subject as
aforesaid, a Nominee Director shall be entitled
to the same, rights and privileges and be
subject to the same obligation as any other
director of the Company.
(c) To appoint a nominee director on the Board of the Company at the earliest and
not later than one month from the date of receipt of nomination from the
debenture trustee(s) in the event of:
(i) two consecutive defaults in payment of interest to the debenture holders; or
(ii) defaultin creation of security for debentures or
(iii) default in redemption of debentures.?

Additional 110 (a) The Board of Directors shall have a power to

Directors appoint one or more persons as Additional
Directors at any time & from time to time
provided that the number of Directors and
Additional Directors together shall not exceed
the maximum number fixed.

(b)  An additional Director so appointed shall hold
office up to the date of the next Annual
General Meeting of the Company and shall be
eligible for appointment by the Company as a
Director at that Meeting subject to provisions
of the Act.

Alternate Directors 111 (a) The Board may appoint an alternate director to
act for a director (hereinafter in this Article
called “the Original Director”) during his
absence for a period of not less than three
months from India. No person shall be
appointed as an alternate director for an
independent director unless he is qualified to
be appointed as an independent director under
the provisions of the Act.

(b)  An alternate director shall not hold office for a
period longer than that permissible to the
Original Director in whose place he has been

1. Amended vide Special Resolution passed by the members of the Company at their Annual
General Meeting held on September 28, 2023
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(c)

(b)

(c)

(d)

appointed and shall vacate the office if and
when the Original Director returns to India.

If the term of office of the Original Director is
determined before he returns to India the
automatic reappointment of retiring directors
in default of another appointment shall apply
to the Original Director and not to the alternate
director.

The remuneration of the directors shall, in so
far as it consists of a monthly payment, be
deemed to accrue from day-to-day.

The remuneration payable to the directors,
including any managing or whole-time director
or manager, if any, shall be determined in
accordance with and subject to the provisions
of the Act by the members of the Company.

In addition to the remuneration payable to
them in pursuance of the Act, the directors
may be paid all travelling, hotel and other
expenses properly incurred by them—

(i) in attending and returning from meetings
of the Board or any committee thereof or
general meetings of the company; or

(ii) in connection with the business of the
company.

The fees payable to a Director for attending a
Meeting of the Board or Committee thereof or
a General Meeting shall be decided by the
Board from time to time, within the maximum
limits of such fees that may be prescribed by
the Act or the Central Government or if not so
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prescribed, in such manner as the Board may
decide from time to time in conformity with
the provisions of law.

(e) The Directors shall be paid such further
remuneration (if any) either on the basis of
percentage on the net profit of the Company
or otherwise as the Company in General
Meeting may from time to time determine and
such further remuneration shall be divided
amongst the directors in such proportion and
manner as the Board may from time to time
determine.

If any Director, being willing, shall be called upon to
perform extra services or to make any special
exertions (which expression shall include work done
by Director as a member of any Committee formed
by the Directors) in going or residing away from the
town in which the Office of the Company may be
situated for any purposes of the Company or in giving
any special attention to the business of the Company
or as member of the Board, then subject to the
provisions of the Act the Board may remunerate the
Director so doing either by a fixed sum, or by a
percentage of profits or otherwise and such
remuneration, may be either in addition to or in
substitution for any other remuneration to which he
may be entitled.

The continuing Directors may act notwithstanding
any vacancy in the Board but if the number is
reduced below three, the continuing Directors or
Director may act for the purpose of increasing the
number of Directors to three or for summoning a
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general meeting of the Company but for no other
purpose.

Vacation of Office 115 The Office of a Director shall be deemed to have
of Director been vacated under the circumstances enumerated
under Section 167 of the Act.

Equal Power to 116  Except as otherwise provided in these Articles all the

Director Directors of the Company shall have in all matters
equal rights and privileges and be subject to equal
obligations and duties in respect of the affairs of the
Company.

K. ROTATION AND RETIREMENT OF DIRECTOR

One-Third of 117 (a) Subject to the provisions of the Act, the Board
Directors to Retire shall have the power to determine the
Every Year directors whose period of office is or is not

liable to determination by retirement of
directors by rotation.

(b) A retiring Director shall be eligible for re-
appointment and the Company, at the Annual
General Meeting at which a Director retires in
the manner aforesaid, may fill up the vacated
office by electing a person thereto.

Which Director to 118 The Directors to retire in every year shall be those

Retire who have been longest in office since their last
election, but as between persons who became
Directors on the same day, those to retire shall
(unless they otherwise agree among themselves) be
determined by lots.
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121

Subject to the provisions of the Act, if at any meeting
at which an election of Directors ought to take place,
the place of the vacating Director(s) is not filled up
and the meeting has not expressly resolved not to fill
up the vacancy and not to appoint the retiring
director, the meeting shall stand adjourned till the
same day in the next week at the same time and
place or if that day is a public holiday till the next
succeeding day which is not a public holiday at the
same time and place, and if at the adjourned
meeting the place of the retiring Director(s) is not
filled up and the meeting has also not expressly
resolved not to fill up the vacancy, then the retiring
Director(s) or such of them as have not had their
places filled up shall be deemed to have been
reappointed at the adjourned Meeting.

Subject to the provisions of the Act, the Company in
general meeting may, when appointing a person as a
Director declare that his continued presence on the
Board of Directors is of advantage to the Company
and that his office as Director shall not be liable to be
determined by retirement by rotation for such period
until the happening of any event of contingency set
out in the said resolution.

Independent Directors of the Company appointed in
terms of the provisions of the Act shall not be subject
to retirement by rotation.

Subject to the provisions of Section 149, 150 and 152
of the Act, the Company may by an Ordinary
Resolution passed by the members of the Company,
increase or reduce the number of its Directors.
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Subject to the provisions of the Act, the Company
may by an Ordinary Resolution passed by the
members of the Company, remove any Director
before the expiration of his period of office and may
appoint another person instead.

A person not being a retiring Director shall, in
accordance with Section 160 of the Act, be eligible
for appointment to the office of a Director at any
general meeting if he or some other member
intending to propose him as a Director not less than
14 days before the meeting has served on the
Company, a notice signifying his candidature for the
office of the Director or the intention of such
member to propose him as a candidate for that office
as the case may be, along with the prescribed
deposit amount under the Act, which shall be
refunded to such person or as the case may be, to
such member if the person succeeds in getting
elected as a Director.

(a) Subject to the provisions of Section 185, 188,
184 and 190 and other applicable provisions, if
any, of the Act read with Rules made
thereunder, the Directors shall not be
disqualified by reason of his or their office as
such from contracting with the Company either
as vendor, purchaser, lender, agent, broker,
lessor or otherwise nor shall any such contract,
or arrangement entered into by or on behalf of
the Company with such Director or with any
company, body corporate or partnership in
which he shall be a member or otherwise
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(b)

interested be avoided nor shall any Director so
contracting or being such member or so
interested be liable to account to the Company
for any profit realized by such contract or
arrangement by reason only of such Director
holding that office or of fiduciary relation
thereby established. However, such Directors
shall disclose the nature of such interest at the
meeting of Directors at which the contract or
arrangement is determined if the interest then
exists or in any other case at the first meeting
of the Directors after the acquisition of the
interest.

A general notice such as is referred to in
Section 184 of the Act shall be sufficient
disclosure under this Article as provided in that
Section.

Directors of the Company may be or become a

Director of any company promoted by the Company

or

in which it may be interested as vendor,

shareholder or otherwise and no such Director shall

be accountable for any benefits received as a

Director or member of such Company subject to

compliance with applicable provisions of the Act.

L. PROCEEDING OF BOARD OF DIRECTORS

126

(a)

The Board shall meet at least once in every
three months for such business and
proceedings as it thinks fit in accordance with
the provisions of the Act, provided that at least
four such meetings shall be held in every year.
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(b)

(c)

The Chairman of the meeting may, at any time
and the Company Secretary or such other
Officer of the Company as may be authorised
in this behalf on the requisition of Director
shall at any time summon a meeting of the
Board, notice of which shall be given to every
Director.

The Directors may participate in Board
Meetings through such modes as permitted by
applicable laws.

Quorum for a meeting of the Board shall be one-third
of its total strength or two directors, whichever is
higher and the participation of the directors by video
conferencing or by other audio visual means shall

also be counted for the purposes of quorum.

(a)

(b)

(c)

The Board may at each of its meeting, elect a
Chairperson to preside at the meeting and to
exercise the powers and perform the duties
ordinarily vested in a Chairperson of a meeting.

Alternatively, the Board may elect any director
as its permanent Chairperson and a Vice-
Chairperson to preside at its meetings and to
exercise the powers and perform the duties
ordinarily vested in a Chairman.

If at any meeting the Chairperson is not
present within fifteen minutes after the time
appointed for holding the meeting, the Vice-
Chairperson shall take the chair and exercise
the power and perform the duties vested in a
Chairman. If such Vice- Chairperson is also not
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(b)

(b)

(a)

(b)

present at the meeting, the directors present
may choose one of the Directors present to be
the Chairperson of the meeting.

Save as otherwise expressly provided in the
Act, a meeting of the Board, for the time being
at which a quorum is present, shall be
competent to exercise all or any of the
authorities, powers and discretions for the
time being vested in or exercisable by the
Directors generally and all questions arising at
any meeting of the Board shall be decided by a
majority of Votes.

In case of an equality of votes, the Chairman
shall have a casting vote in addition to his vote
as Director.

The Board may, subject to the provisions of the
Act, delegate any of its powers to any
committee(s) of the Board, consisting of such
members as it thinks fit.

Any committee so formed shall, in the exercise
of the power so delegated conform to the
regulations that may be imposed on it by the
Board.

A Committee may elect a Chairperson of its
meetings unless the Board, while constituting a
Committee, has appointed a Chairperson of
such Committee.

The quorum of a committee may be fixed by
the Board of Directors and applicable
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provisions of these presents shall mutatis
mutandis apply to the meetings of such
committee(s).

All acts done by any meeting of the Board, of a
committee thereof, or by any person acting as a
Director shall, notwithstanding that it may be
afterwards discovered that there was some defect in
the appointment of any one or more of such
Directors or of any person acting as aforesaid or that
they or any of them were disqualified be as valid as if
even such Director or such person has been duly
appointed and was qualified to be a Director.

The Board may pass a circular resolution in writing in
accordance with the provisions of Section 175 of the
Act.

Subject to the provisions of the Act and these Articles
the Board of Directors of the Company shall be
entitled to exercise all such powers, and to do all
such acts and things as the Company is authorised to
exercise provided that the Board shall not exercise
any power or do any act or thing which is directed or
required whether by the Act or by the memorandum
or these Articles or otherwise to be exercised or
done by the Company in General Meeting. Provided
further that in exercising any such power or doing
any such act or thing the Board shall be subject to
the provisions contained in that behalf in the Act or
in the memorandum or in these Articles or in any
regulations not inconsistent therewith and duly
made thereunder including regulations made by the
Company in general meeting. No regulation made by
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the Company in general meeting shall invalidate any
prior act of the Board which would have been valid if
that Regulation had not been made.

The Board may pay all expenses incurred in getting
up and registering the Company.

The Company may exercise the powers conferred on
it by section 88 of the Act with regard to the keeping
of a foreign register; and the Board may (subject to
the provisions of that section) make and vary such
regulations as it may thinks fit respecting the keeping
of any such register.

(@) The Board of Directors may from time to time
but with such consent of the Company in
general meeting as may be required under the
Act raise any moneys or sums of money for the
purpose of the Company provided that the
moneys to be borrowed by the Company apart
from temporary loans obtained from the
Company’s bankers in the ordinary course of
business shall not, without the sanction of the
Company at a general meeting, exceed the
aggregate of the paid up capital of the
Company and its free reserves, that is to say,
reserves not set apart for any specified
purpose and in particular, but subject to the
provisions of Section 179 and 180 and other
applicable provisions of the Act, the Board may
from time to time at their discretion raise or
borrow or secure the payment of any such sum
of money for the purpose of the Company, by
the issue of debentures, perpetual or
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(b)

(c)

otherwise, including debentures convertible
into shares of this or any other Company or
perpetual annuities and may secure any such
money so borrowed, raised or received,
mortgage, pledge or charge the whole or any
part of the property, assets or revenue of the
Company present or future, including its
uncalled capital by special assighnment or
otherwise or to transfer or convey the same
absolutely or in trust and to give the lenders
powers of sale and other powers as may be
expedient and to purchase, redeem or pay off
any such securities.

Provided that every resolution passed by the
Company in general meeting in relation to the
exercise of the power to borrow as stated shall
specify the total amount up to which moneys
may be borrowed by the Board of Directors.

The Directors may by resolution at a meeting
of the Board delegate the above power to
borrow money otherwise than on debentures
to a committee of Directors or Managing
Director or to any other person permitted by
applicable law, if any, within the limits
prescribed.

Subject to provisions of the above sub-clause
and applicable laws, the Directors may, from
time to time, at their discretion, raise or
borrow or secure the repayment of any sum or
sums of money for the purposes of the
Company, at such time and in such manner and
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upon such terms and conditions in all respects
as they think fit, and in particular, by
promissory notes or by receiving deposits and
advances with or without security or by the
issue of bonds, perpetual or redeemable
debentures (both present and future) including
its uncalled capital for the time being or by
mortgaging or charging or pledging any lands,
buildings, goods or other property and
securities of the Company, or by such other
means as they may seem expedient.

(d) To the extent permitted under the applicable
law and subject to compliance with the
requirements thereof, the Directors shall be
empowered to grant loans to such entities at
such terms as they may deem to be
appropriate and the same shall be in the
interests of the Company.

Debentures may be assignable free from any equities
between the Company and the person to whom the
same may be issued.

Subject to applicable law, any debentures, debenture
stock or other securities may be issued at a discount,
premium or otherwise and may be issued on
condition that they shall be convertible into shares of
any denomination and with any privileges and
conditions as to redemption, surrender, drawings,
allotment of shares, attending (but not voting) at the
general meeting, appointment of Directors and
otherwise. Debentures with a right of conversion into
or allotment of shares shall be issued only with the
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consent of the Company in a general meeting by a
Special Resolution.

The Directors shall cause a proper register to be kept,
in accordance with the Act, of all mortgages and
charges affecting the property of the Company and
shall duly comply with the requirements of the Act in
regard to the registration of mortgages and charges
therein specified.

Where any uncalled capital of the Company is
charged as security or other security is created on
capital,
authorized to, subject to the provisions of the Act

such uncalled the Directors may be
and these Articles, make calls on the members in
respect of such uncalled capital in trust for the

person in whose favour such charge is executed.

Where any uncalled capital of the Company is
charged, all persons taking any subsequent charge
thereon shall take the same subject to such prior
charges and shall not be entitled to obtain priority
over such prior charge.

Subject to applicable law, if the Director or any
shall liable for the
payment of any sum primarily due from the

person, become personally
Company, the Board may execute or cause to be
executed any mortgage, charge or security over or
affecting the whole or part of the assets of the
Company by way of indemnity to secure the
Directors or other persons so becoming liable as
aforesaid from any loss in respect of such liability.
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(a)

(b)

(c)

(d)

(e)

The Board of Directors shall exercise powers as
mentioned in Section 179 of the Act read with
the Rules made thereunder on behalf of the
Company and the said powers shall be
exercised only by resolution passed at the
meeting of the Board.

The Board of Directors may by a resolution
passed at a meeting delegate to any committee
of Directors or the Managing Director or to any
person permitted by applicable law the powers
specified below:

(i) to borrow monies

(ii) to invest the funds of the company;
to grant loans or give guarantee or provide
security in respect of loans;

Every resolution delegating the power set out
in sub clause (b) (i) above shall specify the total
amount up to which moneys may be borrowed
by the said delegate.

Every resolution delegating the power referred
to in sub-clause (b) (ii) above shall specify the
total amount, up to which the fund may be
invested and the nature of the investments
which may be made by the delegate.

Every resolution delegating the power referred
to in sub-clause (b) (iii) above shall specify the
total amount up to which the loans may be
made by the delegate, the purposes for which
the loans may be made and the maximum
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Making Liability of 145
Directors
Unlimited

amount of loans which may be made for each
such purpose in individual cases.

The Company may, by Special Resolution in a general

meeting, alter its memorandum of association so as

to render unlimited the liability of its Directors or of

any Director or manager in accordance with the

provisions of the Act.

M. MANAGING DIRECTOR(S) AND/OR WHOLE-TIME DIRECTOR(S)

Managing 146
Directors/ Whole-
time Directors

(a)

(b)

(c)

(d)

Subject to the provisions of the Act, the Board
may from time to time and with such sanction
of the Central Government required by the Act,
appoint one or more of the Directors to the
office of the Managing Director (which
expression shall include Joint Managing
Director/s) and/ or Whole-time Directors for
such term and subject to such remuneration,
terms and conditions as it may think fit.

The Board may from time to time resolve that
there shall be either one or more Managing
Directors and/ or Whole-time Directors.

In the event of any vacancy arising in the office
of a Managing Director and/or Whole-time
Director, the vacancy shall be filled by the
Board, subject to the approval of the members.

If a Managing Director and/or Whole-time
Director ceases to hold office as Director, he
shall ipso facto and immediately cease to be
Managing Director/ Whole Time Director.
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Powers and Duties 148 (a)
of Managing

Director or Whole-

time Director

Subject to the provisions of Section 152 of the
Act and other applicable laws, the Managing
Director and/or Whole-time Director shall not
be liable to retirement by rotation as long as he
holds office as Managing Director or Whole-
time Director and he shall be subject to the
same provisions as to qualifications,
resignation and removal as the other Directors
of the Company.

The remuneration of the Managing Director or
Whole-time Director shall from time to time be
fixed in accordance with the provisions of the
Act and may be by way of a fixed salary or
commission or participation in profits or by any
or all of these modes or in any other form and
may be in addition to the remuneration for
attendance at Board Meetings as may be
provided under the other provisions of these
presents and may provide for minimum
remuneration in case of loss, inadequacy or
absence of profits.

The Managing Director or Whole-time Director
shall, subject to the supervision, control and
direction of the Board and subject to the
provisions of the Act, exercise all powers
exercisable by the Directors, save and except
such powers to be exercised by the Board or by
Company in General Meeting as per the
provisions of the Act or by these Articles, shall
be and Board may, confer upon and entrust the
Managing Director or Whole-time Director with
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149

(b)

such powers as may be thought expedient by
the Board, for such objects and purposes and
upon such terms and conditions and with such
restrictions. Such powers may from time to
time be revoked, withdrawn, altered or varied
partially or fully by the Board.

The Board of Directors may, whenever there
are more than one Managing Director, decide
whether they should act jointly or severally,
and may if they think fit, delegate powers
separately to one or more Managing Directors.

The Managing Directors/ whole time Directors shall

be entitled to charge and be paid for all actual

expenses, if any, which they may incur for or in

connection with the business of the Company. They

shall be entitled to appoint part-time employees in

connection with the management of the affairs of

the Company and shall be entitled to be paid by the

Company any remuneration that they may pay to

such part time employees.

N. Manager, CEO, Company Secretary and CFO

150

(a)

Subject to the applicable provisions of the Act,
the Board may from time to time, after
obtaining such sanctions and approvals as may
be necessary, appoint an individual to be a
Manager of the Company for a period not
exceeding five years at a time and upon such
terms and conditions as they may deem fit and
may from time to time (subject to the
provisions of any contract between him and
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(b)

(c)

(b)

the Company) remove or dismiss him from
office, and appoint another in his place. A
Director may be appointed as the Manager of
the Company.

The remuneration of the Manager, shall from
time to time be fixed in accordance with the
provisions of the Act and may be by way of
fixed salary or commission or participation in
profits or by any or all of these modes or partly
in one way and partly in another.

A Manager so appointed shall exercise the
powers and authorities conferred upon him by
an agreement entered into between him and
the Company and/or by a resolution of the
Board or General Meeting, and shall be subject
to the obligations and restrictions imposed in
that behalf by the Act.

Subject to the applicable provisions of the Act,
a Chief Executive Officer, Company Secretary
and Chief Financial Officer may be appointed
by the Board for such term, at such
remuneration and upon such conditions as it
may think fit; and any Chief Executive Officer,
Company Secretary and Chief Financial Officer
so appointed may be removed by means of a
resolution of the Board; the Board may appoint
one or more chief executive officers for its
multiple businesses.

A director may be appointed as chief executive
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(c)

officer, manager, company secretary or chief
financial officer.

A provision of the Act or these regulations
requiring or authorising a thing to be done by
or to a director and chief executive officer,
manager, company secretary or chief financial
officer shall not be satisfied by its being done
by or to the same person acting both as
director and as, or in place of, Chief Executive
Officer, Company Secretary or Chief Financial
Officer.

O. COMMON SEAL

Board shall provide for the safe custody of the

Common Seal for the Company and they shall have

power from time to time to destroy the same and

substitute a new seal in lieu thereof; and the

Common Seal shall be kept at the Office of the

Company and committed to the custody of the

Managing Director or the Secretary if there is one.

(a)

(b)

The seal shall not be affixed to any instrument
except by authority of a resolution of the Board
or a committee of the Board authorised by it in
that behalf, and except in the presence of at
least 2 Directors or any two persons as the
Board may appoint for the purpose.

Every deed or other instrument to which the
seal is required to be affixed shall, unless the
same is executed by a duly constituted
attorney for the Company, be signed by a
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155

156

(c)

Director or the persons/secretary aforesaid in
whose presence the seal shall have been
affixed PROVIDED NEVERTHELESS THAT any
instrument bearing the seal of the Company
and issued for valuable consideration shall be
binding on the Company notwithstanding any
irregularity touching the authority issuing the
same.

Save as otherwise expressly provided by the
Act, a document or proceeding requiring
authentication by the Company may be signed
by a Director or the Secretary or any other
Officer authorised in that behalf by the Board
and need not be under its Seal.

P. DIVIDEND

The Company may declare dividends in general

meeting, but no dividend shall exceed the amount

recommended by the Board however the Company

in general meeting may declare a lesser dividend.

Subject to the provisions of the Act, the Board may

from time to time pay to the members such interim

dividends of such amount on such class of shares and

at such times as it may think fit.

(a)

The Board may, before recommending any
dividend, set aside out of the profits of the
Company such sums as it thinks fit as a reserve
or reserves which shall, at the discretion of the
Board, be applied for any purpose to which the
profits of the Company may be properly
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(b)

(b)

(c)

applied, including provision for meeting
contingencies or for equalising dividends; and
pending such application, may, at the like
discretion, either be employed in the business
of the Company or be invested in such
investments (other than shares of the
Company) as the Board may, from time to
time, think fit.

The Board may also carry forward any profits
which it may consider necessary not to divide,
without setting them aside as a reserve.

Subject to the rights of persons, if any, entitled
to shares with special rights as to dividends, all
dividends shall be declared and paid according
to the amounts paid or credited as paid on the
shares in respect whereof the dividend is paid,
but if and so long as nothing is paid upon any
of the shares in the Company, dividends may
be declared and paid according to the amounts
of the shares.

No amount paid or credited as paid on a share
in advance of calls shall be treated for the
purposes of this regulation as paid on the
share.

All dividends shall be apportioned and paid
proportionately to the amounts paid or
credited as paid on the shares during any
portion or portions of the period in respect of
which the dividend is paid; but if any share is
issued on terms providing that it shall rank for

94



ARTICLES OF ASSOCIATION

OF

ADITYA BIRLA FASHION AND RETAIL LIMITED

(formerly known as Pantaloons Fashion & Retail Limited)

No member to 158
receive dividend

whilst indebted to

the Company and

Company'’s right to

(a)
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Retention of
dividends

Remittance of 159

Dividends

(a)

(b)

(c)

dividend as from a particular date such share
shall rank for dividend accordingly.

The Board may deduct from any dividend
payable to any member all sums of money, if
any, presently payable by him to the Company
on account of calls or otherwise in relation to
the shares of the Company.

The Board may retain the dividend payable
upon shares in respect of which any person is
entitled to become a member or which any
person under that Article is entitled to transfer
until such person shall become a member in
respect thereof or shall duly transfer the same.

Any dividend, interest or other monies payable
in cash in respect of shares may be paid by
electronic mode or by cheque or warrant sent
through the post directed to the registered
address of the holder or in the case of joint
holders, to the registered address of that one
of the joint holders who is first named on the
register of members or to such person and to
such address as the holder or joint holders may
in writing direct.

Every such cheque or warrant shall be made
payable to the order of the person to whom it
is sent.

Payment in any way whatsoever shall be made
at the risk of the person entitled to the money
paid or to be paid. The Company shall not be
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161

162

163

liable or responsible for any cheque or warrant
lost in transmission or for any dividend lost to
the member or person entitled thereto, by the
forged endorsement of any cheque or warrant
or the fraudulent recovery thereof by any
other means. The Company will be deemed to
having made a payment and received a good
discharge for it if a payment using any of the
foregoing permissible means is made.

(d) A transfer of shares shall not pass the rights to
any dividend declared thereon before the
registration of the transfer and subject to the
provisions of these presents, no dividend shall
be payable to any person whose name does
not appear on the register of members except
with the authority, special or general, of the
Board.

Any one of two or more joint holders of a share may
give effective receipts for any dividends, bonuses or
other monies payable in respect of such share.

Notice of any dividend that may have been declared
shall be given to the persons entitled to share therein
in the manner mentioned in the Act.

No dividend shall bear interest against the Company.

The waiver in whole or in part of any dividend on any
share by any document (whether or not under seal)
shall be effective only if such document is signed by
the member (or the person entitled to the share in
consequence of the death or bankruptcy of the
holder) and delivered to the Company and if or to the
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165

166

extent that the same is accepted as such or acted
upon by the Board.

Q. INSPECTION AND COPIES

The Company shall maintain all Registers, Books and
Documents as required to be maintained by the
Company under the Act from time to time. The said
Registers, Books and Documents shall be kept open
for inspection by such persons as may be entitled
thereto respectively, under the Act during business
days during 2.00 p.m to 4.00 p.m or as otherwise
may be determined by the Company in General
Meeting. A company may on payment of fee not
exceeding Re. 5 per page or such other reasonable
fee as may be prescribed by the Board provide a copy
of each of the above documents.

A company shall on payment of fee not exceeding
Re. 5 per page or such other reasonable fee as may
be prescribed by the Board in compliance with
Section 17 of the Act, send a copy of each of the
following documents to a member within seven days
of the request being made by him-

(@) the Memorandum of Association of the
Company;

(b)  these Articles;

(c) every agreement and every resolution referred
to in sub-section (1) of section 117, if and so far
as they have not been embodied in the
memorandum and these Articles.

The register of charges and the instrument of charges
kept by the company shall be open for inspection-
(@) by any member or creditor of the company
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without fees;
(b) by any other person on payment of fees not
exceeding Rs. fifty for each inspection on a day.

R. ACCOUNTS & ANNUAL RETURN

167 (a) The Board shall cause the accounts to be kept

of

- all sums of money received and expended
by the Company and the matters in respect
of which such receipts and expenditures
take place on accrual basis and according to
the double entry system of accounting;

- all sales and purchases of goods by the
Company; and

- the assets, credits and liabilities of the
Company.

(b)  If the Company has a Branch Office, whether in
or outside India, proper books of account
relating to the transactions effected at the
office shall be kept at that office and proper
summarized returns made upto date at such
intervals as may be deemed fit by the Board,
shall be sent by Branch Office to the Company
at its Office or to such other place in India,
where the main books of the Company are
kept.

(c)  All the aforesaid books shall give a fair and true
view of the affairs of the Company or of its
Branch Office, as the case may be with respect
to the matters aforesaid, and explain its
transactions.
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The books of accounts shall be kept at the Registered
Office or at such other place in India as the Board
deems fit.

(@) The Board shall from time to time determine
whether and to what extent and at what times
and places and under what conditions or
regulations, the accounts and books of the
company, or any of them, shall be open to the
inspection of members not being directors.

(b)  No member (not being a director) shall have
any right of inspecting any account or book or
document of the company except as conferred
by law or authorised by the Board or by the
company in general meeting.

The Company shall make the requisite annual returns
in accordance with Section 92 of the Act .

S. AUTHENTICATION OF DOCUMENTS

Authentication of 171
Documents and
Proceedings

Execution of 172
negotiable
instruments

Save as otherwise expressly provided in the Act or
these presents, a document or proceeding requiring
authentication by the Company may be signed by
any Director (including the Managing Director), Key
Managerial Personnel, Manager or an authorized
Officer of the Company and need not bear its seal
and shall be so authenticated in the manner provided
in Rule 8 of Companies (Registration Offices and
Fees) Rules, 2014.

All cheques, promissory notes, drafts, hundis, bills of
exchange and other negotiable instruments and all
receipts for monies paid to the company, shall be
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174

signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, by such person and in
such manner as the Board shall from time to time by
resolution determine.

T. AMALGAMATION

The Company, subject to the provisions of the Act
and Rules made thereunder and also subject to the
provisions of these presents, may amalgamate or
cause itself to be amalgamated with any other
person, firm or body corporate.

U. WINDING UP

Subject to the provisions of the Act and rules made

thereunder—

(@) If the company shall be wound up, the
liqguidator may, with the approval of the
members, obtained by way of a special
resolution and with any other approval
required by the Act, divide amongst the
members, in specie or kind, the whole or any
part of the assets of the company, whether
they shall consist of property of the same kind
or not.

(b)  For the purpose aforesaid, the liquidator may
set such value as he deems fair upon any
property to be divided as aforesaid and may
determine how such division shall be carried
out as between the members or different
classes of members.

(c) The liquidator may, with the like sanction, vest
the whole or any part of such assets in trustees
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upon such trusts for the benefit of the
contributories if he considers necessary, but so
that no member shall be compelled to accept
any shares or other securities whereon there is
any liability.

V. INDEMNITY AND INSURANCE

(a)

(b)

Subject to the provisions of the Act, every
Director (including the Managing Director), Key
Managerial Personnel, Manager and other
Officer or employee of the Company, shall be
indemnified by the Company against any
liability incurred by them on behalf of the
Company and it shall be the duty of Directors,
to pay, out of the funds of the Company, all
costs and losses and expenses (including
traveling expenses) which any Director
(including the Managing Director), Key
Managerial Personnel, Manager and other
Officer or employee of the Company may incur
or become liable to, by reason of any contract
entered into or act or deed done by him in his
capacity as such Director (including the
Managing Director), Key Managerial Personnel,
Manager, Secretary and other Officer or
employee of the Company, in any way in the
discharge of his duties in such capacity.

Subject as aforesaid every Director, Managing
Director, Manager, Company Secretary or
other Officer or employee of the Company
shall be indemnified against any liability
incurred by them or in defending any
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177

proceeding, whether civil or criminal in which
judgment is given in their or his favour or in
which he is acquitted or discharged or in
connection with any application under Section
463 of the Act in which relief is given to him by
the Court.

The Company may take and maintain any insurance
as the Board may think fit on behalf of its present
and/or former directors and key managerial
personnel, for indemnifying all or any of them
against any liability for any acts in relation to the
Company for which they may be liable under the law
but would have acted honestly and reasonably, in
fact.

Subject to applicable law, no Director or other Officer
of the Company shall be liable for the acts, receipts,
neglects or defaults of any other Director or Officer,
or for joining in any receipt or other act or
conformity, or for any loss or expense happening to
the Company through insufficiency or deficiency of
title to any property acquired by order of the
Directors for or on behalf of the Company or for the
insufficiency or deficiency of any security in or upon
which any of the monies of the Company shall be
invested, or for any loss or damage arising from the
bankruptcy, insolvency or tortuous act of any person,
Company or corporation with whom any money
securities or effects shall be entrusted or deposited,
or for any loss occasioned by any error of judgment
or oversight on his part, or for any other loss or
damage or misfortune whatever shall happen in the
execution of the duties of his office or in relation
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thereto, unless the same happens through wilful
misconduct or neglect or dishonesty.

W. SECRECY CLAUSE

Save as provided in these presents and the Act, no
member or other person (not being a Director) shall
be entitled to enter the property of the Company or
to inspect or examine the Company’s premises or
properties of the Company without the specific
permission of Company/ the Board in that regard or
to require discovery of or any information respecting
any detail of the Company’s trading or any mailer
which is or may be in the nature of a trade secret,
mystery of trade or secret process or of any matter
whatsoever which may relate to the conduct of the
business of the Company and sharing of which in the
opinion of the Board will be inexpedient in the
interest of the Company.

X. GENERAL POWER

Wherever in the Act, it has been provided that the
Company shall have any right, privilege or authority
or that the Company could carry out any transaction
only if the Company is so authorized by its articles,
then and in that case this Article authorizes and
empowers the Company to have such rights,
privileges or authorities and to carry out such
transactions as have been permitted by the Act,
without there being any specific Article in that behalf
herein provided.
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each Subscriber of address, description &

Subscriber occupation

Laxminarayan Investment Limited Sd/- Witness for all

Indian Rayon Compound, Sd/-

Junagadh - Veraval Road, Veraval - 362 266

(represented by its Company Secretary Rakesh B S Ranganatha

Gupta) No. 108/2, 1st Floor,

Camp: Bangalore Khilar Road,

Pinky Mehta Sd/ Bangalore 560053

W/o Mr. Atul Mehta Occupation : Service

102, Anand Kanchan, Phirozshah Mehta Road,
Vileparle (east) Mumbai 400 057

Occupation: Service

Camp: Bangalore

Manoj Kedia Sd/
S/o Shri G. D. Kedia

B-305, Shree palace, Satya Nagar, Saibaba
Nagar,

Borivali (west), Mumbai 400 092
Occupation: Service

Camp: Bangalore

N V Balachandar Sd/
S/o C. N. Vishwanathan

No. 123, Lake shore Home, Kasavanahalli,
Bellandur post, Bangalore 560 037
Occupation: Senior Corporate Executive

Anil Rustogi Sd/
S/o Jagdish Prasad Rustogi

8, Sonika, Gulmohar Cross Road, 9th Extn,
JVPD scheme, Juhu, Mumbai 400 049
Occupation: Service

Camp: Bangalore

Adesh Kumar Gupta Sd/
S/o Shri R.K. Gupta

701, Tagore Avenue, Tagore Road,
Santacruz (west) Mumbai 400 054
Occupation: Company Executive
Camp: Bangalore
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OF

Vikram Rao

S/o Mr. Belegundu. Raja Dhondu Rao,
345, 16th Main, Il Block, Il cross,
Koramangala, Bangalore 560 034
Occupation: Senior Corporate Executive

Sd/

PLACE : Bangalore
DATED: March 5, 2007
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD

ORDINARY ORIGINAL JURISDICTION

AU T 1I'l"1:1|r|.'-| j& -l

COMPANY PETITION NO. 250 OF 2009
CONNECTED WITH

COMPANY APPLICATION NO. 410 OF 2009

Peter England Fashions and Retail
Limited, a company Incorporated
under the Companies Act, 1956 and
having its registered office at Indian
Rayon Compound, Veraval-362 266,
Gujarat.

In the matter of the Companies Act,
1956;

And

In the matter of Sections 391 to 394 of
the Companies Act, 1956;

And

In the matter of Peter England Fashions
and Retall Limited;

And

In the matter of the Composite Scheme
of Arrangement between Aditya Birla
Muvo Limited and Madura Garments
Exports Limited and MG Lifestyle
Clothing Company Private Limited and
Peter England Fashions and Retail
Limited and their respective
shareholders and creditors;

Petitioner Company

DATE: 28/01/2010
ORDER ON PETITION

The above Petition coming for hearing on 28" day of January, 2010,
UPON READING the said Petition, the order dated 13™ day of November
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2009 in Company Application No, 410 of 2009, whereby the meetings of
the equity shareholders and preference shareholders of the Petitioner
abovenamed (hereinafter referred to as "the said Company”) were
dispensed with in view of the consent letters obtained from them and
UPON reading the order dated 13" day of November 2008, whereby the
meetings of the creditors of the said Company were dispensed with in
view of the fact that the interest of the creditors Is not likely to be
affected by the Composite Scheme of Arrangement between Aditya Birla
Nuvo Limited and Madura Garments Exports Limited and MG Lifestyle
Clothing Company Private Limited and Peter England Fashions and Retail
Limited and their respective shareholders and creditors (“Composite
Scheme”) and UPON reading the order dated 137 day of November 2009,
whereby no separate procedure is required to be carried out since
reductions of the Equity Share Capital and Preference Share Capital do not
involve elther diminution of any liability in respect of unpaid capital or
payment to any shareholder of any pald up capital and UPON reading the
Affidavit of Shri Ashish Agarwal, Company Secretary of the said Company,
dated the 22™ day of December 2009, verifying the Petition and UPON
reading the Affidavit of Shri Ashish Agarwal, dated 8" day of January
2010 showing publication of the notice of hearing of this Petition in
English language in Indian Express, Ahmedabad Edition and In Gujarati
language in Sandesh, Ahmedabad Edition both dated the 5" day of
January 2010, (advertisement in the Gujarat Government Gazette having
been dispensed with), and also showing the service of notices on the
Regional Director, Ministry of Corporate Affairs and UPON hearing Shri
Mihir Thakore and Shri Mihir Joshi, Senior Advocates for  Singhl & Co.,
Advocates for the said Company and hearing the submissions of the
Assistant Solicitor General, Mr. P. S. Champaner instructed by the
Regional Director, Ministry of Corporate Affairs, Western Region, Mumbal.

THIS COURT doth hereby sanction the said Composite Scheme at
Annexure ‘I’ to the Petition and annexed as Schedule hereto, and doth
hereby declare the same be binding on the said Company and the Equity
Shareholders, Preference Shareholders, Secured Creditors and Unsecured
Creditors of the said Company and all persons concerned under the
Composite Scheme.
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THIS COURT doth further order that the parties to the Composite
Scheme or any other person or persons interested shall be at liberty to
apply to this Court for any directions that may be necessary in regard to
the working of the Composite Scheme as sanctioned hereunder and
annexed as Schedule hereto.

That the sald Company do within 30 days of the sealing of this Order,
cause a certified copy of this Order to be lodged with the Registrar of
Companies, Gujarat at Ahmedabad for registration.

That the fees of the Assistant Solicitor General of India, appearing for the

Regional Director, Ministry of Corporate Affairs, Mumbai, shall be paid by
the said Company.

SCHEME
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Componite Schem¢
of
Arrapgrmen!
between
Aditys Birls Neve Limited
sed
Madurs Germents Exports Limited
sud
MG Lifestyle Clothing Compuny Private Limited

sad

Peter Eagland Fashiose and Retall Limited
and
thelr respective sharcholders and credilors

This Scheme (ar dfined hereingfier) is presented under sections 391 to 194
ﬂﬁmmdhﬁﬂmn\ﬁuﬂhrﬂ*}.h
m—nthmcm{nww;m
M{-ﬁﬁ“u].hmdlhww
{uﬁhﬂﬂhwml-dﬂﬁmmﬂ
dﬂdhmﬂuﬁﬂhmmm.mﬂ re-
organsation hﬂﬂnmw,uﬂmwm
mwﬂmmmmuimﬂhm

2

A Bachgrowsd, Rationale and Objectives

I.  ABNL is & divensified conglomerste. [l it & leading player in most
_hmﬂhwi;mmmlrmmm'ﬁ
_ﬂlﬁiﬂn.ﬂﬂhﬂmlhﬂllﬂmlm

domestic markel of branded garment business through it divi
n—l—-_.lnmnﬂrmnnHme.hmnhuhﬁ-nd

joim ventares has mecie sucressful formys into life inswrance, telecam,
business process cutsourcing, 1T services, gurments and financisl
services.

2,  Madurs Exports (ar defimed hereinafler) i 8 wholly awned subsidinry
of ABNL. Madurs Exports is primerily in the tursineay of contrect
export memafscturing of garments.

3. MO Lifestyle (as defimed hereinafler) is & wholly owned subsidiary of
ABNL. MG Lifestyle is in the business of manufacture of germents.

TRUE C@?'ﬁ'
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The Demerged Company is 8 wholly owned subsidiary of ABNL. The

In order o achieve utmon synergy and efMiciency of operstiona and
managemeni of the germent business, the Demerged Company, the
Transferor Companies and ABNL have. as part of the bus
reorganization, decided to restructurs iheir garment and
busimess in the interest of all sakeholders. Therefore, with &
effect such reorganisation, the present Scheme is proposed,

i

The Scheme would, inter alia, result in the following:
{a) Integration of mamufacturing and marketing & distribution of

(b} Cost savings from standurdisation end simplification of
business processes, productivity improvements, improved
procurement and integration wnd optimisation of vanous
support functions, resources and the assets; and

{¢) Easier and speedier decision making sl all levels and better
management and co-ordination,

Parte of the Scheme
The Scheme is divided into following parts.

Partl - desls with Definitions and Share Capital;

Part I * deals with the smalgamation of the Transferor
Companies with ABNL

Part Il : deals with demerger of the Demenged
Undertaking of the Demerged Compsny info
ABNL;

Pari TV . deals with the Remsining Busimess of the
Demenged Company.

Fanty¥ . deals with re-organisation of the capital of the
Demerged Company ks a consequence of the
demerger. and

Part V1 . deals with Gemersl Terms and Condilions

spplicable 1o the Scheme
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EARLI
DEFINITIONS AND SHARE CAFITAL

|. Definitions

Ll

3 B

13
1.4,

1.5

1.6

In this Scheme, unless repugnant 1o the context or meaning thereol,
the following expresions shall have the foliowing meanings:
*ABNL*® means Aditys Birla Nuvo Limited, a company incorporated
under the Act and having its regisered office st Indien Rayon
Compound, Verwval-1£2 266, Gujaral.

* Aet" or “the Act” means the Companies Acl, 1956 or any statutory
modification or re-enactment thereol.

" Appointed Dute” means |5t duy of January 011
“Board of Directors” means the board of directors of ABNL or

Madurs Exports or MG Lifestyle or Peter England Fashions, as the
case may be, and shall include s duly constituted committee thereof,

“Demerged Compeny” or “Peter Eagland Fushions" mesns Peter
Engiand Fashions and Retail Limited. 8 compeny incorporated mnder
the Act mnd presently having its registered office at Indian Rayon

Compound, Versval-162 266, Gujaml.

“Demerged Undertaking™ meam ail the undertakings, propertied
and lisbilities, of whatsoever nature and kind and wheresoever situsie,
of Peter England Fashions pertaining lo lia domestic  garment
business, on & going concern basis, which shall mean and include
{without limitation}:

(i) all properties and aasets, movable and ymmovable, real and
personal, in possession of reversion, carporeal and incorpores],
present and [uture, contingent or of whatsover nEture,
wheresoever situsie alongwith buildings, sheds, godowns,
warchouses, offices, plant and  machinenes, vehicles,
investments, interesl. capital work-in-progress, molling stock.
current amets (including imventories, sundry detsors, bills of
exchange, loans and sdvances, eic]. slocks and wores,
furniture, fixtures, office equipments, applisnces, COMEARE,
sccessories, licenses, permits, quolas, spprovals, regiswrations,
jeasehold rights, show rooms including those tsien on leave
and licence basis, tenancy rights in relstion to office and
residentisl properties, incentives, il any, claims, sutherities,
sllotments, engagements, amangements, rights, credits, tithes,
benefits, advantages, subsidies. grants, municipal permissions,
consents, powers of every kind. nafure and  description
whatsoever in connection with or pertmining of relatable to the
domestic garment business of Peter England Fashions and all




(i)

(iii)

T A

other permistions, righta (including rights under any contracts,
government contrects, memorandum of understanding, eic.); all
entitlements, deposits, sdvences and/or momers paid or received
by Peter England Fashions in connection wilh or pertaining of
reistable 10 its domestic garment business; sll sstutory licenses
and/or permissions 1o cary on the operalions of the domestic
gurmeni business of Peter England Fashions snd any financial
amsets, corporate guaramess isswed by Peier England Fashions
nd the benefits of any benk guarsntees issued in relation 1o snd
for the benefil of the domestic garment buminess of Peter
Englend Fashions, deferred tax benefits, wx credits (including
but not limited 10 credits in respect of income tax. sales tax,
value sdded tax, fomover e minimom sitemate tax, yervice
tax, #ic.), various exemplions/inceniives granied under different
schemes of Central/Stsie Governments, privileges, all other
claims, rights and benefits, power and facilities of every kind,
nature and description whatsoever, rights (o use and svail of
telephones, lelenes, facsimile connections snd instalistions,
utilities, eleciricity and other services. provisions, fumds,
benefits Hlllmmmumdumm-ﬂﬂl
other interests in connection with of relsting 1o the domestic
garment business of Peter England Fashicns;

all debty, liabilities including contingeni lisbilities, dutbes, taxes

and obligations of Peter England Fashion periaining 1o and/or

wrising out of and/or reistable 1o il domestic garment business
including:

() the debts, liabilities, duties and obligations of Peter
England Fashions which anse oul of the activities or
operations of the domestic garmen business;

(b) specific loans and borrowings raised, incurred and
utilized solely for the activilies or operations of or
pertaining o the domestic garment business of Peter
England Fashions;

{¢) linbilities other than those referred 10 in sub-clauses (a)
and (b) shove and not directly relatsble 1o the Remaining
Busines, being the smounis of general or multipurpose
barrowings of Peter England Fashions, allocaied to the
domestic garment business of Peter England Fashions in
the same proportion which the valee of the mssety
iranaferred under this Scheme bears 1o the iotal value of
the assets of Peter England Fashions immedistely before
giving effect to Par-lil of the Scheme;

all deposits and balances with Govemmeal. semi Qovernment,

local and other authorities and bodies, customen and other

persons. tamesl moneys andior secunly deposits paid of
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received by Peter England Fashions direcily or indirectly in
conmection with or relating to its domestic garment business;

(iv) all necessary books, records, files, papers, product specification,
engineering and process information, records of standard
opersling procedures, computer programs slong with teir
licenses, drawings, manuals, dete, cainlogues, quotstions, sales
and advertising materials, |istn of present and [ormer customens
and suppliers, costomer credil informstion, curiomer pricing
tnformation, snd other records whether in physical or electronic
form in connection with or relsting 1o (he domesiic garment
business of Peter Engiand Fashions;

{v)  all brands, rademarks, trade nemes. patenis. copyrigits, logos,
designe, drawings, industrial designs, trade secrets and other
intellectusl property relating or perasining to the domestic
garment business of Peter England Fashions:

{wi) il permanem employees of Peter England Fashions engaged in
the domestic garment business &s on the Ellective Die;

{vii) any question that may arise s to whether a specified asset or
linbility sndior empioyee pertaing or does nol perisin 1o the
domestic germent business of Peter England Faahions or
whether [l arisex out of the sclivities or operstions of the
domestic garment business of Peter England Fashions shall be
decided by mutual agreement between the Board of Directors of
Peter England Fashions and ABNL.

1.7.  "Effective Date” means the last of the dates on which all conditions,
matters and filings referred o in clmmse 27 hereof have been fulfilled
and necessary orders, spprovals and consents referred to therein have
been obtained. References in this Scheme to the deie of "comiag into
effect of this Scheme™ o "vpos (be Scheme being effective” shall
mesn the Efective Date.

1.8, "High Court" means the High Coun of Gujursi at Anmedabed and
shall, if spplicable, include the National Company Law Tribunal.

1.9, “"Maduwrs Exports” mesms Medurs Carmenis Faperts Limiind, »
under the Aci and presenily  having it

company  ncorporabed
regivterad office i Indisn Rayon Compound. Versval-161 166,
Cujaret.

1.10. "MG Lifestyle” mesns MG Lifestyle Clothing Company Privale
Limited, & company incorporated under the Act and presently having

its registered office mt Indin Rayon Compound, Veraval-361 266,

Cujarst.
AL " date” shall have the meaning ascribed 1o (1 in clause 20.2

hereod.
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1.12. "Remaining Business" means sll the businetses and divisions of the
Demerged Company other than the Demerged Undertaking.

113, "Scheme™ or “the Scheme™ or “thly Schrme™ mesns this
Composite Scheme of Arrangement in its present form filed with the
High Court or with any medification(s) spproved or imposed or
directed by the High Court or modification(s) made under clause 26
hereof.

.14, "Traasferred Employees™ shall have the meaning assigned 1o It in
clause 10.] hereol.

.15 "Trumsferor Companbes™ mesns together "Madura Expors™ snd
"MG Lifestyle” and "Tramsferor Compuny” mesns any one of them,

L.16. "Undertaking of Msdurs Exports” means all the business,

underakings, properties snd liwbilitees, of whatsoever nasure and kind

and wheresosver situste of Madura Expors. on 8 going concemn basis,
which shall mesn and include {withoul limitation):

(i) all properties and mssets, movable and immovable, real and
personal, in possession or reversion, corporeal and incorporeal,
presemt and future, comtingen! or of whatsorver nature,
- wheresoever sfuste sbongwith buildings. sheds, godowns,
warchouses, offices, plani and machineries, vehicies,
investments, imerest. capital work-in-progress, miling sock,
current mssets (including inventories. sundry debtors, bills of
exchange, loans mnd mdvances, eic ), stocks and stores,
furniture, fixtures, office equipments, appliances, computers,
scoaspories, licenses, permits, quotas, spprovals, registrations,
lessehold rights, tenancy rights in relation 1o office and
residential properties, incentives, il any, claima, authorities,
sliotments, engegements, arrangements, rights, credits, litkes,
benefits, sdvantages. subsidies, granis, municipal permissions,
comsents, powers of every kind, nature and description
whatsoever and all other permissions, rights (including rights
under any contracts, govemment coniracts, memorandum of

understanding, #ic.); il entitiements, deposits, advances andfor
moneys paid or received by Medurs Exporis; sl smnsory

Imm&umm:mmhmﬂhﬂur
Madurs Expoerts and any financisl mssets, corporate guarsntees

issued by Madura Exports and ihe bemefis of any bank
guaraniees, deferred tax benefils, L credits (including but not
limited to credits in respect of income tax, sales tax, value
sdded tax, tumover lax, minimum altemnate ax, service Lax,
etc.), varions exemptionafincentives granied under different
schemes of Central/Stmte Governments, privileges, all uum
claims, rights and benefits, power and (acilities of every kind,
nature and description whatsoever, rights 1o use and mfl of
telephones, ielexes, facsimile connections and installations,

L]
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(i)
{iii)

(iv)

(¥)

(vi)

|o

ulilities, electricity and olber services, provisions, funds,
benefits of all agreements, contracts and arrangements and all
other interests in conmection with or relating o Madurs
Exports;

all debty, linbilities inclhuding conlingent Labilities, duties, mxes
and obligations of Medurs Exports;

all deposits and balances with Government, semi Covernment,
local and other suthorities snd bodies, customems and other
persors, emmesi moneys andior security depowits paid or
received by Madura Exports direcily or indirectly;

all necessary books, records, files, pepers, product specification,
engineering and process information. records of sandard
operating procedures, computer progmms along with their
licenses, drawings, manuals, deta, catalogues, quotations, sales
and advertising materials, lists of present and former customers
and suppliers, customer credit information, customer pricing
information, and other records whether in physical or electronic
form in connection with or relsting to Madura Exports;

all brands, trademarks, trade names, paienis, copyrights, logos,
designs, drawings, industrial designs, trade secrets and other
inteilectual property relating or pertaining 1o Madura Exports;
all permanent employees of Madura Exports as on the Effective
Date.

1.17. "Undertaking of MG Lifestyle” mesns all the business,
undertakinga, properties and lisbilities, of whatzoever nature and kind
and wheresoever situate of MG Lifestyle, on & going concemn basis,
which shall mesn and include (without limitation )

(i

all properties and assets, movable and immovable, real and
personal, in possession or reversion, corporeal and incorporeal,
present and future, contingen! or of whatsoever nature,
wheresoever situste alongwith buildings, sheds, podowns,
warehowses, offices, plant and machineries, wvehicles,
investments, interest, capiial work-in-progress. rolling mock
current assens (including invemories, sundry debtors, bills of
exchange, Josma and sdvances, eic ), stocks and mores,
furniture, fixtures, office equipments, appliances, computers,
scoemsories, licegses, permits, quolas, approvals, registrations,
leasehold rights. tenancy rights in relstion to office and
residentisl propertics, incentives, il any. claims, muthorities,
sllotments, engagements, srmangements, rights. credits, mlu
benefits, advantages, subsidies, grants, municipal permissions,
corsents, powers of every kind, nature and description
whatsoever and all other permissions, rights {including rights
under any contrects, governmen! confracis, memorsndum of




“ x
understanding. #tc.); all emtitiements. deposits, sdvances end/or
moneys paid or received by MG Lifestyle; all sstutory licenses
uﬂwpnmhﬁmumugmnprﬁmufmumh
and any financial assets, corporate guaramtess issued by MG
Lifestyle snd ther bemefits of amy benk guarsnices, defermed tax
benefits, tax credits (inclading but not limited o credits in

!-pntﬂhmmnlﬂllllnvduthﬂulmmw_
minimum  alternste  tax,  service  ax,  @c, VR
exemptions/incentives  grated under different schemes of
Central/State Governments, privileges, all other claims, nghts
ndhuulhpnﬂuﬂrﬂliliuulmrrﬁnﬂ.mtmd
description whatsoever, rights 1o wse snd svail of telephones,
tgienes, [ecaimile connectioms and imutallations, utilities,

electricity and other services, provisions, funds, benefits of all
agroements, contracts and mrengements and all other interests
in connection with or relating to MG Lifestyle;

(i)  uli debts, lisbilities including contingen! limbiliibes, duties, taxes
and obligations of MG Lifestyle,

(iii) dldmiuﬁhlmﬂﬁmmtmmum
local and other suthorities and bodies, cusiomers and other
mwmﬂmmmlnmpﬁdw
received by MG Lifestyle directly or indirectly:

(iv)  ull necessary books, records, files, papers, product specification,
engineering and process nformation, records of standard
operaling procedures, computer Programi along with their
licenses, drawings, manusls, data. catalogues. quotations, sales
and advertising materials, lists of presen! and former customen
and suppliers, customer credit information. cistomer pricing
information, nd other records whether in physical or electronic

= form in connection with or relating to MU Lifestyle,
. (v} dlhﬂuﬂnﬁmuﬁmuw:nu.mﬁﬁﬂnm
>N desigra, drawings, indusinal desigm. irade yecrets and other
imellecrual property relating or pertaining to MG Lifestyle;

(vi) ull permanent employesa of MU Lifestyle 11 on the Effective
Dle.

118, "Undertakings of ihe Transferor Companies'’ mesnd together the

. “Undertaking of Msdurs Expors” and “Undertaking of MG
. Lifestyle™ and “Undertaking of Trassferor Compuny” mesns

] individually esch of those as the contexi may require.

1 Dute of taking efTect und operstive daie al Ihe Scheme
This Scheme shall be =ffective from the Appointed Date, but shall be
opertive from the EfTective Date.




|-

3. Share capital
3.1, The share capital structure of ABNL as on 30 September 2009 is &
unbers
Hﬂlﬂ'ﬁl Froe
(Rupees in
Authorised Capital: —
[17,50,00,000 Equity Shares of Ra. |- esch _ 175,00
ﬂ.ﬁﬂ Redeernable Preference Shares of Ra 100 | 5.00
(Total 180.00
 [mwed, Swbscribed and Paid-ap Capltal:
ﬂ.ur.m fully paid-up Equity Shares of RellV-| 95.01
Total 95.01
32, The share capital structure of Madur Exports ks on 30" September
2009 in a8 under:
Particelars Amound
{Rupeez I
| Authorinrd Capltal:
ity Shares of Ra. 10/- each 4550

55,65,000 Redeemable Cumulstive Non Participative 55.65

Preference Shares of Rs. |00/- esch

Total 10118

Issned, Subpcribed end Puid-ap Caplial;

dm.:nm fully pard-up Equity Shares of Ra.l0- 4183
0.3

30,000 10% Redesmable Cumulstive  Non

mmrm Shares of Rs. 1|00/~ gach
%0,00,000 8% Redeemable Cumulstive MNon | 50.00

Preference Shares of Rs. 100/~ exch

520,000 7.75% Redecmable Cumulative Mon | 5.20
Participative Preference Shares of Rs. |00/ each
10,000 &% Redeemabie Cumulstive Non Participalive 0.10

Preference Shares of Ra. 100/- esch

Total
Madura Exports is 8 wholly owned subsidiary of ABML,

YO
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33, The share capital structure of MG Lifestyle as on 30® September

2009 is a3 under:
Particuiars Amownt
(Ragpoes in
Authorised Capirai:
.? D Ehﬂnfﬂg_.lﬂ"-lﬂh 0.7%
_!,ﬂl_!,ﬂllﬂtl’nmﬂ-u of Re. 100/- esch | L]
Totnl 9.00
and H

ful Shares of Ry, 10/- each [0.50
1,80,000 9% Redeemable Cumulstive Prefenence [ 1.80
shares of Rs. |00/- each
570,000 ™% Radeemable Cumulstive Participstive | 5.70
| Preference shares of Rs, |00/- each
Total OO

MG Lifestybe is a wholly owned subsidiary of ABNL
34, The share capital structure of Peter England Fashions as on 30°

September 2009 i1 xa under:
Particulory Amrand
(Rupees in
Crores)
Authorised Capital:
I Shares of Ry, 1 (V- each 10,00
1,00,00,000 Redesmable Cumutstive Preference | 10.00
of Ra. 10V esch
15,000 Redeemable Cumulstive Preference Shares | 0.15
pf Ra. 100/- each
Total 10,15
and Fakd :
1,00,00,000 Equity Shares of As. 10/- esch 10.00
1,00,00, (00 E%  Redesmable Craarmulative | 10000
Shares of Fa. |0 esch
10,000 6% Redeemable Cumulstive Freference 0.0
Shares of Ra. | DO~ ench i
| Total

Peter England Fashions is & wholly owned subsidiary of ABML.




4.1,

4l

Ih
PARL:

AMALGAMATION OF THE TRANSFERDR COMPANIES
WITH ABNL

Part-ll of the Scheme has been drawn up to comply with the
conditions reiating to "Amalgsmation” a3 specified under section
2( 1B} of the Income Tax Act. 1961, IT any terms or provisions of Pan-
1] are found or interpreted 1o be inconsisient with Ihe provisions of
section 2(1B) of the [ncome Tax Act, 1961 st & luter date including
resulting from an amendment of law or for any other reason
whatsoever, the provisions of section J([B) of the income Tax Act,
1961 shall prevail and the Scheme shall stand modified to the extent
determined pecessary (o comply with said section I(18) of the Income
Tax Act 1961, Such modifications will bowever not affect the other

parts of the Scheme.

Transfer and Vesting of the Undertakings of the Tramaferor
Companies

Upon the coming into efect of this Scheme and with effect from the
Appainied Dute, and subject lo the provisions of the Scheme in
relgtion 10 the mode of ranafer and vesting. the Undertakings of the

Transferor Companies shall, withowl sny further scl ingtrument or
deed, be and stand transferred 1o and vesied in sndfor be deemed 0

hwhnmfuﬁmﬂvndinABHLnlﬂﬂmw
uhhmmmmdfmﬂ:hppﬂnl:dﬂﬂnﬂ:mwﬂl.
rights, title, intersst and guthorities of ABNL, pursuant to section
394(2) of the Act, subject however, 0 all charges, liens, morigagess,
MMmuumnrwnﬂlhemliwmdllﬂnﬁnnh
E:Iﬂ:hllrmnpﬁmumww::mnrmiﬂrhmr
loan, deposit or facility crested by or svailable 1o the Transferor

es which shall vest in ABNL by virtue of the amalgamation
and ABNL shall not be obliged to cresie any further or sdditionsl
wecarity therefore  after coming Inin efMect of this Scheme of
wﬂhminmmmm-mmwhum

ﬂﬂﬂhlmhﬂifhl:mih:mlnmhﬂ. ABNL will

’ nﬂhm‘h‘rinumnrhlnwurmpnminrdﬂim

thereio. Similarly, ABNL shall not be required o creste any
acditional security over assets scquired by i under the Scheme for
any losns or other financial sasistance svailed/io be svailed by it

All masets, estate, rights, title, imerest and suthorities nequired by the
Transferor Companies afier the Appoinied Date and prior 10 the
Effective Date for operstion of the Transferor Companies of
pertaining 1o of relating to \he Transferor Companies shall also sand

il




4.3

44,

4.5

4.5,

4.7

I

transferred 1o and vested in ABNL upon coming into effect of this
Scheme.

In respect of such of the asvets of the Underakings of the Transferor
Companies as are movesbis in neiure or are otherwise capable of
transfer by physical delivery or by endorsement and delivery, the
same shall be so ramferred by the Transferor Companies, and shall
become the property, estste, mssets, rights, title, imerest and
suthorities of ABNL as an integral part of the Undertakings of the
Transferor Companies transferred 1o it

In respect of such of the assets of the Uindertakings of the Tranaferor
Companies other than those referred 10 in clause 4.) above, the same
shall, without sny further acl, instrument or deed, be transfemed to
and vested in andior be deemed 1o be transferred 1o wnd vested in
ABNL pursusnt 1o the provisions of Section 194 of the ActL It is
hereby clarified that all rights, title and interest of the Transferor
Companies in any leasehold properties in relation o the Undertakings
of the Transferor Compantes shall, pursuant o section J94(2) of the
Act, without any further sct, instrument or deed, be trangferred 19 and
vested in or be deemed to have been tranaferred to and vesied in
ABNL.

All outstandings and receivables of the Transferor Companies shall
on and from the Appointed Dute stand transferred 1o and vested in
ABNL without sy notice or other imtimation to the debtors {aithough
ABNL may, if it 50 deems spproprisie, give notice to the debtors that
the debts do stand tramferred 1o and vesied in ABNL), and the
debiors shail be obliged to make payments to ABNL.

For the avoidance of doubt, il is clarified thal upon the coming into
effect of this Scheme, all consents, permissions, licences including
sdvance licences and EPCG licences, cerfificates, regisirations,
clearances, suthorities (including for the operation of bank sccounts).
powers of attorneys given by, issved to or executed in favour of the
Tramaferor Companies, and the rights and benelis under the same,
ardd ail product snd brand regivrstions, quality certifications wid
approvals, trademarks, brands, patenis snd domain name, copy
rights, industrisl designs, trade secrets, product regisirations and other
intetlectanl properties and all other interesis relsting 1o the goods or
services being dealt with by the Transleror Companies, shall be
transferred 1o and vested in ABNL and the concemed licensors and
grantors of such spprovals, clesrances, permissions, shall endorse,
where necessary, and record ABNL on such spprovals, cleamnces,

30 13 1o empower and facilitate the spproval and vesting

_ of the Tranaferor Companies in ABNL and continustion of operstions

of the Transferor Companies in ABNL without any hindrance.

In so far ms the various incentives, service tax benefits, subsidies
{including applications for subsidies), rehabilitation schemes, grants,




4.8

4.9.

61, i
special status, income 1ax holiday/benefivinsses, depreciation
allowance and other benefits or privileges enjoyed, granted by any
Government body, local authority or by any ciher person, or availed
ni:hrﬂudeﬂmCmmiumcummd. the same shall,
without any further act or deed, vest wilh snd be available to ABNL
on the seme terme and conditions.
All tanes (ineluding income tux. sales 1ax. encite duty, cusiom duty,
service tax, VAT, etc.) paid or paysbie by the Transferor Companies
lnmdhmﬂm-ﬂmhmﬁﬂnfﬂnunﬂbﬂm
the Appointed Date shall be on sccount of the Translenor Companies
and, in 30 far ms it relates to the tax payment (including, without
Himitation, income tax, sales W, excise duty. custom duty, service
1ax, VAT, eic.), whether by way of deduction st source, sdvance lax
or otherwise howsoever, by the Transferos Lompanies in respect of
the profits or activities or operstion of the business after the
Appointed Date, the same shall be deemed 1o be the comesponding
item paid by ABNL, and, shall, in sll proceedings, be deslt with
sccordingly.
Upon the coming into effect of this Scheme and witk efTect from the
Appainted Date, all debis, linbilities, duties and obligations of every
kind, nature and description of the Transferor Companies shall,
pursuant to (he provisions of section 194(2) and other spplicable
provisions of the Act, without any further aci. ingtrument or deed be
ﬁﬂmlnﬂwhnﬂmummmm
wmﬂvﬂdhAﬂHLmuluhﬂm-ﬂﬁmﬁ:
Appointed Daie, the debts, liabilities, duties and obligations of ABNL
on Uhe same terms and conditions as were -ppliuh‘reluuuTmhw
Companies and further thal it shall not be necessary 1o obtain the
nuu-uf-”:muhuhuprrrm-nrmmmurm
by virtwe of which such lisbilities mnd obligations have arisen in ofder
to give effect to the provivions of this clauss

Legal Froceediap

IT mny suit, appesl of ather proceeding ol whalsoever nature by of
;ph-ﬁfmﬁmcﬂpniu in pending, the same ghall not sbate
or be discontinued or be in any way prejudicially afTected by reasen of
the transfer of the Undertakings of the Transferor Companies of

contained in this Scheme, but the sald suit, appeal or other
be continued, prosecuted and enforced, a3 the case

nﬂrh.brwqﬂmthHHLhuuumfmmﬁmd:nu
ﬂ_uilmuhwnﬁwhmmmminuﬂ.pmmdrd
enforced by or against the Transferor Companies. il the Scheme had

not been made.
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¥
Comirects, deeds ric.

Upon the coming imo effect of this Scheme and subject to the
mlﬂmmmmmui deeds, bonds, insursnce,
letters of intent, undertakings, amangements, policies, agreements,
understandings whether written or oral and other instruments, | any,
of whamsoever nature to which the Tramferor Companiss are parties
or to the benelit of which the Transferor Companies may be eligible
and which are subsisting or having effect on the Effective Dute,
without any further wct, instrument or deed, shall be in full force and
:ﬂmwwmfmranHHLnlhunm}'hnmlmh
enforoed by or sguinst ABNL ma fully and efTectively m if, ingead of
the Transferor Companies, ABNL had been s party or beneficiary or
obligee theremn.
Motwithstanding the fact that vesting of the Undertakings of the
Transferor Companies occurs by virue of this Scheme iuelf, ABNL
may, st any time sfter the coming into effect af this Scheme in
mhﬂwilhlhplwhhmhuﬂr,ifmwmhd.unﬁrm law
or otherwise, execute such deeds (including deeds of sdherence),
mﬁnpumﬁﬂhwmmmmnih:wﬂ
mwﬁmmmmmmmuuﬁmﬂy
urihTmfum{Zmpilhlmurnrmmpumuh
necessary o be execuied in ovder o give formal effect 1o the
ABNL shall, under the provisions of this Scheme, be

iumﬂmhlummiﬂmmmmh-ﬂlmnmhdﬂurh
Tmhmtmpn}undnmwmpu{wmnllnchfmuﬂﬁu
or compliances referred 1o above on the part of the Transferor
Companies to be carmied out or performed

Saviag of concloded tranmctions

The tramsfer and vesting of the assets, liabilities and obligations under
cluuse 4 Mﬂhmmﬂmﬂﬂnpﬂaﬂwh}'mm
ABNL under clayse S sbove shall not affect any transactions of

g already concluded by the Transferor Companies priof 10
the coming into effect of ihis Schemr, in the end and intent thal
Mmﬂmﬂi:u.duﬂnlﬂmhudﬂmm
exocuted by andior on behall of the Tramferor Companies &8 8cts,
deeds and things done and executed by and on behall of ABNL.

Employees of (he Tramferor Companits

Thpmﬂrﬂ'nm:snflhtTmulrmrEmﬂpmhmmh
service on the Efective Date, shall become the employees solely of
ﬂﬂbhmmhhﬂ.mﬁnﬂdutmlinnumlrhmilﬂ
by ABNL with the benefit of continuity ol service and sich that the
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'%huu mnd :ﬁﬁm el their II'I'H:Hnr'_l'n:nm with ABNL are not jess
avourable those applicable 10 them as employees of the
Tranaieror Companies on the Effective Date.

With regard 1o provident fund, gratuily fund, superannuation fund or
any other special fund crested, participaied or existing for the benefit
of such employees of the Transferor Companies, upon the Scheme
being effective, ABNL shall stand substituted for the Tranaferor
Companies for all purposes whatsoever in relation fo the
administration or operstion of such fund or funds and the obligation
lo make contributions 1o the said fund or funds i sccondance with the
provisiona thereol as per the terms provided in the respective trust
deeds or other documenta provided that i ABNL finds it desirable for
the smooth sdministration, management, operation and uniformity of
such funds, the same may be merged wilh similar funds of ABNL. It
it the nim and intent of the Scheme that il the rights, duties, powers
and obligations of the Trmsferor Companies in relstion to soch
schemes or funds shall become those of ABML. It i clarified that the
services of the permanent employees of the Tramsferor Companies
will be trested as having been continuous for the purpose of the
aforesaid schemes, fund, trusts etc.

ABNL shall contimee 1o abide by any agreemeni(s)seitiement{s)
entered into by the Transferor Companies with sny employees of the
Transferor Companies. ABML agrees that for the purpose of payment
of any retrenchment, compensation, grsluily and other terminal
benefits, the past services of such employees with the Tramsferor
Companies shall also be mken into sccount. snd further agrees and
undertakes to pay the same &3 and when payabie

Business sod property in irest awd conduc! of business for ABNL

With effect from the Appointed Date and up 1o and including the
Effective Date:

The Tremaferor Companies shall be carrving on and be deemed to
heve been carrying on all business and activities and shall hold and

stand possessed of and shall be deemmed 1o hold and siand possessed
of all its wssets, rights, title. interest, wuthonties, comtracts,
investments and strategic decivions for and on sccount of, and in trust
for ABML and shall sccount for the same 1o ABNL;

ull income or profits sccruing or arising 1o the Transferor Companies
or all costs, charges, expenses or losses ansing or incurred by the
Transferor Companies (including the eflect of wxes, il any, thereon)
shall, for all purposes, be irented as profits, income, cosls, charges,
expenses, tares or fosses, ma the case may be, of ABML,
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10,
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The Transferor Companies hereby undertake that they will preserve
lnd_:-r_ir on their respective business with diligence and utmost
business prudence and agrees that it will nol. without prior written
consent of ABNL, alienate, charge, mongage or encumber of
otherwise deal with or dispose of any of ils properties or recruit new
employees (in each case except in the ordinary course of businesa} or
conclude seftlements with union or employess without the
concurrence of ABNL or undertake substaniial expansion or change
the general charscter or nature of its business

Cancellation of shares

Since ABNL and its nominees hold the entire issved, subscribed and
paid up capital of the Transferor Companies, the entire share capital
held by ABNL in the Transferor Companies shall stand cancelled and
extinguished upon (he Scheme being effective and in view thereof no
sliotment of any shares in ABNL shall be made fo sny person
whatsoever,

Accounting
The sccounting trestment in respect of the Scheme in ABNL's book
shall be in sccordance with the genemally sccepted sccounting
principles and spplicable accounting standards
Notwithstanding (he foregoing provisions, the Board of Directons af
ABNL, in consultation with its suditors, i1 hereby muthorised 1o
accouni for the balances in any manner whatsoever in case of any
Mm’umhmm:lpdmwm
Upmmiuinueﬂmn-rmhs:hm:,mmummlmﬂu
inter-company loans, advances, deposits, balances of other
uﬂmhuummmmpiﬂuTumlmcmpﬂu-ﬂ
ﬂ?ﬂuﬂ-nﬂiwhﬂinrﬂwﬁlhﬁﬂllhﬂmmmmﬂﬂ
ing eilect shall be given in the books of sccounts and

records of ABML. For the removal of doubd. it s clarified that from
u-wulum-wuhhmuen-lurmwm

charges in respect of any loans, sdvances, depoits, belances or other
obligations between or emongt the Transferor Companies and

ABNL.

Treatmest of Tazes

Any tx libilities under the Income Tax Act 1961, or other
spplicable  lawu/regulstions  dealing with  iaxes/duties/levies
(hereinafier in this cisuse referred o & “Tax Laws™) sllocable or
dﬂhhTmhwEmhwﬂuzmmmlmidﬂfwnr
covered by lax provision in the sccounts made =3 on the date
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immediately preceding the Appointed [ate shall be \ransferred to

ABNL. Any surplus in the provision for |xxstion/duties/levies

sccount including advance tax snd TDS m on the date immedistely
preceding the Appointed Dute will also be transferred 1o the sccount
of ABML.

Any refund under the Tax Laws due io the Transferor Companizs
wmuhmnﬂimmeﬂuﬂfm
shall slan belong 1o and be received hy ARNL

Dissolutien of ibe Transferor Companies

Upin the Subeme being effective, tlhe Transferor Companics shall
stand dissolved without winding up pursuan! 1o the provisiuns of
seciion 394 of the Azl

EART-IIL
DEMERGER

The provisions of Part-lil of this Scheme have been drwn up 10

with the conditions relating 1o “Demerger” as defined under
section 2(19AA) of the Income Tax Act 1961 Il amy terms of
provisions of Part-Il of the Scheme are found or interpreted o be
hmyﬁlkwhhﬂuflhuidmimﬂlhmm
inchading resulling from an amendment of law of for any other reason
whstsoever, the provisions of the said section of the Income Tax Acl,
1961 shall prevail and the Scheme shall stand modified to the extenl
dﬂﬂdmhmﬁrﬂmmmuﬁ}u{ﬁm
Tax Act, 1961, Such modifications will however not afTect the other
parta of the Scheme.

Tranafer snd vestiag of the Demerged Usnderiakiog

. Uptn the coming into efTect of this Scheme and with effect from tie

Date and tubject to the provisions of this Scheme in
relstion 1o the mode of transfer and vesiing the Demerged
Undertaking shall, without wny further act. instrument or deed, be
mrmu:wcmpwm iransferred 1o and vested
inﬂﬁmhdumduhwhmdmerpdﬁmhw
Company and transferred 1o and vested in ABNL 23 & going concem,
n-umuﬂﬁmﬂuhpwim:ﬂ Diate, the coiaie, masels,

title, interest and muthorities of ABNL, pursuant to section
194(2) of the Act subject however, Lo subsisting charges. il any.
thereon in favour of the banks and/of finencial intitutions andior

"
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144,

14.5.

14.6.
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secured lenders of the Demerged Company . |1 is hereby clarified that
upon the Scheme being effective, the guarantees issued by ABNL in
favour of the banks sndior financisl institwlions andfor secured
lenders of the Demerged Company shall, without any further act,
instrument or deed, sand reduced and be available 1o the concerned
benks andior financial institutions and/or s=cured lenders only to the
extent of the loans and borrowings which vhall continue o remain
within the Demerged Company and peruining to andior relating 1o
the Remaining Business,

All nspets, estate, rights, tille, interest and authorities scquired by the
Demerged Company after the Appoinied Deie and prior lo Lhe
Mmmmmdmmﬂumﬂmnm
mm-»mwmanmmmimmﬂmur
this Scheme.
hmtdmhﬂun-uﬂﬂtnunu;ﬁumlum
movesble in nature or are otherwise capable of transfer by physical
delivery, or by endorsement and delivery, the ssme shall be so

-mhnpﬂpmm’ﬂtwumnﬂih'mﬂmimu
I respect of such of the nssess of the [dernerged Uindertaking other
than those referred o in clause 14,3 sbove, the smne shall, without

Section 394 of the Act. |1 ks hereby clarified that all rights, title and
interest of the Demerged Cowmpany in any propertics tak=n on
jeasehold besis andior leave and licence basis in relation 1o 12
Demerged Undertaking shall, pursuani lo section 394 of tae Acl
ﬂiﬂuu-frwllm:tiuummrdmihlmmmnd
mﬂhwhmﬂmluuhrnlnmr:mdm:ﬂmﬂin

All oulstendings and rezeivables of e Demerged Company and
peviining to the Demerged Undertaking shall on snd [rom the
wﬂﬁmdmfmulm-dvnlrdin ADNL without any

Fur the svoidance of doubt and withou! prejudice 1o the genemlity of
the foregeaing, it is clarified that upon the coming imo eflea of Uris
Scheme, all consenls, permissions. |icences including advence
licences and EPCG licences, cemificales, registratinny, clewmit,
wllorites, poner of anomeys given by, issued fo of exnecutod i
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favour of the Demerged Company, and the rights snd benefits under
Mmlnnh-@qnﬂuhmﬁumqﬂﬂ
product snd brand registrations, quality certifications snd spprovals,
mﬁmh.hﬂm-dlhuinm.mmﬁmmill
desigre, trade secrets, product regisirstions and other intellectual
and all other imerests relating to the goods or services
mumnhwumﬁiu.mﬂlhnuﬁrdm
and vared in ABNL and the concerned licensory and gramtors of such
spprovaly, clesrances, permissions, shall endorie, whers DECESLEry,
and record ABNL on such spprovals, clearsnces, permissions $o &3 (o
anx facilitate the spproval and vesting of the Demerged
Undertaking of the Demerged Company in ABML snd continustion
of operstioms periaining to the Demerged Undertaking of the
Demerged Company in ABNL without sny hindrance.
Umhmﬂim:@ﬂﬂths:hm,lllmimuﬁm
spprovals, consemts, stafutory licences to 3¢t up and operate any
business, quotas, rights, entitlements, any other livences including
those relating to tenancies, trade marks, patents, copyTights,
privileges, powers, facilities of every kind and descripion of
whatsoever nature in relstion 1o ihe Demerged Undertaking. to which
hhumpdfwhummmmhm:mufnhiﬂnm
Demerged Company may be eligible and which ere subsisting or
having effect immediately before the Effective Dale, shall be and
mﬂ-hhﬂﬁmﬂnﬂﬂﬁnﬂhimufnr-pimﬁﬂﬂh-ﬂﬂ
mmhuﬂmhnﬁmﬂuhﬂrﬂr{hﬂﬂlrulﬁ
hﬂlﬂ.ﬂﬂlw'tmmr.AHHLhdhnlmw
beneficiary or obligee thereio.
in so fer as the various incenfives. service lax benefits, subsidies
(inchuding applications for yubsidies). rehabilitation schemes, grants,
special stahas, income (% holidsy/benefitiosses, deprecistion
ﬂmﬂﬂwmﬂumwkhﬂmwﬂpﬂdhmr
Whﬂ.lﬁuﬂmﬂrwhwﬁkmwrﬂd

of by the Demerged Company are concemed, the same shall, without
Demerged

mh‘h’ﬂﬂlﬁﬂ.hﬂfﬂlmrﬂlﬂthl}-
l.m"r-lrllhﬂdhln.ilﬂﬂl jo ABML an the same ST

and condition.

L Ummmiuhﬂu:f&ﬂﬂhﬁ:hmt.lhtd:hmmhlﬂuﬁud

obligations of the Demerged Company relating lo the
Undertaking shall without any further act, instrument or deed be and
gtand transferred to ABNL and shall thereupon become the debts,
linbilities and obiigationa of ABMNL which i undertakes 1o mieel,
dh:h:l.dlﬂilfyhlﬂuuﬂdmnfmt Demerged Company and
to keep the Demerged Company indemnified st sl times from and
all such debts, lisbilities, duties and obligations and from and
Iﬂﬂﬂl!hﬁhﬂﬂpﬂ:ﬂiﬂphmtw. It

|
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shall not be necessary to obtam the consent of any third party or other
person who Is & party 1o any confracl or arsngement by virue of
which such debts, liabilities, duties and obiigations have wrisen in
order to give effect to the provisions of this clause.

14.10. In 30 far s loans and borrowings of the Demerged Company are
concermed, the loam and borrowings and such smounts pertsining to
the genersl or multipurpose loams. and lisbilities which are 1o be
tramaferred 1o ABNL in terms of clsuse 1.6 being pan of the
wwﬂl.-mhnnmnﬂnmwdnim
joans and borrowings of ABNL, snd il rights, powers, duties snd
nhlilliulinnllﬁmﬂwillfhlrdnlﬂmmlmud
vesied In and shall be enercised by or against ABNL a3 if it had
entered into such loans and incurred such bormowings.

This, the primary obligation to redeem or repay auch liabilities shall
be that of ABNL. However, without prejudice to such tramsfer of
mﬁmliuﬁlhmmﬂrmdudmfnﬂu
sake of convenience and fowards faciliating single point creditor
discharge, ABNL may discharge such lisbility {including sccretions
hﬂ]hrmthlmﬂumthlmmﬂnmmulh
Demerged Company, which in tum shall make paymenks lo the
respective creditors.

Itil.Bﬁdhﬂmll.lﬂMfmmﬂlEﬂmm Date, ABNL alone
shall be linble to perform all obligationa in respect of the lisbilities of
hwmh;-ﬂuhumﬁummf.udﬂl
Dumpdfmp-rﬁlllmhmmﬂdimhmmmu[w
said linbilities,

14.12. Where any of the liskilities and obligstions of the Demerged
Em-mﬂuﬂppﬂﬂﬂﬂlumlnhrﬁmdln
mmmwwwwcmmuh
maﬂluﬂpﬁmhﬂEfﬁﬂi“ﬂﬂl.MMﬁm
hd-rdummrwlﬂmﬂumﬂurhﬂﬂhndlﬂlﬂn
tmpmimnﬂﬁmmﬁnp]nhdﬁuﬂlnd

the operations of the Demerged umiq-mwawﬁuﬂm
ﬂmhﬁmmmﬂlnmﬁmmmm
used or incurred for end on behall of ABNL prvd to the extent they are
outstanding on the Effective Date, shail also without sny further act
or desd be and siand transferred 10 ARNL snd shall become the
fisbilities and obligations of ABNL which shall meet, discharge and

satiafy the same.

14.13, Any claims, liabilities or demands {including in relation to sabes tax,
u:hdﬂr.mmnmmmmnimﬁm}uﬁ;mmm
of the Demerged Undﬁilﬁn:whhhulmmmwhdwum:
Appointed Dute but arises at any time sfter the EMective Date shall
be entirely bome by ABNL. In the even! that such fisbility is incurred
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by or such claim or demand is made upon the Demerged Company,
then ABML shall indemnily the Demerged Company for sny
paymenis made in relation 1o the same.

1414, [n 30 far & the nasets of the Demerged Uindertaking are concerned,
the security, existing charges and morigages, if sny, over yuch msets,
to the extent they relste 1o any loans or borrowings of the Remaining
Business of the Demerged Compeny shall, without any further act,
instrument or deed, be relemsed and discharged from the same snd
shall no longer be available a3 security in relation 1o those lisbilities
of the Demerged Company which are nal trana ferred 1o ABNL.

14.15. In s0 far a5 the sssets of the Remaining Business of the Demerged
Emnmmﬂ.hm.nmin:dmﬁm
mummmwmuqmmmmlmmmhp
of the Demerged Undertaking shall, withoui any further act,
iMnrdudhuiuduﬂdhdwpdfmmhm-
ﬂnlhunu«imﬁnmllmmwi:hmwhmidw-
hﬁwmwminmmeﬁm“hulmlmlmﬂﬁﬂm
operstion of the foregoing senfence.

14.16. In 5o far a3 the existing security in respect of the loans of the
Demerged Compsny snd other lisbilities relsting 1o the Remaining
Business of the Demerged Company are concemed, such sscunify
MLﬂﬂaniMMﬁumm
ﬂlwmmlhﬂmmim“wimﬁuw

Company.

[4.17. The Demerged Company snd ABNL shall file necessary particulars
andéor modification(s) of charge, with the Regstrar of
Gujarst o Ahmedabed 1o give formal effect 10 the above provisions,
if required.

14.18. The foregoing provisions insofar as they relate to transfer of
lisbilities to ABNL shall operse, notwithstanding anything 1o the
contrary contained in any deed or writing or the 1erma of sanction or
issve or any security documents, all of which (netruments shall stand
modified and/or superseded by the forsgoing prOvinions,

14,19, 1t is hereby clarified that all the assets and linbilities of the Demerged
Undertaking shail be transferred to ABNL, 8t the values sppessing in

ﬂ-huhdmmtuflhwumpmynmihnmﬂd
E—whhﬂin-nfmhinuw:hmlhﬂmuhuﬂnimmﬁ
as of the close of the business hours on the date

Company
immedistely preceding the Appointed Dale.

15 Lagal procesdisp
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%3

Upon the coming into effect of this Scheme, all legal, Wxation or
mprmﬂ;ptimldthmmmquuw
lemhnﬂihrwmﬁHﬂ:Dnuqdcmr. il any,
mhnrmﬁﬂh:rﬂumﬂ:ﬁmﬂmdﬂnnwﬁhh
whhuﬁﬂiﬂmﬂmhhﬁﬂnmﬁmuhmrdiium
|hlmumumuﬂh:mm and enforced by or
against ABNL after the Effective Dwie. In the event that the jegal

referred o herein require the [emerged Company and

unﬂumwpnﬁﬂmwmﬂﬁﬂmﬁ
nﬂ_inwmﬁthEm. in the
event of any difference or difTiculry In determining us fo whether any
mlﬂfhlenlwmhnprwdhp relate 10 the
wum.mmmnmmauﬂnrm
ﬂhmwﬂﬂﬂLinmhqﬂiMh
conclusive evidence of the matter.
prﬂ#nm#hwcmmrhmur
the matters referred (o in clause 15.1 ghave, it shall defend the same
in sccordance with the sdvice of ABNL and &! the cost of ABNL, and
ﬂlhﬂﬂilﬂinhmuﬂhﬂumifrm Company
|||ir-|.llll'rtihhi1iliulﬁuﬂiminm incurred by the Demerged
Cunﬂrinrupmﬂml'.
ABHLMummmhpluﬂmhﬂpnmdhphm:dh
uﬂmwm.nmwrmwm
to in cleuse 15.1 above transferred into its name and 1o have the same
continued, prosecuted and enforced by of againgt ABNL to the
exclusion of the Demerged Company.

Coutrsets, deeds, etc.
Upom the coming into elfect of this Scheme snd subject 10 the
provisions of this Scheme. sl comirects, deeds, bonds, agresments,
schemnes, ETRNgEMETIE udnhnhunmmnnf-hmv-'win
mumwmiumummw
hip-‘rrnruﬂ-h-uﬁl urwmmm
Company may be eligible, and which sre subsisting of having effect
immedistely before the Effective Date, shall be in full force and
dﬁﬂhwqﬂnﬂurinmﬂh'ﬂm.nmmmhuﬂ
may be enforced s fully snd effectually as il instead of the
Demerged Company, ABNL had been w pany of beneficiary of

obligee thereto.

Notwithatanding the fact that vesting of the Demerged Undertaking
occurs by viriee of the Scheme itsell, ABNL may, st any time after
the coming into effect of this Scheme, in sccordance with the
mmmmirmmm.m-m law or alherwise, execute
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deeds (including deeds of adherence ), confirmations or other writings
of iripartite amangements with any paty lo any conmtract or
mhwﬁhﬁﬂuﬂmuﬁtmmrhlp-ﬂrww
writings as may be necessary to be executed in order to give formal

effect to the sbove provisions. The Demerged Company will, if
necessary, also be o party 1o the sbove. ABNL shall, under the

provisions of this Scheme, be deemed 1o be suthorised to execute any
such writings on behall of the Demerged Company and o camy out
or perform all such formalities or compliance referred to sbove on the
part of the Demerged Company 1o be carried out or performed.

Saving of conciuded tromssctions

The transfer and vesting of the aasets, liabilities and obligations of the
Demerged Undenaking under clause |4 hereof and the continuance of
IhpmulﬁnphyurWABHLmdudlm 15 hereofl shall not
sffect any transactions of proceedings siresdy completed by the
Dmpdtmmrmﬂlhﬂnhmhlﬂﬂlu.mutud.ﬂ
imﬂﬂﬂﬂLmﬂﬂﬂwdlm.hﬁﬂﬂhﬂh
and executed by andior on behalf of the Demerged Company as scts,
deeds and things done and executed by snd on behall of ABNL.

Employees of the Demerged Undertaking

mmmﬂmmﬂmcmrunw
hiwmumuﬂEﬂminﬂmﬁrﬂnﬂ
Employees”), shail become the employess of ABNL in such position,
miﬂhipﬁﬂumrhﬁhﬂimdwhﬂﬂhﬂimhhmdu
ﬂmﬁmﬂrﬂmﬁ-ﬂmﬁﬂuuhumnﬂwﬂiﬁmdhﬁ
with ABNL are not Jess favoursbie than those applicable
wﬂmumh?ﬂnfﬂubnnupdtmm;mﬂumw
Date.
All expenses, emoluments and linbilities relaling o the Transferred
shail be bore snd paid by ABNL on and from the
Effective Date. The service of esch such Transferred Employes shall
nulhnﬂ’n:ldhrmhmhrlndlrtmmmmﬁﬁmnr
service mpplicable to each such Transferred Employes after such
mhhﬂmhhrnmﬂkmmﬁmulnﬂhﬂhhwhmﬂﬂ
immediately before the transfer, ABNL ahall be lisbie 1o pay to each
yuch Transferred Employee. in the event of hisher retrenchment,
ion on he basis that his/her service has been continuous
Hhﬂhﬂhmwdﬂmrﬂ.ﬂﬂLwhrﬂh
pnp-nrpymnﬂﬂmmmltinmmluﬂr-ﬂnhmnim
mmmmurMTmrmammmmm
Demerged Company shall aslso be isken into sccount and the
methodology for computation of retirement benefits shall remain the
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same 1 followed by the Demerged Cummr.- and agrees and
underiakes (o pay the same as and when paysbie.

(i) insofar us the exinting provident fund trust and supersnmuation
qumwmwcmmhhw
(including the Tremsferred Empioyees) are comcemed, the
belance outtanding to the credit of the sccount of each of the
Tranaferred Employee who (s eligible for benefits under such
trusts snd such balance being equel 10 the aggregate emount of
such Tranaferred Employess are entilled to in nelstion to the
period prior to the Effective Date, shall be trensferred Lo similar
furds extablished by ABNL.

(i) insofar ms ihe existing gratuity trust participmed by the
Demerged Company for its employees (including the
Transferred Employees) are concerned, an amount equivalent 1o
the actuarial lisbility of the Demeryed Company with respect to
the Transferred Employees as of the Effective Date, shall be
transferred 1o a similar fund established by ABNL.

In relation 1o those Transferred Employees who are not covered under
hwﬂﬂfﬂrﬂu[ﬂuﬂumﬂdtm.ifw.udm
whom the Demerged Company is making contributions to the
mmruulnﬁ.iim.hﬂmmmwfw
hwcmr.hlllwm.m
uiliuhthluhﬁplimmmh:mﬁhllﬂmmhﬂdﬁlﬂh
accondance with the provisions of such fund, bye lwws, eic. in respect
of such Transferred Employees.

Ilﬁﬂhwﬂﬂmﬁlﬂﬂ:ﬂ.pﬂﬁplﬂimﬂhﬂlfﬁﬁl
benefit of the Transferred Employees, upon the Effective Dute, ABNL
shall stand substituted for the Demerged Company, for all purposss
whatsoever, including relating to the obligstion to make ]

to the mid funds in sccordance with the provisions of such scheme,
Funds, brye laws, eic. in respect of the Tramferred Employees.

Business sad property in trusi and conduel of the Demerged
Undertaking for ABNL

With effect [rom the Appointed Date and up to and inchading the
Effective Dute:

19.1. the Demerged Company shall be carrying on and be deemed 10 have

been carrying o all business and activities relating 1o the Demerged
thﬂ.hlud:hluhlduﬂmndpunﬂndnflﬂ:hlllh
desmed 1o hold and siand wﬂn[-klm.ﬁﬂlﬁ.m
suthorities, comracts, investments and strategic decitions of the
Demerged Undertaking for and on account of, and in trust for ABNL;
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19.2. ali income or profits sccruing or arising to the Demerged Company,

193,

0.1,

201,

20,

204,

ﬂ’l“?ﬂ!ﬂl,:hﬁ'ﬁ,ﬂm-ﬂhllﬂlfhiﬂ of incurred
(including the effect of taxes, if any, mum:j. relsting wbrd':
Dmupiumwn;mthuiwrpmu.b:mHnm
hwnmﬂnunummumlmnunmwh.
of ABNL;

the Demerged Company undertakes that it will wnd on
lhu_hﬂﬂ of the Demerged Undertaking -imm udmm
business prudence and agrees that i will not. without prior writien
consent of ABNL, alienate, cherge, morigage or encumber or
MHﬂmuﬁmifhqunrnr
part thereof or recruit new smployees (in esch case except in the
ordinary course of business) or conclude setilements with wnion or

employees without the comcurmence of ABNL or undertake
ubstantial expansion or change the general charscter or nature of the
business of the Demerged Undertaking

Imve and sllotment of shares

Since ABNL holds the entire peid up equity share capital of the
Demerged Company alongwith its nominees and 1,00,00,000 8%
Redeemable Cumulstive Preference Shares of R, |(0V- esch, upon the
Scheme being effective, no isswe and allotment of any equity shares
andfor preference shares of ABNL shall be made 1o ABNL e it
cannct issue shares o itsell.

Upon the Scheme being effective, ABNL in compliance with the
requirements contained in section 2{19AA) of the Income Tax Act,
1961 shall, without any further application, sci, instrument or deed,
ismae and allot 0 the preference sharsholder(s) of the Demerged
Companry (other than ABNL) whose name sppears on the Register of
Memben of the Demerged Company on a date (the "Record Date”)
1o be fixed in that behall by the Board of Directors:

1 {Ore} Pully paid up 6% Aedeemable Prefersnces share of Ra. 100/
ench of ABNL as fully paid up for every | (One) 6% Redesmable
Cumulative Preference share of Rs. 100V- each lully paid up snd held
in Demerged Company (hereinafter referred o a3 "Prefersnce
Sharm™).

The Preference Shares izsved pursuant 1o cisuse 0.1 sbove shall be

insued in certificate form by ABNL 1o the preference shareholder(s)

(other than ABNL ) of the Demerged Company

The Preference Shares issved pursuant (o clause 10,2 sbove shall

ondinarily be redeemable afier 3 period of five yemrs from the
Appoinied Daie st the face value |.2. no premium shall be payable on




20.5.

20.6.

20.7.

20.9.

al
aL.1.

29
ndmwm“hjmnhpmhmuhmim 80 of the Act. ABNL
mm.mmmmmsm-mm
h:ﬁmhﬁ:dln{ud-qﬁmulrmddhl.muﬁum
mrﬂhnﬂumﬂu.mulifhlﬂmmh.
Thhthmshu-hudpmuml 10 clmse 202 sbove shall
carry a fixed rate of dividend @6% per annum and the dividend shall
be cumulative. The Board of Directons of ABNL may in their
mm.mmmhmmmmmmﬂ
dividend as they may deem fit in the best interest of ABNL.

n-nmhsﬁm issved pursuant 1o clause 20.7 above shall
CAITy on & winding up or repsymeni of capital by ABNL. s
m#mhhmﬂdhmﬂrhﬂﬁﬁﬁdmﬂ
df?hwurrymmﬁngunnidinmpmuhh
vidend due on such Preference Shares, in the equi
shares of ABNL ik e

The Preformce Shares iavued pursuent 1o clause 20.2 shove shall not
be entitled to participste in profits or surpiuses of ABNL except the
dividend i the fined rate a specified in clause 20.5 above, if any
declared by the Board of Directors of ABNL. The Preference Shares
m:nmmhllﬁuhnbh:llnmmuimmfmml?nf

The Preference Shares of ABNL ixrued in terms of clause 20.2 sbove
shall not be listed on any Stock Exchange/s

The issue and sllotment of the Preference Shares by ABNL to the
preference shareholders of the Demerged Company a3 provided in
thin Scheme as an integral part thereol, shall be deemed to have been
carried out without any further act or deed by ABNL as if the
procedure laid down under Section BI(1-A) of the Act and sy other
applicable provisions of the Act were duly complied with.

Aceounting

With effect from the Appointed Date and subject to the provisions
hereof and such oiher correctiom and sdjustments s may, in the
opinion of the Board of Diirectors of ARNL be required and except to
the extent required by the law, all the assets and liabilities relsting to
IH'B-FILMHIM{HHMAHHLMIDHH
Scheme shall be recorded in the books of ABNL si the book values as
recorded in the books of the Demerged Company. The difference, if
amy, between the (ace value of the share capital isswed by ABNL to
the preference sharcholders of the Demerged Company pursuant to
clomss 20.2 of the Scheme and the net assets tsken over shall be
recorded sa/sdjusied in capital reserve, ma the case may be. in the
books of ABNL.
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.2 Inu-urwdimuminhmmﬂml policy between the

213

zll‘l

d13.

221

mmﬁﬁ!ﬂhuﬂimpﬁlqrhmﬂllﬂu
Wuﬁmuhﬂ-ﬂﬁdlﬂﬂuﬂdinuﬂmﬂm
of ABNL 1o ensure that the financisl sistements of ABNL reflect the
financial position on the basis of consisren: sccounting policy.
Upon coming into effect of this Scheme. 1o the extent that thers are
loans, advances, deposits, balances or other
ﬁﬂuuuhmhwc“mmmtﬂiq
o or in connection with the Demerged Uindertaking, the obligations
i respect thereo! shall come 1o an end and comesponding effect shall
be given in the books of sccounts and records of ABNL and the
Demerged Companry. For the removal of doubt, il is clarified that
from the Appointed Date there would be no sccrual of interest or
other charges in respect of any joens, sdvances, deposits, balences or
other obligations relating to or in connection with the Demerged
Undertaking between the Demerged Compeany and ABNL.
In the books of the Demerged Company, upon the Scheme being
effective, the book value of the fixed rsets, the nel current assets and

the secured and unsecured loans relalipg to the Demerged
Undertaking transferred to ABNL shall be reduced from respective
book value of the Mued sseets, the pet current sssets and the secured

and umsecured loamy of the Demerged Company. The difference

between the mssets transferred and the fiabilities imnsferred shall be

sdjusted against debit balance of profit and |ots sccount as appearing
in the balance sheet of the Demerged Company as on Lthe Appointed

Dute.

As a consequence of demerger, the investments and reserves of

ABNL shall be reorganizsed in the manner and to the extent specified

below;

{i}  Upon the Scheme being efTective, 1he invesiments of ABNL in
the share capital of the Demerged Compeny shall be brought
down to the extent provided s under|
{a) 500,000 equity shares of Rs. | V. esch: snd
(b} 5,00,000-8% Redeemable Cumulalive Preference Shares

of fa. | V- each

(i) The aggregate reduction in book valve of investments & per
clmme 24.1 hereof, shall be sdjusted by ABNL sgainst its

capilal reserve.

Trestment of Taze
Any tax liabilities under the Income Tax Aci I961, or olher
spplicable  laww/requistions  dealing  with  tnes/duties/levies

n
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3

(hereinafler in this clase referred 10 01 " Tax Laws™) allocable nrl

rﬁiﬂhhﬂwmﬁw:ﬁlm“ummmﬂdhm
covered by Wax provision in Lhe sccounts made a3 on the daie

immediately preceding the Appoimted Dute shall be transferred to
ABNL. Any surplus in the provision for taxstion/duties/levies sccount
inciuding sdvance unm snd TDS m on the date immedistely preceding
the Appointed Date will also be transferred io the sccount of ABNL.

AnrriuﬂTﬂ:TuuﬂﬁuthDHmd Undertaking
conseguent 10 the mssesyments made on the [em: Company shall
al30 belong 10 and be received by ABNL DT

EART-1Y
REMAINING BUSINESS

Remsising Bunines
Thllrdnlll Business and all the sanets, liabilities and obligations
pertaining thereto shall continue to belong (o and be vested in and be

managed by the Demerged Company subject 1o the provisions of the

All jegal, tation or other proceedings by or against the Demerged
Company under any ststute, whether pending on the Appointed Dute
or which may be instituted in (uture whether or nol in respect of any
mistter arising before the Effective Date and relsting to the Remaining
Business (including those relsting to sny property, right, power,
liability, obligation or duties of the Demerged Compeny in respect of
the Remaining Business) shall be cominued snd enforced by or
against the Demerged Compamy. ABNL shall in no event be
responsible o lisble in reistion to any such legal, taxstion or other
proceedings by or against the Demerged Company.

With effect from ihe Appoinied Dwte and up io and including the

Effective Dute;

{r) the Demerged Company thall be deemed (o have been exrrying
on all business snd sctivities relating 10 (ke Remuining Buniness
for and on its own behaif,

{(b) il profits sccruing lo the Demerged Company thereon o losses
ariting or incurred by it (including the effect of taxes, if any,
thereon) relsting 1o the Remaining Business shall, for all
purposes, be irested ms the profits, taxes or josses, as the case
may be, of the Demerged Company.

(e ) all employees relatable to the Remaining Business shall continue
io be employed by the Demerged Company snd ABNL shall
not in any event be liable or responalbie for any claims
whatsoever reganding such employees

g S—
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EARLY

RE-ORGANISATION OF CAPITAL OF THE DEMERGED
COMPANY AS A CONSEQUENCE OF THE DEMERGER

24,1 As » consequence of the demerger pursuant 1o Part 111 of the Scheme
and upon the coming into effect of the Scheme, (he ixsued, yubscribed
and paid up share capital of the Demerged Company with efTect from
the Appointed Date, shall be brought down by Ry, 19.09,50,0000 by
cancedintion of 95,00,000 equity shares of Ry |0V- esch, 95,00,000 -
&% Redeemable Cumulative Preference Sharei of Ra.|(V- esch and
9,500 - &% Redeernable Cumulstive Preference Shares of Ra.100/-
ench. Thus, the issued, subscribed and paid up capital of the
Demerged Company shall be brought down from Ra.20,10,00,000/-
comprising of 1,00,00,000 equity shares of Fa. | 0V- esch, 1,00,00,000-
8% Redesmable Cummulstive Preference Shares of Rs.|(V- esch and
10,000 - 6% Redeemnable Cumnulative Preference Shares of Rs. 100/
each lo Rs. 1,00,50,000- comprising of 5,00,000 equity shares of
Rs. V- ench, 5.00,000-8% Redeemable Cumulsiive Preference Shares
of Ra.10V- esch and 500 - 6% Redeemable Cumulstive Preference

Shares of Ra. |00/ exch,

242 The share certificates of the Demerged Company in relstion to the
shares held by ity equity shareholdens and preference sharcholders
shall, withowt any further act, instrument or deed be deemed to have
been cancelled. Upon the Scheme being effeciive, the Demerged
Compary shall issue fresh share certificates in respect of the equity
shares and preference shares as per the foregoing provisions of the
Scheme.

243 Since the aforesaid reductions are sn integral pant of the Scheme, it is
hereby provided that the sarme shall become operative by 'l"l'll.ilnl'lh
Tnct that the shareholders of the Demerged Company, while approving
the Scheme, have also resoived end sccorded 1her consent a3 required
under section 100 or any other provisions of the Aci and shall not be
required to pass separate resolution in this respect. Further as the said
redhuctions do not involve either diminution of lisbility in respect of

unpaid share capital or payment lo sny sharehalder of any paid up
share capital the provisions of section 101 of the Act shall not be

appiicsble. The order of the High Court sanctioning the Scheme ﬂ:_illl
also be desmed 1o be an onder under section 102 of the Act confirming
the reductions.
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144 Notwithstanding the reductions as mentioned sbove, the Demerged
Company shall not be required to add "and reduced™ as u suffix to its
name and the Demerged Company shall continue in its existing name.

245 The aggregate of the reduction of the paid u

p capial a3 per clause
24.] wbove and lhe closing balance of the reserves ms on 31"

December 2009, if any, of the Demerped Company ahall be sdjoied
againn the debit balance in the profil and loss sccoun of the

Demerged Company
EARI-Y]
GENERAL TERMS AND CONDITIONS APPLICABLE TO THE
SCHEME

25.  Applications to High Courl

ABNL, Madurs Exports, MO Lifestyle and Peter England Fashions
shall, with all ressonable dispatch, make applications/ petitions, under
sections 191 to 394 and other applicsble provisions of the Act to the
High Court for seeking sanction of this Scheme

16. Modificstions or ameadments (o Lhe Scheme

26.1 ABNL. Madurs Exports, MG Lifestyle and Peier England Fashions by
their respective Hoard of Directors or any Director/Executive/
Empioyee authorised in that behall (hereinafier referred to as the
'Dd-"}nrmm.wmiﬁmtmﬂﬂmmy
modification(s) or sddition{s) to this Scheme which the High Court or
mm-ﬁlﬂmhﬂﬁnumanrwmhwt
and which the Board of Directors of ABNL, Madurs Exports, MG
Hfulrh-ﬂPmE-;hldFuﬂnmrinlhhdhnﬂiﬂnmn
ﬂ*iﬂnﬂﬁnﬁﬂi“muﬂiﬁﬂﬂuhhﬂurmﬂ
ABNL, Madurs Exports, MO Lilestyle and Peter England Fashions o

-h_mhdﬁrmdinmlq-mmud-mmwm
fior the purpose of resolving sny doubts or difficulties that may anse in

mmmsmmmumummumhw
Peter England Fashions by their respective Board of Direciors of
hh‘ﬁﬂuhﬂmhﬂumdlmmmmd
Mmrwkhﬁumhﬁtmm:IFuLnrmiwﬂu
pﬁumlnhnﬁmwm:mmmmhm
and if necessary, weive smy of such conditions (to the extent
permiasible under law) for bringing this Scheme into effect, and/or
ﬁﬂﬂmﬂumhmﬁinmulmmmh
mummﬂmmmbymmﬁmww

138



3h

suthorities, which the Board of Direcions of ABNL or Madurs Exports
or MO Lifestyle or Peter England Fashions find inscoeptable for any
resson, then ABNL, Madurs Exports, MG Lifestyle snd Peter England
Fashions shall be st liberty to withdraw the Scheme.

For the purpose of giving effect 1o thias Scheme or to mny
moxdificstion(s ) thereof or addition{s) thereto, the Delegates of ABNL,
Madura Exports, MG Lifestyle snd Peter England Fashions may give
and are suthorised (o0 determine and give all such directions e are
necessary for setiling or removing any question of doubt or difficulty
that may arise under this Scheme or in regard 0 the mesning or
interpretation of amy provision of this Scheme or implementation
thersof or in sny matter whaisoever connecied therewith or 1o review
the position relating to the sstisfaction of vervous conditions of this
Scheme and il necesaary, 10 waive any ruch conditions (o e extent
permissible in lew) and such determinalion or directions or waiver, &
the case may be, shall be binding on all parties, in the same manner &
if the same were specifically incorporated In this Scheme. For the
avoidance of doubt it is clarified that where this Scheme requires Lhe
spprovad of the Board of Directors of ABNL or Madura Exports of
MO Lifestyle or Peter England Fashions to be obtained for any matter,
the same may be given through their Delegates.

Scheme conditional on approvals’innciions

This Scheme ix conditional upon and subject o

The spproval by the respective requisite majorities of the shareholders
and/or creditors (where applicable) of ABNL, Madurs Exports, MG
Lifestyle and Peter England Fashions as required under the Act and
the requisite orders of the High Count referred to in clause 25 hereol
being obtained; and

The certified copies of the orders of High Court sanctioning the
Scheme being filed with the Reginirer of Companies, Gujamd, al
Ahmedabad.

Effect of non-recript ol spprovel/ssnction
I thve event of this Scheme failing to take effect finally by 30% June

2010 or by such later date &3 may be agreed by the respective Boards -

of Directors of ABNL, Madurs Exports, MO Lifestyle and Peter
EnﬂudFuHmnﬂﬂ:&:huﬂuﬂnuﬂmMum:meﬂ
become mull and void and in that event no rights and labilities
whatsoever shall sccrue to or be incurred inter se by the parties or
their shareholders or creditors or employees or sny other persan. In
such event, each party shall besr its own costs, charges and expenses
in conmection with the Scheme.

il
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29, Severability

3o Kxpewses commocied with (b Scheme

Mlmﬂ-nlﬂmhnl i in connection
Imuﬁ:&ﬁnﬂuhm;&;wrﬂuﬂhm
and paid by ABNL and will be debited 1o reserve or profit and loss as

pwhﬁlmﬂqnﬁdirmr

1
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WITNESS S. J. MUKHOPADHYAYA, ESQUIRE, THE CHIEF JUSTICE at Ahmedabad

aforesaid this 28™ day of January, Two Thousand and Ten.

BY ORDER OF THE COURT
£ e
gall
(v -G Up sl ket enyed

PRINCIPAL REGISTRAR (JUDICIAL)
This | ¥ day of February 2010

SEALER

oA -
P 4 '

QA 3 [ L""Fll_-. e s

| * DEPUTY REGISTRAR
This [©] day of February 2010

ORDER smcncwfmé THE COMPOSITE
SCHEME OF ARRANGEMENT DRAWN ON
THE APPLICATION OF M/S. SINGHI & CO.,
ADVOCATES FOR THE  PETITIONER
HAVING THEIR OFFICE AT 7-8™ FLOOR,
PREMCHAND HOUSE ANNEXE, ASHRAM
ROAD, AHMEDABAD- 380 D09
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HIGH COURT, BOMBAY 0179125

1 CSP849-12 comcid

Sequeira

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SCHEME PETITION NO.849 OF 2012
WITH
COMPANY SUMMONS FOR DIRECTION NO.783 OF 2012

Pantaloon Retail (India) Limited .. Petitioner

AND
COMPANY SCHEME PETITION NO.850 OF 2012
‘ WITH
COMPANY SUMMONS FOR DIRECTION NO.784 OF 2012

\ \ Peter England Fashions and Retail Limited .. Petitioner

/ Mr.Janak Dwarkadas, Sr. advocate a/w Mr.Ankit Lohia a/w Mr.Hemant
Sethi i/b Hemant Sethi & Co., for petitioner in CSP No.849 of 2012.
Mr.Tapan Deshpande i/b Amarchand and Mangaldas & S.A.Shroff & Co.,
for petitioner in CSP No.850 of 2012.

Smt S.V.Bharucha a/w Ms Purnima Awasthi, for Regional Director.
Mr.Laxmipat Surana, proprietor of Mahaveer Constructions present.

CORAM : N.M.JAMDAR, J.
Friday 1 March 2013

P.C.:
Heard learned counsel for the parties. An objection has been

received from Mahaveer Constructions. Mr.Laxmipat Surana the proprietor

of Mahaveer Constructions has appeared in person.

2. By this petition sanction of the Court is sought for Scheme of

Arrangement which is annexed to the petition. The Scheme of

oy o s

2t Downloaded on - 15/03/2013 10:43:39 :::CMIS-QC .

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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Arrangement is between Pantaloon Retail India Limited- the Demerged
Company and Peter England Fashions and Retail Limited- the Resulting
Company and their respective shareholders, creditors and Indigold Trade
and Services Limited as shareholder of the Resulting Company. The
scheme provides for transfer by way of demerger of the Demerged

Undertaking to the Resulting Company, upon effectiveness of the scheme.

3. The Demerged Company is diversified retail player and also has
interests in financial services, insurance, media and other businesses and
includes business of retailing fashions in apparels. The Resulting Company
is engaged in apparels business and its main business includes export of

readymade garments.

4. The proposed transfer by way of demerger of Demerged

undertaking of the Demerged Company into Resulting Company shall
/interalia enable business activities comprised in the Demerged Undertaking
to be carried out with separate and independent management set up and
greater focus, attention and specialisation for sustained growth. One of the |
other purpose of the demerger is that Demerged Undertaking will also
benefit from the synergies of combining with similar business of Resulting
Company and its shareholders resulting in enhancement of shareholder
value. Further in consideration of the demerger, the shareholders of
Demerged Company will be allotted shares on proportionate basis in the
Resulting Company. This would provide the existing shareholders of the
demerged Company with the option of continuing in both the Demerged

Company as well as the Resulting Company.

¥ 5. Indigold Trade and Services Limited and / or its Affiliates may

:: Downloaded on - 15/03/2013 10:43:39 :::CMIS-CC

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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make an open offer for shares of Resulting Company, post demerger. The
Board of Directors of the Demerged Company and the Resulting Company
have approved the Scheme by passing respective board Resolutions which

have been annexed to the petition.

6. The learned counsel for the petitioner submits that the petitioners
have complied with the directions passed in respect of Company Summons
for Direction and the Company Scheme Petition which have been filed in
consonance with the orders passed in respect of Company Scheme
Petitions. Accordingly, the petitioner seeks sanction of this Court for the
proposed Scheme of Arrangement between the Demerged Company and the
Resulting Company and their respective shareholders, creditors and
Indigold Trade and Services Limited as shareholders of the Resulting

Company.

7. The Regional Director has filed an affidavit on 8 February 2013

wherein the Regional Director has stated that Scheme does not appear to be
prejudicial to the interest of shareholders and the public. The Regional
Director has made certain comments and raised certain objections in their

affidavit which are as under -

(a) Clause 122 read with clause 14 of the
scheme, the authorized share capital of the Resulting
Company shall stand increased to Rs. 110,15,00,000/-. In
this connection the Transferee Company may be directed
to comply with provisions of Section 94/97 read with
Schedule X of the Companies Act, 1956, in respect of
filing of necessary forms with the Registrar of Companies
after payment of necessary filing fee and stamp duty as
applicable on the said forms.

2 Downloaded on - 15/03/2013 10:43:39 :::CMIS-CC

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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(b) Clause 13  of the Scheme deals with
amendment in Main Objects Clause of the Memorandum
of Association of the Resulting Company. In this
connection, the Transferee Company may be directed to
comply with provisions of section 40 read with section
18 of the Act and to file amended copy of Memorandum
of Association alongwith From No.21 with the Registrar of
Companies.

(© Clause 15 of the scheme state that on or after
the effective date, but prior to the listing of PEFRL
shares, indigold and/or its Affiliates may make an Open
Offer to the public shareholders of PEFRL to acquire
from such public shareholders up to 26% of the issued
post Demerger and paid up equity share capital of
PEFRL based on the price per share of Rs.175 which is
subject to obtaining necessary approval from Regulatory
Authorities.

(d) The deponent further respectfully submits that,
a complaint dated 14/01/2013 has been received form
Proprietor of M/s. Mahaveer Construction claiming that
he is shareholder as well as creditor of M/s. Pantaloon
Retail India Limited. In the said complaint inter alia he is
disputing the service of creditors notice to him. He further
informed that a legal proceedings were initiated against
the company before the Hon’ble High Court of Calcutta
for recovery of their dues. In response to the letter dated
14/01/2013 the Demerged Company forwarded its reply
dated 21/01/2013 to the complinant. The Demerged
Company claims that the complainant is not the creditor
of the company. However, another company viz. Agre
Properties & Services Limited has given undertaking
before the Hon’ble High Court of Calcutta in the said
legal proceedings initiated by complainant.  Further a
Bank Guarantee dated 22/02/2013 has been provided by
M/s. ASPL for a sum of Rs.6.5 crores as directed by the
Hon’ble High Court of Calcutta which is annexed hereto
and marked as Exhibit-D. In this regard from the letter
dated 14/01/2013 of the complainant addressed to
Regional Director it is understood that the complainant has

:: Downloaded on - 15/03/2013 10:43:39 :::CMIS-CC
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submitted his cemplaint to the Company Registrar of this
Hon’ble High Court. As the issue in the case is as to
whether the complainant is creditor ~ of the Demerged
Company or not is a fact which can be clarified by the
Demerged Company and the complainants.

In view of the above the complainants may also be heard by
this Hon'ble High Court in the scheme proceedings. Copies
of the correspondence exchanged between complainant and
Demerged Company are enclosed hereto and marked as
Exhibit 'E' collectively.

Save and except as stated in para 6(a), (b), (c) & (d), it
appears that the Scheme is not prejudicial to the interest of
shareholders and public.”

¢
g2
\m ‘2 8. As far as the observations in paragraph 6(a) of the affidavit of
%4  Regional Director is concerned, the Resulting Company has undertaken to
}5
L/ comply with provisions of section 94 / 97 r.w. Schedule X of the
y ply p

Companies Act 1956 in respect of filing necessary forms with the Registrar
of Companies after paying necessary filing fees and stamp duty as

applicable on said forms. The said undertaking is accepted.

9. As far as observations made in paragraph 6(b) of the affidavit of
Regional Director is concerned, the Resulting Company has undertaken to
comply with the provisions of section 40 r.w. Section 18 of the Companies
Act 1956 and file amended copy of Memorandum of Association along
with form 21 with Registrar of Companies. The said undertaking is

accepted.

10. As far as observations in paragraph 6(c) of the affidavit of

Regional Director, the Resulting Company has undertaken that necessary

:: Downloaded on - 15/03/2013 10:43:39 :::CMIS-CC
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approval from relevant Regulatory Authorities in respect of open offer to be
made to the public shareholders of PEFRL by Indigold Trade and Services
Ltd. and / or its affiliates will be obtained. The said undertaking is

accepted.

11. As far as observations of the Regional Director in paragraph 6(d)
is concerned, it relates to the objection of Mahaveer Constructions.
Mr.Surana ( the Objector ) has addressed the Court on two occasions in
respect of his objections. He has filed his objections on 23 January 2013 as
well as an additional affidavit dated 28 February 2013.

12. The matter was first heard on when the Objector addressed the
Court for some time in respect of his objection. After arguing the matter for

some time he sought time to file additional affidavit and a compilation.

Inspite of opposition of the learned counsel for the petitioner, by way of
indulgence two weeks time was granted. It was made clear that no further

time will be granted.

13. The Objector raised objection for the grant of sanction to the
Scheme on the ground that he has certain dues against Pantaloon Retail
(India) Limited, (PRIL) the petitioner / Demerged Company. The Objector
sought to advance arguments in detail in respect of his claim. He submitted
that he is landlord of a Mall where the petitioner-PRIL was in occupation of
part of the premises. Aeccording to him there are dues to the tune of almost
Rs.220 crores which are payable by petitioner-PRIL. He submitted that he
has instituted arbitration proceedings against the petitioner—PRIL. He
submitted that in proceedings filed under section 9 of the Arbitration Act,

Calcutta High Court has found that his claim was prima facie justified and
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has directed the petitioner-PRIL to submit a bank guarantee of Rs.6.5
crores. The Objector submitted that the order directing the petitioner
-PRIL to deposit the bank guarantee was challenged by the petitioner in the
Apex Court and the challenge has failed. He submitted that petitioner
-PRIL has taken a stand that Mahaveer Constructions is not their creditor
and if the scheme as in present form is allowed then it will seriously
prejudice his rights as a creditor. He also sought to urge that the Scheme is
a fraudulent exercise on the part of the petitioner-PRIL and by way of
illustration he tried to show that in the balance sheet Rs.58 crores have
been shown as provision for expenses. He submitted that inspite of
Mahaveer Constructions being one of the main creditors, the petitioner has
not shown name of Mahaveer Constructions in the list of creditors. He
submitted that even as a shareholder of the Company he has certain
objections. He further submitted that the orders dated 24 August 2010 and
25 March 2011 passed by this Court in respect of demerger of the

petitioner-PRIL are also obtained by fraud by suppressing material facts

and he has moved Company applications for recalling those orders.

14. The petitioner has filed a reply dealing with the objection raised.
The learned senior counsel for the petitioner submitted that there is a
serious dispute regarding the liability of the petitioner Company towards
the dues of Mahaveer Constructions. The learned counsel submitted that
initially in the Arbitration proceedings Mahaveer Constructions had sought
recovery of Rs.22 crores and later on the claim has been inflated to Rs.220
crores. Learned counsel for the petitioner-PRIL submitted that the said
Mahaveer Constructions is not the creditor of petitioner PRIL and in any
case since the petitioner-PRIL has already been made a party in the
Arbitration proceedings all the disputes raised by the Objector can be raised
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in the pending arbitration proceedings, as well as the proceedings that the
Objector intends to take up. The learned counsel further submitted that if
the claims of the Objector are kept open to be argued on merits then he
cannot in any manner be aggrieved by the sanctioning of the Scheme.
Learned counsel submitted that there are absolutely no details to allege
fraud except repeatedly using the phrase 'fraud' in the oral arguments and
the rules of pleadings require that specific particulars must be stated if
ground of fraud is to be agitated. Learned counsel submitted that the
requisite majority of the shareholders, the creditors as well as the Regional
Director have found the Scheme to be proper and the objections by the
Objector are raised only with a view of cornering the Company on the eve
" . of end of financial year to make the payment of a debt which is disputed.
The learned counsel has relied on receipt of this Court laying down the
scope of objections by the creditors to sanctioning of Company Scheme

Petitions.

15. Before the objections of the Objector are adverted to it is
necessary to notice the scope of inquiry by the Court while sanctioning the

Schemes.

16. As laid down by the Apex Court in the case of Miheer H.
Mafatlal V. Mafatlal Industries Ltd. reported in (1997) 1 Supreme
Court Cases 579, when a Scheme for Arrangement, merger, amalgamation
is presented before the Court for sanction, the jurisdiction of the Court
while sanctioning the scheme is supervisory and not appellate. Once it is
established that all requisite statutory compliances have been made, and the
scheme is not against public interest, and that requisite number of

shareholders accepted the scheme, and that the decision of the majority was
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fair and proper, then the Court cannot refuse to sanction the scheme. The
parties to the scheme in their wisdom and commercial interest arrive at
these decisions and the Courts do not have expertise nor jurisdiction to
dissect the scheme, and reject it. If such a jurisdiction is exercised it would
be an appellate jurisdiction which is not vested in the Court while

considering sanction of the scheme.

17. The creditors of the Company cannot use the proceedings for
sanction of scheme, as a weapon to pressurise the Company to pay disputed
debts. The learned counsel for the petitioner has relied upon the decision of

learned Single Judge of this Court in Company Scheme Petition No.377

of 2011 wherein the learned Judge observed as under -

“S. To.my mind, the objector or intervener cannot,
on the basis of the claim which has been made against the
transferee company, succeed and oppose the scheme when
such a claim is pending adjudication. Once it has been
~ pointed out that the sum is a disputed liability and it is being
adjudicated, then, to my mind, it will not be possible to
withhold sanction and approval to the scheme only on
account of such a claim. In the affidavits that have been
filed by the parties, they have placed their own version in
support of their claims and counter claims. This Court is
not a forum which could adjudicate and decide the same.
Admittedly, the parties are before the Arbitral Tribunal
which has taken cognizance of these versions and they are
being adjudicated. Nothing prevents the intervener/objector,
on the basis of the contents of the balance-sheet in making
an application for securing the alleged admitted sum. Once
such a course is available under the Arbitration and
Conciliation Act, 1996 and even thereafter when the
intervener/objector secures and obtains an award
crystalising the claims, then, all the more there is no reason
to withhold the approval and sanction to the scheme.
Nothing has been pointed out in the statutory provisions
relied upon, which would indicate that this Court, can on the
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strength of a disputed claim, withhold the sanction and
_approval to the scheme”.

18. Similar view is reiterated in Scheme of Amalgamation of Zee
Interactive Multimedia Limited - 2002(4) Bom.C.R. 137; Scheme of
Amalgamation of Sanvijay Aloys Pvt. Ltd. -2004(6) Bom.C.R. 481 and
Scheme of Amalgamation between Mayfair Ltd. And Zodiac Clothing
Co. Ltd.-2004(2) Bom.C.R. 235.

19. In this backdrop the above legal position the scope of the
objections raised by the Objector need to be considered. The petitioner has
filed a reply to the objection in which the claim of the Objector is seriously
disputed. It is also disputed that the Objector is a creditor of the petitioner-
PRIL. The petitioner has also challenged quantification of the claim of

Rs.225 crores, which according to petitioner is grossly inflated and

disproportionate and cannot be possibly so high for a lease rent, even
assuming the Objector can claim an amount towards the lease rent. Be that
as it may, the claim made by the Objector is pending adjudication in the
Arbitration proceedings. In the Arbitration proceedings the petitioner-
PRIL is a party. It is open for the objector to proceed against the petitioner-
PRIL in the said Arbitration proceedings to establish his claim. The
objector states that this Court should direct the petitioner-PRIL to pay the
amount claimed by him or rule on merits of his claim and record prima

facie findings in favour of his claim.
20. Once the Objector has resorted to getting his dispute regarding

the debts resolved before an arbitral forum, it is not necessary for this Court

to give a finding regarding claim of the objector. If all contentions of the
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objector are kept open, that is enough safeguard for the objector and his
objection cannot therefore, be an impediment in the way of sanctioning of
this Scheme. Accordingly the merits of the claim of the Objector are kept
open and it will be open to the Objector to proceed agairist the petitioner-
PRIL. Contentions of both parties are kept open. The dispute between the
parties as to whether the objector is in fact creditor of the petitioner-PRIL,
is also kept open and it will be open for the objector and the petitioner to

agitate that issue in the arbitral proceedings.

21. As far as the ground of fraud alleged by the objector is
concemed, the learned counsel for the petitioner is right in contending that
fraud has to be specifically pleaded and proved. There are no particulars in
the objections which are lodged nor there are any particulars in the affidavit
in rejoinder. The objector was given two weeks time to file additional

affidavit but he has not placed any particulars regarding fraud. In any case

requisite majority of shareholders, the other creditors and the Regional
Director have found the Scheme to be proper. The submission of the
objector in capacity of shareholder is concerned no such objection is raised
either in the statement of objection filed as well as in the affidavit in
rejoiﬁder. No other shareholder has come forth to object. It appears that the
entire attempt of the objector is to raise some objection or the other to
pressurise the Company to pay the debt which is under adjudication in

Arbitration proceedings.

22. As far as the challenge to the orders of demerger dated 24 August
2010 and 25 March 2011 is concerned, the objector states that Company
applications for recalling these orders are being filed today. There is

absolutely no explanation as to why applications are moved after three
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years. Apart from this position, the learned counsel for the petitioner-PRIL
is right in contending that at the most if the objector succeeds in the
challenge the petitioner-PRIL will again become sub-licensee of the
objector and that will not make any difference to the claim of the objector
as the petitioner Company is already made a party in the Arbitration

.proceedings.

23. The objector submitted that pursuant to the order by the Calcutta
High Court, the petitioner-PRIL was to submit a bank guarantee to the tune
of 6.5 crores and inspite of making a statement to this Court on the last
date, they have not deposited the said bank guarantee. He has produced
photocopy of a letter of Registrar of Insolvency High Court of Calcutta
dated 27 February 2013 to that effect. The learned counsel for the
petitioner-PRIL states that the said bank guarantee has been already lodged
by the Agre Properties and Services Limited. Learned counsel for the
petitioner-PRIL submits that in the affidavit dated 11 February 2013 filed
by Mr.Virendra Samani, the authorised signatory, the petitioner-PRIL has

stated on oath that said bank guarantee has already been furnished. The
learned counsel for the petitioner reiterates the position that said bank
guarantee has been furnished. Since the statement has been made on oath
and also in the Court by the learned counsel, there is no reason not to accept
the said statement. The statement is accepted. If the statement is found to

be incorrect, necessary consequences will always ensue.

24, In view of the above, the objections raised by the Objector
cannot, in law as well as on facts, be an impediment in sanctioning of the
present Scheme. Considering the petition and perusal of scheme as well as

the affidavit filed by the Regional Director the Scheme does not appear to
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be against public interest neither it appears to be contrary to any public

policy.

25. Since all requisite statutory compliances have been fulfilled the
Company Scheme Petition No.849 of 2012 filed by the Demerge_d
Company is made absolute in terms of prayer clause (a) to (c) and
Company Scheme Petition N0.850 of 2012 filed by Resulting Company is

made absolute in terms of prayer clause (a) and (b).

26. The Resulting Company shall file a copy of this order duly
authenticated by Company Registrar, High Court, (O.S.) Bombay with
concerned Superintendent of Stamps, for the purpose of adjudication if
any, on the same within 60 days from the date of the order along with the

Scheme of Arrangement.

27. Petitioners are directed to file copy of this order along with copy

of Scheme of Arrangement with the concerned Registrar of Companies
electronically along with e-form 21 in addition to physical copy, as per the

provisions of the Companies Act.

28. The Petitioners in the Company Scheme Petitions will pay costs
of Rs.10,000/- each to Regional Director Western Region Mumbai. Costs
to be paid within four weeks from today.

25. Filing and issuance of the drawn up order is dispensed with.

30. All concerned authorities to act on a copy of this order along with

Scheme duly authenticated by the Company Registrar, High Court (O.5.),
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Bombay.

31. At this stage, the objector seeks stay of this order sanctioning
the Scheme, for period of three weeks. The learned counsel for the
petitioner-PRIL opposes the prayer and submits that the Scheme has been
sanctioned by requisite majority as well as all the statutory authorities and
since the objection of the objector is kept open to be agitated in the
concerned forum, there is no reason why this sanction of Scheme be
detained any further. He submits that in view of the end of financial year
which is only four weeks away, grant of any stay at this stage will seriously

prejudice the petitioner-PRIL.

32. Since I have kept all the contentions of the objector open and the
objector is already pursuing his Arbitration proceedings and that the

Scheme is found by me to be proper, and also considering the fact that end

of financial year is only four weeks away and that stay of three weeks at
this stage will cause serious prejudice to the petitioner-PRIL the request of
the objector to stay this order for a period of three weeks cannot be
entertained. '

Request is accordingly refused.

TRUE-C Y N.MJAMDAR, J.
M %

rs K. M. RANE ngﬂ

: COMPANY REGISTRAR A
HIGH COURT (0.8.) T3 2013,
k BOMBAY Seutien Offaer
High Ceurt, Appalinte§ide
Sernbiey
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SCHEME OF ARRANGEMENT
' BETWEEN
Pantaloon Retall (India) Limited ’ Demerged Company
Peter England Fashlons and Retail Limited Resulting Company
and
their respective shareholders and creditors
and

Indigold Trade and Services Limited, e Indigold
as shareholder of the Resulting Company

PREAMBLE

l Description of the Parties

(A) Pantaloon Retail (India) Limited (the “Demerged Company”), is a company incorporated
under the Companies Act, 1956 having its registered office at *Knowledge House®, Shyam
Nagar, off. Jogeshwari-Vikhroli Link Road, Jogeshwari (East), Mumbai 400060. The
Demerged Company is a public listed company which, through itself and its subsidiaries, is a
diversified retail player and also has Interests in financial services, insurance, media and
other businesses. The Demerged Company's business of the retailing of fashlon and apparel
includes the Business (as hereinafter defined).

Peter England Fashions and Retail Limited ("PEFRL" or the "Resulting Company") is a
company incorporated under the Companies Act, 1956 having its registered office at Aditya
Bifla Centre, A-Wing, 4th Floor, S.K.Ahire Marg, Worli, Mumbal - 400030. PEFRL is engaged
in the apparel business and its main business includes the export of ready-made garments.
PEFRL is a wholly owned subsidiary of Indigold Trade and Services Limited.

Indigold Trade and Services Limited (“Indigold®) is a company incorporated under the
Companies Act, 1956 having its registered office at Regent Gateway, Plot No 5B,
Doddanekundi Village, KIADB Industrial Area, ITPL Road, Bangalore 560048, Karnataka.
Indigold is the parent company of PEFRL and is a wholly owned subsidiary of ABNL (as
defined hereinafter).

. Description and Ratlonale for the Transactlon

(D) This Scheme of Arrangement (“Scheme”) pursuant to Sections 391 to 394 and other
applicable provisions of the Companies Act, 1956 and as per the provisions of Section
2(19AA), Section 47 and other applicable provisions of the Income Tax Act, 1961, infer alia
provides for:

(i) the transfer by way of demerger of the Demerged Undertaking from the Demerged
Company to the Resulting Company (more particularly described in Part B of this
Scheme);

(i) upon effectiveness of the Scheme, the Open Offer (more particularly described in
Part C of this Scheme); and :

(iii) various other matters consequential or integrally connected therewith, including the
reorganisation of the share capitai of the Resulting Company.

1
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(F)

(G)

(H)

1.1

1.2

The Business has significant potential for growth. The nature of risk and competition involved
in the Business is distinct from other businesses undertaken by the Demerged Company and
each of its businesses and undertakings is capable of attracting a different set of investors,
strategic partners, lenders and other stakeholders. There are also differences in the manner
in which each of these businesses and undertakings are required to ‘be managed. Therefore,
transfer of the Demerged Undertaking to a separate company will enable greater focus on the
operation of the Business and would enable uniocking value. The Business has immense
potential for growth and development and requires infusion of funds and undivided care and
attention for optimum growth, expansion and development.

The Resulting Company is a wholly owned indirect subsidiary of ABNL, and ABNL is engaged
inter alia In the fashion & lifestyle business and is one of the premium apparel brand players
in India. ABHL manufactures and sells apparel under various brands through exclusive brand
outlets as also stores. The demerger of the Demerged Undertaking to the Resulting Company
will expand the variety of its offering in the market and compiement its existing portfolio.

The proposed transfer by way of demerger of the Demerged Undertaking into the Resulting
Company shall enable the business activities comprised in the Demerged Undertaking to be
carried out with separate and independent management set-up and greater focus, attention
and specialisation for sustained growth. The Demerged Undertaking will also benefit from the
synergies of combining with the similar and related business of the Resuiting Company and
its shareholders, thereby resulting in enhancement of shareholder value.

In consideration of the demerger, the shareholders of the Demerged Company shall be
allotted Shares on a proportionate basis in the Resulting Company. This would provide the
existing shareholders of the Demerged Company with the option of continuing in both, the
Demerged Company as well as the Resulting Company. Further, Indigold and/or its Affiliates
will make an Open Offer for shares of the post Demerger Resulting Company.

Parts of the Scheme

The Schema is divided into tha following parts:

Part A, which deals with definitions, interpretation and share capital;

Part B, which deals with the Demerger,

Part €, which deals with the Open Offer; and

Part D, which deals with general terms and conditions applicable to the Scheme and other
matters consequential and integrally connected thereto.

PART A
DEFINITIONS AND SHARE CAPITAL
DEFINITIONS

In this Scheme, unless inconsistent with the meaning or context, the following expressions
shall have the following meanings:

“ABNL" means Aditya Birla Nuvo Limited a listed public company incorporated under the
Companies Act 1956 and having its registered office at Indian Rayon Compound, Veraval,
Guijarat, 362266;

“pct” means the Companies Act, 1956 and includes any statutory re-enactment or
modification thereof from time to time;

2
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1.3

1.4

1.5

1.6

1.7

“Affiliate® means, in relation to any Person, any other Person that directly or indirectly
through 1 (One) or mare Person{s), Controls, is Controlled by, or is under common Control
with, the Person specified; and in the case of a natural person, shall also include any Relative
of such natural person; . e

"Appointed Date" means the opening of business on July 1, 2012;

“Board of Directors” in relation to the Demerged Company, and the Resulting Company, as
the case may be, means the board of directors of such company and, unless it be repugnant
to the context, includes a duly authorised committee of directors;

“Bombay High Court” means the High Court of Judicature at Bombay and shall include, if
applicable, the National Company Law Tribunal as applicable or such other forum or authority
as may be vested with the powers of a High Court under Sections 391 to 394 of the Act;

“‘Business™ means the fashion retail business of the Demerged Company undertaken under
the brand name *Pantaloons” and variations thereof (including, “Pantaloons Fresh Fashion")
from dedicated retail stores (which inter alia, as of June 30, 2012 constituted 90 operating
stores which includes factory outlets and 18 stores which are under process), both in value
and lifestyle segments, retailing a range of clothing and apparels in mens, ladies, and kids
wear in both western wear and ethnic wear categories, lifestyle products, home products and
accessories to each category under brands, labels and trademarks belonging to the
Demerged Company or licensed from members of the Future Group as well as third party
brands, labels and trademarks including, inter alia, owned brands of the Demerged Company
and licenses of third party brands of products being sold, contracts with suppliers and
vendors, delivery and warehousing arrangements, information technology, and such other
activities and undertakings required for undertaking the foregoing on a pan-India basis;

“Charter Documents” means collectively, the Articles of Association and Memorandum of
Association;

“Control® (including the terms "Controlled by" and “under common Control with") means:
(a) in relation to a body corporate: (i) the beneficial ownership, directly or indirectly, of more
than 50% of the voting securities of that body corporate; or (ii) ability to appoint a majority of
the board of directors of that body corporate; or (iii) the power to direct the management and
policies of a Person, including through contractual arrangements or otherwise; and (b) in
relation to any Person which is not a body corporate, the right or power to direct, whether
directly or indirectly, the policy decisions of that Person;

“Demerger” means the transfer by way of demerger of the Demerged Undertaking from the
Demerged Company to the Resulting Company and the consequent issue of equity shares by
the Resulting Company to the shareholders of the Demerged Company, as set out in Part B
hereof, as per section 2(19AA) and other relevant provisions of the Income Tax Act, 1961;

“‘Demerged Undertaking” means the undertakings, business, activities and operations of
PRIL, pertaining to the Business on a going concern basis which shall, .consist of the
foilowing:

1.11.1 all assets, whether movable or immovable, tangible or intangible, including all current
assets, buildings, warehouses, stores, factory outlets, stores under progress, capital
work in progress, fumiture, fixtures, office equipment, furnishings, appliances,
accessories, goods, equipments, and other tangible property of every kind, nature
and description, and all other assets pertaining to or used in the Business; all of the
aforementioned items as recorded in the fixed assets register of the Transferred
Undertaking and provided by the Demerged Company to the Resulting Company;

1.11.2 all goodwill of the Demerged Company associated with the Business;
3
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1.11.3 investments, cash and bank balances, financial assets, insurances, provisions, funds,
equipments, book debts and debtors and any related capitalized items and other
tangible property of every kind, nature and description, and all other assets pertaining
to the Business,

1.11.4 all inventories, stock-in-trade or stock - intransit and merchandise including raw
materials, supplies, finished goods, wrapping supply and packaging items of the
Business, in transit or located at stores (including factory outlets) and warehouses;

1.11.5 all permits, quotas, rights, entittements, licenses, municipal permissions, approvals,
consents, privileges all other rights including tax deferrals and other benefits, lease
rights, licenses, powers and facilities of every kind pertaining to the Business;

1.11.6 all earnest moneys and/or security deposits and/or advances paid by the Demerged
Company in connection with or relating to the Business and benefit of any deposits;

1.41.7 all employees of the Demerged Company, who as of the Effective Date are engaged
in the Business,

1.11.8 all intellectual property rights (whether owned, licensed or otherwise) used in relation
to the Business including the Pantaloons brand and trademark, and all other
registered trademark, brands, copyrights, know-how, trade secrets connected with the
Rusiness, .

1.11.9 ali lease agreements, leave and license agreements, and all contracts and
arrangements in any form, including those pertaining to brand license, vendors,
stores malntenance, housekeeping, security, in connection with the Business,
benefits of all agreements, contracts and arrangements and all other interests;

1.11.10 all necessary records, files, papers, engineering and process information, drawings,
manuals, data, catalogues, quotations, sales and advertising materials, lists of
present and former customers and suppliers, customer credit information, customer
pricing information, and other records whether in physical or electronic form in
connection with or relating to the Business;

1.11.11 the liabilities, borrowings, debts and toans as agreed between the Demerged
Company and the Resulting Company (*Demerged Llabllities™) which will cover (1)
liabilities which arise out of the activities or operations of the Business; (2) the specific
loans or borrowings raised, incurred and utilized solely for the activities or operations
of the Business; (3) Liabilities other than those referred above and not directly
relatable to the Remaining Undertaking of the Demerged Company, being the
amounts of general or multipurpose borrowings of the Demerged Company allocated
to the Business in the same proportion which the value of the assets transferred
under this Clause bears to the total value of the assets of the Demerged Company
immediately before giving effect to this Scheme. The Opening Financial Statement
reflects all the loans, borrowings, fiabilities and debts to be transferred pursuant to
this clause.

“Demerged Company” or "PRIL" shall mean Pantaloon Retail (India) Limited a public listed
company incorporated under the provisions of the Companies Act, 1956 and having its
registered office at “Knowledge House", Shyam Nagar, off. Jogeshwari Vikhroli Link Road,
Jogeshwari(East), Mumbai 400060,

“Effectlve Date” shall have the meaning specified in Clause 22.2 of this Scheme.
References in this Scheme to the date of "coming into effect of the Scheme" or

4
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1.18

1.20

1.21

1.22

1.23

1.24

1.25

"effectiveness of thls Scheme” shall mean the Effective Date;

“Encumbrance” or to "Encumber” f;'wﬁé“ans: (iy any mortgagef charge (whether ﬁxed or
floating), pledge, lien, hypothecatig A assignment, deed of trust, title retention, segurity

interest or other encumbrance or iM8rést of any kind securing, or conferring any priority of

payment in respect of any obligation of any Person, including any right granted by a
transaction which, in legal terms, is not the granting of security but which has an economic or
financial effect similar to the granting of security under applicable law; (ii) a contract to give or
refrain from giving any of the foregoing; (iii) any voting agreement, interest, option, right of first
offer, refusal or transfer restriction in favour of any Person; and (iv) any adverse claim as to
title, possession or use;

Equity Shareholders” shall mean the shareholders of the Demerged Company holding PRIL
Equity and / or PRIL DVRs;

“Governmental Authority” means any national or state government or any province, state or
any other political subdivision thereof, any entity, authority or body exercising executive,
legislative, judicial, regulatory or administrative functions of or pertaining to govemment,
including any government authority, agency, department, board, commission or
instrumentality of India, or any politica! subdivision thereof or any other applicable jurisdiction;
any court, tribunal or arbitrator and any securities exchange or body or authority regulating
such securities exchange;

“indigold” means Indigold Trade and Services Limited, a company incorporated under the
provisions of the Companies Act, 1956 and having its registered office at Regent Gateway,
Plot No 5B, Doddanekundi Village, KIADB [ndustrial Area, {TPL Road, Bangalore 560048,
Karnataka;

"Offer Price” shall have the meaning ascribed to it in Clause 15.2.1;

“Open Offer" shall mean the voluntary open offer to be made by Indigold and/or its Affiliates
in terms of this Scheme to purchase upto 268% of the post Demerger total issued and paid up
share capital of the Resulting Company from the public at the Offer Price;

"Opening Financlal Statement” means the statement of assets and liabilities as at the
opening of business hours on the Appointed Date to be transferred to the Resulting Company
and which has been subjected to a limited review by the auditor of the Demerged Company,
and annexed as Schedule | hereto;

“PRIL DVRs" shall mean equity shares of the Demerged Company classified as Class B
shares (Series 1) of a par value of Rs 2/- each with every four PRIL DVRs having voting rights
equal to three PRIL Equity Shares, and every PRIL DVR having the right to receive 2%
additional dividend than every PRIL Equity Share;

“PRIL DVR Shareholders® shall mean the shareholders of the Demerged Company holding
PRIL DVRs;

“PRIL Equity Shares” shall mean equity shares of the Demerged Company having a par
value of Rs. 2/- each and having one vote each;

“PRIL Equity Shareholders” shall mean the shareholders of the Demerged Company
holding PRIL Equity Shares;

“Record Date” shall mean the date to be fixed by the board of direclors or a committee
thereof of the Demerged Company for the purpose of determining the members of the
Demerged Company to whom shares of the Resuiting Company will be allotted pursuant to
Part B of this Scheme in terms of Clause 12 hereof,

5
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1.26

1.27

1.28

1.29

1.30

1.31

1.32

1.33

“Relative” has the meaning given to it in Section 6 of the Act and shall include members of
Hindu undivided families;

"Remaining Undertaking” shall mean collectively all assets, rights, properties, liabilities,
undertakings and businesses of the Demerged Company which are not part of the Demerged
Undertaking;

“SEBI" means the Securities and Exchange Board of India established under the Securities
and Exchange Board of India Act, 1992;

“Share Equivalents” means preference shares, debentures, bonds, loans, warrants, options,
depositary receipts, debt securities, loan stock, notes, or any other instruments, agreements,
deeds, securities or certificates which are convertibie into or exchangeable for, or which carry
a right to, or a right to, subscribe to or purchase or which represent or bestow any beneficial
ownership / interest in, equity shares of PRIL or equity share capital of PRIL;

"Specified Authorities” means the High Court, CCl, RBI, Stock Exchanges, Registrar of
Companies, SEBI or any other Governmental Authority whase approval is required for the
Scheme;

- "Stock Exchanges” means BSE Limited and the National Stock Exchange of India Limited;

and

“Resulting Company” shall mean Peter England Fashions and Retail Limited, an unlisted
public company incorporated under the provisions of the Companies Act, 1956 and having its
registered office at having its registered office at Aditya Birla Centre, A-Wing, 4th Floor,
S.K.Ahire Marg, Worli, Mumbai - 400030.

In this Scheme, unless the context otherwise requires:

1 33.1 words denoting the singular shall include the plural and vice verss;

© 1.33.2 headings and bold typefaces are only for convenience and shall be ignored for the

purpose of interpretation;
1.33.3 references to the word "include” or "including” shall be construed without limitation;
1.33.4 unless otherwise defined, the reference to the word "days” shall mean calendar days;

1.33.5 reference to dates and times shall be construed to be reference to Indian dates and
times;

1.33.6 reference to a document includes an amendment or supplement to, or replacement or
novation of that document;

1.33.7 number(s), word(s) and expression(s) elsewhere defined in the Scheme shall have
the meaning(s) respectively ascribed to time;

1.33.8 words of either gender are deemed to include the other gender;

1.33.9 the terms “hereof”, "herein”, "hereby”, “hereto” and derivative or similar words refer to
this entire Scheme or specified Clauses of this Scheme, as the case may be;

1.33.10 the ejusdem generis principle of construction shall not apply to this Scheme and,
accordingly, general words shall not be given a restrictive meaning by reason of their
being preceded or followed by words indicating a particular class of acts, matters or
things or by examples falling within the general words;
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1.33.11 the term “Clause” refers to the specified Clause of this Scheme; and

Tk

1.33.12 references to any legislation or law or to any provision thereof shall include
references to any such law es it may, after the date hereof, from time to time, be
amended, supplemented or re-enacted, and any referenee to a statutory provision
shall include any subordinate legislation made from time to time under that provision.

DATE OF TAKING EFFECT

The Scheme shall be operative from the Effective Date, but shall take effect from the
Appointed Date. Part C of the Scheme shall come into effect on the Effective Date and shall

be implemented in accordance with the terms thereof.

SHARE CAPITAL

The authorised, issued, subscribed and paid up capital of the Demerged Company as on
August 31, 2012 is as follows:

-PARTICULARS':

AUTHORISED CAPITAL

50,00,00,000 equity shares of Rs 2 each 100,00,00,000

(divided into 45,00,00,000 PRIL Equity Shares and 5,00,00,000 PRIL
DVRs)

30,00,000 preference Shares of Rs.100 each 30,00,00,000

Total: 1,30,00,00,000

ISSUED CAPITAL

23,15,93,991 equity shares of Rs 2 each 463,187,982

(divided into 21,56,64,839 PRIL Equity Shares and 1,59,29,152 PRIL
DVRs)

SUBSCRIBED CAPITAL

23,15,82,591 equity shares of Rs 2 each
(divided into 21,56,53,439 PRIL Equity Shares and 1,59,29,152 PRIL

DVRs)

463,165,182

PAID UP CAPITAL

23,15,82,591 equity shares of Rs 2 each
(divided into 21,56,53,439 PRIL Equity Shares and 1,59,28,152 PRIL

DVRs)

463,165,182

The equity shares of the Demerged Company are listed on the Stock Exchanges.
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33

34

The authorised, issued, subscribed and paid up capital of the Resulting Company as on
August 31, 2012 is as follows:

1. i PARTICUCARS

AUTHORISED CAPITAL

1,00,00,000 equity shares of Rs 10 each 10,00,00,000
1,00,15,000 preference Shares (1,00,00,000 shares of Rs. 10 each 10,15,00,000
and 15,000 shares of Rs. 100 each)

Total: ) 20,15,00,000
ISSUED SUBSCRIBED AND PAID UP CAPITAL

5,00,000 equity shares of Rs 10 each §0,00,000
5,00,500 preference shares (5.00,000 shares of Rs. 10 each and 500 50,50,000
shares of Rs. 100 each)

Total: 1 000

The entire issued equity share capital of the Resulting Company is held by Indigold and its
nominees.

There are 800 (eight hundred) optionally fully convertible debentures, of Rs. 1,00,00,000
(Rupees One Crore each), of the Resulting Company convertible into 4,59,77,011 (Four
€rores Fifty Nine Lakhs Seventy Seven Thousand and Eleven) equity shares of Rs. 10 (ten)
each of the of the Rasulting Company (* ITSL OFCDs").

The shares of tha Resulting Company are at present not listed on any stock exchanges.
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PART B

DEMERGER

- : iy

S . e

Transfer of Demerged Undertaking

Upon the coming into effect of this Scheme, the Demerged Undertaking (including all the
estate, properties, assets, Demerged Liabilities, obfigations, rights, claims, title, interest and
authorities including accretions and appurtenances of the Demerged Undertaking) shall, with
effect from the Appointed Date, subject to the terms and conditions of this Scheme and
without any further act or deed, be demerged from the Demerged Company and be
transferred to and vested in, and shall be deemed to have been demerged from the
Demerged Company and transferred to and vested in, the Resulting Company, and pursuant
to Section 394(2) of the Act and as per Section 2{19AA) of the Income Tax Act, 1961, as a
going concern, so as to become as and from the Appointed Date, the estate, properties,
assets, liabilities, debts, obligations, rights, claims, title, interest, authorities and undertaking
of the Resulting Company.

Without prejudice to the generality of the foregoing, the transfer of the assets of the
Demerged Undertaking shall occur in the following manner:

4.2.1 In respect of all the assets, benefits and privileges, as are movable in nature or are
otherwise capable of transfer by physical delivery of possession or by endorsement
and delivery, the same may be so transferred by the Demerged Company, and shall
become the property of the Resulting Company in pursuance of the provisions of
Section 394 of the Act as an integral part of the Demerged Undertaking.

422 In respect of movables other than those dealt with in Clause 4.2.1 above including
sundry debts, receivables, bills, credits, loans and advances, if any, whether
recoverable in cash or in kind or for value to be received, bank balances, investments,
earnest money and deposits with any Governmental Authority, quasi govemmental
authority, local or other authority or body or with any company or other person, the
same shall on and from the Appointed Date stand transferred to and vested in the
Resulting Company without any notice or other intimation to the debtors (although the
Resulting Company may without being obliged and if it so deems appropriate at its
sole discretion, give notice in such form as it may deem fit and proper, to each
person, debtor, or depositee, as the case may be, that the said debt, loan, advance,
balance or deposit stands transferred and vested in the Resulting Company).

423 In respect of such of the assets of the Demerged Undertaking other than those
referred to in Clause 4.2.1 and 4.2.2, the same shall as more particularly provided in
Clause 4.1 above, without any further act, instrument or deed, be demerged from the
Demerged Company and be transferred to and vested in and/or be deemed to be
transferred to and vested in the Resuiting Company pursuant to the provisions of
Section 394 of the Act.

4.2.4  Any assets acquired by the Demerged Company after the Appointed Date but prior to
the Effective Date pertaining to the Demerged Undertaking shall upon the coming into
effect of this Scheme also without any further act, instrument or deed stand
transferred to and vested in or be deemed to have been transferred to or vested in the
Resuiting Company upon the coming into effect of this Scheme.

4.2.5 For the avoidance of doubt, upon the coming into effect of this Scheme, all the rights,
title, interest and claims of the Demerged Company in any leasehold / licensed
properties or other properties which are used by the Demerged Company in relation
to the Demerged Undertaking shall, pursuant to Section 394 (2) of the Act, be
transferred to and vested in or be deemed to have been transferred to and vested in

9
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43

44

the Resulting Company automatically without requirement of any further act.or deed.

The transfer of the Demerged Liabilities of the Demerged Undertaking shall occur in the
following manner:

4.3.1

43.2

433

434

Upon the coming into effect of this Scheme, the Demerged Liabilities shall, without
any further act or deed, be demerged from the Demerged Company and be and stand
transferred to, and be deemed to be demerged from the Demerged Company and be
transferred to, the Resulting Company to the extent that they are outstanding as on
the Effective Date and on the same terms and conditions as applicable to the
Demerged Company, and shall become the debts, liabilities, duties and obligations of
the Resulting Company.

Where any of the debts, liabilities, loans raised and used, obligations incurred, duties
and obligations of the Demerged Company and relating the Demerged Undertaking
deemed to be transferred to the Resulting Company hereunder have been discharged
by the Demerged Company after the Appointed Date and prior to the Effective Date,
such discharge shall be deemed to have been for and on account of the Resulting
Company. )

All loans raised with the consent of the Resulting Company and all liabilities and

- obligations Incurred by the Demerged Company for the operations of the Demerged

Undertaking after the Appolnted Date but prior to the Effective Date, shall, subject to
the terms of this Scheme, to the extent that they are outstanding on the Effective
Date, shall also without any further act or deed be and stand transferred to and be
deemed to be transferred to the Resulting Company and shall become the debts,
liabilities, duties and obligations of the Resulting Company, which shall meet
discharge and satisfy the same.

Without prejudice to the provisions of the foregoing clauses and upon the
effectiveness of this Scheme, the Demerged Company and the Resulting Company
shail execute any instruments or documents or do all the acts and deeds as may be
required, including the filing of necessary particulars and/or modification(s) of charge,
with the Registrar of Companies, Maharashtra, Mumbai to give formal effect to the
above provisions, if required.

The demerger and the transfer and vesting of the assets comprised in the Demerged
Undertaking to and in the Resulting Company under Clause 4.2 of this Scheme shall be
subject to the mortgages and charges, if any, affecting the same as hereinafter provided.

441

442

The existing Encumbrances or those, if any created by the Demerged Company after

the Appointed Date, in terms of this Scheme, over the assets comprised in the 7

Demerged Undertaking or any part thereof transferred to the Resulting Company by
vitue of this Scheme, to secure borrowings which form part of the Demerged
Undertaking, shall, after the Effective Date, continue to relate and attach to such
assets or any part thereof to which they related or attached prior to the Effective Date
and as are transferred to the Resulting Company, and such Encumbrances shall not
relate or attach to any of the other assets of the Resulting Company. Provided
however, that no Encumbrances shall have been created by the Demerged Company
in relation to the Demerged Undertaking after the Appointed Date without prior written
consent of the Resulting Company.

In so far as any Encumbrances over the assets comprised in the Demerged
Undertaking are securities for liabilities of the Remaining Undertaking, the same shall,
on the Effective Date, without any further act, instrument or deed be modified to the
extent that all such assets shall stand released and discharged from the obligations
and security relating to the same and the Encumbrances shall only extend to and
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6.1

443

444

445

continue to operate against the assets retained by the Demerged Company and shalf
ceasg 10 operate against any of the assets transferred to the Resulting Company In
tertrs of this Scheme. The absence of any forrmal amendment which may be required
,pga lender or third party shall not affect the operation of the above. The provisions of

1his Clause 4.4.2 shall operate notw:thstandmg anything contained ir any instrumeént,
deed or writing or terms of sanction or issue or any security document, all of which
instruments, deeds and writings shall stand modified and/or superseded by the

foregoing provision.

In so far as any Encumbrances over the assets comprised in the Remaining
Underiaking are securities for liabilities of the Demerged Undertaking, the same shall,
on the Effective Date, without any further act, instrument or deed be modified fo the
extent that all such assets shall stand released and discharged from the obligations
and security relating to the same and the Encumbrances shall only extend to and
continue to operate against the assets transferred to the Resulting Company and
shall cease to operate against any of the assets retained in the Demerged Company
in terms of this Scheme. The absence of any formal amendment which may be
required by a lender or third party shall not affect the operation of the above. The
provisions of this Clause 4.4.3 shall operate notwithstanding anything contained in
any instrument, deed or writing or terms of sanction or issue or any security
document, all of which instruments, deeds and writings shall stand modified and/or

superseded by the foregoing provision.

Without prejudice to the provisions of the foregoing clauses and upon effectiveness of
the Scheme, the Demerged Company and the Resufting Company shall execute any
instruments or documents and do all acts and deeds as may be required, including
the filing of necessary forms for particulars/ modification / satisfaction of charge with
the relevant Registrar of Companies to give formal effect to the above provisions if

. required.

The provisions of Clause 4.4 shall operate, notwithstanding anything to the contrary
contained in any instrument, deed or writing or the terms of sanction or issue or any
security document; all of which instruments, deeds or writings shall stand modified
and/or superseded by the foregoing provisions.

Conduct of Business

With effect from the Appointed Date and upto and including the Effective Date:

5.1.1

the Demerged Company shall be deemed to have been carrying on and to be
carrying on all business and activities of the Demerged Undertaking and stand
possessed of all the estates, assets, nghts title, interest, authorities, contracts,
investments and strategic decisions of the Demerged Undertaking, for and on
account of and in trust for the Resulting Company; and

all profits accruing to the Demerged Company or losses, arising or Incurred by the
Demerged Company (including the effect of taxes if any thereon), In relation to the
Demerged Undertaking for the period commencing from the Appointed Date upto the
Effective Date of the Demerged Company shall, for all purposes, be treated as the
profits or losses, as the case may be, of the Resulting Company.

The Demerged Company shall continue, upto the Effective Date, to conduct the business of the
Demerged Undertaking in the ordinary course.

LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, all legal or other proceedings (other than taxation) of

1
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6.2

7.1

7.2

7.3

whatsoever nature {including before any statutory or quasi-judicial authority or tribunal), under
any statute, whether pending on the Appointed Date or which may be instituted any time
thereafter, by or against the Demerged Company relating to the Demerged Undertaking
("Proceedings”), shall be continued and enforced by or against the Resulting Company, to the
extent legally permissible, after the Effective Date. To the extent, such Proceedings cannot be
taken over by the Resulting Company; the Proceedings shall be pursued by the Demerged
Company as per the instructions of the Resulting Company and entirely at the costs and
expenses of the Resuling Company and any adverse judgment for claims made in such
proceedings shall be borme by the Resulting Company. The Demerged Company shall in no
event be responsible or liable in relation to any such legal or other proceedings against the
Resulting Company, except as may be mutually agreed between the Demerged Company and
the Resulting Company. The Resulting Company shall be added as party to such proceedings
and shall prosecute or defend such proceedings in co-operation with the Demerged
Company. A fist of the Proceedings by or against the Demerged Company and relating to the
Demerged Undertaking pending as on mutually agreed date has been separately agreed
between the Demerged Company and the Resulting Company and all other Proceedings
pending as on such mutually agreed date, shall be carried on and shall be to the account of the
Demerged Company.

In respect of Proceedings instituted against the Demerged Company regarding the Demerged
Undertaking after the Appointed Date and upto the Effective Date, the Demerged Company
shall defend the same In accordance with the instructions of the Resulting Company and at
the cost of the Resulting Company.

CONTRACTS, LICENSES, APPROVALS / PERMITS
Upon the coming into affect of this Scheme and subject to the provisions of this Scheme:

7.1.1  all permits and licanses, approvals, authorizations, certificates, clearances, consents,
permissions, powers of attorney and registrations forming part of the Demerged
Undertaking and issued by any Governmental Authority or any other third party; and

7.1.2  all intellectual proparty rights Including all registered trademark and copyrights
including In the brand “Panlaloons” and the benefits of all applications for registration
forming part of the Demerged Undertaking;

shall continue in full force and effect in favour of, or shall stand transferred to, as the case
may be, the Resuling Company, as if the same were originally given by, issued to or
executed in favour of the Resulting Company, and the Resulting Company shall be bound by
the terms thereof, the obligations and duties thereunder, and the rights and benefits under the
same shall be available to the Resulting Company and may be enforced as fully and
effectually as if, instead of the Demerged Company, the Resulting Company has been a party
or beneficiary or obligee thereto.

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme all
contracts, agreements, deeds, bonds, schemes, arrangements, software, other instruments of
whatsoever nature, rights, benefits and entittements forming a part of the Demerged
Undertaking, and which are subsisting or have effect immediately before the Effective Date,
shall stand transferred to the Resulting Company as if the same were originally given by,
issued to or executed in favour of the Resulting Company, and the Resulting Company shall
be bound by the terms thereof, the obligations and duties thereunder, and the rights and
benefits under the same shall be available to the Resulting Company.

The Resulting Company may, at any time after the coming into effect of this Scheme, if so
required under any law or otherwise, execute deeds, confirmations, or other writings or
tripartite arrangements with any party to any contract or arrangement to which the Demerged
Company is a party, in relation to the Demerged Undertaking, or any writing as may be
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8.1

8.1

necessary to be executed in order to give formal effect to the above provisions. The
Demerged Company will, if necessary, also be a party to the above.

INTERIM ARRANGEMENTS | ES o

g

In the event any asset, contract, liability or property, which is a part of the Demerged -

Undertaking, does not get transferred to the Resulting Company upon the effectiveness of the
Scheme, the Demerged Company and the Resuiting Company undertake to take all
necessary steps, and execute all necessary documents, to ensure the transfer of such asset,
contact, liability or property to the Resulting Company forthwith. The Demerged Company and
the Resulting Company agree that pending such transfer of such assets, contract and
property to the Resulting Company, the Demerged Company shall hold such assets and
property in trust for the Resulting Company, and shall put in place necessary arrangements to
ensure that the benefit of such assets, contract and properties goes to the Resulting
Company until the same is transferred to the Resulting Company.

EMPLOYEES
With effect from the Effective Date:

9.1.1 All the employees, staff and workmen of the Demerged Company engaged in the
Demerged Undertaking as on the Effective Date (‘Demerged Employees") shall
become the employees of the Resulting Company on terms and conditions no less
favourable than those on which they are engaged by the Demerged Company without
any break or interruption in service as a result of the transfer of the Demerged
Undertaking of the Demerged Company to the Resulting Company.

9.1.2 The Resulting Company agrees that the services of all the Demerged Empioyees with
the Demerged Company prior to the transfer, as aforesald, shall be laken into account
for the purposes of all benefits to which the Demerged Empioyees may be eligible,
and accordingly, the period of service of the Demerged Employees shall be reckoned
therefore from the date of their respective appolntment in the Demerged Company.

9.1.3 The contributions, and all accretions thereto, In the Government provident fund
account, superannuation fund, gratuity fund and other benefit funds if any, of which
the Demerged Employees are members or beneficiaries till the Effective Date, shall,
with the approval of the concerned authorities, be transferred (in such proportion as is
referable to the Demerged Employees being transferred to the Resulting Company) to
the relevant funds of the Resulting Company for the benefit of the Demerged
Employees on terms no less favourable. In the event that the Resulting Company has
its own funds in respect of any of the funds referred to above, such investments shall,
subject to the -necessary approvals and permissions, be transferred to the relevant
funds of the Resulting Company. In the event that the Resulting Company does not
have its own fund in respect of any of the aforesaid matters, the Resulting Company
may, subject to necessary approvals and permigsions, continue to contribute in
respect of the employees engaged in the Demerged Undertaking to the relevant funds
of the Demerged Company, until such time that the Resulting Company creates its
own fund, at which time the investments and contributions pertaining to the
employees of the Demerged Undertaking shall be transferred to the funds created by
the Resulting Company. In case, necessary approvals are not received by the
Effective Date and there is delay, all such amounts shall continue to be administered
by the Demerged Company in trust for the Resulting Company from the Effective
Date till the date of actual transfer and, on receiving the approvals all the accumulated
amounts till such date, shall be transferred to the respective funds of the Resuiting
Company suo moto.

13
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10.

10.1

1.

11.3

12.

12.1

12.2

TAXES

All taxes including income tax, central sales tax, excise duty, custom duty, service tax, VAT,
and the like paid or payable by the Demerged Company in respect of the operations and / or
the profits of the Demerged Undertaking before the Appointed Date, shall be on account of
the Demerged Company and, insofar as it relates to the tax payment (including, without
limitation, income tax, sales tax, excise duty, custom duty, service tax, VAT, etc.), whether by
way of deduction at source, advance tax or otherwise howsoever, by the Demerged Company
in respect of the profits or activities or operation of the Demerged Undertaking after the
Appointed Date, the same shall be on account of the Resulting Company and be deemed to
be the correspending item paid by the Resulting Company and shall, in all proceedings, be
dealt with accordingly. ’

Upon the Scheme becoming effective, the Demerged Company and the Resulting Company
are expressly permitted to revise their income tax returns, services tax returns, sales tax
returns and other tax returns, and to claim refunds and / or credits, etc. pursuant to the
provisions of the Scheme. '

REMAINING UNDERTAKING

The Remaining Undertaking and all the assets, properties, rights, liabilities and obligations
thereto shall continue to belong to and be vested in and be managed by the Demerged
Company and the Resulting Company shall have no right, claim or obligation in relation to the
Remaining Undertaking. From the Appointed Date, the Demerged Company shall carry on the
activities and operations of the Remaining Undertaking distinctly and as a separate business
from the Demerged Undertaking.

All legal, taxation and other proceedings whether civil or criminal (including before any
statutory or quasi-judicial authority or tribunal) by or against the Demerged Company under
any statute, whether pending on the Appointed Date or which may be instituted at any time
thereafter, and in each case pertaining to the Remaining Undertaking shall be continued and
enforced by or against the Demerged Company after the Effective Date. The Resulting
Company shall in no event be responsible or liable in relation to any such legal or other
proceeding against the Demerged Company.

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

11.3.1 shall be deemed to have been carrying on and to be carrying on all the business and
activities relating to the Remaining Undertaking for and on its own behalf, and

11.3.2 all profits accruing to the Demergeﬁ Company thereon or losses arising or incurred by
it refating to the Remaining Undertaking shall for all purposes be treated as the profits
or losses, as the case may be, of the Demerged Company.

REORGANISATION OF SHARE CAPITAL AND CONSIDERATION

The provisions of this Clause 12 shall operate notwithstanding anything to the contrary in this
Scheme. in consideration of the provisions of Part B of this Scheme and as an integral part of
this Scheme, the share capital of the Resulting Company shall be restructured and
reorganised in the manner set out in this Scheme.

Upon this Scheme coming into effect, the authorised equity share capital of the Resulting
Company shall stand increased from Rs. 10,00,00,000/- (Rupees Ten Crores only) to Rs.
100,00,00,000 (Rupees One Hundred Crores only). Approval of this Scheme by the
shareholders of the Resulting Company shall be deemed to be the due compliance of the
provisions of Section 16 and the other relevant and applicable provisions of the Act for the
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alteration of the memorandum of association, as provided in this Scheme.

Upon this Scheme climing into effect, the ITSL OFCDs shall stand converted into 4,58,77,011
(Four Crores Fifty Nine Lakhs Seventy Seven Thousand and Eleven) equity shares of Rs. 10
(ten) each of the of the Resuiting Company.

Upon this Scheme coming into effect, in consideration of the transfer of the Demerged
Underiaking by the Demerged Company to the Resuiting Company in terms of this Scheme,
the Resuiting Company shall, without any further act or deed, issue and allot to each Equity
Shareholders whose name appears in the records of the Demerged Company or as
beneficiary in the records of the depositories of the Demerged Company in respect of the
shares of Demerged Company on the Record Date, 1 (one) equity share of Rs. 10/- each,
credited as fully paid in the capital of the Resulting Company, for every § (five) fully paid up
PRIL Equity Shares/ PRIL DVRs held by them in the Demerged Company (the “Share
Entitlement Ratlo").

In the event of any increase in the issued, subscribed or paid up share capital of PRIL or
issuance of any Share Equivalents or any consolidation, stock split, bonus issue, free
distribution of shares or other similar action in relation to the Share Capital of PRIL, that
occurs at any time before the Record Date, the number of PRIL Equity Shares / PRIL DVR
Shares in the Share Entittement Ratio shall be appropriately adjusted to ensure that the
shareholding of the original shareholders of PEFRL in the post Demerger share capital of
PEFRL, is not reduced below the shareholding it would have retained under the Share
Entitlement Ratio prior to such change in the Share Capital of PRIL and assuming conversion
of the Share Equivalents.

The equity shares to be issued and allotted by the Resulting Company as per Clause 12
hereof shall be at par, credited as fully paid up and shall have rights attached thereto as

under:

12.6.1 they shall in all respects, rank pari passu with the existing equity shares of the
Resulting Company; and

12.6.2 they will be subject to the applicable provisions of the Charter Documents of the
Resulting Company.

Shares to be issued by the Resulting Company pursuant to Clause 12 In respect of any PRIL

. Equity Shares and PRIL DVRs which are held in abeyance under the provisions of Sectlon

206A of the Act or otherwise shall, pending allotment or settlement of dispute by order of
Court or otherwise, also be held in abeyance by the Resulting Company.

In so far as the issue of shares pursuant to Clause 12 is concamed, the same shal! be issued
and allotted in dematerialized form to those PRIL Equity Shareholders and PRIL DVR
Shareholders who hold PRIL Equity Shares/ PRIL DVRs in dematerialized form, in to the
account with the Deposltory Participant In which the PRIL Equity Shares/ PRIL DVRs in the
Demerged Company are held or such other account with the Depository Participant as is
intimated by the PRIL Equity Shareholders and PRIL DVR Shareholders to the Resuiting
Company before the Record Date. All those PRIL Equity Shareholders and PRIL DVR
Shareholders who hold PRIL Equity Shares/ PRIL DVRs of the Demerged Company in
physical form shall also have the option to receive the shares, as the case may be, in
dematerialized form provided the details of their account with the Depository Participant are
intimated in writing to the Resulting Company before the Record Date. In the event that the
Resulting Company has received notice from any PRIL Equity Shareholder/ PRIL DVR
Shareholder that equity shares are to be issued in physical form or if any member has not
provided the requisite details relating to his/her /its account with a Depository Participant or
other confirmations as may be required or if the details fumished by any member do not
permit electronic credit of the shares of the Resulting Company, then the Resulting Company
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12.9

12.10

12.11

12.12

12.13

shall issue equity shares of the Resulting Company, in accordance with the Share Entitliement
Ratio, as the case may be, in physical form to such PRIL Equity Sharehoider/ PRIL DVR
Shareholder.

In case any PRIL Equity Shareholder/ PRIL DVR Shareholder has holding in the Demerged
Company is such that it becomes entitled to a fraction of an equity share of the Resulting
Company, the Resulting Company shall not issue fractional share certificates to such member
but shall instead, at its absolute discretion, decide to take any or a combination of the
following actions:

12.9.1 Consolidate such fractions and issue consolidated shares to a trustee nominated by
the Resulting Company in that behalf, who shall, at its discretion, tender the shares in
the Open Offer or sell such shares and distribute the net sale proceeds (after
deduction of applicable taxes and other expenses incurred) to the sharehoiders
respectively entitled to the same in proportion to their fractional entittements;

12.9.2 Round off all fractional entitements to the next whole number above the fractional
entilement and issue such number of Securities to the relevant shareholder;

12.9.3 Pay cash in lieu of Securities towards the fractional entitlements on the basis of Rs.
175/- (Rupees One Hundred Seventy Five) per share; or

12.9.4 Deal with such fractional entitlements in such other manner as they may deem to be
in the best interaests of the shareholders of the Demerged Company and the Resulting
Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of
any shareholder of the Demerged Company, the board of directors or any committee thereof
of the Demerged Company shall be empowered in appropriate cases, prior to or even
subsequent to the Record Date, to effactuate such a transfer in the Demerged Company as if
such changes in registered holder wera operative as on the Record Date, in order to remove
any difficulties arising to the transfer of the share in the Demerged Company and in relation to
the shares issued by the Resulting Company after the effectiveness of this Scheme. The
board of directors of the Demerged Company and the Resulting Company shall be
empowered to jointly remove such difficulties as may arise in the course of implementation of
this Scheme and registration of new members in the Resulting Company on account of
difficulties faced in the transaction period.

The shares issued by the Resulting Company in terms of Clause 12 of this Scheme and the
shares held by shareholders of the Resulting Company prior to such issuance will be listed
and / or admitted to trading on the Stock Exchanges, where the shares of the Demerged
Company are listed and / or admitted to trading and all necessary applications will be made in
this respect by the Resulting Company.

Approval of this Scheme by the shareholders of the Resulting Company shall be deemed to
be the due compliance of the provisions of Section 81(1A) and the other relevant and
applicable provisions of the Act for the issue and allotment of equity shares by the Resulting
Company to Indigold and the shareholders of the Demerged Company, as provided in this
Scheme.

The shares allotted pursuant to the Scheme shall remain frozen in the depositories system tili
listing/ trading permission is given by the designated stock exchange; however, open offer as

contemplated in Clause 15.1 of the Scheme shall be perniitted, subject to necessary
reguiatory approvals.
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13.1

_Resulti#y Company, being

AMENDMENT TO THE MAIN OBJECTS OF THE RESULTING COMPANY

Upon this Scheme coming into éftect, Clause Ii(A)of the Memorandum of Association gf the

®'ghain objects of the Resulting Company shall be without #n
further act or deed, be amended, restated and replaced by the following clause or with sug
modifications as may be directed by Registrar of Companies, Maharashtra:

“1. To carry on in India and elsswhere in any place or places in the world the trade or the
business of manufacturers, makers, tailors, designers, exporters, importers, traders,
dealers, merchants, shippers, indentors, distributors, wholesalers, retailers,
shopkeepers, hirers, commission agents, muccadums, brokers, stockists, mercantile
agents, forwarding agents, warehousemen, in all types of all products and services,
dealing in all kinds of goods, materials and items including but not limited to clothes,
fashion products, life style products, apparels, general merchandise, food &
provisions, household goods, consumer durables, electronic items, arts and crafls,
jewellery, home improvement products, footwears, luggages, books & stationery,
heaith care and beauty products, toys and music, computers & accessories, telecom
products, agri input products, furniture & furnishings, automobile & accessories,
fabrics (including, without limitation, cotton, knitted, dyed, processed wool, jute,
hemp, silk, nylon and allied materials and articles), textile of all kinds, non wearables
of all kinds (including, without limitation, industrial or domestic wearable and non
wearable, carpets and rugs, strapes, tapes, ribbon, elastic braids, labels, etc.) and
any other products, goods and services not specifically listed above.

2. To carry on in India and elsewhere in any place or places in the world the trade or the
business of manufacturing, buying, selling, importing, exporting, refining,
manipulating or otherwise dealing in textiles and piece- goods of all kinds, yam,
threads, siiks and art silks, cotton, woollens, nylon, synthetic, man-made and allied
materials, rayons and fabrics of all kinds, woven/non-woven cloths, industrial doth,
oil-cloth, leather cloths, Hessians, jute cloths, man-made fibres including regenerated
cellulose-rayons, nylon and the like, textile auxiliaries, and sizing materials including
starch and as ginners, pressers, packers, calendars, spinners, weavers, bleachers,
dyers, combers and traders of cotton, wool, silk, nylon, synthetic, man-made fibre,
flax, hemp, jute and other fibrous substances whether textile, felted, netted or looped
and of waste materials and cofton seeds and to run spinning, weaving, pressing,
ginning and processing or manufacturing mills, dyeing, printing and bleaching
factories and carry on all the above business in all or any of their respective
branches.

3. To carry on in India and elsewhere in any place or places in the world the trade or the
business of trading, buying, selling, importing, exporting, retailing or wholesaling and
to offer one stop solution for sale, purchase, export, import, trade and the like through
any means and formats, including, without limitation, hyper markets, super markets,
mege stores, discount Sstores, factory outlets, warehouses, cash & carry,
departmental stores, shoppers plaza, dirsct to home, phone order and mail order,
catalogus, through Intemat and other forms and multl level channels for ali products
and services, desling in all kinds of goods, materials and items including but not
limited to clothes, fashion products, life style products, apparels, general
merchandise, fabrics, textiles, food & provisions, household goods, consumer
durables, jewellery, home improvement products, footwears, luggages, books &
stationery, health care and beauly products, toys and music, computers &
accessories, lelecom products, agr input products, furniture & furnishings,
automobile & accessories, fabrics, textile, and non wearables of all kinds (including,
without limitation, industrial or domestic wearable and non wearable, carpets and
rugs, strapes, tapes, ribbon, elastic braids, labels, etc.) and any other products,
goods and services not spacifically listed above.”
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14.

14.1

Approval of this Scheme by the shareholders of the Resulting Company shall be deemed to
be the due compliance of the provisions of Section 16 and the other reievant and applicable
provisions of the Act for the alteration of the memorandum of association, as provided in this
Scheme. Pursuant to this Scheme, the Resulting Company shall file the requisite forms with
the Registrar of Companies for alteration of its main objects and the consequent amendment
of the Memorandum of Association of the Resulting Company.

AMENDMENT OF THE CAPITAL CLAUSE

Upon this Scheme coming into effect, Clause V of the Memorandum of Association of the
Resulting Company, being the capital clause of the Resulting Company shall be without any
further act or deed, be amended, restated and replaced by the following clause:

“The Authorised Share Capltal of the Company is Rs 110,15,00,000 (Rupees One Hundred
Ten Crores and Fifteen Lakhs only) divided into 10,00,00,000 (Ten Crorss only) Equity
Shares of Rs.10 (Rupees Ten only) each amounting to Rs. 100,00,00,000- (Rupees Hundred
Crores Only), 8% 1,00,00,000 (One Crore only) Redeemable Cumulative Preference Shares
of Rs. 10 (Rupees Ten only} each amounting to Rs. 10,00,00,000/- (Rupees Ten Crore Only)
and 15,000 (Fifteen Thousand only) Redeemable Cumulative Preference Shares of Rs. 100
(Rupees Hundred only) each amounting to Rs. 15,00,000/- (Rupees Fifteen Lakhs Only) and
with a power to increase or reduce the capital of the company in accordance with the
provisions of the Companies Act, 1956 and to classify or reclassify the Share Capital.”

Approval of this Scheme by the shareholders of the Resulting Company shall be deemed to
be the due compliance of the provisions of Section 16 and the other relevant and applicabie
provisions of the Act for the alteration of the memorandum of association, as provided in this
Scheme.
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16.

PART C

©97 OPEN OFFER AND MANAGEMENT OF RESULTING COMPANY °

pen Offer

On or after the Effective Date, but prior to the listing of PEFRL Shares, Indigold and/or ite
Affiliates may make an Open Offer to the public shareholders of PEFRL to acquire from sygh
public shareholders up to 26% of the issued post Demerger and paid up equity share capital
of PEFRL based on the price per share of Rs. 175 (One Hundred and Seventy Five).

The Open Offer if made shall be effected in the following manner:

15.2.1 Indigold shall send an offer letter (along with relevant details) (the “Offer Letter") to
the equity shareholders of the Resulting Company as on the Record Date in terms of
which Indigold and/ or its Affiliates (the “Acquirer”) shall make an offer to the
shareholders of the Resuiting Company, to purchase up to 26% of the post Demerger
total issued and paid up share capital of the Resulting Company) at Rs. 175 (Rupees
One Hundred and Seventy Five only) per share (the “Offer Price”).

15.2.2 Following the receipt of such Offer Letter, and within the time prescribed therein, the
equity shareholders may tender their equity shares to the Acquirer.

15.2.3 The detailed procedure and the manner in which the equity shares shall be
purchased from the public shareholders by the Acquirer shall be prescribed In the
guidelines issued to the equity shareholders along with the Offer Letter.

156.2.4 The number of equity shares of the Resulting Company accepted by the Acquirer in
terms of the Open Offer shall not exceed such number of fully paid up equity shares
which represent 26% of the subscribed and paid-up equity share capital of the
Resulting Company after issuance of shares under the Demerger pursuant to the
Scheme. It is hereby clarified that if the equity shares tendered exceeds 26% of the
post Demerger total issued and paid up share capital of the Resuiting Company, then
the Acquirer shall be entitled to accept the equity shares on a proportionate basis
taking care to ensure that the basis of acceptance is decided on a fair and equitable
manner. The decision of the board of directors (or a committee thereof) of Indigold In
this behalf shall be final and binding.

15.2.5 The promoters of the Demerged Company shall not be entitied to participate in the
Open Offer.

156.2.6 The acquisition of the shares of the Resuiting Company would be exempt under
Regulations 10(1)(d)(ii) of the Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011 from the application of
Regutations 3 and 4 of the said Regulations.

Management of Resulting Company

ABNL (and if applicable its Affiliates) shall be the only ‘promoters’ of the Resuiting Company,
and the existing promoters of the Demerged Company shall form part of the public
shareholders of the Resulting Company and will not be considered or deemed to be a
promoter of the Resulting Company or a persons acting in concert with ABNL and/or its
Affiliates, or named as such promoter or person acting in concert in any document for any
purpose whatsoever. post effectiveness of the Scheme, the Demerged Company and the
Resulting Company shall make necessary filings and declarations for ABNL and its Affiliates
to be categorised as the sole ‘promoters’ of the Resulting Company.
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17.

17.1

18.

18.1

19.

19.1

PART D
GENERAL TERMS AND CONDITIONS
ACCOUNTING TREATMENT IN THE BOOKS OF PEFRL
Upon the effectiveness of the Demerger:

17.1.1 the Resulting Company shall record the assets and liabilities comprised in the
Demerged Undertaking transferred to and vested in it pursuant to this Scheme, at the
same value as appearing in the Opening Financial Statement;

17.1.2 the Resulting Company shall issue shares to shareholders of the Demerged
Company. These shares shall be issued and recorded at its face value and
accordingly the aggregate face value of the shares to be issued shall be credited to
its share capital account; and

17.1.3 the difference, if any, between the value of assets and value of liabilities pertaining to
the Demerged Undertaking, after adjusting the amount credited as share capital as
per Clause 17.1.2, shall be treated as goodwill, in case of a debit balance and Capital
reserve in case of a credit balance. The capital reserve or goodwill as the case may
be, may be dealt with by the Resulting Company as may be determined by Board of
Directors; :

17.1.4 Further if there is any difference on treatment on any accounting due to different
accounting practices followed by Resuiting Company and Demerged Company, the
same would be recorded as per the practices followed by the resulting company and
resultant goodwill / capital reserve account will be adjusted accordingly.

17.1.5 The Resulting Company shall determine and recognize the deferred tax assets and
the deferred tax liability as on appointed date based on the assets and liabilities of the
Demerged Undertaking and adjust the same against goodwill / capital reserve, as the
case may be.

17.1.6 Al expenses and related cost incurred in implementation of this Scheme shall be
charged against the reserve of the Rasuiting Company.

ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY
Upoh the coming into effect of the Demerger:

18.1.1 the book values of the assets and liabilities pertaining to the Demerged Undertaking
transferred by the Demerged Company to the Resulting Company shall be reduced
from the book values of the assets and liabilities appearing in the books of the
Demerged Company.

18.1.2 the excess of book value of assets over book value of liabilities of the Demerged
Undertaking, if any, shall be adjusted against the balance in the general reserve /
balance in profit and loss account of the Demerged Company. in case of a shortfall,
the shortfall shall be credited to capital reserve account of the Demerged Company.

DIVIDEND

For the avoidance of doubt, it is hereby clarified that nothing in this Scheme shall prevent the
Demerged Company or the Resulting Cormpany from declaring and paying dividends, whether

. interim or final, to its shareholders in respect of the accounting period prior to the Effective

Date. Provided that none of the shareholders of the Demerged Company shall be entitied to
20
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18.2

18.3

20.

21.

21.1

21.2

214

22,

221

dividend, if any, declared and paid by the Resulting Company to its shaienoigers for the
accounting period prior to the Effective Date. ” N

A

The holders of the shares of each of thg#¢Demerged Company:; apd Resuiting Company shalf,
save as expressly provided othérwise in this Scheme, continug™o enjoy their existing rights
under their respective Anticles of Association, including the right to receive dividend.

it is clarified that the aforesaid provisions in respect of declaration of dividend are enabling
provisions only and shall not be deemed to confer any right on any shareholder of any
Company to demand or claim any dividend which, subject to the provisions of the Act, shall
be entirely at the discretion of the respective Boards of Directors of the relevant Company,
and subject to the approval, if required, of the shareholders of the relevant Company.

APPLICATIONS TO THE HIGH COURT

The Demerged Company and the Resulting Company shall make necessary applications to
the Bombay High Court for sanction of this Scheme under Sections 391 to 394 and other
applicable provisions of the Act.

MODIFICATIONS OR AMENDMENTS

The Demerged Company and the Resulting Company, in their full and absolute discretion,
may assent to any modification(s) or amendment(s) to the Scheme which the Bombay High
Court may deem fit to impose and to do all acts, deeds and things as may be necessary,
desirable or expedient for carrying the Scheme into effect.

Other than as mutually agreed between the Demerged Company and the Resulting
Company, the Demerged Company and the Resulting Company shall assent to any
modification(s) or amendment(s) to the Scheme which the Bombay High Court or any
Specified Authorities may deem fit to impose.

The Board of Directors of the Demerged Company and the Resulting Companymay give such
directions as they may consider necessary to settle any question or difficulty arising under this
Scheme or in regard to and of the meaning or interpretation of this Scheme or implementation
thereof or in any matter whatsoever connected therewith (including any question or difficulty
arising in connection with any deceased or insolvent shareholders of the respective
companies), or to review the position relating to the satisfaction of various conditions of this
Scheme and if necessary, to waive any of those (to the extent permissible under faw).

Except as mutually agreed between the Demerged Company and the Resulting Company,
the Board of Directors of the Demerged Company and the Resuiting Company may, acting
jointly in their full and absolute discretion, modify, vary or withdraw this Scheme prior to the
Effective Date in any manner at any time. The Board of Directors of the Demerged Company
and the Resulting Company, jointly, may also at any time make such modifications as they
may consider necessary in relation to the procedure and modalities of effecting the
transactions contemplated hetein.

Any issue as to whether any asset, liability, employee, legal or other proceedings pertains to
the Demerged Undertaking or not shall be decided mutually by the Boards of Directors of the
Demerged Company and the Resulting Company.

CONDITIONALITY OF SCHEME

The Scheme is conditional upon and subject to the following:

22.1.1 approval of this Scheme by the requisite majority of each class of members and
creditors of each of the Demerged Company, and the Resulting Company;

21

176



22.2

23.

231

232

23.3

24.

24.1

24.2

"22.1.2 sanction of this Scheme by the Bombay High Court;

29.1.3 the Competition Commission of India either having {i} granted approval to, or (i) be
deemed to have granted approval to, through the expiration of time periods available
for their investigation and any pericd of [imitation for filing an appeal therefrom having
elapsed, the Demerger pursuant o the provisions of the Compeiition Act, 2002 and
the rules and requlations thereunder;

22.1.4 certified copies of orders under Sections 394 to 394 of the Act being duly filed with
the Registrar of Companles, Maharashtra; and .

22.4.5 such other sznctions and approvals, and conditions that the Demerged Company and
the Resulting Company may mutually. agree ta.

The date on which the last of the conditions specified in Clause 22.1 of this . Scheme have
been fulfilled shall be the “Effective Date" for the purpose of this Scheme.

TERMINATION & WITHDRAWAL OF THIS SCHERIE
This Scheme shall terminate farthwith in the following cases:

23.1.1 - the Scheme has not come into effect on or before December 14, 2013 or on such
extended date as may be mutually agreed by the Board of Directars of the Damerged
Campany and the Resulting Company;

23.1.2 the optionally fully converiible debentures of the Demerged Company issued o the
Resulting Cempany, on June 14, 2012, have been redesmed cf converled;

23.1.3 final and non-appealable rejection of any approval required for the Scheme, including
from the High Court and the Gompetition Cammission of India; or

2314 as otherwise mutually agreed between the Demerged Company and the Resulting
Company. . :

in the event that this Scheme is terminated ar withdrawn in the manner set-out herein, this
Scheme shall stand revoked, cancelled and be of no effect and nult and void and in such
event each party herelo shalt bear and pay their respective costs, charges and expenses for
and or in connection with the Scheme and {he Demerged Company, and Resulting Company
shall withdraw the Scheme.

It is clarified that the Scheme cannot be terminated’ othar than in the manner set out in this

- Clause Z3.

" CHANGE OF NAME

With effect from the Effective Date, the name of the Demerged .Ccmbany shali be changed to
*EFUTURE RETAIL INDIA LIMITED" er such ofher name as may be decided by the board of
directors or a committee thersof and approved by the concerned registrar of companies.

Fuether, the name of PANTALOON RETAIL {(INDiA) Limited whergver it ocours in its

memarandum and & rticles of association be substiluted by such name,

Unless changed earlier, with effect from the Effective Date, the name of the Resulfing
Company shall be changed to "BANTALOONS FASHION & RETAIL LIMITED" or such other
name as may be decided by the board of direciors or a committee thereof and approved by
the concerned registrar of companies. Further, the mame of PETER ENGLAND FASHICN
RETAIL LIMITED wherever it occurs In its memarandum and articles of ‘association be
substifuted by such name. Approval of this Scheme py the shareholders of the Resulting
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25

25.1

252

26.

Company shall be deemed to be the due comphance of the provisions of Section 16 and 21
and the other rejevant and applicable provisions of the Act for the alteration of thg
memorandum of associdtion and articles of associations, as provided in this Scheme.

i

COSTS, CHARGES»,

D EXPENSES

Demerged Company and the Resulting Company shail bear its own costs relatmg to the High
Court process including the filing fees and costs of convening meetings.

Stamp duty payable in relation to the Scheme shall be borne by the Resuilting Company.

SEVERABILITY

If any part of the Scheme is found to be unworkable for any reason, the same shall not, affect
the validity or implementation of the other parts of the Scheme.

TRUE COPY : COMANY REC
/;; LA HIGH COURT (C.<.j
/7 44 = . BOMBAY

AMARCHAND & MANGALDAS &

SURESH A. SHROFF & CO.

Advocates & Solicitors
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SCHEDULE 1

OPENING FINANCIAL STATEMENT

Statement of Assets and Liabilities of Pantaloons Format as at June 30, 2012 to be transferred under
the proposed scheme of arrangement”

| Liabilities:- Amount (Rupees in lacs)
Loans 160,000.00
Trade Payables 33637.67
Statutory liabilities {net) 624.47
Other Liabilities - 5333.18
TOTAL 199,595.32
Assets
Fixed Assets
-Net block 52,967.16
-CWIP 2,294.21
Current Assets
Inventories 34,261.24
Trade Receivables 483.50
Cash and Bank Balances
Cash in hand 247.98
Balances with Bank ) 73.36
Loans and Advances
Deposits . 4628.98
Advances to Suppliers 224.53
Advances for Capital Goods 279.08
Other advances - 29.10
TOTAL 95.489.14

! TRUE.c :
03\.Lo\}
Mrs. k. m.

A
COM =i
HIGH ¢co J;;Y REGISTRAR

;
TRUE COPY ' BOMBAY(O'S"

AMARCHAND & MANGALDAS &
SURESH A. SHROFF & CoO.
Advocates & Sollcitors
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURIEDICTION
COMPANY SCHEME PETITION NO. 850 OF 2012
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 784 OF 2012

Peter England Fashions and Retail
Limited

W'ol/z»g/(w,)

>
—— 23 I==rms.
DO WEHCT . L i i mevemeane s oo
*ohgy R S e
dramunve By . . MO
Ba@pacd VAl A Lt e ves s srnae——
Rsedy o8 M-.Z_S 3 20,5««.—-—
s o 251312012

Authenticated copy of the Minutes of the Order dated 1

In the matter of Petition under Sections 391 to 394
of the Companies Act, 1956;

et And

In the matter of Scheme of Arrangement betwee
Pantaloon Retail (India) Limitéd, Peter Englan
Fashipns and Retail Limited and their respectiv
shareholders and creditors and Indigold Trade an
Services Limited as shareholder of Peter Englan
Fashions and Retail Limited.

Petitioner Company

ot

March, 2013 alongwith Sanctioned Scheme

Dated this __ day of March, 2013

Amarchand & Mangaldas & Suresh A. Shroff & Co.
Peninsula Chambers, Peninsula Corporate Park,
Ganpatrao Kadam Marg, Lower Parel,
Mumbai - 400 013
Advocates for the Petitioner
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HIGH COURT, BOMBAY 508213

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 812 OF 2015
CONNECTED WITH

COMPANY SUMMONS FOR DIRECTION NO. 642 OF 2015

In the matter of the Companies Act, 1956 or any re-

enactment thereof;
And
n the méner of Petition under Sections 391 to 394, of the

Companies Act, 1956 orany re-enactment thereof;

And

e ‘\c\\ In the matter of Composite Scheme of Arrangement
e PR am t
AN o mongs
L *]- Vi' ..:!: éﬁ;ﬁ .

. f_“fj*«.. i -;zjﬁ.f? Aditya Birla Nuvo Limited (First Demerged Company),
\\\ k\%“'":‘.;‘g"'\' /{i"f{ V

BOWBE 47 i 2 d5E
s Madura Garments Lifestyle Retail Company Limited

(Second Demerged Company),

Pantaloons Fashion & Retail Limited (Resulting
Company)

and their respective Shareholders and Creditors.

“Disclaimé C e AT Rlicales a0PyLis S ST e

ENT/ORDER.,
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'HIGH COURT, BOMBAY apaeIs

Pantaloons Fashion & Retail Limited [CIN:
LI810IMH2007PLC233901] a company
incorporated ‘under the provisions of the
Companies: Act, 1956 and having its registered
office at 701-704, 7™ Floor, Skyline Icon
Business Park, 86-92, Off A K. Road, Marol

Village, Andheri (East), Mumbai 400059 ...Petitioner Company

; A ‘ B R

Called for Hearing

Mr. Tapan Deshpande, Advocate instructed by Cyril Amarchand Mangaldas, Advacates
for the Petitioner Company.

Mr. A. Yadav, i/b Mr. A.A. Ansari for Régional Director

Coram: K. R. Shriram, J.
Date: 5" December, 2015

N MINUTES OF THE ORDER
\E .\% | ' ,
[ ‘;}.PC:
# l. Heard Counsel for the parties. No objector has come before the Court to oppose

the Scheme nor has any party controverted any averments made in the Petition.

2. Learmned Advocate for the Petitioner Company states that the Petition has been
filed to. seek sanction to the Composité Scheme of Arrangement amongst Aditya
Birla Nuvo Limited (First Demerged Company), Madura ‘Garments. Lifestyle -
Retail Company Limited (Second Demerged Company), Pantaloons Fashion &
Retail Limited (“Petitioner Company” or “Resulting Company”) and their
respective  Sharcholders and Creditors (the “Composite Scheme of

‘Arrangement” or the “Scheme”), pursuant to the provisions of Sections 391 to

2
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HIGH COURT, BOMBAY %8273

394 of the Companies Act, 1956 or any re-enactment thereof,

3 The Learned Advocate for the Petitioner Company- states that the Petitioner
‘Company has complied with all the directions passed in the Company Summons
for Direction and that the Company Scheme Petition has been filed in éonéonance

with the order passed in Corﬁpany Summons for Direction.

4, The Learned Advocate for the Petitioner Cc.ompany.has stated th_at the Petitfoner
Company has complied with all requirements as per the directions of this Court
and they have filed necessary Affidavits of compliance in the Court. Moreover the
Petitioner Company undertakes to comply with all slhtuiory réqﬁirenienls; if any,

as required under the Companies Act, 1956 or any re-enaciment thereof and the

5.  The Petitioner Company is engaged in the business of apparel retail. The Petitioner

Company is a subsidiary of Indigold Trade & Services L_imitcd which in urn is a

wholly owned subsidiary of First D'e'merged: Cbmp'any. The First Demerged
Company is a diversified conglomerate with various business interests including
manufacturing of fertilizers, viscose filament yam, insulators ctc., financial
services, lelecom and fashion & lifestyle. Madura Fashion .& Lifestyle is the
division of the First Demerged Company which is engaged in the business of

manufacturing and retailing of branded apparels. The Second Demerged Company

3
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- HIGH COURT, BOMBAY
inter alia is engaged in the businesses of apparel retail and holding of investments.
The Second Demerged Company is. a wholly owned subsidiary of the First
Démerged Company. The leamned Advocate for the Petitioner Company says that

the rationale and significant benefits of the Scheme are that, presently, the apparel

retail businesses of the Aditya Birla Group are housed under separate entities

including First Demerged Company, Second Demerged Company and Petitioner
Company. Consolidating_ the similar businesses of the group within one company
would -enabie the business activities to be carried out with greater facus and
specialisation. for sustained growth. Each buginess will also benefit from the.
potential synergies of combining.with. the similar and related businesses, thereby
resulting in enhancement of s'ﬁarchc‘older value. Thus, the Scﬁeme. is sought to be
undertaken to t_:_onsolidate the apparels retail businesses of 'the Aditya Birla group
within one .combany to unlock value and accrue potential synergy benefits for the
business arising inter alia on.account of .or;téralional efficiency in matters such as
sourcing, infrastructure, and information technology. The Board of Directors of
the Petitioner Company, First Demerged Company and the. Second Demerged
Company have approved the said Scheme by passing their respective board
resolutions which are annexed to the Petition. funher the Counsel for the
Petitioner Company submits that the Gujarat High Court in the Company Petitions
filed by the First Demerged Company and the Second Demerged Company, before

it has by its common order dated 23" October, 2015 sanctioned the Scheme.

Wed1:55 :OMIS-CC
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HIGH COURT, BOMBAY Al

The Regional Director has filed an Affidavit dated 24™ November, 2015, stating
therein, that save and except as stated in paragraph 6 of the said Affidavit, it
appears that the Scheme is not prejudiéfi_al to the interest of the sharcholdefs of the

Petitioner Company and public. In paragraph 6 of the Affidavit it is stated that:

“6,  That the Deponent further submits that the Tax iisite if any arising out of
this scheme shall be subject to final decision of Income Tax A u!ho}'i'ly and
approval of the scheme by Hon'ble High Court may not deter the Income
Tax Authority to scrutinize r_l_ze'téx'rem:n.rs' Jiled 5y the petitioner comphﬁy :
after giving effect to the dmalgamation. The decision of tﬁe .I'nco_me Tax

Authority is binding on the petitioner company. ”

As regards the oEserv#tion set out in :pa:;agi'aph 6, of the Affidavit of the Regional
Director is concerned, the Petitioner Comjfmn_y through its Advocate submits that
the Petitioner Company is bound to comply with all applicable provisions of the
Income Tax Act and all fax issues arising out of the Scheme will be answered in
accordance with law.

The Learned Counsel for the Regional Director on instructions of Mr. M.
Chandanamuthu, .Joint Director Legal, in the office of the Regional Director,
Ministry of Corporate Affairs, Western Region, Mumbai states that they are
satisfied with the undertaking givén hereinabove by the Petitioner Company

through its Advocate.
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HIGH COURT, BOMBAY
From the material on record, the Scheme appears to be fair and reasonable and is
not violative of any provisions of law and is not contrary to public policy,
Since all requisite statutory compliance has been fulfilled, Company Scheme
Petition No. 812 of 2015 filed by the Petitioner Company is :made absolute in
terms of prayer clause (a), sanctioning the Scheme.
The Petitioner Company to qugc a copy of this order along 'witli a copy the
Scheme, duly authenticated by the Company Regisfrar-, H'ifgh Court [0.5.],
Bombay, with the concerned Superiniendent of Stamps, for the purpose of
adjudication of stamp duty payable, if any, within 60 days from the date of tﬁe
order. |
The Petitioner Company is directed to file a copy of this order along with a copy
of the Scher'ne'du_ly authenticated by the Compainy. Registrar, High Court {0S.]
Bombay, with the concerned Registrar of 'Companies, electronically, along with e-
form 21/ INC 28 in addition to physical copy as per the provisions of 'Compan'ies

Act, 1956/2013, whichever is applicable.

The Petitioner Company to pay 'costé of Rs. 10,000/- to the Regional Director,

Western Region, Mumbai. Costs to be paid within four weeks from today,

Filing and issuance of the drawn up order is dispensed with.
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15. Al concerned authorities to act on a copy of this order along with the Scheme,

duly authenticated by the Company Registrar, High Court [0.S.], Bombay.

(K. R. Shriram, J.)

CERTIFICATE -

I certify that the order uploaded is a true and correct copy of original signed order:

Uploaded by: S. Gawde
Stenographer
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COMPOSITE SCHEME OF ARRANGEMENT

AMONGST

ADITYA BIRLA NUVO LIMITED ... FIRST DEMERGED

COMPANY
MADURA GARMENTS ... SECOND DEMERGED
LIFESTYLE RETAIL COMPANY COMPANY
LIMITED
PANTALOONS FASHION & ... RESULTING
RETAIL LIMITED COMPANY

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PART I - GENERAL

J r/ 1. INTRODUCTION

1.1. Aditya Birla Nuvo Limited (“ABNL” or the “First Demerged
Company™) is a public limited company incorporated under the Act
(as defined hereinafier), having its registered office at Indian Rayon
Compound, Veraval, Gujarat 362266. The equity shares of ABNL
are listed on the Stock Exchanges (as defined hereinafter) and the
GDRs (as defined hereinafter) of ABNL are listed on the
Luxembourg Stock Exchange. ABNL is a diversified conglomerate
with various business interests including manufacturing of
fertilizers, viscose filament yarn, insulators etc., financial services,
telecom and fashion & lifestyle. Madura Fashion & Lifestyle is the
division of ABNL which is engaged in the business of
manufacturing and retailing of branded apparels (“Madura
Business™). '

1.2. Madura Garments Lifestyle Retail Company Limited (“Madura
Garments Lifestyle” or the “Second Demerged Company™) is a
company incorporated under the Act, having its registered office at
Indian Rayon Compound, Veraval, Gujarat, 362266. Madura
Garments Lifestyle is a wholly owned subsidiary of ABNL and is
inter alia engaged in the businesses of apparel retail and holding of
investments. The apparel retail business of Madura Garments
Lifestyle is hereinafter referred to as the “MGL Retail Business™.
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1.3.

1.4.

1.5.

Pantaloons Fashion & Retail Limited (“PFRL” or the “Resulting
Company™) is a public limited company incorporated under the Act,
having its registered office at 701-704, 7" Floor, Skyline Icon
Business Park, 86-92, Off A.K. Road, Marol Village, Andheri (East),
Mumbai 400059, and is engaged in the business of apparel retail.
PFRL is a subsidiary of Indigold Trade & Services Limited which in
turn is a wholly owned subsidiary of ABNL. The equity shares of
PFRL are listed on the Stock Exchanges.

Rationale for restructuring:

Presently, the apparels retail businesses of the Aditya Birla group are
housed under separate entities including ABNL, Madura Garments
Lifestyle and PFRL. Consolidating the similar businesses of the
group within one company would enable the business activities to be
carried out with greater focus and specialisation for sustained
growth. Each business will also benefit from the potential synergies
of combining with the similar and related businesses, thereby
resulting in enhancement of shareholder value. Thus, the Scheme (as
defined hereinafter) is sought to be undertaken to consolidate the
apparels retail businesses of the Aditya Birla group within one
company to unlock value and accrue potential synergy benefits for
the business arising inter alia on account of operational efficiency in
matters such as sourcing, infrastructure, and information technology.

In furtherance of the aforesaid, this Scheme provides for the
following:

(1) the transfer by way of a demerger of the Madura Undertaking
(as defined hereinafter) of the First Demerged Company to
the Resulting Company, and the consequent issue of equity
shares by the Resulting Company to the shareholders of the
First Demerged Company (“First Demerger”);

(i) the transfer by way of a demerger of the MGL Retail
Undertaking (as defined hereinafter) of the Second Demerged
Company to the Resulting Company, and the consequent
issue of equity shares by the Resulting Company to the
shareholders of the Second Demerged Company (“Second
Demerger”); and

(iii) various other matters consequential or integrally connected
therewith, including the reorganisation of the share capital of
the Resulting Company;

pursuant to Sections 391 — 394 and other relevant provisions of the
Act (including corresponding provisions of the Companies Act, 2013
as may be applicable) in the manner provided for in this Scheme and
in compliance with the provisions of the Income Tax Act, 1961,
including Section 2(19AA) thereof.

e
s

A
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1.6.

1.7.

2.1,

Each of the First Demerger and the Second Demerger (collectively,
the “Demergers”) shall comply with the provisions of Section
2(19AA) of the Income Tax Act, 1961, such that:

®

(i)

(iii)

(iv)

\)

(v

all the properties of each of the Demerged Companies
forming part of the Demerged Undertakings (as defined
hereinafter) immediately before each of the Demergers shall
become the properties of the Resulting Company by virtue of
such Demergers;

all the liabilities relatable to each of the Demerged
Companies forming part of the Demerged Undertakings
immediately before each of the Demergers shall become the
liabilities of the Resulting Company by virtue of such
Demergers;

the properties and the liabilities relatable to each of the
Demerged Companies forming part of the Demerged
Undertakings shall be transferred to the Resulting Company
at the values appearing in the books of account of the
respective Demerged Companies immediately before the
Demergers;

the Resulting Company shall issue, in consideration of each
of the Demergers, shares to the shareholders of the Demerged
Companies on a proportionate basis;

all shareholders of the Demerged Companies shall become
the shareholders of the Resuiting Company by virtue of the
Demergers; and

the transfer of the Demerged Undertakings shall be on a
going concern basis.

This Scheme is divided into the following parts:

®

(ii)
(iii)

(iv)

Part I, which deals with the introduction, definitions and
interpretation, and share capital;

Part II, which deals with the Demergers;

Part III, which deals with the authorized share capital of the
Resulting Company; and

Part IV, which deals with general terms and conditions
applicable to the Scheme.

DEFINITIONS AND INTERPRETATION

In this Scheme, unless repugnant to the meaning or context thereof,
the following expressions shall have the following meaning:
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“ABNL Employees” shall mean all the permanent employees of the
First Demerged Company employed in the Madura Undertaking as
on the Effective Date;

“ABNL ESOS” shall mean employee stock option schemes named
as “ESOS — 2006 and “Scheme 2013” as approved by the Board of
Directors and shareholders of the First Demerged Company,
collectively;

“ABNL GDRs” shall mean the GDRs issued by the First Demerged
Company pursuant to the deposit agreements executed by it with the

Depository (as amended from time to time) and as are outstanding as
of the ABNL Record Date;

“ABNL Record Date” means the date to be fixed by the Board of
Directors of the First Demerged Company for the purpose of
determining the equity shareholders of the First Demerged Company
to whom shares of the Resulting Company shall be allotted pursuant
to the First Demerger under this Scheme,

“ABNL Remaining Business” shall mean all the undertakings,
businesses, activities, operations, assets and liabilities (including
investments in shares and securities and identified assets and bank
balances) of the First Demerged Company, other than those
comprised in the Madura Undertaking. For the avoidance of doubt, it
is hereby clarified that the investments held (whether directly or
indirectly) by the First Demerged Company in the Resulting
Company and the Second Demerged Company shall form part of the
ABNL Remaining Business. It is further clarified that any credit or
right to repayment in relation to any corporate tax paid by way of
advance tax by the First Demerged Company (including in relation
to the Madura Undertaking) prior to the Effective Date shall form
part of the ABNL Remaining Business;

“Act” shall mean the Companies Act, 1956 and shall include any
statutory modifications, re-enactment or amendments thereof for the
time being in force, including the Companies Act, 2013 and
provisions thereof as are notified and applicable from time to time
and shall include any statutory modifications, re-enactment or
amendments thereof;

“Appointed Date” shall mean April 1, 2015;

“Board of Directors” in relation to each of the Companies, as the
case may be, means the board of directors of such company and,
unjess it be repugnant to the context, includes a duly authorised
committee of directors;

“Bombay High Court” means the High Court of Judicature at
Bombay and shall include, if applicable, the National Company Law
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Tribunal, as applicable or such other forum or authority as may be
vested with the powers of a High Court for the purposes of Sections
391 to 394 of the Act or Sections 230 to 232 of the Companies Act,
2013, as may be applicable;

“BSE" shall mean BSE Limited; -
“Companies” shall mean the First Demerged Company, the Second
Demerged Company, and the Resulting Company, or any two or

more of them as the context may require;

“Demerged Companies” shall mean the First Demerged Company
and the Second Demerged Company, collectively;

“Demerged Liabilities” shall have the meaning set forth in
Clause 6.1;

“Demerged Undertakings” shall mean the Madura Undertaking,
and the MGL Retail Undertaking, collectively;

“Demergers” shall have the meaning set forth in Clause 1.6;

“Deposit Agreement” shall have the meaning set forth in Clause
26(1) hereof;

“Depository” shall mean Citibank, N.A., being the depository for
the ABNL GDRs;

-}!;'fv’ﬁl\.{ / n . " .

Bl Effective Date” shall mean the last of the dates on which the
conditions and matters referred to in Clause 38 hereof occur or have
been fulfilled or waived and references in this Scheme to the date of
“coming into effect of this Scheme” or “effectiveness of this
Scheme” shall mean the Effective Date;

“Employee Benefit Funds” shall have the meaning set forth in
Clause 8.2;

“Encumbrance” or “Encumber” shall mean any: (i} encumbrance
including without limitation any security interest, claim, mortgage,
pledge, charge, hypothecation, lien, lease, assignment, deed of trust,
title retention, deposit by way of security, beneficial ownership
(including usufruct and similar entitlements), or any other similar
interest held by a third person; (ii) security interest or other
encumbrance of any kind securing, or conferring any priority of
payment in respect of, any obligation of any person, including
without limitation any right granted by a transaction which, in legal
terms, is not the granting of security but which has an economic or
financial effect similar to the granting of security under applicable
Law; (iii) right of pre-emption, right of first offer, or refusal or
transfer restriction in favour of any person; and/or (iv) any adverse
claim as to title, possession or use;
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“First Demerged Company” shall have the meaning set forth in
Clause 1.1;

“First Demerger” shall have the meaning set forth in Clause 1.5(i);

“GDRs” means global depository receipts issued pursuant to the
Issue of Foreign Currency Convertible Bonds and Ordinary Shares
(Through Depository Receipt Mechanism) Scheme, 1993 (including
any statutory modifications, re-enactment or amendments thereof for
the time being in force) and other applicable Laws and where
relevant shall include the underlying equity shares related thereto;

“Governmental Authority” shall mean any national, state,
provincial, local or similar government, governmental, statutory,
regulatory or administrative authority, government department,
agency, commission, board, branch, tribunal or court or other entity
authorized to make Laws, rules, regulations, standards, requirements,
procedures or to pass directions or orders having the force of Law, or
any non-governmental regulatory or administrative authority, body
or other organization to the extent that the rules, regulations and
standards, requirements, procedures or orders of such authority,
body or other organization have the force of Law, or any stock
exchange of India or any other country;

“Gujarat High Court” shall mean the High Court of Gujarat at
Ahmedabad and shall include, if applicable, the National Company
Law Tribunal, as applicable or such other forum or authority as may
be vested with the powers of a High Court for the purposes of
Sections 391 to 394 of the Act or Sections 230 to 232 of the
Companies Act, 2013, as may be applicable;

“High Court” shall mean the Bombay High Court or the Gujarat
High Court, as may be applicable;

“Law” shall mean any statute, law, regulation, ordinance, rule,
judgment, notification, rule of common law, order, decree, bye-law,
approval, directive, guideline, requirement or other governmental
restriction, or any similar form of decision of, or determination by, or
any interpretation, policy or administration, having the force of law
of any of the foregoing, by any Governmental Authority having
jurisdiction over the matter in question;

“Madura Entitlement Ratio” shall have the meaning set forth in
Clause 19(i);

“Madura Undertaking” shall mean the First Demerged Company’s
undertakings, business, activities and operations pertaining to the
Madura Business, on a going concern basis, and shall mean and
include, without limitation:
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(b)

(c)

(d)

(€)

all assets and properties of the Madura Business wherever
situated, whether movable or immovable, tangible or
intangible, real or personal, in possession or reversion,
including all buildings, warehouses, stores, factory outlets,
stores under progress, equipment, structures, offices, all lands
(whether leasehold or freehold), benefits of any rental
agreements for use of premises, marketing offices, capital
works in progress, current assets (including inventories,
sundry debtors, bills of exchange, loans and advances), stock-
in-trade, stock-in-transit, merchandise (including raw
materials), finished goods, supplies (including wrapping
supplies), packaging items, all whether in transit or located at
stores (including factory outlets) and warehouses, computers,
vehicles, furniture, fixtures, office equipment, appliances,
accessories, power lines, share of any joint assets, any
finished goods and any facilities, cash, cash equivalents and
bank accounts (including bank balances), benefit of any
deposits, financial assets, insurances, funds, provisions, and
benefit of any bank guarantees, performance guarantees and
letters of credit appertaining or relatable to the Madura
Business;

all permits, quotas, rights, entitlements, industrial and other
licenses, bids, tenders, letters of intent, expressions of
interest, municipal permissions, approvals, consents,
subsidies, tenancies in relation to the office and/or residential
properties for the employees, benefit of any deposits,
privileges, all other rights including sales tax deferrals and
exemptions and other benefits, lease rights, receivables, and
liabilities related thereto, licenses, powers and facilities of
every kind, nature and description whatsoever, rights to use
and avail of telephones, telexes, facsimile connections and
installations, utilities, electricity and other services,
provisions and all other interests in connection with or
relating to the Madura Business;

all lease agreements, leave and license agreements, and all
contracts and arrangements in any form, including those
pertaining to franchises, brand license, vendors, stores
maintenance, housekeeping, security, contract workers, and
benefits of all agreements, contracts and arrangements and all
other interests in connection with or relating to the Madura
Business;

all earnest moneys and/or security deposits paid by the First
Demerged Company in connection with or relating to the
Madura Business; '

all the ABNL Employees;
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(f  all records, files, papers, engineering and process information,
any computer programs, licenses for software, and any other
software licenses, drawings, manuals, data, catalogues,
quotations, sales and advertising materials, lists of present
and former customers and suppliers, customer credit
information, customer pricing information, and other records
whether in physical or electronic form in connection with or
relating to the Madura Business;

(g) all goodwill of the First Demerged Company associated with
the Madura Business;

(h)  advantages of whatsoever nature and wheresoever situaie
belonging to or in the ownership, power or possession and in
the control of or vested in or granted in favour of or enjoyed
by the First Demerged Company in relation to the Madura
Business, including all intellectual property rights (whether
owned, licensed or otherwise, and whether registered or
unregistered), used in relation to the Madura Business, and all
other trade names, service names, trade marks, brands,
copyrights, designs, know-how and trade secrets connected
with the Madura Business; and

(i) afl debts, borrowings, obligations and liabilities, both present
and future, (including contingent liabilities and the Demerged

Liabilities pertaining to the Madura Undertaking, and’
obligations under any licenses or permits or schemes), -/

whether secured or unsecured, whether provided for or not in
the books of account or disclosed in the balance sheet of the

First Demerged Company, appertaining or relating to the.

Madura Business;

For the avoidance of doubt, it is hereby clarified that the investments
held (whether directly or indirectly) by the First Demerged Company
in the Resulting Company and the Second Demerged Company shall
not form part of the Madura Undertaking;

“MGL Employees” shall mean all the permanent employees of the
Second Demerged Company employed in the MGL Retail
Undertaking as on the Effective Date,

“MGL Equity Share Entitlement Ratio™ shall have the meaning
set forth in Clause 19(ii)(a);

“MGL Preference Share Entitlement Ratio” shall have the
meaning set forth in Clause 19(ii)(b);

“MGL Record Date” means the date to be fixed by the Board of
Directors of the Second Demerged Company for the purpose of
determining the shareholders of the Second Demerged Company to
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whom shares of the Resulting Company shall be allotted pursuant to
the Second Demerger under this Scheme;

“MGL Remaining Business” shall mean all the undertakings,
businesses, activities, operations, assets and liabilities (including
investments in shares and securities and identified assets and bank
balances) of the Second Demerged Company, other than those
comprised in the MGL Retail Undertaking;

“MGL Retail Undertaking” shall mean the Second Demerged
Company’s undertakings, business, activities and operations
pertaining to the MGL Retail Business, on a going concern basis,
and shall mean and include, without limitation:

(a) all assets and properties of the MGL Retail Business
wherever situated, whether movable or immovable, tangible
or intangible, real or personal, in possession or reversion,
including all buildings, warehouses, stores, factory outlets,
stores under progress, equipment, structures, offices, all lands
(whether leasehold or freehold), benefits of any rental
agreements for use of premises, marketing offices, capital
works in progress, current assets (including inventories,
sundry debtors, bills of exchange, loans and advances), stock-
in-trade, stock-in-transit, merchandise (including raw
materials), finished goods, supplies (including wrapping
supplies), packaging items, all whether in transit or located at
stores (including factory outlets) and warehouses, computers,
vehicles, furniture, fixtures, office equipment, appliances,
accessories, power lines, share of any joint assets, any
finished goods and any facilities, cash, cash equivalents and
bank accounts (including bank balances), benefit of any
deposits, financial assets, insurances, funds, provisions, and
benefit of any bank guarantees, performance guarantees and
letters of credit appertaining or relatable to the MGL Retail
Business;

(b) all permits, quotas, rights, entitlements, industrial and other
licenses, bids, tenders, letters of intent, expressions of interest,
municipal permissions, approvals, consents, subsidies,
tenancies in relation to the office and/or residential properties
for the employees, benefit of any deposits, privileges, all other
rights including sales tax deferrals and exemptions and other
benefits, lease rights, receivables, and liabilities related
thereto, licenses, powers and facilities of every kind, nature
and description whatsoever, rights to use and avail of
telephones, telexes, facsimile connections and installations,
utilities, electricity and other services, provisions and all other

interests in connection with or relating to the MGL Retail
Business;
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(©)

(d)

()
®

(2)

(b)

®

all lease agreements, leave and license agreements, and all
contracts and arrangements in any form, including those
pertaining to franchises, brand license, vendors, stores
maintenance, housekeeping, security, contract workers, and
benefits of all agreements, contracts and arrangements and all
other interests in connection with or relating to the MGL
Retail Business;

all earnest moneys and/or security deposits paid by the
Second Demerged Company in connection with or relating to
the MGL Retail Business;

all the MGL Employees;

all records, files, papers, engineering and process information,
any computer programs, licenses for software, and any other
software licenses, drawings, manuals, data, catalogues,
quotations, sales and advertising materials, lists of present and
former customers and suppliers, customer credit information,
customer pricing information, and other records whether in
physical or electronic form in connection with or relating to
the MGL Retail Business;

all goodwill of the Second Demerged Company associated
with the MGL Retail Business;

advantages of whatsoever nature and wheresoever situate
belonging to or in the ownership, power or possession and in
the control of or vested in or granted in favour of or enjoyed
by the Second Demerged Company in relation to the MGL
Retail Business, including ali intellectual property rights
(whether owned, licensed or otherwise, and whether
registered or unregistered), used in relation to the MGL Retail
Business, and all other trade names, service names, trade
marks, brands, copyrights, designs, know-how and trade
secrets connected with the MGL Retail Business; and

all debts, borrowings, obligations and liabilities, both present
and future, (including contingent liabilities and the Demerged
Liabilities pertaining to the MGL Retail Undertaking and
obligations under any licenses or permits or schemes),
whether secured or unsecured, whether provided for or not in
the books of account or 'disclosed in the balance sheet of the
Second Demerged Company, appertaining or relating to the
MGL Retail Business;

“NSE” shall mean National Stock Exchange of India Limited;

“PFRL ESOS” shall mean the employee stock option scheme of
PFRL named as “Scheme 2013” as approved by the Board of

i0
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2.2,

Directors and shareholders of PFRL and the stock appreciation rights
plan of PFRL named as “SARs 2013™;

“Record Date” shall mean the ABNL Record Date and the MGL
Record Date, collectively;

“Remaining Businesses” shall mean the ABNL Remaining
Business and the MGL Remaining Business, collectively;

“Resulting Company” shall have the meaning set forth in
Clause 1.3 above;

“Resulting Company Depository” shall have the meaning set forth
in Clause 26(i);

“Resulting Company Deposit Agreement” shall have the meaning
set forth in Clause 26(1);

“Resulting Company GDRs” shall have the meaning set forth in
Clause 26(i);

“RSUs” shall mean restricted stock units;

“Scheme” shall mean this composite scheme of arrangement

including any modification or amendment hereto, made in
accordance with the terms hereof;

“SEBI Scheme Circulars” shall have the meaning set forth in
Clause 38;

“Second Demerger” shall have the meaning set forth in Clause
1.5(i1);

“Second Demerged Company” shall have the meaning set forth in
Clause 1.2;

“Share Entitlement Ratios” shall mean the Madura Entitlement
Ratio, the MGL Equity Share Entitlement Ratio, and the MGL
Preference Share Entitlement Ratio, collectively;

“Securities Act” shall have the meaning set forth in Clause 24; and
“Stock Exchanges” means the BSE and the NSE, collectively.

All terms and words used but not defined in this Scheme shall,
unless repugnant or contrary to the context or meaning, have the
same meaning ascribed to them under the Act, the Securities
Contracts (Regulation) Act, 1956, the Depositories Act, 1996 and
other applicable Law, rules, regulations, bye-laws, as the case may
be, and any statutory modification or re-enactment thereof for the
time being in force.
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2.3.

24.

2.5.

2.6.

2.7.

3.1.

References to “Clauses”, “Sections” and “Parts”, unless otherwise

stated, are references to schedules, clauses, sections and parts of this
Scheme.

The headings herein shall not affect the construction of this Scheme.
The singular shall include the plural and vice versa.

Any phrase introduced by the terms “including”, “include”, “in
particular” or any similar expression shall be construed without
limitation.

References to a person shall include any individual, firm, body
corporate (whether incorporated), government, state or agency of a
state or any joint venture, association, partnership, works council or
employee representatives body (whether or not having separate legal
personality).

Share Capital

First Demerged Company

(i) The share capital structure of the First Demerged Company as
on May 2, 2015 is as follows:

T Authorized Share:Capital e i S Rijpess:

175,000,000 equity shares of INR 10 1,750,000,000
each
500,000, 6% redeemable cumulative 50,000,000
preference shares of INR 100 each

Total 1,800,000,000

—— e e e e e e
T T Issued Share:Gapital i ) B Al sty

b

130,279,180 equity shares of INR 10
each *

1,302,791,800

Total

1,302,791,800

[ Subscribed and Paid-upfShare/Capital |, -

P Rupees:

130,140,476 equity shares of INR 10
each *

1,301,404,760

Total

1,301,404,760

*includes 31,68,459 equity shares represented by GDRs
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3.2

3.3.

(ii)  The equity shares of the First Demerged Company are listed
on the Stock Exchanges. The GDRs of the First Demerged
Company are listed on the Luxembourg Stock Exchange.

(ili) The First Demerged Company has outstanding employee

stock options and RSUs, the exercise of which may result in
an increase in the issued and paid-up share capital of the First

Demerged Company.

Second Demerged Company

(i)  The share capital structure of the Second Demerged Company
as on May 2, 2015 is as follows:

-7 Anthorized Share Capital - ‘Rupees
270,000,000 equity shares of INR 10 2,700,000,000
each
10,000,000, 8% redeemable cumulative 100,000,000
preference shares of INR 10 each

Total 2,800,000,000
; Issued Subscnbed and Pald-up Share Rupees
IS Cpital B T ey -
190 065 361 equity shares of INR 10 1900 653 610
each
10,000,000 8% redeemable cumulative 100,000,000
preference shares of INR 10 each
Total 2,000,653,610
(ii)  The equity shares of the Second Demerged Company are not
listed.
Resulting Company
)] The share capital structure of the Resulting Company as on
May 2, 2015 is as follows:

_: . “Authorized:Share:Capital:*.* ] ' Rupées:. |
150,000,000 equity shares of INR 10 1,500,000,000
each
10,000,000 8% redeemable cumulative 100,000,000
preference shares of INR 10 each
15,000 6% redeemable cumulative 1,500,000
preference shares of INR 100 each

Total 1,601,500,000
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SECTION 1 -

‘ISSileg,Su cribed: andBand-,;ppzShare "’r'if- “Rupeg e es B
""{ﬂ' ke T ot ,{ S 5 iy ;‘_1“1\; ‘ iy e
Be i ospitalias i L LT
92, 793 529 equity shares of INR 10 each 927,935,290

500,000, 8% redeemable cumulative
preference shares of INR 10 each

5,000,000

500, 6% redeemable cumulative
preference shares of INR 100 each

50,000

Total 932,985,290

(ii)  The equity shares of the Resulting Company are listed on the

Stock Exchanges.
(i) The Resulting Company has outstanding employee stock
options and RSUs, the exercise of which may result in an
increase in the issued and paid-up share capital of the
Resulting Company.

PART 11 -DEMERGERS

TRANSFER AND VESTING OF THE DEMERGED

UNDERTAKINGS

4.

4.1.

4.2,

Transfer of Assets

Upon the coming into effect of this Scheme and with effect from the
Appointed Date, each of the Demerged Undertakings (including all
the estate, assets, rights, claims, title, interest and authorities
including accretions and appurtenances of each such Demerged
Undertakings) shall, subject to the provisions of this Clause 4 in
relation to the mode of transfer and vesting and pursuant to Section
394(2) of the Act and without any further act or deed, be demerged
from each of the Demerged Companies and be transferred to and
vested in and be deemed to have been demerged from the Demerged
Companies and transferred to and vested in the Resulting Company
as a going concern so as to become as and from the Appointed Date,
the estate, assets, rights, claims, title, interest and authorities of the
Resulting Company, subject to the provisions of this Scheme in
relation to Encumbrances in favour of banks and/or financial
institutions.

In respect of such of the assets of each of the Demerged
Undertakings as are movable in nature or are otherwise capable of
transfer by delivery of possession or by endorsement and delivery,
the same shall be so transferred by each of the Demerged Companies,
respectively, upon the coming into effect of the Scheme, and shali
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4.3.

4.5.

4.6.

become the property of the Resulting Company as an integral part of
each of the Demerged Undertakings with effect from the Appointed
Date pursuant to the provisions of Section 394 of the Act without
requiring any deed or instrument of conveyance for transfer of the
same, subject to the provisions of this Scheme in relation to
Encumbrances in favour of banks and/or financial institutions.

In respect of movables other than those dealt with in Clause 4.2
above including sundry debts, receivables, bills, credits, loans and
advances, if any, whether recoverable in cash or in kind or for value
to be received, bank balances, investments, earnest money and
deposits with any Governmental Authority, quasi governmental
authority, local or other authority or body or with any company or
other person, the same shall on and from the Appointed Date stand
transferred to and vested in the Resulting Company without any
notice or other intimation to the debtors (although the Resulting
Company may without being obliged and if it so deems appropriate
at its sole discretion, give notice in such form as it may deem fit and
proper, to each person, debtor, or depositee, as the case may be, that
the said debt, loan, advance, balance or deposit stands transferred
and vested in the Resulting Company).

In respect of such of the assets belonging to each of the Demerged
Undertakings other than those referred to in Clause 4.2 and 4.3
above, the same shall, as more particularly provided in Clause 4.1
above, without any further act, instrument or deed, be demerged
from each of the Demerged Companies and transferred to and vested
in and/or be deemed to be demerged from the respective Demerged
Companies and transferred to and vested in the Resulting Company
upon the coming into effect of the Scheme and with effect from the
Appointed Date pursuant to the provisions of Sections 391- 394 of
the Act.

All assets, rights, title, interest and investments of each of the
Demerged Companies in relation to the respective Demerged
Undertakings shall also, without any further act, instrument or deed
stand transferred to and vested in and be deemed to have been
transferred to and vested in the Resulting Company upon the coming
into effect of this Scheme and with effect from the Appointed Date
pursuant to the provisions of Sections 391- 394 of the Act.

Without prejudice to the generality of the foregoing, upon the
effectiveness of the Scheme, the Resulting Company will be entitled
to all the brands and trademarks of the Demerged Companies in
relation to the Demerged Undertakings, including registered and
unregistered trademarks along with all rights of commercial nature
including attached goodwill, title, interest, labels and brand
registrations, copyrights, trademarks and all such other industrial or
intellectual rights of whatsoever nature. The Resulting Company
may take such actions as may be necessary and permissible to get
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4.7.

4.8.

5.1.

5.2,

the same transferred and/or registered in the name of the Resulting
Company.

Any assets acquired by any of the Demerged Companies after the
Appointed Date but prior to the Effective Date pertaining to the
Demerged Undertakings shali upon the coming into effect of this
Scheme also without any further act, instrument or deed stand
transferred to and vested in or be deemed to have been transferred to

or vested in the Resulting Company upon the coming into effect of
this Scheme.

For the avoidance of doubt, upon the coming into effect of this
Scheme, ali the rights, title, interest and claims of the Demerged
Companies in any leasehold/licensed properties in relation to each of
the Demerged Undertakings shall, pursuant to Section 394 (2) of the
Act, be transferred to and vested in or be deemed to have been
transferred to and vested in the Resulting Company automaticaily
without requirement of any further act or deed.

Transfer of contracts, deeds, etc.

Upon the coming into effect of this Scheme and subject to the
provisions of this Scheme including Clause 6, all contracts, deeds,
bonds, agreements, schemes, arrangements and other instruments of
whatsoever nature in relation to each of the Demerged Undertakings,
to which the respective Demerged Company is a party or to the
benefit of which the respective Demerged Company may be eligible,
and which are subsisting or have effect immediately before the
Effective Date, shall continue in full force and effect against or in
favour, as the case may be, of the Resulting Company and may be
enforced as fully and effectually as if, instead of the respective
Demerged Company, the Resulting Company had been a party or
beneficiary or obligee thereto.

Without prejudice to the other provisions of this Scheme and
notwithstanding the fact that vesting of the Demerged Undertakings
occurs by virtue of this Scheme itself, the Resulting Company may,
at any time afier the coming into effect of this Scheme in accordance
with the provisions hereof, if so required under any Law or
otherwise, take such actions and execute such deeds (including
deeds of adherence), confirmations or other writings or tripartite
arrangements with any party to any contract or arrangement to which
each of the Demerged Companies is a party or any writings as may
be necessary in order to give formal effect to the provisions of this
Scheme. The Resulting Company shall be deemed to be authorised
to execute any such writings on behalf of the respective Demerged
Companies and to carry out or perform all such formalities or
compliances referred to above on the part of the respective
Demerged Companies to be carried out or performed.
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5.3.

5.4.

For the avoidance of doubt and without prejudice to the generality of
the foregoing, it is clarified that upon the coming into effect of this
Scheme, all consents, permissions, licenses, certificates, clearances,
authorities, powers of attorney given by, issued to or executed in
favour of each of the Demerged Companies in relation to the
respective Demerged Undertakings shall stand transferred to the
Resulting Company as if the same were originally given by, issued
to or executed in favour of the Resulting Company, and the
Resulting Company shall be bound by the terms thereof, the
obligations and duties thereunder, and the rights and benefits under
the same shall be available to the Resulting Company. The Resulting
Company shall make applications to any Governmental Authority as
may be necessary in this behalf.

Without prejudice to the aforesaid, it is clarified that if any assets
(estate, claims, rights, title, interest in or authorities relating to such
assets) or any contract, deeds, bonds, agreements, schemes,
arrangements or other instruments of whatsoever nature in relation to
each of the Demerged Undertakings which the respective Demerged
Companies own or to which the Demerged Companies are a party to,
cannot be transferred to the Resulting Company for any reason
whatsoever, the Demerged Companies shall hold such asset or
contract, deeds, bonds, agreements, schemes, arrangements or other
instruments of whatsoever nature in trust for the benefit of the
Resulting Company, insofar as it is permissible so to do, till such
time as the transfer is effected.

Transfer of Liabilities

Upon the coming into effect of this Scheme, all debts, liabilities,
loans raised and used, obligations incurred, duties of any kind,
nature or description (including contingent liabilities which arise out
of the activities or operations of each of the Demerged Undertakings)
of the respective Demerged Companies as on the Appointed Date
and relatable to the respective Demerged Undertakings (“Demerged
Liabilities™) shall, without any further act or deed, be and stand
transferred to and be deemed to be transferred to the Resulting
Company to the extent that they are outstanding as on the Effective
Date and shall become the debts, liabilities, loans, obligations and
duties of the Resulting Company which shall meet, discharge and
satisfy the same. The term “Demerged Liabilities” shall include:

@) the liabilities which arise out of the activities or operations of
the Demerged Undertakings;

(ii)  the specific loans or borrowings (including debentures raised,
incurred and utilized solely for the activities or operations of
the Derherged Undertakings); and

(iii)  in cases other than those referred to in Clause 6.1(i) or Clause
6.1(i1)) above, so much of the amounts of general or
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6.2.

6.3.

6.4.

6.5.

multipurpose borrowings, if any, of the Demerged Companies,
as stand in the same proportion which the value of the assets
transferred pursuant to the respective Demergers bears to the
total value of the assets of the respective Demerged
Companies immediately prior to the Effective Date.

Where any of the loans raised and used, debts, liabilities, duties and
obligations of each of the Demerged Companies as on the Appointed
Date deemed to be transferred to the Resulting Company have been
discharged by the respective Demerged Companies on or after the
Appointed Date and prior to the Effective Date, such discharge shall
be deemed to have been for and on account of the Resulting
Company.

Upon the coming into effect of the Scheme, all loans raised and used
(including the loans availed in terms of the Technology Upgradation
Fund Scheme notified by Ministry of Textiles, Government of India,
if any) and all debts, liabilities, duties and obligations incurred by
the Demerged Companies for the operations of the Demerged
Undertakings with effect from the Appointed Date and prior to the
Effective Date, subject to the terms of this Scheme, shall be deemed
to have been raised, used or incurred for and on behalf of the
Resulting Company and to the extent they are outstanding on the
Effective Date, shall also without any further act or deed be and
stand transferred to and be deemed to be transferred to the Resulting
Company and shall become the loans, debts, liabilities, duties and
obligations of the Resulting Company.

In so far as the existing Encumbrances in respect of the Demerged
Liabilities are concerned, such Encumbrances shall, without any
further act, instrument or deed be modified and shall be extended to
and shall operate only over the assets comprised in the respective
Demerged Undertaking which have been Encumbered in respect of
the Demerged Liabilities as transferred to the Resulting Company
pursuant to this Scheme. Provided that if any of the assets comprised
in the Demerged Undertakings which are being transferred to the
Resulting Company pursuant to this Scheme have not been
Encumbered in respect of the Demerged Liabilities, such assets shall
remain unencumbered and the existing Encumbrances referred to
above shall not be extended to and shall not operate over such assets.
The absence of any formal amendment which may be required by a
lender or trustee or third party shall not affect the operation of the
above.

For the avoidance of doubt, it is hereby clarified that in so far as the
assets comprising the Remaining Businesses are concerned, subject
to Clause 6.4, the Encumbrances over such assets relating to the
Demerged Liabilities shall, as and from the Effective Date without
any further act, instrument or deed be released and discharged from
the obligations and Encumbrances relating to the same. The absence
of any formal amendment which may be required by a lender or
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trustee or third party shall not affect the operation of the above.
Further, in so far as the assets comprised in the respective Demerged
Undertakings are concerned, the Encumbrances over such assets
relating to any loans, borrowings or debentures or other debts or debt
securities which are not transferred pursuant to this Scheme (and
which shall continue with the respective Demerged Company), shall
without any further act or deed be released from such Encumbrances
and shall no longer be available as security in relation to such
liabilities.

Without prejudice to the provisions of the foregoing Clauses and
upon the effectiveness of the Scheme, the Demerged Companies and
the Resulting Company shall execute any instrument(s) and/or
document(s) and/or do all the acts and deeds as may be required,
including the filing of necessary particulars and/or modification(s) of
charge, with the respective registrar of companies to give formal
effect to the above provisions, if required.

Upon the coming into effect of this Scheme, the Resulting Company
alone shall be liable to perform all obligations in respect of the
Demerged Liabilities, which have been transferred to it in terms of
this Scheme, and the Demerged Companies shall not have any
obligations in respect of such Demerged Liabilities.

It is expressly provided that, save as mentioned in this Clause 6, no
other term or condition of the liabilities transferred to the Resulting
Company as part of the Scheme is modified by virtue of this Scheme
except to the extent that such amendment is required by necessary
implication.

The provisions of this Clause 6 shall operate, notwithstanding
anything to the contrary contained in any instrument, deed or writing
or the terms of sanction or issue or any security document, all of
which instruments, deeds or writings shall stand modified and/or
superseded by the foregoing provisions.

Legal, taxation and other proceedings

Upon the coming into effect of this Scheme, all legal, taxation or
other proceedings, whether civil or criminal (including before any
statutory or quasi-judicial authority or tribunal), by or against the
Demerged Companies and relating to the Demerged Undertakings,
under any statute, whether pending on the Appointed Date or which
may be instituted any time thereafter, shall be continued and
enforced by or against the Resulting Company after the Effective
Date. The Demerged Companies shall in no event be responsible or
liable in relation to any such legal or other proceedings against the
Resulting Company. The Resulting Company shall be added as party
to such proceedings and shall prosecute or defend such proceedings
in co-operation with the respective Demerged Companies.
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7.2.

7.3.

8.1.

8.2.

If proceedings are taken against any of the Demerged Companies in
respect of the matters referred to in Clause 7.1 above, it shall defend
the same in accordance with the advice of the Resulting Company
and at the cost of the Resulting Company, and the latter shali
reimburse and indemnify such Demerged Company against all
liabilities and obligations incurred by the Demerged Company in
respect thereof.

The Resulting Company undertakes to have all legal or other
proceedings initiated by or against the Demerged Companies
referred to in Clause 7.1 above transferred to its name as soon as is
reasonably possible after the Effective Date and to have the same
continued, prosecuted and enforced by or against the Resulting
Company to the exclusion of the Demerged Companies. Each of the
Companies shall make relevant applications in that behalf.

Employees

Upon the coming into effect of this Scheme, the ABNL Employees
and the MGL Employees (the “Transferred Employees”) shall
become the permanent employees of the Resulting Company with
effect from the Appointed Date, and, subject to the provisions hereof,
on terms and conditions not less favourable than those on which they
are employed by each of the Demerged Companies in the respective
Demerged Undertaking and without any interruption of, or break in,
service as a result of the transfer of the Demerged Undertakings. The
Resulting Company agrees that for the purpose of payment of any
compensation, gratuity and other terminal benefits, the past services
of the Transferred Employees with the respective Demerged
Company shall also be taken into account, and agrees and undertakes
to pay the same as and when payable.

In so far as the existing benefits including provident fund, gratuity
fund and superannuation fund, trusts, retirement fund or benefits and
any other funds or benefits created by the respective Demerged
Companies inter alia for its employees (including employees of the
Demerged Undertakings) are concerned (collectively referred to as
the “Employee Benefit Funds™), such proportion of the investments
made in the Employee Benefit Funds and liabilities which are
referable to the Transferred Employees shall be held for their benefit
pursuant to this Scheme in the manner provided hereinafter. The
Employee Benefit Funds shall, subject to the necessary approvals
and permissions and at the discretion of the Resulting Company,
either be continued as separate funds of the Resulting Company for
the benefit of the employees of the respective Demerged
Undertakings or be transferred to and merged with other similar
funds of the Resulting Company. In the event that the Resuiting
Company does not have its own fund in respect of any of the
aforesaid matters, the Resulting Company may, subject to necessary
approvals and permissions, continue to contribute in respect of the
Transferred Employees to the respective Employee Benefit Funds or
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8.3.

8.4.

discharge such liabilities of the respective Demerged Company, until
such time that the Resulting Company creates its own fund, at which
time the Employee Benefit Funds, investments, contributions and
liabilities pertaining to the Transferred Employees shall be
transferred to the funds created by the Resulting Company.

In relation to any other fund (including any funds set up by the
government for employee benefits) created or existing for the benefit
of the employees being transferred to the Resulting Company, the
Resulting Company shall stand substituted for the respective
Demerged Companies, for all purposes whatsoever, including
relating to the obligation to make contributions to the said funds in
accordance with the provisions of such scheme, funds, bye laws, etc.
in respect of such Transferred Employees.

In so far as the existing benefits or funds created by the respective
Demerged Companies for the employees of the Remaining
Businesses are concerned, the same shall continue and the respective
Demerged Company shall continue to contribute to such benefits or
funds in accordance with the provisions thereof, and such benefits or
funds, if any, shall be held inter alia for the benefit of the empioyees
of the Remaining Businesses and the Resulting Company shall have
no liability in respect thereof.

Employee Stock Options and RSUs:

i) In respect of the stock options and RSUs granted under the
ABNL ESOS, if any, in the hands of the ABNL Employees
and MGL Employees as on the Effective Date, upon the
coming into effect of this Scheme, such options and RSUs
granted (whether or not vested), under and pursuant to the
ABNL ESOS to such employees as of the Effective Date
would continue on the existing terms and conditions, except
for such modifications to the ABNL ESOS as may be required
to give effect to this Clause 8.5.

(ii)  Prior to the Scheme becoming effective, the ABNL ESOS
shall be amended to provide for the continuation of options
and RSUs under the ABNL ESOS in the hands of ABNL
Employees and MGL Employees in accordance with this
Clause 8.5 subject to such adjustments as may be deemed
appropriate by the relevant committee of the Board of
Directors of ABNL, in accordance with the provisions of the
ABNL ESOS and Securities and Exchange Board of India
(Share Based Employee Benefits) Regulations, 2014.

(iii)  For the avoidance of doubt it is hereby clarified that upon the
coming into effect of this Scheme, the options granted, under
and pursuant to the ABNL ESOS to the employees of the
ABNL Remaining Business as of the Effective Date would
continue and the exercise price of such options may be
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8.6.

(iv)

(v)

(vi)

suitably adjusted in order to provide for reduction in the
intrinsic value of the First Demerged Company pursuant to
the demerger of the Madura Undertaking.

The continuation of the grant of stock options and RSUs
under the ABNL ESOS in the hands of ABNL Employees and

MGL Employees pursuant to the provisions of this Scheme,

including this Clause 8.5, shall be effected as an integral part
of the Scheme and the consent of the shareholders of the First
Demerged Company and the Resulting Company to the
Scheme shall be deemed to be their consent in relation to all
matters pertaining to the ABNL ESOS, including without
limitation, for the purposes of modifying the ABNL ESOS,
making adjustments to the options and RSUs, including but
not limited to the exercise period and price, vesting schedule
and period and all related matters. No further approval of the
shareholders of the First Demerged Company or the Resulting
Company would be required in this connection under any
applicable Law.

It is hereby clarified that the Resulting Company shall not be
obligated to create any stock option or RSU scheme for the
ABNL Employees, the MGL Employees or the employees of
the Remaining Businesses in connection with this Scheme.

The Boards of Directors of the Resulting Company and the
First Demerged Company shall take such actions and execute
such further documents as may be necessary or desirable for

the purpose of giving effect to the provisions of this Clause
8.5.

Resulting Company stock options, RSUs and stock appreciation

rights:

®

(i)

In respect of the stock options, RSUs and/or stock
appreciation rights granted under the PFRL ESOS to PFRL
Employees as of the Effective Date, upon the coming into
effect of this Scheme, such options, RSUs granted and/or
stock appreciation rights (whether or not vested), would
continue on the existing terms and conditions, except for such
modifications to the PFRL ESOS as may be required or
subject to such adjustments as may be decmed appropriate by
the relevant committee of the Board of Directors of PFRL, in
accordance with the provisions of the PFRL ESOS and
Securities and Exchange Board of India (Share Based
Employee Benefits) Regulations, 2014.

The Board of Directors of the Resulting Company shall take
such actions and execute such further documents as may be
necessary or desirable for the purpose of giving effect to the
provisions of this Clause 8.6.
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SECTION 2 — CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

9. The Demerged Companies, with effect from the Appointed Date and
up to and including the Effective Date:

1)) shall be deemed to have been carrying on and to be carrying
on all business and activities relating to the Demerged
Undertakings and stand possessed of all the estates, assets,
rights, title, interest, authorities, contracts, investments and
strategic decisions of the Demerged Undertakings for and on
account of, and in trust for, the Resulting Company;

(i)  all profits and income accruing to the Demerged Companies
from the respective Demerged Undertakings, and losses and
expenditure incurred by it (including taxes but excluding
advance taxes, if any, accruing or paid in relation to any
profits or income), relating to the Demerged Undertakings for
the period from the Appointed Date based on the accounts of
the respective Demerged Companies shall, for all purposes,
be treated as the profits, income, losses or expenditure, as the
case may be, of the Resulting Company, except those
specifically forming part of the ABNL Remaining Business;
and

(i) any of the rights, powers, authorities, privileges, attached,
related or pertaining to the Demerged Undertakings exercised
by the respective Demerged Companies shall be deemed to
have been exercised by the Demerged Companies for and on
behalf of, and in trust for and as an agent of the Resulting
Company. Similarly, any of the obligations, duties and
commitments attached, related or pertaining to the respective
Demerged Undertaking that have been undertaken or
discharged by the Demerged Companies shall be deemed to
have been undertaken for and on behalf of and as an agent for
the Resulting Company.

10. The Demerged Companies undertake that they shall preserve and
carry on the business of the Demerged Undertakings with business
prudence.

11.  From the date of filing of this Scheme with the High Court and upto
and including the Effective Date, the Demerged Companies and
Resulting Company shall not, except as may be expressly required or
permitted under this Scheme or pursuant to exercise of stock options
and RSUs granted as of the date of filing of this Scheme with the
High Court, make any change in their respective capital structure in
any manner either by any increase (including by way of issue of
equity and/or preference shares on a rights basis or by way of a
public issue, bonus shares and/or convertible debentures or
otherwise), decrease, reduction, reclassification, sub-division,

23

210



12,

consolidation, re-organization, or in any other manner which may, in
any way, affect the respective Share Entitlement Ratios, except with
the prior approval of the Board of Directors of the Resulting
Company or the relevant Demerged Companies respectively.

The transfer and vesting of the assets, liabilities and oblipations of
the Demerged Undertakings and the continuance of the proceedings
by or against the Resulting Company under this Scheme shall not
affect any transaction or proceedings already completed by the
respective Demerged Companies on or before the Appointed Date to
the end and intent that, subject to the provisions of this Section 2, the
Resulting Company accepts all acts, deeds and things done and
executed by and/or on behalf of the Demerged Companies as acts,
deeds and things done and executed by and on behalf of the
Resulting Company.

SECTION 3 —-REMAINING BUSINESSES

13.

14.

15.

16.

The Remaining Businesses and all the assets, liabilities and
obligations pertaining thereto shall continue to belong to and be
vested in and be managed by the respective Demerged Companies
subject to the provisions of this Scheme in relation to Encumbrances
in favour of banks, lenders and/or financial institutions.

All legal, taxation or other proceedings whether civil or criminal
(including before any statutory or quasi-judicial authority or tribunal)
by or against the respective Demerged Companies under any statute,
whether pending on the Appointed Date or which may be instituted
at any time thereafter, and in each case relating to the Remaining
Businesses (including those relating to any property, right, power,
liability, obligation or duties of the respective Demerged Companies
in respect of the Remaining Businesses) shall be continued and
enforced by or against the respective Demerged Companies after the
Effective Date, which shall keep the Resulting Company fully
indemnified in that behalf.

If proceedings are taken against the Resulting Company in respect of
the matters referred to in Clause 14 above, it shall defend the same
in accordance with the advice of the relevant Demerged Company
and at the cost of such Demerged Company, and the latter shall
reimburse and indemnify the Resulting Company against all
liabilities and obligations incurred by the Resuiting Company in
respect thereof.

Up to and including the Effective Date:
() the Demerged Companies shall carry on and shall be deemed
to have been carrying on all business and activities relating to

the respective Remaining Businesses for and on its own
behalf;
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(ii)  all profits accruing to the Demerged Companies or losses
arising or incurred by it (including the effect of taxes, if any,
thereon) relating to the Remaining Businesses shall, for ali
purposes, be treated as the profits or losses, as the case may
be, of the respective Demerged Companies; and

(iii) all assets and propertics acquired by the Demerged
Companies in relation to the respective Remaining Business
on and after the Appointed Date shall belong to and continue
to remain vested in the Demerged Companies.

SECTION 4 — REORGANISATION OF CAPITAL

17.

18.

19.

The provisions of this Section 4 shall operate notwithstanding
anything to the contrary in this Scheme.

In consideration of the transfer and vesting of the Demerged
Undertakings in the Resulting Company in accordance with the
provisions of this Scheme and as an integral part of this Scheme, the
share capital of the Demerged Companies and the Resulting
Company shall be restructured and reorganised in the manner set out
in Clause 19 to Clause 29 below. It is clarified that the consent of the
shareholders of the Resulting Company to the Scheme shall be
deemed to be sufficient for the issuance of shares by the Resulting
Company and no further resolutions under Section 62 or any other

applicable provisions of the Act would be required to be separately
passed.

Share Entitlement Ratios:

() In consideration of the First Demerger, including the transfer
and vesting of the Madura Undertaking in the Resulting
Company pursuant to Section 1 of Part II of this Scheme, the
Resulting Company shall, without any further act or deed,
issue and allot to each member of the First Demerged
Company whose name is recorded in the register of members
as a shareholder of the First Demerged Company on the
ABNL Record Date, equity shares in the Resulting Company
in the ratio of 26 (twenty six) equity shares in the Resulting
Company of face value INR 10 (Rupees Ten Only) each
credited as fully paid-up for every 5 (five) equity shares of
face vatue INR 10 (Rupees Ten Only) each fully paid up held
by such member in the First Demerged Company ({the
“Madura Entitlement Ratio”) as on the ABNL Record Date.

(ii) In consideration of the Second Demerger, including the
transfer and vesting of the MGL Retail Undertaking in the
Resulting Company pursuant to Section 1 of Part II of this
Scheme, the Resulting Company shall, without any further act
or deed, issue and allot to each member of the Second
Demerged Company whose name is recorded in the register
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20.

(iii)

of members as shareholder of the Second Demerged
Company on the MGL Record Date equity shares in the
Resulting Company in the ratio of:

(a) 7 (seven) equity shares of face value INR 10 (Rupees Ten
Only) each in the Resulting Company credited as fully
paid-up for every 500 (five hundred) equity share of face
value INR 10 (Rupees Ten Only) each fully paid up held
by an equity shareholder in the Second Demerged
Company as on the MGL Record Date (the “MGL Equity
Share Entitlement Ratio”); and

(b) 1 (one) equity shares of face value INR 10 (Rupees Ten
Only) each in the Resulting Company credited as fully
paid up for all 10,000,000 (ten million) preference shares
of face value INR 10 (Rupees Ten Only) each fully paid
up held by a preference shareholder in the Second
Demerged Company as on the MGL Record Date (the
“MGL Preference Share Entitlement Ratio™).

If any shareholder of the Demerged Companies becomes
entitled to any fractional shares, entitlements or credit on the
issue and allotment of equity shares by the Resulting
Company in accordance with Clause 19 (i) and (ii) of this
Scheme, the Board of Directors of the Resulting Company
shall consolidate all such fractional entitlements and shall,
without any further application, act, instrument or deed, issue
and allot such consolidated equity shares directly to an
individual trust or a board of trustees or a corporate trustee
nominated by the Resulting Company (the “Fractional Share
Trustee®), who shall hold such equity shares with all
additions or accretions thereto in trust for the benefit of the
respective shareholders, to whom they belong and their
respective heirs, executors, administrators or successors for
the specific purpose of selling such equity shares in the
market at such price or prices and on such time or times, as
the Fractional Share Trustee may in its sole discretion decide
and on such sale pay to the Resulting Company, the net sale
proceeds thereof (after deduction of applicable taxes and
other expenses incurred, if any) and any additions and
accretions, whereupon the Resulting Company shall, subject
to withholding tax, if any, distribute such sale proceeds to the
concerned shareholders of the Demerged Companies in
proportion to their respective fractional entitlements.

The shares issued to the members of the Demerged Companies

pursuant to Clause 19 above shail be issued in dematerialized form
by the Resulting Company, unless otherwise notified in writing by

the shareholders of the Demerged Companies to the Resulting

Company on or before such date as may be determined by the Board
of Directors of the Resulting Company. In the event that such notice
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has not been received by the Resulting Company in respect of any of
the members of the Demerged Companies, the shares shall be issued
to such members in dematerialized form provided that the members
of the Demerged Companies shall be required to have an account
with a depository participant and shall provide details thereof and
such other confirmations as may be required. It is only thereupon
that the Resulting Company shall issue and directly credit the
dematerialized securities to the account of such member with the
shares of the Resulting Company. In the event that the Resulting
Company has received notice from any member that shares are to be
issued in certificate form or if any member has not provided the
requisite details relating to the account with a depository participant
or other confirmations as may be required, then the Resulting
Company shall issue shares in certificate form to such member.

Equity shares to be issued by the Resulting Company pursuant to
Clause 19 in respect of such of the equity shares of the Demerged
Companies which are held in abeyance under the provisions of
Section 126 of the Act (2013) or which the Resulting Company is
unable to issue due to applicable Laws or otherwise shall, pending
allotment or settlement of dispute by order of court or otherwise, be
kept in abeyance by the Resulting Company.

In the event of there being any pending share transfers, whether
lodged or outstanding, of any sharcholder of the Demerged
Companies, the Board of Directors of the relevant Demerged
Company shall be empowered in appropriate cases, prior to or even
subsequent to the relevant Record Date, to effectuate such a transfer
in the relevant Demerged Company as if such changes in registered
holder were operative as on the respective Record Date, in order to
remove any difficulties arising to the transferor of the share in the
Resulting Company and in relation to the shares issued by the
Resulting Company after the effectiveness of this Scheme. The
Board of Directors of the Demerged Companies shall be empowered
to remove such difficulties as may arise in the course of
implementation of this Scheme and registration of new members in
the Resulting Company on account of difficulties faced in the
transaction period.

The equity shares to be issued and allotted by the Resulting
Company in terms of Clause 19 above shall inter-se rank pari passu
in all respects.

The equity shares of the Resulting Company issued pursuant to this
Scheme may not be registered under the United States Securities Act
of 1933, as amended (the “Securities Act”) and the Resulting
Company may elect, in its sole discretion, to rely upon an exemption
from the registration requirements of the Securities Act under
Section 3(a)(10) thereof or any other exemption that the Resulting
Company may elect to rely upon. In the event the Resulting
Company elects to rely upon an exemption from the registration
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25.

26.

requirements of the Securities Act under Section 3(a)(10) thereof,
the sanction of the High Courts to this Scheme will be relied upon
for the purpose of qualifying the issuance and distribution of the
equity shares of the Resulting Company for such an exemption from

the registration requirements of the Securities Act under Section
3(a)(10) thereof.

0

(i)

)

(i)

Equity shares of the Resulting Company issued in terms of
Clause 19 above shall, subject to receipt of necessary
approvals, be listed and admitted to trading on the Stock
Exchanges. The Resulting Company shall enter into such
arrangements and give such confirmations and/or
undertakings as may be necessary in accordance with the
applicable Laws or regulations for complying with the
formalities of the Stock Exchanges. The shares allotted
pursuant to Part II of this Scheme shall remain frozen in the
depositories system until listing/trading permission is given
by the designated stock exchange.

Until the listing of the equity shares of the Resulting
Company with the Stock Exchanges, except as provided in
this Scheme, there shall be no change in the shareholding
pattern or control or pre-arrangement capital structure of the
Resulting Company.

Upon the coming into effect of this Scheme and the issuance
of shares as per the Madura Entitlement Ratioc by the
Resulting Company pursuant to the provisions of Clause 19
above, it may elect to either proceed in accordance with this
Clause 26 or proceed in accordance with Clause 29 below at
its sole discretion. If the Resulting Company so elects and
subject to applicable Laws, it shall issue an appropriate
number of underlying shares, in accordance with the Madura
Entitlement Ratio, to the Depository. The Resulting Company
may enter into appropriate arrangements for the appointment
of a depository (the “Resulting Company Depository™)
pursuant to a deposit agreement entered into between the
Resulting Company and the Resulting Company Depository
(the “Resulting Company Deposit Agreement”), for the
issuance of GDRs representing such shares (the “Resulting
Company GDRs”) on pro-rata basis to holders of the ABNL
GDRs, in accordance with the deposit agreement entered into
between the First Demerged Company and the Depository
(the “Deposit Agreement”).

The Resulting Company, Resulting Company Depository, the
First Demerged Company and/or the Depository shall enter
into such further documents and take such further actions as
may be deemed necessary or appropriate by the Resulting
Company and/or the First Demerged Company, Resulting
Company Depository, and the Depository, including, but not
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limited to, amending the Deposit Agreement, disseminating to
existing ABNL GDR holders certain notices, certifications
and information containing details of the Scheme, the
issuance of the Resulting Company GDRs and/or certain
information relating to the Resulting Company and obtaining
from the existing ABNL GDR holders, and providing to the
Resulting Company, certain information relating to the
existing ABNL GDR holders.

The Resulting Company GDRs issued pursuant to Clause 26 above
shall not be listed unless required by any regulations or Laws, in
which event the same may be listed on the Luxemburg Stock
Exchange or such other international stock exchange as may be
determined by the Resulting Company and the Resulting Company
shall take such additional steps and do 2all such acts, deeds and things

as may be necessary for purposes of listing the Resulting Company
GDRs.

The Resulting Company GDRs and the equity shares underlying the
Resulting Company GDRs may not be registered under the
Securities Act and the Resulting Company may elect, in its sole
discretion, to rely upon an exemption from the registration
requirements of the Securities Act under section 3(a)(10) thereof or
any other exemption that the Resulting Company may elect to rely
upon. In the event the Resulting Company elects to rely upon an
exemption from the registration requirements of the Securities Act
under section 3(a)(10) thereof, the sanction of the High Court to this
Scheme will be relied upon for the purpose of qualifying the
issuance and distribution of the Resulting Company GDRs and the
equity shares of the Resulting Company, including, without
limitation, the equity shares underlying the Resulting Company
GDRs, for such an exemption from the registration requirements of
the Securities Act under section 3{a){10) thereof.

Notwithstanding anything contained herein, if the Resulting
Company determines that it is unable to issue the Resulting
Company GDRs due to applicable Laws (including the non-receipt
of Governmental Approvals required, if any), it may elect, in its sole
discretion and subject to receipt of such Governmental Approvals as
may be required, to enter into suitable arrangements which may
include arrangements with the Depository for providing for issuance
of equity shares by the Resulting Company to the Depository, which
represent the entitlement of the ABNL GDR holders, and sale of
such equity shares by the Depository to make distributions of the net
sales proceeds (after the deduction of taxes and expenses incurred)
to the existing ABNL GDR holders, in proportion to their
entitlements, in lieu of issuing the Resulting Company GDRs. If the
above cannot be effected for any reason, the Resulting Company
and the First Demerged Company shall ensure that this does not
delay implementation of the Scheme, and shall, in consultation with
each other, take all such actions as may be necessary to, issue or
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remit consideration in lieu of or in respect of the ABNL GDR
holders’ entitlement in a compliant manner, without delay to the
effectiveness or implementation of the Scheme. The Resulting
Company, the First Demerged Company and/or the Depository shall
enter into such further documents and take such further actions as
may be necessary or appropriate in this behalf and to enable the
actions contemplated herein.

SECTION S - ACCOUNTING TREATMENT

30.

Date:

31

Accounting treatment in the books of the Demerged Companies

On effectiveness of the Scheme and with effect from the Appointed

(a) Book value of all assets and liabilities relating to the Madura
Undertaking transferred pursuant to this Scheme from the
First Demerged Company to the Resulting Company shall be
reduced from the total book value of assets and liabilities as
appearing in the books of the First Demerged Company at the
close of business of the day immediately preceding the
Appointed Date;

(b)  Book value of all assets and liabilities relating to the MGL
Retail Undertaking transferred pursuant to this Scheme from
the Second Demerged Company to the Resulting Company
shall be reduced from the total book value of assets and
liabilities as appearing in the books of the Second Demerged
Company at the close of business of the day immediately
preceding the Appointed Date; and

(¢) The excess of book value of assets over book value of
liabilities of the Demerged Undertakings, if any, shall be
adjusted against the balance in the capital reserve/ general
reserve/balance in the statement of profit and loss or the
securities premium account of the relevant Demerged
Company. In case of a shortfall of book value of assets over
book value of liabilities, if any, shall be credited to capital
reserve account of the relevant Demerged Company.

Accounting treatment in the books of the Resulting Company

On effectiveness of the Scheme and with effect from the Appointed
Date:

(a) the Resulting Company shall record the assets and liabilities of
the Madura Undertaking of the First Demerged Company
vested in it pursuant to this Scheme, at their respective book
values as appearing in the books of the First Demerged
Company, at the close of business of the day immediately
preceding the Appointed Date;
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(b) the Resulting Company shall record the assets and liabilities of
the MGL Retail Undertaking of the Second Demerged
Company vested in it pursnant to this Scheme, at their
respective book values as appearing in the books of the Second
Demerged Company, at the close of business of the day
immediately preceding the Appointed Date;

(c) the Resulting Company shall issue shares to the shareholders of
the Demerged Companies as per Clause 19 of this Scheme.
These shares shall be issued and recorded at face value and
accordingly the aggregate face value of the shares to be issued
shall be credited to the Resulting Company’s share capital
account; and

(d) the difference, if any, between the value of assets and value of
liabilities pertaining to the Demerged Undertakings, after
adjusting the amount credited as share capital as per Clause
31(c), shall be treated as goodwill, in case of a debit balance
and capital reserve in case of a credit balance.

‘i‘.fj‘-;a,':‘,\ PART I1I - AUTHORISED SHARE CAPITAL AND NAME OF THE
A RESULTING COMPANY

w0

Lb /{32 Authorized share capital of the Resulting Company

A

il o _;"' 32.1. As an integral part of the Scheme, and, upon the coming into effect

;___':_._—;/ i of the Scheme, the authorised share capital of the Resulting
Company shall automatically stand increased, without any further
act, instrument or deed on the part of the Resulting Company, such
that upon the effectiveness of the Scheme the authorised share
capital of the Resuiting Company shall be Rs. 1,010,15,00,000
(Rupees One Thousand Ten Crore Fifteen Lakhs only), without any
further act or deed. The capital clause of the Memorandum of
Association of the Resulting Company shall, upon the coming into
effect of this Scheme and without any further act or deed, be
replaced by the following clause:

MEMORANDUM OF ASSOCIATION

“The Authorised Share Capital of the Company is Rs.
1,010,15,00,000 (Rupees One Thousand Ten Crore Fifteen Lakhs
only) divided into 100,00,00,000 (one hundred crores) Equity Shares
of Rs. 10/~ each amounting to Rs. 1,000,00,00,000 (Rupees One
Thousand Crores Only), 8% 1,00,00,000 (One Crore) Redeemable
Cumulative Preference Shares of Rs. 10/~ (Rupees Ten Only) each
amounting to Rs. 10,00,00,000/- (Rupees Ten Crore only} and
15,000 (Fifieen Thousand) Redeemable Cumulative Preference
Shares of Rs. 100/- (Rupees Hundred only) each amounting to Rs.
15,00,000/- (Rupees Fifteen Lakhs) and with a power to increase or
reduce the capital of the Company in accordance with the provisions
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32.2.

32.3.

33.

33.1.

33.2.

33.3.

of the Companies Act, 1956 and to classify or reclassify the Share
Capital.”

It is hereby clarified that for the purposes of Clause 32, the consent
of the shareholders of the Resulting Company to the Scheme shail be
deemed to be sufficient for amendment of the Memorandum of
Association of the Resulting Company and no further resolutions
under the applicable provisions of the Act would be required to be
separately passed.

Pursuant to this Scheme, the Resuiting Company shall file the
requisite forms with the registrar of companies for alteration of its
authorised share capital.

Change in Name of the Resulting Company

As an integral part of the Scheme, and, upon the coming into effect
of the Scheme, the name of the Resulting Company shall stand
changed to “Aditya Birla Fashion and Retail Limited” or such other
name as may be decided by its Board of Directors or a committee
thereof and approved by the concerned registrar of companies.
Further, the present name of “Pantaloons Fashion & Retail Limited”
wherever it occurs in its Memorandum and Articles of Association
be substituted by such name.

It is hereby clarified that for the purposes of Clause 33, the consent
of the shareholders of the Resulting Company to the Scheme shall be
deemed to be sufficient for change of name of the Resulting
Company and no further resolutions under the applicable provisions
of the Act would be required to be separately passed.

Pursuant to this Scheme, the Resulting Company shall file the

requisite forms with the registrar of companies for such change in
name,

PART IV — GENERAL TERMS AND CONDITIONS

The provisions of this Part shall be applicable to Part II and Part I1I of

34.

this Scheme.
Applications
) The Companies shall make necessary applications before the

jurisdictional High Courts for the sanction of this Scheme
under Sections 391-394 of the Act.

(ii) The Resulting Company shall be entitled, pending the

effectiveness of the Scheme, to apply to any Governmental
Authority, if required, under any Law for such consents and
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35.

35.1.

35.2.

36.

approvals which the Resulting Company may require to carry
on the business transferred to it pursuant to this Scheme.

Modifications to the Scheme

The Companies (by their respective Board of Directors), may jointly
and as mutually agreed in writing:

0]

(iii)

(iv)

in their full and absolute discretion, assent to any alteration(s)
or modification(s) to this Scheme which a High Court may
deem fit to approve or impose, and/or effect any other
modification or amendment jointly and mutually agreed in
writing, including, without limitation, any modifications to
the accounting treatment set out in the Scheme due to any
change in regulatory or compliance requirements being made
applicable to the Companies or to the matters set forth in this
Scheme, and to do all acts, deeds and things as may be
necessary, desirable or expedient for the purposes of this
Scheme;

to give such directions (acting jointly) as may be mutually
agreed in writing as they may consider necessary to settle any
question or difficulty arising under this Scheme or in regard to
and of the meaning or interpretation of this Scheme or
implementation thereof or in any matter whatsoever
connected therewith (including any question or difficulty
arising in connection with any deceased or insolvent
shareholders, depositors or debenture holders of the respective
companies), or to review the position relating to the
satisfaction of various conditions of this Scheme and if
necessary, to waive any of those (to the extent permissible
under Law);

in their full and absolute discretion and by mutual agreement
in writing, modify, vary or withdraw this Scheme prior to the
Effective Date in any manner at any time; and

to determine jointly by mutual agreement in writing whether
any asset, liability, employee, legal or other proceedings
pertains to the Madura Undertaking, MGL Retail
Undertaking, or not, on the basis of any evidence that they
may deem relevant for this purpose.

Any modification to the Scheme by the Demerged Companies and/or
the Resulting Company, after receipt of sanction by the High Courts,
shall be made only with the prior approval of the High Courts.

Scheme as an integral whole and Severability

Q)

The provisions contained in this Scheme are inextricably
inter-linked with the other provisions and the Scheme
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37.

38.

(ii)

constitutes an integral whole. The Scheme would be given
effect to only if it is approved in its entirety unless
specifically agreed otherwise by the respective Board of
Directors of the Companies.

If any part of this Scheme is found to be unworkable for any
reason whatsoever, the same shall not, subject to the mutual
agreement of the Companies in writing, affect the validity or
implementation of the other parts and/or provisions of this
Scheme.

Dividends

@

(i)

The Demerged Companies and the Resulting Company shall
be entitled to declare and pay dividends, whether interim or
final, to their respective shareholders in respect of the period
prior to the Effective Date. The shareholders of the Demerged
Companies shall not be entitled to dividend, if any, declared
and paid by the Resulting Company to its shareholders for the
accounting period prior to the Appointed Date.

It is clarified that the aforesaid provisions in respect of
declaration of dividends are enabling provisions only and
shall not be deemed to confer any right on any shareholder of
a Company to demand or claim any dividends from such
Company which, subject to the provisions of the Act, shall be
entirely at the discretion of the respective Boards of Directors
of such Company, and subject to the approval, if required, of
the shareholders of such Company.

Scheme conditional on

The coming into effect of this Scheme is conditional upon and
subject to:

0]

(i)

this Scheme being approved by the respective requisite
majorities of the various classes of members and creditors
(where applicable) of the Companies as required under the
Act and the requisite orders of the High Courts, or
dispensation having been received from the High Courts in
relation to obtaining such approval from the members and/or
creditors;

this Scheme being approved by the majority of the public
shareholders of the First Demerged Company (by way of
voting through postal ballot and e-voting) as required under
the Circular No. CIR/CFD/DIL/5/2013 dated February 4,
2013 on “Scheme of Arrangement under the Companies Act,
1956 — Revised requirements for the Stock Exchanges and
Listed  Companies” read  with  Circular  No.
CIR/CFD/DIL/8/2013 dated May 21, 2013 issued by the
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Securities Exchange Board of India (collectively, “SEBI
Scheme Circulars™), ie. the votes cast by public
shareholders in favour of the resolution are more than the
number of votes cast by public shareholders against it;

(iii) this Scheme being approved by the majority of the public
shareholders of the Resulting Company (by way of voting
through postal ballot and e-voting) as required under the
SEBI Scheme Circulars, i.e. the votes cast by public
shareholders of the Resulting Company in favour of the
resofution are more than the number of votes cast by public
shareholders against it;

(iv) the High Courts having accorded their sanction to the
Scheme;

(v) the certified copies of the orders of the High Courts
approving this Scheme being filed with the jurisdictional
registrar of companies;

(vi) post-sanction approval of the Securities and Exchange Board
of India in terms of the SEBI Scheme Circulars being
obtained, if applicable; and

(vii) such approvals and sanctions including sanction of any
Governmental Authority as may be required by Law in
respect of the Scheme being obtained.

Long Stop Date

In the event of this Scheme does not come into effect by May 31,
2016 or by such later date as may be agreed by the respective Board
of Directors of the Companies, this Scheme shall stand revoked,
cancelled and be of no effect and become nuil and void and in that
event no rights and liabilities whatsoever shall accrue to or be
incurred inter se by the parties or their shareholders or creditors or
employees or any other person. In such case each party shall bear its
own costs, charges and expenses or shall bear costs, charges and
expenses as may be otherwise mutually agreed.

Reconstruction of accounts
Upon this Scheme becoming effective, the accounts of the Resulting
Company, as on the Appointed Date, shall be reconstructed in

accordance with and pursuant to the terms of this Scheme.

Taxes
. All taxes (including income tax, sales tax, excise duty, custom duty,

service tax, VAT, etc.) paid or payable by the Demerged Companies
in respect of the operations and/or the profits of the respective
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41.2.

42.

Demerged Undertakings before the Appointed Date, shall be on
account of the Demerged Companies and, insofar as it relates to the
tax payment (including, without limitation, income tax, sales tax,
excise duty, custom duty, service tax, VAT, etc.), including payment
by way of deduction at source, by the Demerged Companies in
respect of the profits or activities or operation of the respective
Demerged Undertakings after the Appointed Date, the same shall be
deemed to be the corresponding item paid by the Resulting
Company (except as specifically provided in relation to the ABNL
Remaining Business) and shall, in all proceedings, be dealt with
accordingly.

The Resulting Company and Demerged Companies shall be entitled
to file/revise their income tax returns, TDS certificates, TDS returns,
wealth tax returns and other statutory returns, if required, and shall
have the right to claim refunds, credit of tax deducted at source,
credit of foreign taxes paid/ withheld etc., if any (except as
specifically provided in relation to the ABNL Remaining Business),
as may be required consequent to implementation of this Scheme.

Costs
Subject to Clause 39 above:

(a) each party shall bear its own costs, charges, levies and
expenses in relation to or in connection with or incidental to
this Scheme until the date of sanction of this Scheme by the
later of the two High Courts; and

(b) upon the sanction of this Scheme by the High Courts, all
costs, charges and expenses (including, but not limited to,
stamp duty, registration charges, etc) in relation to the
Demergers shall be borne by the Resulting Company.
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IN THE HIGH COURT OF JUDICATURE AT
BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 812 OF
2015
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO.
642 OF 2015

In the matuter of Petition under Sections 391 to
394, of the Companies Act, 1956 or any re-
enactment thereof’

And

In the matter of Composite Scheme of
Arrangement amongst Aditya Birla Nuvo
Limited (First Demerged Company), Madura
Garments Lifestyle Retail Company Limited

(Second Demerged Company), Pantaloons
Fashion & Retail

-

and Creditors.

Pantaloons Fashion ‘
& Retail Limited ... Petitioner ‘

Authenticated copy of the Minutes of the Order dated
5" December, 2015 alongwith Sanctioned Scheme

Applied for autherdicated copies 0'\057(77’94’-’: DATEDTHIS _ DAY OF DECEMBER, 2015
1 ted . ~n ?:{U
Authenlicated copies simited o ’57271

Engrossed an ]87) 9’/9’0'{? tw(;kj)
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THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

C.P.(CAA)/111/MB-1/2024
c/w
C.A.(CAA)/54/MB-1/2024

In the matter of
The Companies Act, 2013 (18 of 2013);
AND
In the matter of
Sections 232 r/w 230
and other applicable provisions of the
Companies Act, 2013 and Rules framed
thereunder as in force from time to time;
AND
In the matter of

Composite Scheme of Amalgamation

TCNS Clothing Co. Limited
CIN L99999MH1997PLC417265 ...Petitioner Company 1/
Transferor Company
Aditya Birla Fashion and Retail Limited
CIN L18101MH2007PLC233901 ...Petitioner Company 2
Transferee Company

(“Collectively referred as Applicant Companies”)

Order delivered on 02.08.2024

Coram:
Shri Prabhat Kumar Justice V.G. Bisht (Retd.)

Hon’ble Member (Technical) Hon’ble Member (Judicial)
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THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

C.P.(CAA)/111/MB-1/2024
IN
C.A.(CAA)/54/MB-1/2024

Appearances (through)

For the Petitioner : Mr. Ahmed Chunawala,

Advocate

For the Regional Director :  Mr. Bhagwati Prasad,

Assistant Director,
Western Region, office of
Regional Director,
Mumbai

ORDER

Heard the Learned Counsel for the Petitioner Companies as

well as the representative of the Regional Director.

This Tribunal has received a letter dated 12.06.2024 by one of
the unsecured creditors of Transferee Compahy Le. M/s
Devanand Singh & Son HUTF stating that they have leased out a
property to the Transferee Company for the purpose of
operating a retail showroom or sale of branded garments and
accessories under the brand name “VAN HEUSEN"” and lease
agreement dated 03.05.2017 and supplementary lease agreement
dated 18.01.2020 (effective from 01.01.2017 and valid till
31.12.2025) was executed. However, the Transferee Company

has stopped paying rent since January, 2021 and as on

Page 2 of 12
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THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

C.P.(CAA)/111/MB-1/2024
IN
C.A(CAA)/54/MB-1/2024

15.05.2024 sum of Rs.64,41,620/- is pending against Petitioner
No.2. In view of the same, a case for eviction and rent recovery
bearing No. HC Case No. 44 of 2023 before the Ld. Rent
Controller cum SDM Dhanbad seeking recovery of sum of
Rs.43,91,836.68 along with compensation and future interest
against Applicant No.2 was filed and the same is pending for

adjudication.

2.1.In respect of the same, the Petitioner Company No.2 has filed
affidavit in reply dated 11.07.2024 wherein it is stated that the
Petitioner Company had executed a registered lease deed
dated 3rd May 2017 with the Objector. In terms of clause 9.1
of the lease deed, the Petitioner company was entitled to
| appoint franchisee to operate the business and in terms of
clause 14.2, the Petitioner was entitled to terminate the lease
agreement by issuance of 3 months’ notice. The Petitioner
timely discharged the monthly lease rentals of store in favour
of Objector till time of termination of the lease agreement. In
the month of January'2021, the Petitioner company decided
not to continue the business operation from the premise and
accordingly Termination Notice dated 4th January 2021 was
issued to the Objector in terms of clause 14.2 of the lease deed
dated 3rd May 2017 whereby the effective date of termination
was mentioned as 7th April, 2021.

Page 3 of 12
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2.2.1t was also informed to the Objector that the rentals during the

notice period would be adjusted from the interest free
refundable security deposit. The franchisee agreement
executed by and between the Petitioner and Pushpalata
Kumari expired by efflux of time on 28th February, 2021.
Though the franchisee agreement expired, the franchisee in
breach of the agreement refused to complete the handover
obligations and started making extortion demands. On 6th
April 2021, letter was issued by Petitioner company to
Objector intimating its surrender of leasehold rights. It also
informed the illegal padlock on the premises by Pushpalata
Kumari and called upon Objector to take appropriate action
against the Pushpalata Kumari for handover of the premises.
The Petitioner called upon the Objector to take appropriate
action against the unauthorized occupants and also clarified
that 8th April, 2021 onwards, the Petitioner would not be

responsible for any rentals and/or other charges.

2.3.Thereafter, as per the terms of the franchise agreement, since

the civil disputes is exclusively vested with the Civil Court at
Bangalore, as such on or about 13th August, 2021, the
Petitioner herein filed a commercial suit being No. Comm
(OS) No. 522 of 2021 before Commercial Court at Bangalore
against Pushpalata Kumari and also impleaded the Objector.

Page 4 of 12
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2.4.We have considered the submission of the objector as well the

representative of the Petitioner Companies. We note that the
Transferee Company has total 7961 unsecured creditors for
the value of Rs. 31,10,02,29,127/-. The objector has raised an
objection stating that an amount of Rs.64,41,620/- is pending
against the Transferee towards rental dues. Proviso to Section
230 (4) of the Companies Act, 2013 states that “any objection to
the compromise or arrangement shall be made only by persons
holding not less than ten per cent of the shareholding or having
outstanding debt amounting to not less than five per cent. of the total
outstanding debt as per the latest audited financial statement.”
However, the Objector is having only 0.02% value of the total
unsecured creditors of the Transferee Company. Therefore,
the objector does not meet the criteria as provided u/s 230(4)
of the Act. Further, a suit is also pending before the Ld. Rent
Controller-cum-SDM, Dhanbad and Commercial Court at
Bangalore. Therefore, this Bench is of the view that the dues
of the objector can be settled subject to the outcome of matters
pending before learned Ld. Rent Controller cum SDM
Dhanbad and Commercial Court at Bangalore and no
prejudice whatsoever is caused to objector if the present
scheme is allowed as the claims shall be enforceable against

the Transferee Company.

Page S of 12
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THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

C.P.(CAA)/111/MB-1/2024
IN
C.A(CAA)/54/MB-1/2024

5.

The sanction of the Tribunal is sought under Sections 232 r/w
Section 230 of the Companies Act, 2013 and other relevant
provisions of the Companies Act, 2013 and the rules framed
there under to the Scheme of Amalgamation among TCNS
Clothing Co. Limited (Transferor Company), Aditya Birla
Fashion and Retail Limited (Transferee Company) and their

respective shareholders and creditors (“Scheme”).

The Board of Directors of the Transferor Company and
Transferee Company in their respective meetings conducted on 5%
May, 2023 for the Transferor Company and the Transferee

Company have approved the Scheme.

The Petition has been filed in consonance with the Order passed
in the C.A (CAA) No. 54 of 2024 by this Tribunal and the
Petitioner Companies have complied with all requirements as
per directions of the National Company Law Tribunal, Mumbai
Bench and they have filed necessary affidavits of compliance in
the National Company Law Tribunal, Mumbai Bench.

The Petitioner Companies states that the Petitioner Company
No. 1 is engaged inter alia, in the business of: (a) manufacturing,
distribution and sale of women's apparel, jewelry, footwear and
beauty products, in any manner and through any format,
currently undertaken under brands "W", "Wishful"," Aurelia",
"Elleven" and "Folksong"; and (b) wholesale cash and camry
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trading (including sale through franchisee outlets) of women's
apparel, jewelry, footwear and beauty products, in any manner
and through any format and that the Petitioner Company No. 2
is currently engaged in the business of manufacturing,
marketing, sales and/or distribution of fashion apparel,
footwear and accessories through offline and/or online channels
including wholesale, retail and e-commerce under multiple

owned and licenced brands.

The Amalgamation pursuant to this Scheme would, inter alia,

have the following benefits:

7.1.Strengthening of organizational capabilities around
operational and financial areas, driving scale benefits through

leveraging resources;

7.2.Enabling coverage of complementary markets and consumer
segments in line with focused strategy of building a
comprehensive apparel portfolio; entering newer markets and

driving penetration;

7.3.Creating revenue synergies through sharing of consumer
understanding, market insights, channel models to ensure
faster go to market and achieve faster growth with fewer

resources;

Page 7 of 12
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7.4.Driving synergy benefits around back-end such as
procurement, logistics, supply chain, technology operations
and shared services; driving optimal utilization of resources

and building centers of excellence for a larger company;

7.5.Enhancing organizational capabilities arising from pooling of
talent and human capital with diverse skill sets and experience
in areas such as design, sourcing and consumer insights,
providing strength to operate strongly in a highly fragmented

market;

7.6.Enabling more coordinated and comprehensive business
management with clear focus on driving common goals
around building best quality products, wide distribution,
efficient operations, brand building; allowing for more

efficient allocation of capital and resources for growth;

7.7.Driving channel efficiencies by providing opportunity to cross-

sell products across markets;

7.8.Streamlining of legal, compliance and other statutory
functions to allow a more coordinated approach towards

governance for the businesses;

7.9.Post Scheme, Transferee Company to become a platform for
building category-led business and be better placed to
adequately finance the growth prospects of the business;
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7.10. Driving cost synergies and reducing overlaps between

businesses

8. The Regional Director has filed his Report dated 11.07.2024
making certain observations and the Petitioner Companies have

undertaken/made following submission that :

8.1.The Petitioner Companies shall comply with the provisions of
section 232(3)(1) of the Companies Act, 2013 in respect of fees
payable by the Petitioner Company No. 2 for increase of
authorized share capital on account of amalgamation set out

in the Scheme;

8.2.The Scheme enclosed to the Company Scheme Application
{as amended by way of Company Application No. CA
12172024 IN C.A.(CAA)/54(MB)2024 to update the share
capital details of the Petitioner Companies) and the Company
Scheme Petition is one and the same and that there is no

discrepancy or changes is made;

8.3.The meeting of the Equity Shareholders was called for and

that the Scheme was approved with requisite majority;

8.4.The Petitioner Company No. 2 submits that the Petitioner will
comply with the requirements as to Appointed Date vide
circular no. F. No.7/12/2019/CL-1 dated 21.08.2019 issued
by the Ministry of Corporate Affairs.

Page 9 of 12
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8.5.The Petitioner Company No. 2 shall ensure compliance of the
provisions of Income tax department and GST Departments

and its rules, if any.

8.6.The Petitioner Company No. 2 submits that they will comply
with the letter of BSE and NSE which is mentioned in their
letter dated 14.03.2024 and 15.03.2024 respectively and also
comply with SEBI (LODR) Regulations, 2015.

8.7.The Transferee Company will comply with Income Tax
Provisions in relation to proceedings/claims under Income

Tax Act against the Transferor Company.

9. Mr. Bhagwati Prasad from the Office of Regional Director
(WR), Mumbai, appeared on the date of hearing and submitted
that the above explanations and clarifications given by the
Petitioner Companies in rejoinder are satisfactory and they have

no further objection to the Scheme.

10. The Official Liquidator has filed his report dated June 26, 2024
inter-alia stating that the affairs of the Transferor Company have

been conducted in proper manner.

11. From the material on record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is
not contrary to public policy. Since all the requisite statutory

compliances have been fulfilled, Company Scheme Petition No.

Page 10 of 12
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12.

13.

14.

15.

111 of 2024 is made absolute in terms of clauses 13 (a) to (c) of

the said Company Scheme Petition.

The Petitioner Company No. 1 be dissolved without winding
up.

The Income Tax Department will be at liberty to examine the
aspect of any tax payable as a result of this scheme and in case it
is found that the scheme ultimately results in tax avoidance
under the provisions of Income Tax Act, it shall be open to the
Income tax authorities to take necessary action as possible

under the Income Tax Law.

The Petitioner Companies are directed to file a certified copy of
this order along with a copy of the Scheme with the concerned
Registrar of Companies, electronically, along with E-Form INC-
28, within 30 days from the date of receipt of the certified copy
of this order duly certified by the Designated Registrar of this

Tribunal.

The Petitioner Companies to lodge a certified copy of this Order
and the Scheme duly authenticated by the Designated Registrar
of this Tribunal, with the concerned Superintendent of Stamps,
for the purpose of adjudication of stamp duty payable, if any, on
the same within 60 days from the date of receipt of the certified
copy of this order.

Page 11 of 12
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16. All authorities concerned to act on a copy of this order along

with the Scheme duly authenticated by the Registry of this
Tribunal.

17. Ordered Accordingly. Pronounced in open court today.

Sd/- Sd/-
Prabhat Kumar Justice V. G. Bisht
Member (Technical) Member (Judicial)

Certified True Cony
Date of Applicniion 1418 [2o 1
Nunsher ol Pages 12 )
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Deptrty Registrar
Nationai Compaay Law Tribunat, Mumbai Bench
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EXHlBrr.‘p ' A

SCHEME OF AMALGAMATION

By way of Merger by Absorption
AMONG

TCNS CLOTHING CO. LIMITED ... TRANSFEROR COMPANY

ADITYA BIRLA FASHION AND RETAIL ... TRANSFEREE COMPANY
LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
Under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013

PART 1
GENERAL

A, Preamble

This Scheme (as defined hereinafier) is presented under Sections 230 to 232 and other
applicable provisions of the Act (as defined hereinafier) read with relevant rules made
thereunder, as may be applicable, and also read with Section 2(1B) and other relevant provisions
of the Income Tax Act (as defined hereinafier), as may be applicable, between TCNS Clothing
Co. Limited (“Transferor Company”), Aditya Birla Fashion and Retail Limited (“Transferee
Company”), and their respective shareholders and creditors. This Scheme provides, amongst
other matters, for the amalgamation by way of merger by absorption of the Transferor Company
on a going concern basis into the Transferee Company and the conscquent issuance of equity
shares in consideration by the Transferee Company to the shareholders of the Transferor
Company under Sections 230 to 232 and other applicable provisions of the Act and SEBI
Scheme Circular.
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Description of Parties

The Transferor Company is a public company, limited by shares, incorporated under the
Companies Act 1956, under corporate identification number L99999MH1997PLC417265 and
having its registered office at Piramal Agastya Corporate Park, Building A, 4th and 5th Floor,
Unit No. 401, 403, 501, 502, L.B.S Road, Kurla Mumbai Maharashtra — 400070. The equity
shares of the Transferor Company are listed on the Stock Exchanges (as defined hereinafier).
The Transferor Company is engaged in the Transferor Company Business (as defined
hereinafter). The Transferee Company holds 51% (fifty one percent) of the Expanded Share
Capital of the Transferor Company.

The Transferee Company is a public company, limited by shares, incorporated under the
Companies Act 1956, under corporate identification number L18101MH2007PLC233901 and
having its registered office at Piramal Agastya Corporate Park, Building A, 4th and 5th Floor,
Unit No. 401, 403, 501, 502, L.B.S Road, Kurla Mumbai Maharashtra - 400070. The equity
shares of the Transferee Company are listed on the Stock Exchanges (as defined hereinafier).
The non-convertible debentures of the Transferee Company are listed on BSE Limited
(“BSE”), the details of which are set out in Schedule A (“Listed NCDs”). The Transferee
Company is engaged in the Transferee Company Business (as defined hereinafier).

Description of the Scheme
This Scheme provides, inter alia, for:

(i) the amalgamation of the Transferor Company into the Transferee Company, by way of
merger by absorption and dissolution of the Transferor Company without winding up
and the consequent issuance of the Merger Consideration Shares (as defined
hereinafter) in accordance with the Share Exchange Ratio (as defined hereinafier) to
the Eligible Shareholders (as defined hereinafter), in respect of each share of the
Transferor Company held by them in accordance with this Scheme
(“Amalgamation™); and

(ii) various other matters incidental, consequential or otherwise integrally connected
therewith, including the increase in the share capital of the Transferee Company,

pursuant to Sections 230 to 232 and other relevant provisions of the Act in the manner provided
for in this Scheme and in compliance with the provisions of the Income Tax Act.

The Amalgamation of the Transferor Company into the Transferee Company shall be in full
compliance with the conditions relating to “amalgamation” as provided under Section 2(1B)
and other related provisions of the Income Tax Act such that, infer alia upon this Scheme
becoming effective, and with effect from the Appointed Date:

()] all the properties of the Transferor Company, immediately before the Amalgamation,
shall become the properties of the Transferee Company, by virtue of the
Amalgamation;

(i) all the Liabilities of the Transferor Company, immediately before the Amalgamation,

shall become the liabilities of the Transferee Company, by virtue of the Amalgamation;
and

(iii)  sharecholders holding at least three-fourths in value of the shares in the Transferor
Company (other than shares already held therein immediately before the amalgamation
by the Transferee Company), will become shareholders of the Transferee Company by
virtue of the Amalgamation.
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If, at a later date, any of the terms or provisions of this Scheme is / are found or interpreted to
be inconsistent with the provisions of Section 2(1B) of the Income Tax Act, including resulting
from any amendment of law or for any other reason whatsoever, the provisions of Section 2(1B)
of the Income Tax Act shall prevail and the Scheme shall stand modified to the extent
determined to comply with the provisions of Section 2(1B) of the Income Tax Act.

Rationale for the Scheme

The Amalgamation pursuant to this Scheme would, inter alia, have the following benefits:

@
(i)

(iii)

(iv)

)

(vi)

(vii)

(viii)
(ix)

()

Strengthening of organizational capabilities around operational and financial areas,
driving scale benefits through leveraging resources;

Enabling coverage of complementary markets and consumer segments in line with
focused strategy of building a comprehensive apparel portfolio; entering newer markets
and driving penetration;

Creating revenue synergies through sharing of consumer understanding, market
insights, channel models to ensure faster go to market and achieve faster growth with
fewer resources;

Driving synergy benefits around back-end such as procurement, logistics, supply chain,
technology operations and shared services; driving optimal utilization of resources and
building centers of excellence for a larger company; .

Enhancing organizational capabilities arising from pooling of talent and human capital
with diverse skill sets and experience in areas such as design, sourcing and consumer
insights, providing strength to operate strongly in a highly fragmented market;
Enabling more coordinated and comprehensive business management with clear focus
on driving common goals around building best quality products, wide distribution,
efficient operations, brand building; allowing for more efficient allocation of capital
and resources for growth;

Driving channel efficiencies by providing opportunity to cross-sell products across
markets;

Streamlining of legal, compliance and other statutory functions to allow a more
coordinated approach towards governance for the businesses;

Post Scheme, Transferee Company to become a platform for building category-led
business and be better placed to adequately finance the growth prospects of the
business;

Driving cost synergies and reducing overlaps between businesses.

Parts of the Scheme

This Scheme is divided into the following parts:

@

(i)

(iii)

(iv)

Part I, deals with the definitions used in this Scheme, and sets out the share capital of
the Transferor Company and the Transferee Company;

Part Il, deals with the Amalgamation of the Transferor Company into the Transferee
Company;

Part Il1, deals with the consideration payable by the Transferee Company to the equity
shareholders of the Transferor Company and cancellation of shares of the Transferor
Company;

Part IV, deals with the changes to share capital of the Transferee Company and
accounting treatment for the Amalgamation; and :
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{v) Part V, deals with the dissolution of the Transferor Company, general terms and
conditions applicable to the Scheme.
Definitions

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions
shall have the following meanings:

(A)

(B)
©

(D)

=)

®
(G)

(H)

M

)

(K)

“Act” means the Companies Act, 2013 and any rules, regulations, circulars or
guidelines issued thereunder, as amended from time to time and shall include any
statutory replacement or re-enactment thereof;

“Amalgamation” shall have the meaning ascribed to it in Clause 3(i) above;

“Applicable Law” includes all statutes, enactments, acts of legislature or parliament,
laws, ordinances, rules, Consents, bye-laws, regulations, notifications, guidelines,
ordinance, policies, directions, directives, circulars, notifications and orders
promulgated by a Governmental Authority (or any sub-division thereof), statutory
authority, tribunal, board, court or Stock Exchanges, which are in force and binding at
the relevant time, and as may be applicable;

“Appointed Date” shall mean the Effective Date or such other date as may be approved
by the Tribunal;

“Beard” in relation to any company, means the board of directors of such company
and shall, unless repugnant to the context thereof, include a committee of directors duly
authorised by such board;

“Clause” means a clause of this Scheme;

“Consent” means any notice, consent, approval, permission, authorisation, waiver,
ermit, clearance, no objection, license, exemption, of, from or to any Person;
P P

“Contract” means any agreement, contract, sub-contract, arrangement, instrument,
understanding, commitment, purchase order, work order, warranty, insurance, lease,
license, undertaking or commitment of any nature (whether or not the same is absolute,
revocable, contingent, conditional, binding or otherwise (whether written or otherwise),
including all amendments and modifications thereto), to which the Transferor Company
is a party or by which any of the assets held by the Transferor Company are bound;

“Effective Date” means the date on which the certified copy of the Sanction Order is
filed with the RoC in accordance with Clause 33. References in this Scheme to the date
of “coming into effect of this Scheme” or “effectiveness of this Scheme” or “upon
the Scheme becoming effective” or “the Scheme coming into effect” shall mean the
Effective Date;

“Eligible Shareholder(s)” means each Person (other than the Transferee Company)
whose name appears: (i) in the register of members of the Transferor Company; and /
or (ii) as the beneficial owner of the Transferor Company Shares in the record of the
depositories, on the Record Date;

“Encumbrance” means any form of legal or equitable encumbrance or security interest
including any mortgage, pledge, hypothecation, assignment by way of security, non-
disposal undertaking, escrow, charge, lien or other security interest or encumbrance of
any kind securing any obligation of any Person (including, without limitation, any right
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M)

(N)
©)

®)

Q

R)

(S

(T)

)

granted by a transaction or other type of preferential arrangement or interest of any
nature whatsoever which, in legal terms, is not the granting of security but which has
an economic or financial effect similar to the granting of security under Applicable
Law), outstanding Taxes (which have become due and payable), option, pre-emptive
right, proxy, power of attorney, voting agreement, right of first offer, first, last or other
refusal right, or transfer restriction in favour of any Person, beneficial ownership,
adverse claim, title retention agreement, conditional sale agreement, any provisional,
conditional or executional attachment, trust (other title exception of whatsoever nature),
any agreement to create any of the foregoing or any adverse claim as to title, possession
or use and the term “Encumber” shall be construed accordingly;

“ESOP” means employee stock options;

“Expanded Share Capital” means the total equity share capital of a company on a
fully diluted basis (which in relation to ESOPs, shall include only the ESOPs which
have vested and shall not include the ESOPs which remain unvested and may change
on account of any future corporate actions and vesting or exercise of ESOPs), as on
date of the Scheme;

“Funds” shall have the meaning set forth in Clause 17(ii);

“Governmental Authority” means any supra national, national, state, municipal or
local government authority (including any subdivision, court, administrative or
regulatory agency or commission or other authority thereof), quasi government
authority, statutory authority, regulatory authority, agency, government department,
board, commission, administrative authority, tribunal or court or any authority or body
exercising executive, legislative, judicial, regulatory or administrative functions of or
pertaining to government, having or purporting to have jurisdiction on behalf of the
Republic of India or any state or province or other polmcal subdivision thereof or any
municipality, district or other subdivision thereof or in any other nation, over the Party,
including SEBI and CCI;

“Governmental Order” means any judgment, order, writ, injunction, decree, decision,
comments or other requirement of any Governmental Authority (or, as the context
requires, any Governmental Authority specified);

“Income Tax Act” means the Income Tax Act, 1961, as may be amended or
supplemented from time to time (and any successor provisions), including any re-
enactment thereof, together with all applicable by-laws, rules, regulations, circulars,
notifications, orders, ordinances, policies, directions and similar Applicable Laws or
supplements issued thereunder;

“Liabilities” shall have the meaning set forth in Clause 14(i);

“Merger Consideration Shares” means such number of Transferee Company Shares
(as defined hereinafter) that an Eligible Shareholder is entitled to receive based on the
Share Exchange Ratio (as defined hereinafter);

“Merger Long Stop Date” means expiry of 15 (fifteen) months from the date of filing
of the Scheme with the Tribunal, or such other date as may be mutually agreed in
writing between the Parties;

“Person” means any individual or other entity, whether a corporation, firm, company,
joint venture, trust, association (including unincorporated association), organization,
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V)
W)

X)
(Y)
@)

(AA)

(BB)

(CC)

(DD)

(EE)

(FF)

GG)

partnership or proprietorship, body corporate, corporation (including any non-profit
corporation), estate, society, firm, or any other enterprise or other entity, including any
governmental agency or regulatory body, in each case, whether or not having separate
legal personality and whether acting in an individual, fiduciary or other capacity;

“Proceedings” shall have the meaning set forth in Clause 16(i);

“Record Date” shall mean the date fixed by the Board of the Transferee Company in
consultation with the Transferor Company for the purpose of determining the
shareholders of the Transferor Company to whom the Merger Consideration Shares
shall be allotted under this Scheme;

“RoC” means the Registrar of Companies;
“Sanction Order” meéns the orders of the Tribunal approving the Scheme;

“Scheme” means this scheme of amalgamation by way of merger by absorption
including any modification or amendment hereto, made in accordance with the terms
hereof;

“SEBI” means the Securities and Exchange Board of India established under the
Securities and Exchange Board of India Act, 1992, as amended from time to time;

“SEBI LODR Regulations” means SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, and any re-enactment, amendments and
modifications thereto, as in effect from time to time;

“SEBI Scheme Circular” means the circular number
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 issued by
SEBI on scheme of arrangement by listed entities (and any amendments and
modifications thereto and any other applicable circular, as in effect from time to time);

“SEBI Scheme Circular - Debt” means circular no.
SEBIYHO/DDHS/DDHSDiv1/P/CIR/20 22/0000000103 dated July 29, 2022 issued by
SEBI on scheme of arrangement by entities who have listed their non-convertible debt
securities / non-convertible redeemable preference shares (and any amendments and
modifications thereto and any other applicable circular, as in effect from time to time);

“Share Exchange Ratio” means for every 6 Transferor Company Shares, 11
Transferee Company Shares to be issued, as determined by the Valuation Reports and
the fairness opinions;

“Stock Exchanges” means the BSE Limited and National Stock Exchange of India
Limited;

*Tax” means and includes all taxes on income, profit, sales, use, goods, services, asset,
capital gains, fringe benefit, gift, gratuity, provident fund, minimum alternate tax,
buyback distribution tax, securities transaction tax, dividend distribution tax,
withholding taxes, tax collected at source, equalization levy, property tax, value-added
tax, sales tax, transfer taxes, goods and service tax, duties of custom and excise, octroi
duty, wealth tax, entry tax, stamp duty, customs and similar charges of any jurisdiction,
and other governmental charges or duties, levies, imposts or other taxes whether direct
or indirect, whether central, state or local, including any surcharge or cess (including
education cess, health and education cess, secondary and higher education cess)
thereon, together with any interest and any penalties, additions to tax or additional
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amount with respect thereto; incluc]ing payable in a representative capacity;
“Transferee Company” shall have the meaning ascribed to it in Clause A above;

“Transferee Company Business” means the business of manufacturing, marketing,
sales and/or distribution of fashion apparel, footwear and accessories through offline
and/or online channels including wholesale, retail and e-commerce under multiple
owned and licenced brands;

“Transferee Company ESOP Plans” means Aditya Birla Fashion and Retail Limited
Employee Stock Option Scheme 2017 and Aditya Birla Fashion and Retail Limited
Employee Stock Option Scheme 2019;

“Transferee Company Shares” means fully paid up equity shares of the Transferee
Company having a par value of INR 10 {Indian Rupees Ten only) per equity share and
one vote per equity share, and listed on each of the Stock Exchanges and “Transferee
Company Share’ means each such share;

“Transferee Company Stock Options” means the employee stock options granted by
the Transferee Company under Transferee Company ESOP Plans and / or under the
Transferee Company Stock Options Plan as per Clause 24 of this Scheme, as the case
may be;

“Transferor Company” shall have the meaning ascribed to it in Clause A above;

“Transferor Company Business” means (a) the business of manufacturing,
distribution and sale of women’s apparel, jewellery, footwear and beauty products, in
any manner and through any format, currently undertaken under brands “W”,
“Wishful”,” Aurelia”, “Elleven” and “Folksong™; (b) the business of wholesale cash
and carry trading (including sale through franchisee outlets) of women’s apparel,
jewellery, footwear and beauty products, in any manner and through any format;

“Transferor Company Employees” means all the employees of the Transferor
Company as on the Effective Date;

“Transferor Company ESOP Plans” méans TCNS ESOP Scheme 2014-2017 (as
amended on February 11, 2022) and the TCNS ESOP Scheme 2018-2023 (as amended
on February 11, 2022 and July 30, 2022);

“Transferor Company Shares” means fully paid up equity shares of the Transferor
Company having a par value of INR 2 (Indian Rupees Two only) per equity sharc and
one vote per equity share, and listed on each of the Stock Exchanges and ‘Transferor
Company Share’ means each such share;

“Transferor Company Stock Options” means the employee stock options granted by
the Transferor Company under the Transferor Company ESOP Plans;

“Tribunal” means the Mumbai bench of the National Company Law Tribunal, and
shall include, if applicable, such other forum or authotity as may be vested with the
powers of a National Company Law Tribunal under the Act, and “Tribunal” shall mean
each of them individually;

“Undertaking” means all the undertakings and entire business of the Transferor
Company, as a going concern, and shall include (without limitation):

243



(@)

(i)

(iii)

(iv)

)

all assets and properties (whether movable or immovable, tangible or intangible,
present or future, in possession or reversion, of whatsoever nature and wherever
situate) of the Transferor Company, including investments of all kinds including
but not limited to securities (marketable or not), securitized assets, receivables
and security receipts, mutual fund investments, all cash and bank balances
(including cash and bank balances deposited with any banks or entities), money
at call and short notice, loans, advances, contingent rights or benefits, reserves,
provisions, funds, benefits of all agreements, bonds, debentures, debenture stock,
units or pass through certificates, lands, buildings, structures and premises,
whether leasehold or frechold (including offices, warehouses, sales and / or
marketing offices, liaison offices, branches, factories), work-in-progress, current
assets (including sundry debtors, bills of exchange, loans and advances), fixed
assets, vehicles, furniture, fixtures, share of any joint assets, and other facilities;

all permits, registrations, rights, entitlements, licenses, permissions, approvals,
subsidies, concessions, clearances, credits, awards, sanctions, allotments, guotas,
no-objection certificates, subsidies, Tax deferrals, Tax credits, (including any
credits arising from advance Tax, self-assessment Tax, other income Tax credits,
withholding Tax credits, CENVAT credits, goods and services Tax credits, other
indirect Tax credits and other Tax receivables), other claims under Tax laws,
incentives (including incentives in respect of income Tax, sales Tax, value added
Tax, service Tax, custom duties and goods and services Tax), benefits, Tax
exemptions, Tax refunds (including those pending with any Tax authority),
advantages, and all other rights and facilities of every kind, nature and
description whatsoever; authorities, Consents, deposits, privileges, exemptions
available to the Transferor Company, receivables, powers and facilities of every
kind, nature and description whatsoever, rights to use and avail of telephones,
telexes, facsimile connections and installations, utilities, email, internet, leased
line connections and installations, electricity and othér services, provisions and
benefits of all engagements, agreements, contracts, letters of intent, memoranda
of understanding, cheques and other negotiable instruments (including post-
dated cheques), benefit of assets or properties or other interest held in trust,
benefit of any security arrangements, expressions of interest whether under
agreement or otherwise, and arrangements and all other interests of every kind,
nature and description whatsoever enjoyed or conferrcd upon or held or availed
of by and all rights and benefits;

all contracts, agreements, memoranda of undertakings, memoranda of
agreements, arrangements, undertakings, whether written or otherwise, deeds,
service agreements, or other instruments (including all tenancies, leases, and
other assurances in favour of the Transferor Company or powers or authorities
granted by or to it) of whatsoever nature along with any contractual rights and
obligations, to which the Transferor Company is a party or to the benefit of which
the Transferor Company may be eligible, and which are subsisting or having
effect immediately before the Appointed Date;

all intellectual property nghts including patents, copyrights, trade and service
names, service marks, trademarks, domain names and other intellectual property
of any nature whatsoever, goodwill, receivables, belonging to or utilized for the
business and activities of the Transferor Company;

all records, files, papers, computer programs, software licenses, manuals, data,
catalogues, quotations, sales and advertising materials, lists of present and
former customers, suppliers and employees, customer credit information,
customer pricing information, and other records whether in physical or electronic
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form belonging to or held by the Transferor Company;

(vi) all present, and contingent future liabilities of the Transferor Company including
all debts, loans (whether denominated in rupees or a foreign currency), term
deposits, time and demand liabilities, borrowings, bills payable, interest accrued
and all other duties, liabilities, undertakings and obligations (including any
postdated cheques or guarantees, letters of credit, letters of comfort or other
instruments which may give rise to a contingent liability in whatever form); and

(vii) the Transferor Company Employecs and the Funds of the Transferor Company;
and

“Valuation Report” means a joint valuation report issued By GT Valuation Advisors
Private Limited, Independent Chartered Accountant and Bansi S. Mehta & Co.,
Chartered Accountants, Independent Chartered Accountant dated May 04, 2023 in

relation to the valuations of the Transferor Company and the Transferee Company, |

respectively, for the purposes of determining the Share Exchange Ratio.

Share Capital

@

(ii)

(iii)

The share capital structure of the Transferor Company as on March 31, 2024 is as
follows:

HsH
uthorised Share Capital:
18,00,00,000 equity shares of INR 2 each 36,00,00,000

2,00,00,000 preference shares of INR 1 each 2,00,00,000

TOTAL 38,00,00,000

Issued, Subscribed and Paid-up Share Capital:
6,32,73,418 equity shares of INR 2 cach 12,65,46,836
TOTAL _ 12,65,46,836

The equity shares of the Transferor Company are listed on Stock Exchanges.

The aforesaid issued, subscribed, and paid-up share capital of the Transferor Company
does not include Transferor Company Stock Options outstanding for exercise under the
Transferor Company ESOP Plans that have been issued by the Transferor Company.
Upon exercise of the Transferor Company Stock Options in accordance with the terms
and conditions of the relevant Transferor Company ESOP Plan, the Transferor
Company shall be required to issue fully paid-up equity shares of the Transferor
Company in accordance with the terms and conditions of the Transferor Company
ESOP Plans and accordingly the issued, subscribed, and paid-up share capital of the
Transferor Company may undergo a change.

The share capital structure of the Transferee Company as on March 31, 2024 is as
follows:

245



10.

Liv)

Date of taking Effect and operative date of thz Scheme

The Scheine shall be effective frcm the Aprcmted Date and shall b opcratwr' from the

Autlorised Share Capita’:

2,00,00,00,000 equity shares of INR 10 each 2(,,00,09,00,000

5,00,000 8% Redeemable Cumaulative 50,00,000

Preference Shares of INR 10 each '

15,000 Redeemable Cumulative Preference 15,00,000

Shares of INR 100 ¢ach

95,00,000 Preference Shares of INR 10 each 9,50,00,000
TOTAL 20,10,15,00,000

Issyed and Subscribed Share Capital:

1,01,52,15,146 equity shares of INR [0.each | . =

T 10,1521,51,466.

11,10,000 3% Non-Cumuiitivé”  Non- " 1,11,00,000
Convertible Redeemable Preference Sharss of
INR 10 each
' T(i)TAL 10,16,32,51,460
Fully Paid-up Share Capital: _
1,01,50,09,642 equity shares of INR 10 cach | . 10,15.00,56,420
11,10,600 8% Non-Cumulative Nor.- 1,11,09,08
Convertible Redeemable Preference Shares of ‘
INR 10 each N
' TOTAL 10,16,11,96,420 |

e equity shares of the Transteree Company are listed on Stock Exchanges.

Ef”cctwc Date.

. PART II

COMPANY

Transfer of Ungertaking

The aforesaid issued, subscribed, and pald-up share (.apl ital of the Transterec Company
does not include the ESOPs outstanding for exercise under the Transferee Company
ESOP Plans. Upon excrcisz of the Transferee Conipany Stoci: Oplions in accordance
with the terms and conditions of tae relevant Transfeice Company ESOP Plang, the
Trancferce Company shall be required 1o issue fully paid-up equity slgres of the
Transferze Company in acccndance with the terms and conditions of the Transferee
Company ESOP Plans apd accordingly the issucd, subscribed, and paid-up chare
capitzl of the Transferee Company may undergo a change. -

AMALGAMATION OF THE T RANbFEROR COMPANY INTO THE TRANSF LRES
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"

Upon this Scheme becoming effective from the Effective Date, and with effect from the
Appointed Date, and subject to the provisions of this Scheme, the Transferor Company shall

stand amalgamated into the Transferee Company and its Undertaking shall, pursuant to the

provisions of Sections 230 to 232 and other applicable provisions, if any, of the Act, be and
stand transferred to and vested in the Transferee Company, as a going concern without any
further act, instrument, deed, matter or thing so as to become, as and from the Appointed Date,
the Undertaking of the Transferee Company by virtue of and in the manner provided in the
Scheme, and in accordance with Sections 230 to 232 and other applicable provisions of the Act,
the Income Tax Act, 1961 and Applicable Law.

Transfer of Assets

Without prejudice to the generality of Clause 10 above, upon the coming into effect of this
Scheme and with effect from the Appointed Date:

() all the estate, assets, rights, claims, title, interest, properties, and authorities comprised
in the Undertaking shall, under the Sections 230 to 232 and other applicable provisions
of Applicable Law, without any further act, instrument, or deed, be and stand
transferred to and vested in and be deemed to have been transferred to and vested in
the Transferee Company as a going concern-so as to become as and from the Appointed
Date, the estate, assets, rights, claims, title, interest, properties, and authorities of the
Transferee Company;

(iD) all assets of the Transferor Company, as are movable in nature (including investment
in shares and marketable securities) or incorporeal property or are otherwise capable
of transfer by physical or constructive delivery, novation and / or by endorsement and
delivery or by vesting and recordal or by operation of law pursuant to this Scheme,
shall stand transferred to and vested in and / or be deemed to be transferred and vested
in the Transferee Company and shall become the property and an integral part of the
Transferee Company, with effect from the Appointed Date, pursuant to Sections 230 to
232 of the Act and all other applicable provisions of Applicable Law, if any, without
any further act, instrument, or deed for transfer of the same;

(iif)  all other movable assets of the Transferor Company, including actionable claims,
earnest monies, receivables, bills, sundry debtors, credits, outstanding loans and
advances, if any, recoverable in cash or in kind or for value to be received, bank
balances and deposits, if any, with Governmental Authority, customers and any other
Persons, shall without any further act, instrument, or deed, become the property of the
Transferee Company, with effect from the Appointed Date, pursuant to Sections 230 to
232 of the Act and all other applicable provisions of Applicable Lavw, if any, without
any further act, instrument, or deed for transfer of the same, and appropriate entries
should be passed in their respective books to record the aforesaid change, without any
notice or other intimation to such debtors. The Transferor Company shall, upon receipt
of the Sanction Order, be entitled to the delivery and possession of all documents of
title of such movable property in this regard. The Transferor Company shall, upon the
receipt of the Sanction Order, if so required, also give notice in such form as it may
deem fit and proper to the debtors or obligor or any other Person, that pursuant to the
Sanction Order, the said debtors should pay to the Transferee Company the debt,
investment, loan, claim, bank balances and deposit or advance or make the same on
account of the Transferor Company and the right of the Transferor Company to recover
and realize the same stands vested in the Transferee Company;

(iv) all immovable properties (including land, together with buildings and structures
standing thereon), and rights, title and interests thereon or embedded to the land and all
rights, title and interests and claims in any immovable properties of the Transferor
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(vi)

Company, whether or not included in the books of the Transferor Company, whether
freehold or leasehold or licensed or right of way or otherwise, all tenancies, and all
documents of title, lease or license or rent agreements, security deposits, advance,
prepaid lease / license fee, rights and easements in relation thereto, shall stand
transferred to and vested in and / or be deemed to have been trarsferred to and vested
in the Transferee Company, without any further act, instrument or deed to be done or
executed by the Transferor Company and / or the Transferee Company on the same
terms and conditions. The Transferee Company shall be entitled to and shall exercise
all rights and privileges attached thereto including refund of any security deposits,
advance, prepaid fee and shall be liable to pay the appropriate rent, rates and taxes and
fulfill all obligations in relation to or applicable to such immovable properties.
Notwithstanding anything contained in this Scheme and without prejudice to the
provisions of this Clause I1(iv), in respect of such of the immovable properties of the
Transferor Company as the Board of the Transferee Company may determine, whether
owned or leased, the concerned parties, shall execute and register or cause so to be
done, separate deeds of conveyance or deed of assignment of lease, as the case may be,
executed on or after the Effective Date, in favour of the Transferee Company. Each of
the immovable properties, only for the payment of stamp duty, shall be deemed to be
conveyed at a consideration being the fair market value of such properties (arrived at
by a government approved independent valuer). The execution of such conveyance
shall form an integral part of the Scheme. Upon this Scheme becoming effective, the
title to all immovable properties shall be deemed to have been mutated and recognized
as that of the Transferee Company and the mere filing thereof with the appropriate
registrar or sub-registrar or with the relevant Governmental Authority shall suffice as
record of continuing titles with the Transferee Company and shall be constituted as a
deemed mutation and substitution thereof. The relevant Governmental Authorities may
rely on the Scheme along with the copy of the Sanction Order, to make necessary
mutation entries and changes in the land or revenue records to reflect the name of the
Transferee Company as the owner or lessee (as the casc may be) of the immovable
properties;

any assets, right, title, interest, investments and properties acquired by the Transferor
Company after the Appointed Date but prior to the Effective Date, whether or not
included in the books of the Transferor Company (as the case may be) shall, without
any further act, instrument or deed stand transferred to and vested in the Transferee
Company upon the coming into effect of this Scheme and with effect from the
Appointed Date, pursuant to Sections 230 to 232 of the Act and other applicable
provisions of the Applicable Law;

the Transferee Company will be entitled to all intellectual property of the Transferor
Company, including patents, trade and service marks, logo, domain names, database
rights, copyrights, trade seccrets, know-how,* brands, marketing authorisations,
marketing tangibles, designs, industrial designs, software, confidential processes,
inventions, licenses, computer programs, manuals, data, catalogues, sales material and
any other intellectual property or proprietary right whether owned by, licensed or
assigned to the Transferor Company, whether or not the satne are registered, along with
all rights or commercial nature including those attached to goodwill, title, interest,
labels and brands registrations, and all such other industrial or intellectual rights of
whatsoever nature, and ull intellectual property of the Transferor Company shall,
without any further act, instrument or deed, stand transferred to and vested in the
Transferee Company. Necessary filings, intimations, updates, etc., as may be required
in terms of Applicable Law shall be undertaken with the relevant Governmental
Authority, in order to reflect the foregoing and shall be carried out by the Transferee
Company and Transferor Company, as may be applicable;

RO
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(viii)

(ix)

all goodwill and past track record of the Transferor Company, including without
limitation, the profitability, experience, credentials and market share, shall, without any
further act, instrument or deed, stand transferred to and vested in the Transferee
Company and shall be deemed to be the track record of the Transferee Company for all
commercial and regulatory purposes including the purpose of eligibility, standing,
evaluation and participation of the Transferee Company in all existing and future bids,
tenders and contracts of all authorities, agencies and clients;

all bank accounts operated or entitled to be operated by the Transferor Company shall
be deemed to have been transferred and shall stand transferred to the Transferee
Company and name of the Transferor Company shall be substituted by the name of the
Transferee Company in the bank’s records and the Transferee Company shall be
entitled to operate all bank accounts, realize monies and complete and enforce all
pending contracts and transactions in the name of the Transferor Company to the extent
necessary until the transfer of the rights and obligations of the Transferor Company to
the Transferee Company under the Scheme is formally accepted and completed by the
parties concerned. It is hereby. clarified that all cheques and other negotiable
instruments, payment orders received or presented for encashment which are in the
name of the Transferor Company on or after the Effective Date, shail be accepted by
the bankers of the Transferee Company and credited to the account of the Transferee
Company, if presented by the Transferee Company; and

all letters of intent, requests for proposal, pre-qualifications, bid acceptances, tenders,
and other instrument of whatsoever nature to which the Transferor Company is a party
to or to the benefit of which the Transferor Company may be eligible for, shall remain
in full force and effect against or in favour of the Transferee Company and may be
enforced as fully and effectually as if, instead of the Transferor Company, the
Transferee Company had been a party or beneficiary or cbligee thereto.

‘Transfer of Contracts, Deeds, ete,

Without prejudice to the generality of Clause 10 above, upon the coming into effect of this
Scheme and with effect from the Appointed Date: '

®

(i)

subject to the provisions of this Scheme, all Contracts, deeds, bonds, agreements,
schemes, memoranda of undertakings, memoranda of agreement, memoranda of agreed
points, letters of agreed points, bids, letter of intent, arrangements, undertakings
whether written or otherwise, insurance policies, applications, and other instruments of
whatsoever nature, to which the Transferor Company is a party or to the benefit of
which the Transferor Company may be eligible or for the obligations of which the
Transferor Company may be liable, and which are subsisting or have ecffect
immediately before the Appointed Date, shall without any further act, instrument or
deed continue in full force and effect on or against or in favour of; as the case may be,
of the Transferee Company and may be enforced as fully and effectually as if, instead
of the Transferor Company, the Transferee Company had been a party or beneficiary
or obligee thereto; and '

without prejudice to the other provisions of this Scheme and notwithstanding the fact
that vesting of the Undertaking occurs by virtue of this Scheme itself, the Transferee
Company may, at any time after the coming into effect of this Scheme, in accordance
with the provisions hereof, if so required under the Applicable Law or otherwise, take
such actions and execute such deeds (including deeds of adherence), confirmations or
other writings or tripartite arrangements with any party to any contract or arrangement
to which the Transferor Company is a party or any writings as may be necessary to be
executed in order to give formal effect to the above provisions. The Transfcree

249



13,

14.

Company shall, under the provisions of Part I] of this Scheme, be deemed to be
authorised to execute any such writings as a successor of the Transferor Company and
to carry out or perform all such formalities or compliances referred to above on the part
of the Transferor Company to be carried out or performed.

Transfer of Licenses and Approvals

Without prejudice to the generality of Clause 10 above, upon the coming into effect of this
Scheme and with effect from the Appointed Date:

®

iy

all approvals, allotments, Consents, concessions, clearances, credits, awards, sanctions,
exemptions, benefits, tax deferrals, subsidies, incentives, refunds, grants, registrations,
no-objection certificates, permits, quotas, rights, entitlements, assignments,
authorisations, pre-qualifications, bids, acceptances, tenders, licenses (including the
licenses granted by any Governmental Authority or regulatory bodies for the purpose
of carrying on its business or in connection therewith), permissions, privileges, powers,
facilities, special status, letter of allotments and certificates of every kind and
description whatsoever in relation to the Transferor Company, or to the benefit of which
the Transferor Company may be eligible, and which are subsisting or having effect
immediately before the Effective Date, including the benefits of any applications made
for any of the foregoing, shall be and remain in full force and effect in favour of the
Transferee Company and may be enforced as fully and effectually as if, instead of the
Transferor Company, the Transferee Company had been a party or beneficiary or
obligee thereto. It is hereby clarified that if the Consent of any third party or
Governmental Authority is required to give effect to the provisions of this Clause, the
said party or the 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 in
accordance with the terms hereof. For this purpose, the Transferee Company shall file
appropriate applications / documents with relevani authorities concerned for
information and record purposes; and

all statutory licenses, no-objection certificates, Consents, permissions, approvals,
licenses, certificates, or clearances by the Governmental Authoritics, issued to or
exccuted in favour of the Transferor Company or any applications made for the same
by the Transferor Company shall stand transferred to the Transferee Company, as if the
same were originally given by, issued to or executed in favour of the Transferee
Company, and the Transferee Company shall be bound by the terms thereof, the
obligations and duties thereunder, and the rights and benefits under the same shall be
available to the Transferee Company. The Transferee Company shall make applications
to any Governmental Authority as may be neccssary in this behalf.

Transfer of Liabilities

Without prejudice to the generality of Clause 10 above, upon coming into effect of this Scheme
and with effect from the Appointed Date:

M

all liabilities relating to and compriscd in the Undertaking including all secured and
unsecured debts (whether in Indian rupees or a foreign currency), sundry creditors,
debentures, loans raised and used, dutics and obligations of the Transferor Company of
every kind, nature, and description whatsoever and howsoever arising, raised or
incurred or utilized for its business activities and operations (“Liabilities™), whether or
not recorded in its books and records shall, under the provisions of Sections 230 to 232
and other applicable provisions, if any, of the Act, without any further act, instrument,
deed, matter or thing, be and stand transferred to and vested in and be deemed to be
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(ii)

(i)

(iv)

)

(vi)

transferred to and vested in the Transferee Company to the extent that they are
outstanding on the Appointed Date 5o as to become as and from the Appointed Date,
the Liabilities of the Transferee Company on the same terms and conditions as were
applicable to the Transferor Company and the Transferee Company shall meet,
discharge and satisfy the same and further it shall not be necessary to obtain the Consent
of any third party or other Person who is a party to any contract or arrangement by
virtue of which such Liabilities have arisen in order to give effect to the provisions of
this Clause 14;

any Liabilities raised and vsed or incurred or undertaken by the Transferor Company
after the Appointed Date and prior to the Effective Date shall also be deemed to have
been raised, used, incurred or undertaken for and on behalf of the Transferee Company
and, to the extent they are outstanding on the Effective Date, shall, upon the coming
into effect of this Scheme, pursuant to Sections 230 to 232 of the Act and other
applicable provisions of the Applicable Law, without any further act, instrument, or
deed shall stand transferred to and vested in or be deemed to have been transferred to
and vested in the Transferee Company and shall become the Liability of the Transferee
Company which shall meet, discharge and satisfy the same;

where any of the Liabilities incurred before the Appointed Date by the Transferor
Company, deemed to have been transferred to the Transferee Company by virtue of this
Scheme, have been discharged by the Transferor Company after the Appointed Date
and prior to the Effective Date, such discharge shall be deemed to have been for and
on account of the Transferee Company; :

loans, advances and other obligations (including any guarantees, letters of credit, letters
of comfort or any other instrument or arrangement which may give rise to a contingent
liability in whatever form), if any, due or which may at any time in future become due
between the Transferor Company and the Transferee Company shall stand discharged
and come to an end on the Effective Date with effect from the Appointed Date and there
shall be no liability in that behalf on any party and appropriate effect shall be given in
the books of accounts and records of the Transferee Company;

it is expressly provided that, save as mentioned in this Clausc 14, no other term or
conditions of the Liabilities of the Transferor Company transferred to the Transferee
Company as part of the Scheme is modified by virtue of this Scheme except to the
extent that such amendment is required by necessary implications; and

subject to the necessary Consents being obtained, if required, in accordance with the
terms of this Scheme, Clause 14 shall operate, notwithstanding anything to the contrary
contained in any instrument, deed or writing or the terms of sanction or issue or any
security document, all of which shall stand superseded by the foregoing provisions.

Transfer of Encumbrances

Without prejudice to the generality of Clause 10 above, upon the coming into effect of this
Scheme and with effect from the Appointed Date:

®

(i)

the transfer and vesting of the assets comprised in the _Undertakjn_g to and in the
Transferee Company under this Scheme shail be subject to the Encumbrances, if any,
affecting the same, as and to the extent hereinafter provided;

all Encumbrances over the Transferor Company’s assets existing on the Effective Date,
shall in so far as they secure or pertain to Liabilities of the Transferor Company, shall,
after the Appointed Date, continue to relate and attach to such assets or any part thereof

Q>
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17.

(iii)

(iv)

to which they are related or attached prior to the Effective Date and as are transferred
to the Transferee Company. Such Encumbrances shall not relate or attach to any of the
other assets of the Transferee Company;

3h

if any assets of the Transferor Company have not been Encumbered in respect of any

Liabilities transferred pursuant to this Scheme, such assets shall remain unencumbered,
and any existing Encumbrance shall not be extended to and shall not operate over such
assets or to any other assets of the Transferee Company. The holders of security over
the properties of the Transferee Compariy shall not be entitled to any additional security
over the properties, assets, rights, benefits, and interests of the Transferor Company
and therefore, assets of the Transferor Company or the Transferee Company which are
not currently encumbered shall remain free and available for creation of any security
thereon in future in relation to any current or future indebtedness of the Transferee
Company; and

any reference in any security documents or arrangements (to which the Transferor
Company is a party) to the Transferor Company and its assets and properties, shall be
construed as a reference to the Transferee Company and the assets and properties of the
Transferor Company transferred to the Transferee Company by virtue of this Scheme.
Without prejudice to the foregoing provisions, the Transferor Company and the
Transferee Company may execute any instruments or documents or do all the acts and
deeds as may be considered appropriate, including the filing of necessary particulars
and / or modification(s} of charge(s), with the RoC to give formal effect of the above
provisions, if required. ' : '

Transfer of Legal and other Proceedings

Without prejudice to the generality of Clause 10 above, upon the coming into cffect of this
Scheme and with effect from the Appointed Date:

)

(i)

(iii)

any suits, actions, claims, cause of actions, appeals, legal or other proceedings including
before any statutory or quasi-judicial authority or tribunal other proceedings of
whatsoever nature (“Proceedings”) by or against the Transferor Company which is
pending on the Effective Date or which may be instituted at any time in the future, shall
not abate, be discontinued or be in any way prejudicially affected by reason of the
Amalgamation or of anything contained in this Scheme, but the Proceedings may be
continued, prosecuted and enforced by or against the Transferec Company in the same
manner and to the same extent as it would.or might have been continued, prosecuted
and enforced by or against the Transferor Company as if the Scheme has not been made;

the Transferee Company undertakes to have all legal or other proceedings initiated by
or against the Transferor Company, which are capable of being continued by or against
the Transferee Company, transferred to its name as soon as is reasonably possible after
the Effective Date and to have the same continucd, prosecuted and cnforced by or
against the Transferee Company; and

the Transferee Company shall be deemed to be authorised under this Scheme to execute
any pleadings, applications, forms, etc., as are required to remove any difficulties and
carry out any formalities or compliance as are necessary for the implementation of this
Scheme,

Employees

Without prejudice to the generality of Clause 10 above, upon the coming into effect of this

Scheme and with effect from the Appointed Date:
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@

(i)

(iii)

(iv)

all Transferor Company Employees as on the Effective Date, shall become the
employees of the Transferee Company, subject to the provisions hereof, on terms and
conditions not less favorable than those on which they are engaged by the Transferor
Company as on the Effective Date and without any interruption of, or break in service
as a result of the Amalgamation. The past services of the Transferor Company
Employees and benefits to which the employees are entitled in the Transferor Company
shall be taken into account for the purpose of payment of any compensation, gratuity,
and other terminal benefits by the Transferee Company;

in so far as the provident fund, gratuity fund, trusts, retirement fund or benefits and any
other funds or benefits created by the Transferor Company for the Transferor Company
Employees or to which the Transferor Company is contributing for the benefit of the
Transferor Company Employees (“Funds”) are concerned, all the contributions made
to such Funds for the benefit of the Transferor Company Employees and the
investments made by the Funds in relation to the Transferor Company Employees shall
be transferred to the Transferee Company and shall be held for the benefit of the
concerned Transferor Company Employee. If the Transferee Company has its own
funds in respect of any of the Funds, such contributions and investments shall, subject
to the necessary approvals and permissions and at the discretion of the Transferee
Company, be transferred to the relevant funds of the Transferee Company and shall be
held for the benefit of the concerned Transferor Company Employee. It is hereby
clarified that the services of all employees of the Transferor Company will be treated
as having been continuous and uninterrupted for the aforesaid Funds;

in relation to those Transferor Company Employees for whom the Transferor Company
is making contributions to the government provident fund, the Transferee Company
shall stand substituted for the Transferor Company for all purposes whatsoever,
including relating to the obligation to make contributions to the said government
provident fund in accordance with the provisions of such government provident fund,
such that all the rights, duties, powers and obligations of the Transferor Company in
relation to such government provident fund shall become those of the Transferee
Company; and : -

Notwithstanding the aforesaid, the Board of the Transferee Company, if it deems fit
and subject to Applicable Law, shall be entitled to:

() retain separate trusts or funds within the Transferee Company for the erstwhile
fund(s) of the Transferor Company; or

(b) merge the pre-existing funds of the Transferor Company with other similar funds
of the Transferee Company.

Inter-se Transaction

Without prejudice to the generality of Clause 10 above, in the event that the Appointed Date is
prior to the Effective Date, upon the coming into effect of this Scheme and with effect from the
Appointed Date until the Effective Date:

(@

(i)

all inter-party transactions between the Transferor Company and the Transferee
Company shall be considered as intra-party transactions for all purposss,;

there will be no accrual of income or expensc on account of any transactions, including,
inter alia, any transactions in the naturc of sale or transfer of any goods, materials or
services, between the parties. For avoidance of doubt, it is hereby clarified that with

\7
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(iii)

(iv)

effect from the Appointed Date, there will be no accrual of interest or other charges in
respect of any inter se loans, deposits or balances between the parties;

any liabilities. loans, advances and other obligations (including any guarantees, letters
of credit, letters of comfort or any other instrument or arrangement which may give rise
to a contingent liability in whatever form), if any, due or which may at any time in
future become due between the Transferor Company and Transferee Company shall,
ipso facto, stand discharged and come to an end and there shall be no liability in that
behalf on any party and the appropriate effect shall be given in the books of accounts
and records of the Transferee Company; and

all inter-se contracts solely between the Transferor Company and the Transferee
Company shall stand cancelled and cease to operate and appropriate effect shall be
given in the books of accounts and records of the Transferee Company.

Treatment of Taxes

Without prejudice to the generality of Clause 10 above, upon the coming into effect of this
Scheme and with effect from the Appointed Date:

0]

(i)

(ii)

(iv)

all Taxes / cess / duties paid, payable, received or receivable by or on behalf of the

Transferor Company, including all or any refunds, claims or entitlements as to tax
credits, Taxes paid in advance, and / or Taxes deducted at source, and / or Taxes
collected at source, including refunds or claims pending with the revenue authorities,
if any, shall, for all purposes be treated as the Taxes / cess / duties, liabilities or refunds
of the Transferee Company;

the unutilized credits relating to excise duties paid on inputs lying to the account of
Transferor Company as well as the unutilized credits relating to service tax / goods and
service tax on input goods consumed by the Transferor Company shall be transferred
to the Transferee Company automatically without any specific approval or permission,
as an integral part of the Scheme;

upon the Scheme becoming effective:

(a) To the extent required, the Transferor Company and the Transferee Company
shall be permitted to revise and file their respective financial statements, income
tax retums (including tax deducted at source or tax collected at source),
withholding tax returns (including Tax deducted at source certificates), sales tax,
value added tax, service tax, central sales tax, entry tax, goods and services tax
returns and any other tax returns, if required to give effect to the provisions of
the Scheme. Such returns may be revised and filed notwithstanding that the
statutory period for such revision and filing may have expired; and

(b) The Transferee Company shall be entitled to: (i} claim deduction with respect to
items such as provisions, expenses, etc. disallowed in earlier years in the hands
of the Transferor Company, which may be allowable in accordance with the
provisions of the Income Tax Act on or after the Appointed Date; and (ii) exclude
items such as provisions, reversals, ¢tc. for which no deduction or Tax benefit
has been claimed by the Transferor Company prior to the Appointed Date;

upon the Scheme becoming effective, notwithstanding anything to the contrary
contained in the provisions of this Scheme, unabsorbed Tax depreciation and
accumulated losses, if any, of the Transferor Company as on the Appointed Date, shall,

86
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(vi)

(vii)

(viii)

(ix)

for all purposes, be treated as unabsorbed Tax depreciation and accumulated losses of
the Transferee Company. It is further clarified that any unabsorbed depreciation of the
Transferor Company as specified in their respective books of accounts shall be included
as unabsorbed depreciation of the Transferee Company for the purposes of computation
of minimum aitemate tax;

any tax liability under the Income Tax Act, or any other applicable Tax laws or
regulations allocable to the Transferor Company whether or not provided for or covered
by any Tax provisions in the accounts of the Transferor Company made as on the date
immediately preceding the Appointed Date, shall be transferred to the Transferee
Company. Any surplus in the provision for taxation or duties or levies in the accounts
of the Transferor Company, including advance Tax and Tax deducted at source as on
the close of business in India on the date immediately preceding the Appointed Date
will also be transferred to the account of the Transferee Company;

all Tax assessment proceedings and appeals of whatsoever nature by or against the
Transferor Company, pending or arising as on the Appointed Date, shall be continued
and / or enforced by or against the Transferee Company in the same manner and to the
same extent as would or might have been continued and enforced by or against the
Transferor Company. Further, the aforementioned proceedings shall neither abate or be
discontinued nor be in any way prejudicially affected by reason of the Amalgamation
of the Transferor Company into the Transferee Company or anvthing contained in this
Scheme;

any refund under the Income Tax Act or any other Tax laws related to or due to the
Transferor Company, including those for which no credit is taken as on the date
immediately preceding the Appointed Date, shall also belong to and be received by the
Transferee Company;

without prejudice to the generality of the above, all benefits, incentives, claims, losses,
credits (including income Tax, service Tax, excise duty, goods and service Tax and
applicable state value added Tax) to which the Transferor Company is entitled to in
terms of applicable Tax laws, shall be available to and vest in the Transferee Company
from the Appointed Date; and

all the expenses incurred by the Transferor Company and the Transferee Company in
relation to the Amalgamation in accordance with this Scheme, including stamp duty
expenses, if any, shall be allowed as deduction to the Transferee Company in
accordance with Section 35DD of the Income Tax Act over a period of 5 (five) years
beginning with the financial year in which this Scheme becomes effective.

Conduct

@

(ii)

During the period between the approval of the Scheme by the Board of the Transferor
Company and the Board of the Transferee Company and the Effective Date, the
business of the Transferor Company and the Transferee Company shall be carried out
with diligence and business prudence in the ordinary course consistent with past
practice in good faith and in accordance with Applicablc Law and as mutually agreed
between Transferor Company and the Transferse Company.

Notwithstanding anything to the contrary contained in this Scheme, each of the
Transferor Company and the Transferee Company shall be able to raise capital as it
may deem fit (“Capital Raise™) during the period between the approval of the Scheme
by the Board of the Transferor Company and the Board of the Transferee Company and

QY
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the Effective Date, provided that such Capital Raise shall: (a) not result in dilution of
more than 5% (five percent) of the equity share capital on a fully diluted basis of the
Transferor Company or the Transferee- Company (as the case may be); (b) be at a
valuation not lower than the average of the valuation as set out in the Valuation Report
by each of the valuers; (c) be subject to all Applicable Laws; and (d) be post
shareholders’ and creditors approval for the Scheme.

(iii)  In the event the Appointed Date is prior to the Effective Date, then with effect from the
Appointed Date and up to and including the Effective Date:

(a) the Transferor Company undertakes to carry on and shall be deemed to have
carried on its business activities and stand possessed and shall be deemed to have
held and stood possessed of the properties and assets pertaining to the Transferor
Company, for and on account of and in trust for the Transferee Company;

(b) the Transferor Company hereby undertakes to hold its said assets with utmost
prudence in the ordinary course of business until the Effective Date;

(c) all profits and income accruing to the Transferor Company, and losses and
expenditure incurred by it (including taxes, if any, accruing or paid in relation to
any profits or income) for the period from the Appointed Date based on the
accounts of the Transferor Company shall, subject to the Scheme being effective,
for all purposes, be treated as the profits, income, losses or expenditure, as the case
may be, of the Transferee Company;

(d) all debts, liabilities, lcans raised and used, liabilities and obligations incurred,
duties and obligations as on the close of business on the date preccding the
Appointed Date, whether or not provided in the books of the Transferor Company
which arise or accrue to the Transferor Company on or after the Appointed Date,
shall be deemed to be of the Transféree Company; B

(e) all assets and properties comprised in the Transferor Company as on the date
immediately preceding the Appointed Date, whether or not included in the books
of the Transferor Company and all assets and properties relating thereto, which are
acquired by the Transferor Company, on or after the Appointed Date, shall be
deemed to be the assets and propetrties of the Transferee Company; and

() any of the rights, powers, authorities, privileges exercised by the Transferor
Company shall be deemed to have been exercised by such Transferor Company
for and on behalf of; and in trust for the Transferee Company. Similarly, any of
the obligations, duties and commitments that have been undertaken or discharged
by Transferor Company shall be deemed to have been undertaken for and on behalf
of the Transferee Company. ' '

Saving of concluded transactions

Subject to this Scheme, the transfer and vesting of the Undertaking of the Transferor Company
under this Schemne shall not affect any transaction or proceedings alrcady concluded by the
Transferor Company on or before the Appointed Date or concluded after the Appointed Date
till the Effective Date, to the end and intent that the Transferee Company accepts and adopts all
acts, deeds and things done and executed by the Transferor Company in respect thereto as done
and exccuted on behalf of itself.

PART III
CONSIDERATION FOR AMALGAMATION

Issuance of Merger Consideration Shares for Amalgamation

@) Upon this Scheme becoming effective and in consideration of the Amalgamation
including the transfer and vesting of the Undertaking of the Transferor Company in the
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(iii)

@iv)

™

Transferee Company pursuant to this Scheme, the Transferee Company shall, without
any further application, act, or deed issue and allot the Merger Consideration Shares to
all Eligible Shareholders, at the Share Exchange Ratio on the basis of the Valuation
Report; and all the Transferor Company Shares held by the Transferee Company on the
Effective Date shall stand cancelled without any further application, act or deed.
Further, the investment in the shares of the Transferor Company, as reflecting in the

Y

books of accounts of the Transferee Company shall, without any further act or deed, '

stand cancelled, written-off, or otherwise extinguished.

No Merger Consideration Shares shall be allotted in respect of fractional entitlements,
by the Transferee Company to which the members of the Transferor Company,
respectively may be entitled on allotment of the Merger Consideration Shares. The
Board of the Transferee Company shall, in compliance with Applicable Law,
consolidate all such fractional entitlements and thereupon allot the Merger
Consideration Shares in lieu thereof te a Person / trustee authorised by the Board of the
Transferee Company in this behalf who shall hold such Merger Consideration Shares
in tfrust on behalf of the members of the relevant Transferor Company, entitled to
fractional entitlerents with the express understanding that such Person shall sell the
Merger Consideration Shares so allotted on the Stock Exchanges at such time or times
and at such price or prices and to such other Person, as such Person / trustee deems fit
within 90 days from the date of allotment or such other period as per the Applicable
Law, and shall distribute the sale proceeds, gross of any Tax incidence on such sale
proceeds, to the members of the relevant Transferor Company in proportion to their
respective fractional entitlements. In case the number of such Merger Consideration
Shares to be allotted to a person authorised by the Board of the Transferee Company
by virtue of consolidation of fractional entitlements is a fraction, it shall be rounded off
to the next higher integer.

In the event of there being any pending share transfers, whether lodged or outstanding,
of any member of the Transferor Company, the Board of the Transferee Company shall
be empowered in appropriate cases, prior to or even subsequent to the Record Date, to
effectuate such a transfer as if such changes in registered holder were operative as on
the Record Date, in order to remove any difficulties arising to the transferor of the
shares in the Transferor Company and in relation to the shares issued by the Transferee
Company, after the effectiveness of the Scheme. The Board of the Transferee Company
shall be empowered to remove such difficulties as may arise in the course of
implementation of this Scheme and registration of new shareholders in the Transferee
Company on account of difficulties faced in the transaction period.

The issue and allotment of the Merger Consideration Shares by the Transferee
Company to Eligible Shareholders as provided in this Scheme is an integral part hereof
and shall be deemed to have been carried out as if the procedure laid down under
Section 62 read with Section 42 of the Act and any other applicable provisions of the
Act were duly complied with. The cancellation of the Transferor Company Shares held
by the Transferce Company as provided in this Schemc is an integral part hereof and it
is hereby clarified that the consent of the shareholders of the Transferee Company to
this Scheme and the Sanction Order shall be deemed to be sufficient for the purposes
of effecting the aforementioned cancellation, and no further resolution(s) or actions
under the Act or any other applicable provisions of the Act would be required to be
separately passed or undertaken.

Where the Merger Consideration Shares are to be allotied to heirs, executors or
administrators or, as the case may be, to successors of deceased Eligible Shareholders
of the Transferor Company, the concemned heirs, executors, administrators or
successors shall be obliged to produce evidence of title satisfactory to the Board of the
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(vii)

{viii)

(ix)

)

(xi)

Transferee Company.

Promptly upon the issuance of the Merger Consideration Shares pursuant to this Clause
22, the Transferee Company shall prepare and file applications, along with all
supporting documents, to obtain approval from SEBI and the Stock Exchanges, for
listing of such Merger Consideration Shares. Immediately upon receipt of such
approval, the Transferee Company shall take all necessary steps to obtain trading
approval for the Merger Consideration Shares. The Transferee Company shall ensure
that steps for listing of the Merger Consideration Shares are completed, and trading of
Merger Consideration Shares are completed and trading of the Merger Consideration
Shares commences within the time period prescribed under the SEBI Scheme Circular.
The Merger Consideration Shares allotted pursuant to this Scheme shall remain frozen
in the depositories system till relevant directions in relation to listing / trading are given
by the relevant Stock Exchanges.

Each Merger Consideration Share to be issued and allotted by the Transferee Company
in terms of this Scheme shall be credited as fully paid and free from any and all
Encumbrances and shall be subject to the provisions of the memorandum and articles
of association of the Transferee Company and shall rank pari passu in all respects and
shall have the same rights attached to the then existing equity shares of the Transferee
Company.

If any consolidation, stock split, sub division, reorganization, reclassification or other
similar action in relation to the share capital of the Transferor Company or the
Transferee Company, that occurs after the date of approval of the Scheme by the Board
of Transferor Company and the Board of Transferee Company, and on or before the
Effective Date, the Share Exchange Ratio shall be adjusted accordingly to reflect such
corporate action in such a manner as the relevant company’s auditors may determine
to be appropriate to reflect such corporate action.

The Merger Consideration Shares shall be issued and allotted in dematerialized form
to all Eligible Shareholders in accordance with the Applicable Laws.

The Merger Consideration Shares to be issued by the Transferee Company in respect
of the Transferor Company Shares, which are held in abeyance under the provisions of
Section 126 of the Act or which the Transferee Company is unable to issue due to non-
receipt of relevant approvals or due to Applicable Law or pending allotment or
settlement of dispute by order of the Tribunal or any Governmental Authority or
otherwise shall, be held in abeyance by the Transferee Company.

The Merger Consideration Shares issued pursuant to this Scheme may not be registered
under the United States Securities Act of 1933, as amended (the “Securities Act”) and
the Transferee Company may elect, in its sole discretion, to rely upon an exemption
from the registration requirements of the Securities Act under Section 3(a)(10) thereof
or any other exemption that the Transferee Company may elect to rely upon. In relying
upon an exemption from the registration requirements of the Securities Act under
Section 3(a)(10) thereof, the sanction of the Tribunal to this Scheme vide the Sanction
Order will be relied upon for the purposes of qualifying the issuance and distribution
of the Merger Consideration Shares for such an exemption from the registration
requirements of the Securities Act under Section 3(a)(10) thereof,

PART IV

CHANGES TO THE SHARE CAPITAL OF THE TRANSFEREE COMPANY AND

ACCOUNTING TREATMENT

40
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Amendment to the Memorandum of Association of the Transferee Company

®

(ii)

(iii)

Upon this Scheme becoming effective and upon the vesting and transfer of the
Undertaking to the Transferee Company, the entire authorised share capital of the
Transferor Company shall stand transferred to the authorised share capital of the
Transferee Company without any further act, deed or instrument. Clause V of the
memorandum of association of the Transferee Company shall, without any further act
or deed, stand altered to read as under:

“The Authorised Share Capital of the Company is T 20,48,15,00,000 (Rupees Two
Thousand Forty-Eight Crore Fifteen Lakhs only) divided into 2,03,60,00,000 {Two
Hundred Three Crore Sixty Lakhs) Equity Shares of ¥ 10/~ each (Rupees Ten only)
amounting to ¥ 20,36,00,00,000 (Rupees Two Thousand Thirty-Six Crore only), 8%
5,00,000 (Five Lakhs) Redeemable Cumulative Prcference Shares of T 10/~ (Rupees
Ten Only) each amounting to T 50,00,000 (Rupees Fifty Lakhs only), 15,000 (Fifteen
Thousand) 6% Redeemable Cumulative Preference Shares of T 100/- (Rupees Hundred
only) each amounting to T 15,00,000 (Rupees Fifteen Lakhs only), 95,00,000 {Ninety
Five Lakhs) Preference Shares of T 10/- each (Rupees Ten only) amounting to
¢ 9,50,00,000 (Rupees Nine Crore Fifty Lakh only) and 2,00,00,000 {Two Crore)
Preference Shares of T 1 (Rupees One only) each amounting to ¥ 2,00,00,000 (Rupees

A\

Two Crore only) with a power to increase or reduce the capital of the Company in

accordance with the provisions of the Companies Act, 2013 and to classify or reclassify
the Share Capital.”

It is clarified that the consent of the shareholders of the Transferee Company to this
Scheme shall be deemed to be sufficient for the purposes of effecting the
aforementioned amendments and the increase of authorised capital of the Transferee
Company pursuant to this Clause 23, and no further resolution(s) under Sections 4, 13,
14 and 61 and all other applicable provisions of the Act, if any, would be required to
be separately passed. '

In accordance with Section 232(3)(i) of the Act and Applicable Law, the stamp duties
and / or fees (including registration fee) paid on the authorised share capital of the
Transferor Company shall be deemed to be utilized and applied to the increased
authorised share capital of the Transferee Company pursuant to this Clause 23 and no
separate stamp duties and / or fees would be payable for the increase in the authorised
share capital of the Transferee Company to the extent of fees already paid by the
Transferor Company on the authorised share capital of the Transferor Company.

Employee Stock Options

(i)

(1)

In respect of the Transferor Company Stock Options granted by the Transferor
Company under the Transferor Company ESOP Plans and which have vested in
accordance therewith but which are outstanding and have not been exercised as on the
Record Date, upon the effectiveness of the Scheme, all such Transferor Company Stock
Options shall automatically stand cancelled and the Transferee Company shall issue
Transferee Company Stock Options to all such holders of the Transferor Company
Stock Option, taking into account the Share Exchange Ratio. The exercise price payable
for such Transferee Company Stock Options shall be as adjusted after taking into
account the effect of the Share Exchange Ratio.

In respect of the Transferor Company Stock Options granted by the Transferor
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@v)

47]

(vi)

Company under the Transferor Company ESOP Plans but which remain outstanding
and unvested as on the Record Date, upon the effectiveness of the Scheme, all such
Transferor Company Stock Options shall automatically stand cancelled and the
Transferee Company shall issue Transferce Company Stock Options to all such holders
of the Transferor Company Stock Option, taking into account the Share Exchange
Ratio. The vesting price and exercise price payable for such Transferee Company Stock
Options shall be as adjusted after taking into account the effect of the Share Exchange
Ratio.

It is hereby clarified that in relation to the Transferee Company Stock Options granted
in accordance with this Scheme, the period during which the Transferor Company Stock
Options granted by the Transferor Company were held by or deemed to have been held
by the holders of the Transferor Company Stock Options shall be taken into account for
determining the minimum vesting period required under Applicable Law or agreement
or deed for stock options granted under the Transferee Company Stock Option Plan, as
the case may be.

The Transferee Company Stock Options to be issued pursuant to Clause 24(i) and
Clause 24(ii) above may be issued by the Transferee Company either under any of its
existing Transferee Company ESOP Plans or a revised stock option plan for the
employees of the Transferee Company and the holders of the Transferor Company
Stock Options or under a separate employee stock option plan created by the Transferee
Company inter alia for the purpose of granting stock options to the holders of the
Transferor Company Stock Options pursuant to this Scheme (“Transferee Company
Stock Option Plan”), on the same terms and conditions (including vesting period and
conditions), as set out in the Transferor Company ESOP Plans, ot such other tefins and
conditions as approved by the Transferee Company which are no less favorable than
those provided under the Transferor Company ESOP Plans, subject to Applicable Laws.
Further, fractional entitlements, if any, arising pursuant to the applicability of the Share
Exchange Ratio as set out in Clause 24(i) and Clause 24(ii) above shall be rounded off
to the nearest higher integer.

The grant of Transferee Company Stock Options pursuant to this Scheme shall be
effected as an integral part of the Scheme and the approval of rclevant Governmental
Authorities and the shareholders of the Transferee Company to this Scheme shall be
deemed to be their consent in relation to all matters pertaining to the Transferee
Company Stock Option Plan, including without limitation, for the purposes of creating
the Transferee Company Stock Option Plan and / or modifying the Transferee Company
Stock Option Plan (including increasing the maximum number of equity shares that can
be issued consequent to the cxercise of the Transferee Company Stock Options granted
under the Transferee Company ESOP Plans, and / or modifying the exercise price of
the Transferee Company Stock Options under the Transferee Company Stock Option
Plan), and all related matters. No further approval of the sharcholders of the Transferee
Company would be required in this connection under Applicable Law.

The Boards of the Transferor Company and the Transferce Company or any of the
committee(s) thereof, including the nomination and remuneration comnittee, if any,
shall take such actions and execute such further documents as may be necessary or
desirable for the purpose of giving effect to the provisions of this Clause of the Scheme.

Accounting Treatment

(M)

Notwithstanding anything to thc conirary contained in the Scheme, the Transferce
Company shall account for amalgamation of the Transferor Company in accordance with
Appendix C to Indian Accounting Standard 103 (Business Contbination of entities under

Q"L/
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common control} and other accounting principles prescribed under the Companies
(Indian Accounting Standards) Rules, 2015, notified under Section 133 of the Act, as

amended and relevant clarifications issued by the Institute of Chartered Accountants of
India.

(ii) Notwithstanding anything contained in any other Clause in the Scheme, upon the Scheme
being effective, the Transferor Company shall stand dissolved without winding-up.
Accordingly, there is no accounting treatment prescribed which would have any impact
or need to be reflected in the books of the Transferor Company.

PART V

DISSOLUTION OF TRANSFEROR COMPANY AND GENERAL TERMS AND
CONDITIONS

Dissolution of Transferor Company

On the coming into effect of this Scheme, the Transferor Company shall stand dissolved without
being wound-up. On and from the Effective Date, (i) the Board of the Transferor Company,
shall, without any further acts, resolutions, filings, instruments, or deeds, cease to exist and

stand dissolved; and (ii) the name of the Transferor Company shall be struck off from the
records of the RoC.

Impact of the Scheme on Non-Convertible Debenture Holders of the Transferee Company

There shall be no change in terms and conditions of the Listed NCDs pursuant to this Scheme.
The holders of the Listed NCDs as on the Effective Date will continue to hold the Listed NCDs,
without any interruption and on the same terms. Accordingly, this Scheme will have no adverse
impact on the holders of the Listed NCDs.

Validity of Existing Resolutions

Upon the coming into effect of this Scheme, the resolutions and powers of attorney of / or
executed by the Transferor Company, as are considered necessary by the Board of the
Transferee Company, and which are valid and subsisting on the Effective Date, shall continue
to be valid and subsisting and be considered as resolutions and powers of attorney passed /
executed by the Transferee Company, and if any such resolutions have any monetary limits

approved under the provisions of the Act, or any other Applicable Law, then the said limits shall

be added to the limits, if any, under like resolutions passed by the Transferee Company and
shall constitute the aggregate of the said limits in the Transteree Company.

Applications

(i) The Transferor Company and the Transferee Company shall make all necessary
applications and petitions to the Tribunal under Sections 230 to 232 and other
applicable provisions of the Act, for sanction of this Scheme and all matters ancillary
or incidental thereto, under provisions of Applicable Law and obtain such other
approvals, as required under Applicable Law.

. (i1) Upon this Scheme being effective, the members of the Transferee Company and the

Transferor Company shall be deemed to have also accorded their approval under all
relevant provisions of the Act and Applicable Law for giving effect to the provisions
contained in this Scheme.

(iii)  The Transferee Company and the Transferor Company shall be entitled, pending the

a9
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32.

33.

effectiveness of the Scheme, to apply to any Governmental Authority, if required under
any Applicable Law for such consents and approvals, as agreed between the Transferee
Company and the Transferor Company, which they may require to effect the
transactions contemplated under the Scheme, in any case subject to the terms as may
be mutually agreed.

No modifications, including any modification(s) approved, imposed or directed by the Tribunal,
the Stock Exchanges, or any other Governmental Authority, shall be made to the Scheme

without a written agreement between the Transferor Company and the Transferee Company to

do so. This Scheme shall not be revoked or withdrawn, other than in accordance with Clause
34 below. Notwithstanding anything contained in this Scheme, no modification may be made
to the Scheme post grant of Sanction Order by the Tribunal without prior approval of the
Tribunal. '

Conditions Precedent to Effectiveness

Unless otherwise agreed between the Parties in writing, the coming into effect of this Scheme
is conditional upon and subject to:

(i) the Stock Exchanges having issued their observation / no-objection letters as required
under the SEBI LODR Regulations read with the SEBI Scheme Circular and the SEBI
Scheme Circular — Debt;

(iD) this Scheme being approved by the respective requisite majorities of the various classes
of members (passed through postal ballot / e-voting, as applicable) and creditors (where
applicable) of the Transferor Company and the Transferee Company, as required under
the Act and the SEBI Scheme Circular, subject to any dispensation of holding and
convening meetings of members and creditors, that may be granted by the Tribunal;

(iif)  the approval of the Scheme by the public shareholders of the Transferor Company in
accordance with Para A.10 (a) and (b) of Part I of the SEBI Scheme Circular provided
that the same shall be acted upon only if the votes cast by the public shareholders in
favour of the Scheme are more than the votes by the public shareholders against it;

(iv)  such other conditions as may be mutually agreed between the Transferor Company and
the Transferee Company;

{v) grant of Sanction Order under the provisions of Sections 230 to 232 of the Act and
receipt of certified copy of the Sanction Order; and

(vi)  there not being any Governmental Order from any Governmental Authority (other than
a competition and / or anti-trust autherity) that has the cffect of making the
Amalgamation illegal or otherwise restraining or preventing its consummation.

The Scheme shall not come into effect unless the aforementioned conditions mentioned in
Clause 31 above are satisfied (or to the extent permissible under Applicable Law, waived by
the Transferee Company) and in such an cvent, no rights and liabilities stated under this Scheme
shall accrue to or be incurred inter se the Transferor Company and the Transferee Company or
their respective shareholders or creditors or employees or any other Person.

The certified copy of the Sanction Order shall be filed with the RoC within 30 (thirty) days, or
such longer period permitted under Applicable Law, from the date on which the last of the
events specified in Clause 31 of the Scheme are satisfied or have occurred or the requirement
of which have been waived (in writing) in accordance with this Scheme.
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34,

35,

Withdrawal of the Scheme

@

(i1)

(iii)

(iv)

The Transferor Company and the Transferee Company, acting jointly, shall be at liberty
to withdraw the Scheme, any time before the Scheme is effective.

In the event;

(a) any of the conditions precedent set out in sub-Clause (i) to (vi) of Clause 31 are
not fulfilled by the Merger Long Stop Date;

(b} without prejudice to and subject to Clause 34(iii) below, any of the requisite
approvals, Sanction Order or no-objections have been rejected; or

(©) any of the requisite approvals, Sanction Order or no-objections are subject to
conditions which, in the joint written opinion of the parties, is not acceptable,

this Scheme shall automatically stand revoked, cancelled, and be of no effect from such
date, save and except in respect of any act or deed done prior thereto as is contemplated
herein or as to any rights and / or liabilities which might have arisen or accrued pursuant
thereto and which shall be governed and be preserved or worked out as is specifically
provided in the Scheme or as may otherwise arise in law.

Notwithstanding anything contained in Clause 34(ii), in the event SEBI, the Stock
Exchanges, or the Tribunal rejects the Scheme but provides a chance for re-submission
thereof, the Scheme shall not automatically become revoked, cancelled, null and void
unless the parties mutually agree not to appeal the decision of SEBI, Stock Exchanges,
or the Tribunal, as the case may be.

Upon revocation or cancellation of this Scheme set out in this Clause 34,

(a) this Scheme shall become null and void, and no rights and liabilities shall accrue
to or be incurred by the Transferor Company and the Transferee Company or
their shareholders or creditors or employces or any other Person. In such cases,
each of the Transferor Company and the Transferee Company shall bear its own
costs and expenses unless otherwise mutually agreed; and

(b) each of the Transferor Company and the Transferee Company shall take all
necessary steps to withdraw or cause the withdrawal of the Scheme, and / or
applications made for the approval of the Transaction from the relevant
Governmental Authorities.

Power to Remove Difficulties

The authorised signatory of the Transferor Company and the Transferee Company, either by
themselves or through a committee appointed by them in this behalf, may jointly and as
mutually agreed in writing, including without limitation through any definitive agreement(s)
that may be entered into by and between the Transferor Company and the Transferee Company
in relation to the Scheme: '

®

give such directions (acting jointly) as may be mutually agreed in writing by the
Transferor Company and the Transferee Company as they may consider necessary to
settle any question or difficulty arising under this Scheme or in regard to and of the
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36.

37.

38.

meaning ot interpretation of this Scheme or implementation thereof or in any matter C\

whatsoever connected therewith, or to review the position relating to the satisfaction of
various conditions of this Scheme and if necessary, 10 waive any of those; and

(ii) do all acts, deeds and things as may be necessary, desirable or expedient for carrying
the Scheme into effect.

Costs

(i) Each of the Transferor Company and the Transferee Company agree that it shall bear
by itself all own costs, charges, levies and expenses in relation to or in connection with
or incidental to this Scheme until the date of sanction of this Scheme by the Tribunal,
including without limitation, costs and expenses associated with retention of financial,
legal, tax and other professional advisers, and in connection with the valuation report
and the faimess opinion issued by their respective valuers and merchant bankers.

(iiy  Save as otherwise agreed, all stamp, transfer, registration, and other similar taxes,
duties, charges and fees (including in relation to the registration and the stamping of
the Sanction Order) payable or assessed in connection with this Scheme, the issuance
of Merger Consideration Shares and the transfers contemplated by the Scheme shali be
borne by the Transferee Company.

Severability

If any provision of this Scheme becomes or is declared by a court of competent jurisdiction to
be illegal, unenforceable or void, portions of such provision, or such provision in its entirety,
to the extent necessary, shall be severed from this Scheme, and the Transferor Company and
the Transferee Company will negotiate in good faith to agree to replace such illegal, void, or
unenforceable provision of this Scheme with a valid and enforceable provision that will
achieve, to the extent possible, the same economic, business and other purposes of the illegal,
void or unenforceable provision or act in accordance with a judgment, order, decree, or
declaration made by a court of competent jurisdiction. The balance of this Scheme shall be
enforceable in accordance with its terms. '

It is hereby clarified that the submission of this Scheme to the Tribunal and to the Governmental

Authorities for their respective approvals is without prejudice to all rights, interests, titles or
defenses that the Transferor Company and / or the Transferee Company may have under or
pursuant to all Applicable Laws.
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SCHEDULE A

Disclosures as per SEBI Scheme Circular - Debt in relation to the non-convertible
debentures of the Transferee Company

INE647008107 INE647008115 | INE647008123
10,00,000 1,00,000 1,00,000
Coupon Coupon Coupon
Annual Coupon | Annual Coupon
Annual Coupon with the with the
with the coupon coupon rate of | coupon rate of
rate of 5.80% 7.80% 7.57%
AA/Stable AA/Positive AA+/Stable
3 vears 3 vears 7 years
Interest to be
paid annually
and principle
payable in 3
annual
instalments at
the end of 5%,
Interest to be paid annually and principle payable at 6" and 7" year
maturity '
INR
INR INR 7,50,00,00,000
4,00,00,00,000 5,00,00,00,000 | (Indian Rupees
(Indian Rupees (Indian Rupees | Seven Hundred
Four Hundred Five Hundred | Fifty Crores
Crores Only) Crores Only) Only)
09 September 30 January 12 September
2024 2026 2030
NA
NA NA
Yes, in case the | Yes, in case the
Yes, in case the credit rating is | credit rating is
credit rating is downgraded to | downgraded to
downgradedto A | A A+ or below
NA.
NA NA
None
None None
NA -
NA NA
As per Private | As per Private
As per Private Placement Placement
Placement Offer Offer letter Offer letter
letter dated dated January | dated
September 6, 2021 | 24, 2023 and September 11,
and Debenture Debenture 2023 and
Trust Deed dated | Trust Deed Debenture
September 14, dated January | Trust Deed
2021 31, 2023 dated
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September 7,

2023

1 https://www.abfrl.com/investors/scheme-of-amalgamation
| https://www.abfrl.com/investors/scheme-of-amalgamation
5 As per Private
Placement
As per Private | Offer letter
As per Private Placement dated
Placement Offer Offer letter September 11,
letter dated dated January 2023 and
September 6, 2021 | 24, 2023 and Debenture
and Debenture Debenture Trust Deed
Trust Deed dated | Trust Deed dated
September 14, dated January September 7,
2021 31,2023 2023

Axis Trustee Services Limited

Certified True Copy :
Date of pplication 14 / 8/152x

Numier of Pages =O
Fee Paid Rs. 1S ot

Applicant called fee callection copy on 18/8 o2y
COH.- prepased on __Lé (08 ‘2_9{[1

Copy tzsucid un [6 /g;@ Ly

(%“%@ew

Deputy Registrar
National Company Law Tribunal, Mumbai Bench.

266



THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT-1

C.P.(CAA)/43/MB/2025

Connected with
C.A.(CAA)/223/MB/ 2024

In the matter of

The Companies Act, 2013 (18 0f2013)

. and
Section 232 r/w Section 230 of
The Companies Act, 2013 and other
applicable provisions of the Companies Act,
2013
read with the Companies (Compromises,

Arrangements and Amalgamations) Rules,

2016;
In the matter of

Scheme of Arrangement

Aditya Birla Fashion and Retail Limited,

CIN: L181 0IMH2007PLC233901 ...Petitioner Company 1/

Demerged Company
Aditya Birla Lifestyle Brands Limited

CIN: U46410MH2024PLC423195 ...Petitioner Company 2/

Resulting Company

[Collectively referred 1o as ‘Petitioner Companies’]

Order delivered on 27, 03.2025
Coram:

Shri Prabhat Kumar

Justice V.G. Bisht (Retd.)
Hon’ble Member (Technical)

Hon’ble Member (Judicial)




THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT-1
C.P.(CAA)/43/MB/2025

c/w
C.A.(CAA)/223/MB/2024

Appearances:
For the Petitioner Companies: Mr. Ahmed Chunawala, Advocate
For the Regional Director: Mr. Bhagwati Prasasd, Assistant

Director from the Office of the
Regional Director Western Region,
Ministry of Corporate Affairs.

ORDER

1. Heard Learned Counsel for the Petitioner Companies as well as the
Representative of the Regional Dir‘ector, Western Region, the Ministry
of Corporate Affairs (“Regional Director”). No objection has been
received by the National 'Company Law Tribunal, Mumbai Bench
(“Tribunal”) Opposing the Company Scheme Petition and nor has any
party controverted any averments made in the Company Scheme
Petition.

2. The sanction of the Scheme is sought under Sections 232 r/ w Section
230 of the Companies Act, 2013 and other relevant provisions of the
Companies Act, 2013 and the rules framed there under for the Scheme
of Arrangement between Aditya Birla Fashion and Retail Limited
(“Demerged Company”) and Aditya Birla Lifestyle Brands Limited
(“Resulting Company”) and their respective shareholders and

creditors.

3. The Board of Directors of the Petitioner Companies have approved the
Scheme of Arrangement by passing the Board Resolutions in its
meeting held on April 19, 2024. The appointed date is fixed as
01.04.2024.

Page 2 of 8
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THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT-1
C.P.(CAA)/43/MB/2025

c/w
C.A.(CAA)/223/MB/2024

The Petitioner Company No. 1 is currently engaged in the business of
manufacturing, marketing, sales and/or distribution of fashion
apparel, footwear and accessories through offline and/or online
channels including wholesale, retail and €-commerce under multiple
owned and licensed brands and that the Petitioner Company No. 2 has
been incorporated for carrying out the business of manufacturing,
marketing, sales and/or distribution of fashion apparel, footwear and
accessories through offline and/or online channels including
wholesale, retail and €-commerce under multiple owned and licensed

brands.

The rationale for the proposed Scheme as per Part A of the Scheme is

as under:

(a) ABFRL runs a diverse portfolio of fashion brands and retail
formats with key business Segments comprising of Madura
Fashion and Lifestyle and Pantaloons, Ethnic portfolio along
with other new growth platforms.

(b) The MFL Business (as defined in the Scheme) has built a
leadership position over a long period of time and has a
broven track record of delivering consistent revenue growth,
profitability, strong free cash flows and high return on capital.
The Remaining Business of the Demerged Company (as
defined hereinafter) comprises portfolio of multiple
businesses. The Scheme Is being proposed to separate MFL
Business from the Remaining Business of the Demerged
Company and demerge it into the Resulting Company.

(9) The proposed Scheme would be in the best interests of the

Demerged Company, Resulting Company and, theijr
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THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT-1
C.P.(CAA)/43/MB/2025

c/w
C.A.(CAA)/223/MB/2024

respective shareholders, employees, creditors and other

stakeholders for the below reasons:

(i)

(i)

(iii)

(iv)

)

(vi)

The distinctive profile and established business model
of the MFL Business makes it suitable to be housed in
a separately listed entity, allowing sharper strategic
focus in pursuit of its independent value Creation
trajectory;

Result in better and efficient control and management
for  the segregated  businesses, operational
rationalization, organization efficiency and optimum
utilization of various resources;

The Scheme would unlock value for the overall-
business portfolio through price discovery of the
individual entities for existing shareholders;

The Demerged Company will house multiple growth
platforms across value and masstige retail, branded
ethnic business, Super premium and luxury retail
formats and portfolio of digital brands and will chart
its own growth journey;

The Scheme could lead to the right operating
architecture for both companies with sharper focus on
their individual business strategies and clear capital
allocation, in alignment with their respective value
creation journeys; and

Separately listed companies to attract specific set of
investors for their business profile, and consequently,

€ncourage stronger capital market outcomes.

Page 4 of 8
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THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT-]
C.P.(CAA)/43/MB/2025

c/w
C.A.(CAA)/223/MB/2024

The Petitioner Companies submits that the captioned Company
Scheme Petition is filed In consonance with Section 232 r/w Section
230 and other applicable provisions of the Act and the order dated
27.11.2024 passed in the Company Scheme Application No.
C.A.(CAA)/223/ (MB)2024 (“Order”) by this Tribunal,

The Petitioner Companies further submits that they have complied the
order 10.02.2025 intimating the date of hearing and service of Petition
upon the Sectoral/ Regulatory authorities and also made paper
publication in two leading newspapers one in Business Standard and
another one in vernacular language i.e. Navshakti on 21.02.2025 and
filed necessary affidavit of Compliance with this Tribunal on
07.03.2025 and the Petitioner Companies have complied with all the
requirements as per the directions of this Tribunal. Moreover, the
Petitioner Companies undertake to comply with all statutory
requirements, if any, as required under the Companies Act, 2013 and
the rules & regulations made thereunder. The said undertaking is

accepted.

The Regional Director has filed his Report dated 28.02.2025 making
certain  observations and the Petitioner Companies have

undertaken/made following submission that :

a. The Petitioner Companies shall pass such accounting entries
as may be necessary in connection with the Scheme to comply

with other applicable Accounting Standards;

b. The Scheme enclosed to the Company Application and
Company Scheme Petition is one and the same and that there

is no discrepancy;
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9.

10.

THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT-]
C.P.(CAA)/43/MB/2025

c/w
C.A.(CAA)/223/MB/2024

¢. The approval of Scheme by the Tribunal shall not deter such
authorities to deal with any of the issues arising after giving
effect to the Scheme and the decisions of such authorities
shall, as per applicable law, be binding on the concerned

Petitioner Companies;

d. The Petitioner Companies shall comply with observation
made by the BSE limited and NSE limited vide their
observation letters dated October 30, 2024 and October 28,
2024 respectively, read with Regulation 37 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 ;

e. The Petitioner Company shall comply with the applicable
rules, regulations, guidelines of FEMA, FERA and RBI to the

extent applicable.

Mr. Bhagwati Prasad, Additional Director for the Office of Regional
Director (WR), Mumbaj appears on the date of hearing and submits
that above explanations and clarifications given by the Petitioner
Companies in rejoinder are satisfactory and they have no further

objection to the Scheme.

From the material on record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is not
contrary to public policy. Since all the requisite Statutory compliances
have been fulfilled, Company Scheme Petition No. 43 of 2025 (C.P.
(CAA)/43/ MB/2025) is made absolute in terms of the prayer clause

of the said Company Scheme Petition.

Page 6 of 8
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THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT-1
C.P.(CAA)/43/MB/2025

c/w
C.A.(CAA)/223/MB/2024

11.

12.

13.

14.

15.

The creditors of undertaking, being demerged, shall be entitled to make
claim against the resulting company as well as demerged company in
relation to their debt up to the date of demerger. In case the resulting
Company is made to pay the debt of such undertaking, it shall be
entitled to seek reimbursement of the amount so paid from the

Demerged Company.

The Income Tax Department will be at liberty to examine the aspect
of any tax payable as a result of this Scheme and it shall be open to the
Income Tax Authorities to take necessary action to deal with, in
relation to tax or any other kind of obligations of Demerged Company
against the Resulting Company, as permissible under the Income Tax

Laws.

The Petitioner Companies are directed to file a copy of this Order along
with a copy of the Scheme of Arrangement with the concerned
Registrar of Companies, electronically in E-Form INC-28, within 30
days from the date of receipt of the Order by the Petitioner Companies.

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

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

Page 7 of 8
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THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT-]

C.P.(CAA)/43/MB/2025
C.A,(CAA)/223/Mcg},2024
16. Ordered Accordingly. Pronounced in open court today.
Sd Sd
Prabhat Kumar Justice V. G. Bisht
Member (Technical) Member (J udicial)
tified True Copy
Gep . 22/ (=} /@M—
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SCHEME OF ARRANGEMENT
AMONG

ADITYA BIRLA FASHION AND RETAIL LIMITED
(DEMERGED COMPANY)

AND
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(A)

(B)

(€

DESCRIPTION OF COMPANIES

Aditya Birla Fashion and Retail Limited, is a public company, limited by shares, incorporated under the
Companies Act 1956 bearing corporate identiflcation number L18101MH2007PLC233901 and having
its registered office at Piramal Agastya Corporate Park, Building A, 4th and 5th Floor, Unit No, 401,
403, 501, 502, L.B.S Road, Kurla Mumbai Maharashtra 400070 (hereinafter referred to as “Demerged
Company™). The equity shares of the Demerged Company are listed on the Stock Exchanges (as
defined hereinafier). The Demerged Company NCDs (as defined hereinafter} arc listed on BSE Limited
(“BSE"). :

Aditya Birla Lifestyle Brands Limited (“Resulting Company™) is u public company limited by shares,
incorporated under the Companies Act, 2013 on April 9, 2024, bearing corporate identification number
U46410MH2024PLC423195 and having its registercd office at Piramal Agastya, Building A, 401, 403,
501, 502, LBS Road, Kurla, Mumbai Maharashtra 400070 (hereinafter referred to as “Resulting
Company™). The Resulting Company is a wholly owned subsidiary of the Demerged Company.

OVERVIEY OF THE SCHEME

This Scheme (as defined hercinafler) is pursuant 1o the provisions of Sections 230 to 232 and other
applicable provisions of the Act (as defined hereinafter) and inter alia provides for the following:

(i) demerger, transfer and vesting of the Demerged Undentaking (as defined hereinafler) from the
Demerged Company into the Resulting Company on a going concern basis, and issue of equity
shares by the Resulting Company 1o the equity sharcholders of the Demerged Company, in
consideration thereof, in accordance with the provisions of Section 2(19AA) of the Income Tax
Act (as defined hereinafler); and

(if) various other matters consequential or otherwise integrally connected therewith including
changes in share capital and reduction and cancellation of pre-scheme share capital of the
Resulting Company.

RATIONALE

(i) ABFRL runs a diverse portfolio of fashion brands and retail formats with key business segments
comprising of Madura Fashion and Lifestyle and Pantaloons, Ethnic-portfolio along with other
new growth platforms.

(it) The MFL Business (as defined hereinafter) has built a leadership position aver a fong period
of time and has a proven track record of delivering consistent revenue growth, profitability,
strong free cash flows and high return on capital. The Remaining Business of the Demerged
Company (as defined hereingfier) comprises portfolio of multiple businesses.

' (iii)  The Scheme is being proposed to separate MFL Business from the Remaining Business of the

Demerged Company and demerge it into the Resulting Company. The proposed Scheme would
be in the best interests of the Demerged Company, Resulting Company and, their respective
shareholders, employees, creditors and other stakeholders for the below reasons:

(a) The distinctive profile and established business model of the MFL Business makes it
suitable to be housed in a separatcly listed entity, allowing sharper strategic focus in
pursuit of its independent value creation trajectory;

(by  Result in better and efficient control and management for the segregated businesses,

aperational rationalization, organization efficiency and optimum utilization of various
resources;
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64

©) The Scheme would unlock value for the overall-business portfolio through price-
discovery of the individual entities for existing shareholders;

(d) The Demerged Company will house multiple growth platforms across value and
masstige retail, branded ethnic business, super premium and huxury retail formats and
portfolia of digital brands and will chart its own growth journey;

(e) The Scheme could lead to the right operating architecture for both companies with
sharper focus on their individual business strategies and clear capital allocation, in
alignment with their respective value creation journeys; and

n Separately listed companies to attract specific set of investors for their business profile,
and consequently, encourage stronger capital market outcomes.

(D) PARTS OF THE SCHEME

The Scheme is divided into the following parts:

PART I deals with the definitions, share capital of the Patties (as defined hereinafier), date of taking
effect and implementation of this Scheme;

PART I deals with the demerger, transfer and vesting of the Demerged Undertaking from the
Demerged Company into the Resulting Company on a going concern basis and issue of Resulting
Company New Equity Sharcs (as defined hereinafier) by the Resulting Company to the equity
sharcholders of the Demerged Company, in consideration thereof; and

PART I1I deals with the general terms and conditions applicable to this Scheme.
PART1

DEFINITIONS, SHARE CAPITAL OF THE PARTIES, DATE OF
TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

DEFINITIONS

L.} In this Scheme, (i) capitalised terms defined by inclusion in quotations and/ or parenthesis shall have
the meanings so ascribed; and (ii) the following expressions shall have the meanings ascribed
hereunder:

“ABFRL Merger Scheme” means the scheme of amalgamation amongst the Demerged Company and
TCNS and their respective shareholders and creditors pursuant to Sections 230 to 232 of the Act
providing inter alia for the amalgamation of TCNS with and into the Demerged Company;

© “ARFRL NCNCRPS” means 8% non-cumulative non-convertible redeemable preference shares
issued by the Demerged Company of Rs. 10 each;

“ABFRL ESOP Scheme 2017" means Aditya Birla Fashion and Retail Limited Employce Stock
Option Scheme 2017 and amendments thereto as approved by the Board and shareholders of the
Demerged Company;

“ABFRL ESOP Scheme 2019™ means Aditya Birla Fashion and Retail Limited Employee Stock
Option Scheme 2019 and amendments thereto as approved by the Board and shareholders of the
Demerged Company;

//Eiﬁ\
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1 Reg. Mo, 15220

Page 3 of 29 >

P ’g‘g’\;ﬁr ”FC),TT’P} 6’,7\
N QWNTAHT / >
' ,1}}—,\3@ = 144@%
) A

277



67>

“ABFRL SAR Scheme 2019” mcans Aditya Birla Fashion and Retail Limited Stock Appreciation
Rights Scheme 2019 and amendments thereto as approved by the Board of the Demerged Company;

“ABLBL NCNCRPS" means 8% non-cumulative non-convertible redeemable preference shares to be
issued by the Resulting Company of Rs. 10 each;

“Act” means the Companies Act, 2013 and any rules, regulations, circulars or guidelines issued
thereunder, as amended from time to time and shall include any statutory replacement or re-enactment
thereof;

“Applicable Law” or “Law"” means any applicable national, foreign, provincial, local or other law
including applicable provisions of all (a) constitutions, decrees, treatics, statutes, enactments, laws
(including the common law), byc-laws, codes, notifications, rules, regulations, policies, guidelincs,
circulars, press notes, clearances, approvals, directions, directives, ordinances or orders of any
Appropriate Authority; (b) Permits; and (c) orders, decisions, writs, injunctions, judgments, awards and
decrees of or agreements with any Appropriate Authority having jurisdiction over the Parties, in each
case having the force of law and that is binding or applicable to 8 Person, as may be in force from time
to time;

“Appointed Date” means April 1, 2024 or such other date as may be approved by the Boards of the
Demerged Company and the Resulting Company;

*Appropriate Authority” means: (i) the government of any jurisdiction (including any national, state,
municipal or local government .or any political or administrative subdivision thereof) and any
department, ministry, agency, instrumentality, court, Tribunal, central bank, commission or other
authority thereof; (ii) any governmental, quasi-governmental or private hody or agency lawfully
exercising, or entitled to exercise, any administrative, executive, judicial, legislative, regulatory,
statutory,, licensing, competition, Tax, importing, exporting or other govermmental or quasi-
governmental authority including without limitation, Regional Director, Ministry of Corporate Affairs,
Registrar of Companies, SEBI, Official Liquidator and the Tribuna®; and (iii) any Stock Exchange;

“Board” in relation to a Party, means the board of directors of such Party, and shall include 2 committee
of directors or any person authorized by such board of directors or such committee of directors;

“Demerged Corapany Stock Option Plans™ means collectively, ABFRL ESOP Scheme 2017, ABFRL
ESOP Scheme 2019, ABFRL SAR Scheme 2019, TCNS ESOP Scheme and New Stock Option Plans;

“Demerged Compa:iy Members” means the shareholders of the Demerged Company including the
sharcholders of TCNS who have become shareholders of the Demerged Company pursuant to
effectiveness of the ABFRI, Merger Scheme;

“Demerged Company NCDs” means collectively NCD |, NCD 2 and NCD 3;

“Demerged Company Stock Options™ means ESOPs, RSUs and SARs, granted and / or vested by the
Demerged Company under Demerged Company Stock Option Plans;

“Demerged Undertaking” means the undertaking of the Demerged Company pertaining to the MFL
Business as on the Appointed Date and shall include (without limitation):

(i) all assets and properties of the Demerged Company in relation to the MFL Business whether or
not recorded in the books of accounts of the Demerged Company and rights thereto and all
documents of title, wherever situated, whether movable or immovable, tangible or intangible,
real or personal, in possession or reversion, including all buildings, factory, civil works,
foundations for civil works. communication facilities, installations, warehouses, stores, factory
outlets, stores under progress, equipment, structures, furniture, offices, all lands (whether
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leased, licensed, right of way, tenancies or freehold), benefits of any rental agreements for use
of premises, marketing offices, capital works in progress, current assets (inciuding inventories,
sundry debtors, bills of exchange, loans and advances), stock-in-trade, stock-in-transit,
merchandise (including raw materials), finished goods, supplies (including wrapping supplies),
packaging items, tools, whether in transit or located at stores (including factory outlets) and
warchouses, computers, vehicles, fumniture, fixtures, office equipment, air conditioncrs,
appliances, accessories, power lines, share of any joint assets, any finished goods and any
facilities, outstanding loans and advances, recoverable in cash or in kind or for value to be
received, receivables in cash or kind or for value to be received, cash, cash equivalents and
bank accounts (including bank balances), benefit of any deposits and accrued interest thereto,
actionable claims, prepaid expenses, bills of exchange, promissory notes, financial assets,
insurance policies, funds, provisions, and benefit of any bank guarantees, performance
guarantees and letters of credit appertaining or relatable to the MFL Business;

(ii) Demerged Liabilities;

(iii)  ipvestments in subsidiaries and joint ventures engaged in the MFL Business including
investments in Aditya Birla Garments Limited;

(iv)  all refunds, reimbursements, claims, concessions, exemptions, benefits including sales tax
deferrals, income tax deducted at source, goods and service tax credit, deductions and benefits
under the relevant Law or any other Taxation statute pertaining to the MFL Business;

W) all Permits, quotas, incentives, powers, authorities, allotments, rights, benefits, advantages,
bids, tenders, letters of intent, expressions of interest, subsidies, tenancies in relation to the
office and/or residential properties for employees, benefit of any deposits, privileges, all cther
rights including sales tax deferrals and exemptions and other benefits, lease rights, receivables
and liabilities related thereto, licenses, powers and facilities of every kind and nature and
description whatsoever, rights to use and avail of telephones and installations, utilities,
clectricity and other services and all other interests in connection with or relating to the MFL
Business;

(vi)  all contracts, agreements, business partnerships and collaborations including brand distribution
ggreements, service orders, operation and maintenance contracts, memoranda of understanding/
undertaking / agreements, bids, expressions of interests, equipment purchase agrecinent, letters
of intent, lease arrangements, leave and license agreements, contracts pertaining to franchises,
brand license, vendors, stores mainienance, housekeeping, security, contract workers, purchase
and other agreements with supplicr/ service providers, other arrangements, undertakings, deeds,
bonds, schemes, powers of attorney, insurance covers and claims, and other instruments of
whatsoever nature and description, whether vested or potential and written, oral or otherwise,
as amended and restated from time to time and all rights, title, interest, assurances, claims and
benefits thereunder related to or pertaining to the MFL Business;

(vii)  all earnest moneys and/or security deposits paid by the Demerged Company in connection with
or relating to the MFL Business;

(viii)  all intellectual property and intellectual property rights, brands, Jogos, designs, labels, trade
secrets, service marks, copyright, tradenames and trademarks of the Demerged Compary in
relation to the MFL Business (including any applications for the same) of any nature
whatsoever (whether owned, licensed or otherwise and whether registered or unregistered);

(ix)  all books, records, files, papers, engincering and process information, computer programs,
domain names, license for software and any other software licenses (whether proprietary or
otherwise), research and studies, technical knowhow, confidential information and other

benefits, drawings, manuals, data, catalogues, quotations, marketing authorisations, marketing
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intangibles, credit information, sales and advertising materials, lists of present and former
customers, customer pricing information, and other records whether in physical ar electronic
farm in connection with or pertaining to MFL Business;

(x) all legal or other proccedings of whatsoever nature that form part of the MFL Business which
are capable of being continued by or against Resulting Company under Applicable Law;

(xi)  entire experience, credentials, past recard, goodwill and market share of the Demerged
Company pertaining to the MFL Business; and

(xii)  the Transferring Employees.

Any question that may arise as to whether a specific asset (tangible or intangible) or liability or
employee pertains or does not pertain to the Demerged Undertaking shall be decided mutually
by the Boards of the Demerged Company and the Resulting Company;

“Demerged Liabilities” means the liabilities as defined in Clause 4.2,6 of the Scheme;

“Effective Date” means the date which will be the first day of the month following the month in which
the Parties mutually acknowledge in writing that all the conditions and matters referred to in Clause
20.1 of the Scheme have occurred or have been fulfilled, obtained or waived, as applicable, in
accordance with this Scheme; References in this Scheme to the date of “coming into effect of this
Scheme” or “upon the Scheme becoming effective” or “upon effectiveness of the Scheme” shall
mean the Effective Date;

“Encumbrance” means any form of legal or equitable encumbrance or security interest including any
mortgage, pledge, hypothecation, assignment by way of security, non-disposal undertaking, escrow,
charge, licn or other sccurity interest or encumbrance of any kind securing any obligation of any Person
(including, without limitation, any right granted by a transaction or other type of preferential
arrangement or interest of any nature whatsocver which, in legal terms, is not the granting of security
but which'has an economic or financial effect similar to the granting of security under Applicable Law),
outstanding Taxes (which have become due and payable), option, pre-emptive right, proxy, power of
attorncy, voting agreement, right of first offer, first, last or other refusal right. or transfer restriction in
favour of any Person, beneficial ownership, adverse claim, title retention agreement, conditional sale
agreement, any provisional, conditional or executional attachment, trust (other title exception of
whatsoever nature), any agreement to create any of the foregoing or any adverse claim as to title,
possession or use and the term “Encumber” shall be construed accordingly;

“ESOP” means employee stock options;

“Income Tax Act” means the Income-tax Act, 1961;

“MFL Business" mcans the division of the Demerged Company engaged In business of manufacturing,
* marketing, sales and/or distribution of fashion apparel, footwear and accessories through offline and/or

online channels including wholesale, retail and e-commerce under four lifestyle brands viz Louis

Phillippe, Van Heusen, Allen Solly and Peter England along with casual wear brands viz. American

Eagle and Forever 21, sports wear brand Reebok and the innerwear business under the Van Heusen

brand;

“NCD 1" means the NCDs issued by the Demerged Company as specified in Schedule A;

“NCD 2" means the NCDs issued by the Demerged Company as specified in Schedule A;

“NCD 3" means the NCDs issued by the Demerged Company as specified in Schedule A;
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“NCDs" means non-convertible debentures;
“NSE" means National Stock Exchange of India Limited; .

“Parties” shall collectively mean the Demerged Company and the Resulting Company; and “Party”
means each of them, individually;

“Permits” means all consents, licences, permits, certificates, permissions, authorisalions, clarifications,
approvals, clearances, confirmations, declarations, waivers, exemptions, registrations, filings, no
objections, whether governmental, statutory, regulatary or otherwise as required under Applicable Law;

“Person” means an individual, (including in his capacity as trustee), entity, a corporation, a partnership
(whether limited or unlimited) a company an association, a trust a joint venture, proprietorship or other
enterprise (whether incorporated or not), an unincorporated organization Hindu Undivided Family,
trust. union, association of persons or any governmental authority or any agency, department, authority
or political subdivision thereof, and shall include their respective successors, successors-in-interest and
in case of an individual shall include his/ her legal representatives, administrators, executors, permitted
assignees, liquidators, and heirs and in case of a trust, shall include the trustee or the trustees and the
beneficiary or bencficiaries from time to time;

“Re" or “Rs” or “Rupee(s)” means Indian Rupee(s), the lawful cwrrency of the Republic of India;

“Record Date” means the date to be fixed by the Board of the Demerged Company in consultation with
the Board of the Resulting Company for the purpose of determining the equity shareholders of the
Demerged Company for issue of the Resulting Company New Equity Shares;

“Remaining Business of the Demerged Company” means all the business, units,  divisions,
undertakings, and assets and liabilities of the Demerged Company other than the Demerged
Undertaking;

“Remaining Employees” means the employees of the Demerged Company other than Transferring
Employees; :

“Resulting Company New Equity Shares” means fully paid-up cquity share(s) having face value of
Rs 10 each issued by the Resulting Company as consideration in terms of Clause 8.1 of this Scheme;

“Resulting Company Stock Option Plans” means collectively, new employee stock option schemes
of the Resulting Company formulated in accordance with the Demerged Company Stock Qption Plans
named as ABLBL ESOP Scheme 2017, ABLBL ESOP Scheme 2019, ABLBL SAR Scheme 2019, and
ABLBL TCNS ESOP Scheme (as applicable), pursuant to Clause 5.6;

“Resulting Company Stock Options” means the ESOPs, RSUs and SARs granted and / or vested by
the Resulting Company to the eligible Demerged Company Stock Option holders after effectiveness of
the Scheme in accordance with the Resulting Company Stock Option Plans;

- “Retained NCDs" means collectively, NCD | and NCD 3;

“RoC" means the relevant jurisdictional Registrar of Companies having jurisdiction aver the Partics;
“RSU" means restricted stock units;
“Sanction Order” means the orders of the Tribunal approving the Scheme;

“SAR" means stock appreciation rights which includes option stock appreciation right and restricted
stock unit stock appreciation right;
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“Scheme” or “this Scheme” means this scheme of arrangement as modified from time to time;
“SEBI” mcans the Securities and Exchange Board of India;

“SEBI Debt Circular” means Chapter XII of the operational circular No.
SEBVHO/DDHS/DDHS_Div1/P/CIR/2022/0000000103 issued by SEBI dated Iuly 29, 2022, as
amended from time to time;

“SEBI LODR Regulations™ means the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015;

“SEBI Schemes Master Circular™ means Master Circular No. SEBI/HO/CFD/POD2/P/CIR/2023/93
dated Junc 20, 2023, issued by SEBI regarding Schemes of Arrangement by Listed Entities and
Relaxation under Sub-rule (7) of rule 19 of the Securities Contracts (Regulation) Rules, 1957, as
amended from time to time;

“Stock Exchanges” means BSE and NSE coilectively and Stock Exchange shall mean each of them
individually;

“Tax Laws™ means all Applicable Laws dealing with Taxes including but not limited to income-tax,
goods and service tax, customs duty or any other levy of similar nature;

“Taxation” or “Tax" or “Taxes” means all forms of taxes and statutory, governmental, state,
provincial, Jocal governmental or municipal impositions, duties, contributions and levies, whether
levied by reference to income, profits, book profits, gains, net wealth, asset values, turnover, added
value, goods and services or otherwise and shall further include payments in respect of or on account
of tax, whether by way of deduction at source, collection at source, dividend distribution tax, advance
tax, minimun alternate tax, goods and services tax or otherwise or attributable directly or primarily 1o
any of the Parties and all penalties, charges, costs and interest relating thereto;

*TCNS" means TCNS Clothing Co. Limited, a public company, limited by shares, incorporated under
the Companies Act 1956 bearing corporate identification number L18101MH2007PLC233901 and
haying its registered office at Piramal Agastya Corporate Park, Building A, 4th and 5th Floor, Unit Na,
401, 403, 501, 502, L.B.S Road, Kurla Mumbai Maharashtra 400070;

“TCNS ESOP Scheme” means the employee stock option scheme of the Demerged Company which
will be formulated and implemented in accordance with and pursuant to the effectiveness of the ABFRL
Merger Scheme;

“Transferring Employees™ means the employees of the Demerged Company engaged in or in relation
to the Demerged Undertaking as on the Effective Date;

“Transferring NCDs" means NCD 2; and
“Tribunal™ means the National Company Law Tribunal, Mumbai having jurisdiction over the Parties
. and authorized as per the provisions of the Act for approving any scheme of arrangement, compromise
or reconstruction of companies under Sections 23C to 232 of the Act and shall include, if applicable,
such other forum or authority as may be vested with the powers of a tribunal for the purposes of Sections
230 1o 232 of the Act as may be applicable.
1.2 In this Scheme, unless the context otherwise requires:
() words denoting the singuiar shall include the plural and vice versa,
(i headings, subheadings, titles, subtitles to clauses and sub-clauses are for convenience only and
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shall be ignored in construing the Scheme;

(iii)  reference to any law or legislation or regulation shall include amendment(s), circulars,
notifications, clarifications or supplement(s) to, or replacement, re-enactment, restatement or
amendment of, that law or legislation or regulation and shall include the rules and regulations
thereunder; and

(iv)  allterms and words not defined in this Scheme shall unless repugnant or contrary te the context
or meaning thereof, have the same meaning as prescribed to them under the Act, Income Tax
Act, Securitics Contracts (Regulation) Act, 1956, the Securities and Exchange Board of India,
Act, 1992, the Depositories Act, 1996 or any other Applicable Laws, rules, regulations, bye
laws, as the case may be.

2. SHARE CAPITAL

2.1 The share capital of the Demerged Company as on April 19, 2024 is as follows:

Authorised Share Capital _

2,00,00,00,000 equity shares of INR 10 each : 20,00,00,00,000
;2?1,000 8% redecmable cumulative preference shares of INR 10 50,00,000
;2;?:00 6% redeemable cumulative preference shares of INR 100 15,00.000
95,00,000 preference shares of INR 10 each 9,50,00,000
Total 20,10,15,00,000
Issued and Subscribed Share Capital a0 :
101,52,15,146 cquity shares of INR 10 each : __10,1521,51,460
11,109,000 8% non-cumulative non-convertible redeemable 1.11.00.000
preference shares of INR 10 each e
___Total 10,16,32,51,460 |
Paid-up Share Capital
101,50,09,642 equity shares of INR 10 each : 10,15,00,96,420
11,10,000 8% non-cumulative non-convertible redeemable 1.11.00.000
preference shares of INR 10 each \netama
Total’ 10,16,11,96,420

]
1)

The aforesaid issued, subscribed, and paid-up share capital of the Demerged Company does not include
(i) issuance of equity shares by the Demerged Company pursuant to exercise of ESOPs and RSUs under
Demerged Company Stock Option Plans (as applicable); (ii) issuance of equity shares by the Demerged
Company ta the equity shareholders of TCNS pursuant to and in accordance with the ABFRL Merger
Scheme; and (iii) capital raise referred in Clause 8.9. Upon the happening of any and/ or all the aforesaid

. events the issued, subscribed, and paid-up share capital of the Demerged Company shall undergo a
change. However, the share entitlement ratio set out in Clause 8 shall not be adjusted on account of any
such variation on account of the actions referred in Clause 2.2 (i), (ii) and/or (iii) above.

2.3 The share capital of the Resulting Company as on April 19, 2024 is as follows:

"Authorised Share Capital

50,000 equity shares of Rs 10 each 5,00,000
Totat 5,00,000

Issued, Subscribed and Paid-up Share Capital

50,000 equity shares of Rs 10 each | 5,00,000
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31

4.1

42

63\

| : L Total | ~5,00,000 |

DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

This Scheme shall become effective from the Appointed Date but shall become operative from the
Effective Date.

PARTII
DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING
DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING

Upon coming into effect of the Scheme, with effect from the Appointed Date and in accordance with
the provisions of this Scheme and pursuant to Sections 230 to 232 and other applicable provisions of
the Act and Section 2(19AA) of the Income Tax Act, all assets, Permits, contracts, lisbilities, loan,
duties and obligations of the Demerged Undertaking shall, without any further act, instrument or deed,
stand transferred to and vested in or be deemed to have been transferred to and vested in the Resulting
Company on a going concern basis, so as to become as and from the Appointed Date, the assets, Permits,
contracts, liabilities, loan, duties and obligations of the Resulting Company by virtue of operation of
law, and in the manner provided in this Scheme,

Without prejudice to the generality of the provisions of Clause 4.1 above, the manner of transfer of the
Demerged Undertaking under this Scheme, is as follows:

4.2.1  Inrespect of such of the assets and properties forming part of the Demerged Undertaking which
are movable in nature (including but not limited to all intangible assets), intellectual property
and intellectual property rights, including any applications for the same, of any nature
whatsoever including but not limited to brands, trademarks forming part of the Demerged
Undertaking, whether registered or unregistered trademarks along with all rights of commercial
nature including attached goodwill, title, interest, labels and brand registrations, copyrights and
such other industrial and intellectual property rights of whatsoever nature or are otherwise
capable of trausfer by delivery or possession or by endorsement, the same shall stand transferred
by the Demerged Company to the Resulting Company upon coming into effect of this Scheme
and shall, jpsa facto and without any other or further order to this effect, become the assets and
properties of the Resulting Company without requiring any deed or instrument of conveyance
for transfer of the same. The transfer pursuant to this sub-clause shall be deemed to have
ocewrred by physical or constructive delivery or by endorsement and delivery or recordal,
pursuant to this Scheme, as appropriate to the property being transferred, and title to the
property shall be deemed to have been transferred accordingly;

4.2.2  Subject to Clausc 4.2.3 below, with respect to the moveable assets of the Demerged
Undertaking other than those referred to in Clause 4.2.1 above, including all rights, title and
interests in the agreements (including agreements for lease or license of the properties),
investments in shares (including in subsidiaries and joint ventures engaged in the MFL Business
including investments in Aditya Birla Garments Limited), mutual funds, bonds and any other
sccuritics, sundry debtors, actionable claims, eamest monies, receivables, bills, credits,
outstanding loans and advances, if any, recoverable in cash or in kind or for value to be received,
bank balances and deposits, if any, with any Appropriate Autherity, customers and other
Persons, whether or not the same is held in the name of the Demerged Company, the same shall,
without any further act, instrument or deed, be transferred to and/or be decmed to be transferred
to the Resulting Company, with effect from the Appointed Date by operation of law as
transmission in favour of the Resulting Company. With regard to the licenses of the properties,
the Resulting Company will enter into novation agreements, if it is so required;
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4.2.3 Inrespect of such of the assets and properties forming part of the Demerged Undertaking which
are immaovable in nature, whether or not included in the books of the Demerged Company,
including rights, interest and easements in relation thereto, the same shall stand transferred to
the Resulting Company with effect from the Appointed Date, without any act or deed or
conyeyance being required to be done or executed by the Demerged Company and/or the
Resulting Company;

4.24  For the avoidance of doubt and without prejudice to the generality of Clause 4.2.3 above and
Clause 4.2.5 below, it is clarified that, with respect to the immovable properties comprised in
the Demerged Undertaking in the nature of land and buildings, the Demerged Company and
the Resulting Company shall register the true copy of the ovder of the Tribunal approving this
Scheme with the offices of the relevant sub-registrar of assurances or similar registering
authority having jurisdiction over the location of such immovable property and shall also
execute and register, as required, such other documents as may be necessary in this regard. For
the avoidance of doubt, it is clarified that acy document executed pursuant to this Clause 4.2.4
or Clause 4.2.5 below will be for the limited purpose of meeting regulatory requirements and
shall not be deemed to be a document under which the transfer of any part of the Demerged
Undertaking takes place and the Demerged Undertaking shall be transferred solely pursuant to
and in terms of this Scheme and the order of the Tribunal sanctioning this Scheme;

425 Notwithstanding anything contained in this Scheme, with respect to the immovable properties
comprised in the Demerged Undertaking in the nature of land and buildings situated in states
other than the state of Maharashtra, whether owned or leased, for the purpose of, inter alia,
payment of stamp duty and transfer to the Resulting Company, if the Resulting Company so
decides, the Demerged Company and the Resulting Company, may execute and register or
cause to be executed and registered, separate deeds of conveyance or deeds of assignment of
lease, as the case may be, in favour of the Resulting Company in respect of such immavable
properties, Each of the immovable properties, only for the purposes of the payment of stamp
duty (if required under Applicable Law), shall be deemed to be conveyed at a value determined
by the relevant authorities in accordance with the applicable rates. The transfer of such
immovable propertics shall form an integral part of this Scheme:

4.2.6 Upon effectiveness of the Scheme, all debts, liabilities, loans, obligations and duties of the
Demerged Company as on the Appointed Date and relatable to the Demerged Undertaking
(“Demerged Liabilities™) shall, without any further act or deed, be and stand transferred to and
be deemed to be transferred to the Resulting Company to the extent that they are outstanding
as on the Appointed Date. The term “Demerged Liabilities™ shall include:

4.2.6.1 the debts, liabilities obligations incurred and duties of any kind, nature or
description (including contingent liabilities) which arise out of the activities or
operations of the Demerged Undertaking;

4.2.6.2  specific loans or borrowings, if any; and

4.2.6.3 in cases other than those referred to in Clauses 4.2.6.1 or 4.2.6.2 above, so much of
the amounts of general or multipurpose borrowings, if any, of the Demerged
Campany, as stand in the same ptoportion which the value of the assets transferred
pursuant fo the demerger of the Demerged Undertaking bear to the total value of the
assets of the Demerged Company immediately prior 1o the Appointed Date,
including Transferring NCDs; e

4.2.7  Upon the coming into effect of this Scheme and with effect from the Appointed Date, the
Demerged Company alone shall be liable to perform all obligations in respect of all debts,
liabilities, duties and obligations pertaining ta its Remaining. Business and the Resulting
Company shall not have any obligations in respect of the debts, liabilities, duties and obligations
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of the Remaining Business. Further, upon coming into effect of this Scheme and with effect
from the Appointed Date, the Resulting Company alone shall be liable to perform all obligations
in respect of the Demerged Liabilities, which have been transferred to it in terms of this Scheme,
and the Demerged Company shall not have any obligations in respect of such respective
Demerged Liabilities;

Post the Effective Date, the Demerged Company may, at the request of the Resulting Company,
give notice in such form as it may deem fit and proper, 1o such Persons, as the case may be, that
any debt, receivable, bill, credit, loan, advance, or deposit, contracts or policies relating to the
Demerged Undertaking stands transferred to the Resulting Company and.that appropriste
modification should be made in their respective books/records to reflect the aforesaid changes;

In so far as Encumbrances, if any, in respect of the Demerged Liabilities, such Encumbrance
shall, without any further act, instrument or deed being required to be taken or modified, be
extended to and shall operate only over the assets comprised in the Demerged Undertaking
which have already been Encumbered in respect of the Demerged Liabilities as transferred to
the Resulting Company pursuant to this Scheme, and such Encumbrances shall not relate to or
attach to any of the other assets of the Resulting Company, provided that if any of the assets
comprised in the Demerged Undertaking being transferred to the Resulting Company pursuant
1o this Scheme have not been Encumbercd in respect of the Demerged Liabilities, such assets
shall remain unencumbered, and the cxisting Encumbrances referred to above shall not be
extended to and shall not operate over such assets. The Scheme shall not operate to enlarge the
Encumbrances, nor shall the Resulting Company be obliged to create any further or additional
security after the Scheme has become effective or otherwise, The absence of any formal
amendment which may be required by a lender or trustee or third party shall not affect the
operation of the above;

Subject 1o other provisions of this Scheme, in so far as the asscts forming part of the Demerged
Undertaking are concerned, the Encumbrances over such assets, to the extent they relate to any
loans or borrowings or debentures or other debt or debt sccurities of the Remaining Business
of the Demerged Company, shall, as and from the Effective Date, without any further act,
instrument or deed, stand released and discharged and shall no longer be available as
Encumbrances in relation to those loans, liabilities, borrowings of the Demerged Company
pertaining to the Remaining Business of the Demerged Company (and swhich shall continue
with the Demerged Company);

In so far as the assets of the Remaining Business of the Demerged Company are concerned, the
Encumbrances over such asscts, to the extent they relate to any loans or borrowings forming
part of the Demerged Liabilities shall, without any further act, instrument or deed be release
and discharged from such Encumbrances. The abscnce of any formal amendment which may
be required by a lender or trustee or third party in order to effect such release shall not affect
the operation of Clauses 4.2.10 and this Clause 4.2.11;

Subject to Clause 4 and any other provisions of this Scheme, in respect of any refund, benefit,
incentive, grant or subsidy in relation to or in connection with the Demerged Undertaking, the
Demerged Company shall, if so required by the Resulting Company, issue notices in such form
as the Resulting Company may deem fit and proper, stating that pursuant to the Tribunal having
sanctioned this Scheme, the relevant refund, benefit, incentive, grant or subsidy be paid or made
good to or held on account of the Resulting Company, as the Person entitled thereto, to the end
and intent Lhat the right of the Demerged Company to recover or realise the same stands
transferred to the Resulting Company and that appropriate entries should be passed in their
respective books to record the aforesaid changes;

On and from the Effective Date, all cheques and other negotiable instruments and payment
orders received or presented for encashment which are in the name of the Demerged Company
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and are in relation to or in connection with the Demerged Undertaking, shall be accepted by the
bankers of the Resulting Company and credited to the account of the Resulting Company, if
presented by the Resulting Company;

Permits, inctuding the benefits attached thereto of the Demerged Company, in relation to the
Demerged Undertaking, shall be transferred to the Resulting Company from the Appointed
Date, without any further act, instrument or deed and shall be appropriately mutated or endorsed
by the Appropriate Authoritics concemned therewith in favour of the Resulting Company as i
the same were originally given by, issued to or executed in favour of the Resulting Company
and the Resulting Company shall be bound by the terms, obligations and duties thereunder, and
the rights and benefits under the same shall be available to the Demerged Company to carry on
the operations of the Demerged Undertaking without any hindrance, whatsoever;

Contracts in relation to the Demerged Undertaking, where the Demerged Company is a party,
shall stand transferred to the Resulting Company pursuant to the Scheme becoming effective.
The absence of any formal amendment which may be required by a third party to effect such
transfer shall not affect the operation of the foregoing sentence. The Demerged Company and
the Resulting Company shall, wherever necessary, enter into and/or execute deeds, writings,
confirmations or novations to all such contracts, if necessay, in order to give formal effect to
the provisions of this Clause;

As on the date of the Boards of the Parties approving the Scheme, Birla Management Centre
Services Private Limited (*“BMCSPL"} holds 11,10,000 ABFRL NCNCRPS. Upon
effectiveness of the Scheme, 5,55,000 ABFRL NCNCRPS out of total 11,10,000 ABFRL
NCNCRPS shall automatically stand cancelled in the Demerged Company without any further
application, act, instrument or deed and in lieu thereof BMCSPL shall be issued and allotted
5,55,000 ABLBL NCNCRPS on the same terms and conditions as ABFRL NCNCRPS. The
aforesaid reduction is being made pursuant to Sections 230 to 232 of the Act as an integral part
of the Scheme and the Parties shall not be required to follow the process under Section 66 of
the Act or any other provisions of Applicable Law separately. The aforesaid reduction of capital
does not involve any diminution of liability in respect of any unpaid share capital or payment
to any sharcholder of any paid-up share capital or payment in any other form, The order of
Tribunal sanctioning the Scheme shall also be deemed to be an order under the Act for the
purposes of confirming the reduction of 5,55,000 ABFRL NCNCRPS. The consent of the
shareholders of Demerged Company to this Scheme shall be deemed to be the consent of its
shareholders for the purpose of effecting the above reduction. Notwithstanding the reduction in
the share capital of the Demerged Company, the Demerged Company shall not be required to
add “And Reduced" as suffix to its name. Further, the aforcsaid allotment of ABLBL
NCNCRPS by the Resulting Company 1o BMCSPL is being made as an integral part of the
Scheme, and shall not in any manner be construed to be a part or whole of the consideration for
the demerger under this Scheme, and shall bé deemed to have been carried out under the orders
passed by the Tribunal without requiring any further act on the part of the Resulting Company
or their shareholders and as if the procedure laid down under the Act and such other Applicable
Law, were duly complied swith;

Upon the coming into effect of this Scheme, the investment limits of the Resulting Company in
terms of Section 186 of the Act shall be deemed increased without any further act, instrument
or deed to the equivalent of the aggregate investments forming part of the Demerged
Undertaking transferred by the Demerged Company to the Resulting Company pursuant to the
Scheme. Such limits shall be incremental 1o the existing investment limits of the Resulting
Company; and

Upon the coming into effect of this Scheme, the borrowing limits of the Resulting Company in
terms of Section 180(1) (<) of the Act shall be deemed to be increased without any further act,
instrument or deed to the equivalent of the aggregate borrowings forming part of the Demerged
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Liabilities transferred by the Demerged Company to the Resulting Company pursuant to the
Scheme. Such limits shall be incremental to the existing borrowing limits of the Resulting
Company.

Without prejudice to the provisions of the foregoing sub-clauses of this Clause 4 and upon the
effectiveness of this Scheme, the Demerged Company and the Resulting Company may execute any
and all instruments cr documents and do all acts, deeds and things as may be required, including
executing necessary confirmatory deeds for filing with the trademark registry and Appropriate
Authoritics, filing of necessary particulars and/ or medification(s) of charge with the concemed RoC or
filing of necessary applications, notices, intimations or letters with any Appropriate Authority or Person
to give effect to this Scheme, The Demerged Company shall take such actions as may be necessary to
get the assets pertaining to the Demerged Undertaking transferred to and registered in, the name of the
Resulting Company, as per Applicable Law.

EMPLOYEES

Upon effectiveness of the Scheme, all Transferring Employees shall become the employees of the
Resulting Company on terms and conditions no less favourable than those on which they are engaged
by the Demerged Company and without any interruption in service.

The past services of all the Transferring Employees prior to the Effective Date shall be taken into
account for the purposes of all benefits to which such employees may be eligible, including for the
purpose of payment of any retrenchment or redundancy compensation, leave encashment, gratuity and
other terminal benefits. The accumulated balances, if any, standing to the credit in favour of the
aforesaid Transferring Employees in the existing provident fund, gratuity fund, superannuation fund
and any other fund of which they are members, as the case may be, will be transferred to the respective
funds of the Resulting Company set-up in accordance with Applicable Law and caused to be recognized
by the Appropriate Authorities or to the funds nominated by the Resulting Company. Pending the
transfer as aforesaid, the dues of the said Transferring Employees would continue to be deposited in the
existing provident fund, gratuity fund, superannuation fund and other fund respectively of Demerged
Company.

Further 1o the transfer of the accumulated balances or contributions from the funds as set out in Clause
3.2 above, for all purposes whatsoever in relation to the administration or operation of such funds or in
relation to the obligation to make contributions to the said funds in accordance with the provisions
thereof as per the terms provided in the respective trust deeds, if any, all rights, duties, powers and
obligations of the Demerged Company in relation to the Demerged Undertaking as on the Effective
Date in relation to such funds shall become those of the Resulting Company. It is clarified that the
services of the Transferring Employces will be treated as having been continuous for the purposes of
the said funds.

In so far as the existing benefits or funds created by the Demerged Company for the employees of the
Remaining Business of the Demerged Company are concerned, the same shall continue and the
Demerged Company shall continue to contribute to such bencfits or funds in accordance with the

. provisions thercof, and the Resulting Company shall have no liability in respect thereof.

Subject to the provisions of Clause 5.6 below, in so far as existing employce benefit plans of the
Demerged Company are concemed or in the event the Demerged Company approves or adopts any
emplayee benefit plans including employee benefit plans for ESOPs, RSUs or SARs, after the approval
of the Scheme by the Boards of the Parties but prior to the Effective Date (“New Stock Option Plans™),
such New Stock Option Plans shall include appropriate provisions for the manner in which such benefits
shall be available to the relevant employees.

Page 14 of 29 N

LUK TV VR
//,5) f\{.i)\"\r‘\“('“/"f N

288




5.6.1

5.6.2

563

5.6.4

5.6.5

5.6.6

£%6

Afler the Scheme becoming effective, Demerged Company Stock Options granted and / or
vested by the Demerged Company pursuant to Demerged Company Stock Option Plans will
continue to be governed by the provisions of respective Demerged Company Stock Option
Plans, subject to the modifications proposed in this Clause 5.6, In addition, the Resulting
Company shall formulate the Resulting Company Stock Option Plans in accordance with the
provisions mentioned in this Clause 5.6.

After the Scheme becoming effective, with respect to the Demerged Company Stock Options
granted and / or vested by the Demerged Company to the eligible employees of the Demerged
Company (irrespective of whether they are Remaining Employees or Transferring Employees)
under the Demerged Company Stock Option Plans and, for every 1 (one) Demerged Company
Stock Options (as the casc may be) outstanding as on the Record Date in the Demerged
Company, such eligible Remaining Employee and Transferring Employee shall be granted and
/ or vested I (one) Resulting Company Stock Options under the relevant Resulting Company
Stock Option Plans (as the case may be) on the terms and conditions which would be similar to
the Demerged Company ESOP Plans as applicable, subject to the provisions mentioned in this
Clause 5.6. :

The Demerged Company Stock Options granted by the Demerged Company under the
Demerged Company Stock Option Plans (as the case may be) would continue 10 be held by the
eligible Remaining Employees and Transferring Employces. After the Scheme becoming
effective, the Board of the Demerged Company shall, take necessary steps to madify the
Demerged Company Stock Option Plans, including adjustments to the exercise prices of

outstanding Demerged Company Stock Options (as the case may be), in accordance with the -

Applicable Laws.

The Resulting Company shall take into account the period during which the eligible Remaining
Employees and Transferring Employees held the Demerged Company Stock Options at the

time of adoption of the Resulting Company Stock Options (as the case may be), for determining -

of minimum vesting period required for Resulting Company Stock Options (as the case may
be), subject to Applicable Laws.

For the purpose of administering ABLBL ESOP Scheme 2019, the Demerged Company Stock
Options entitlement (as the case may be) of the respective eligible Remaining Employees and
Transferring Employees in the Resulting Company will be administered through the existing
employee benefit trust of the Demerged Company in respect of the ABFRL ESOP Scheme 2019
(*Demerged Company ESOP Trust"), provided that the Resulting Company may, if required,
set up a new employee benefit trust and take all such actions and execute documentation to
give effect to the ABFRL ESOP Scheme 2019 in accordance with the provisions mentioned
herein for the benefit of Transferring Employees. The Board of Directors of the Demerged
Company may, at its discretion, without any further act or deed, modify the trust deed governing
the Demerged Company ESOP Trust to give effect to this Scheme and the provisions of this
Clause 5.6,

“The adoption of the Resulting Company Stock Option Plans, grant of Resulting Company Stock
Options (as the casé may be) under the Resulting Company Stock Option Plans to the eligible
Remaining Employees and Transferring Employees pursuant 1o this Clause, manner of exercise
of Resulting Company Stock Options (as the case may be) and modification of the Demerged
Company Stock Option Plans, including setting up of new employce benefit trust by Resulting
Company or modification to the trust deed of the Demerged Company ESOP Trust (as the case
may be) including appropriate accounting thereof, shall be effected as an integral part of the
Scheme. The consent of the shareholders of the Resulling Company and the Demerged
Company to the Scheme shall be deemed to be their consent in relation to all matters pertaining
ta the Dermerged Company Stock Option Plans and Resulting Company Stock Option Plans, as
contemplated in this Clause. No further approval of the Board or sharcholders of the Demerged
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Company or Resulting Company or resolution or action would be required in this connection
under any applicable provisions of the Act and/or other Applicable Laws.

LEGAL PROCEEDINGS

Upon coming into effect of this Scheme, all suits, actions, administrative proceedings, tribunal
proceedings, show cause notices, demands, legal and other proceedings of whatsoever nature (except
proceedings under the Income Tax Act) by or against the Demerged Company pending and/or arising
on or before the Appointed Date or which may be instituted at any time thereafter and in each case
relating to the Demerged Undertaking shall not abate or be discontinued or be in any way prejudicially
affected by reason of this Scheme or by anything contained in this Scheme and shall be continued and
be enforced by or against the Resulting Company in the same manner and to the same extent as would
or might have been continued and enforced by or against the Demerged Company. The Resulting
Company shall be substituted in place of the Demerged Company or added as party to such proceedings
and shall prosecute or defend all such proceedings at its own cost, in cooperation with the Demerged
Company and the liability of the Demerged Company shall stand nullified. The Demerged Company
shall in no event be responsible or liable in relation to any such legal or other proceedings in relation to
the Demerged Undertaking.

The Resulting Company undertakes to have all legal and other proceedings (except proceedings under
the Income Tax Act) initiated by or against the Demerged Company referred to in Clause 6.1 above
transferred to its name as soon as is reasonably practicable after the Effective Date and to have the same
continued, prosecuted and enforced by or against the Resulting Company to the exclusion of the
Demerged Company on priority. The Demerged Company and the Resulting Company shall make
relevant applications and take all steps as may be required in this regard.

Notwithstanding anything contained herein above, if at any time after the Effective Date, the Demerged
Company is in receipt of any demand, claim, notice and/ or is impleaded as a party in any proceedings
before any Appropriate Authority (except proceedings under the Income Tax Act), in each case in
relation to the Demerged Undertaking, the Demerged Company shall, in view of the transfer and vesting
of the Demerged Undertaking pursuant to this Scheme, take all such steps in the proceedings before the
Appropriate Authority to replace the Demerged Company with the Resulting Company. However, if
the Demerged Company is unable to get the Resulting Company replaced in its place in such
proceedings, the Demerged Company shall defend the same or deal with such demand in accordance
with the advice of the Resulting Company and at the cost of the Resulting Company and the latter shall
reimburse to the Demerged Company all liabilities and obligations incurred by the Demerged Company
in respect thereof,

TAXES/ DUTIES/ CESS

This demerger under Part II of the Scheme complies with the definition of “demerger” as per Section
2(19AA) and other provisions of the Income Tax Act. If any terms or clauses of this Scheme are found
to be or interpreted to be inconsistent with any of the relevant provisions of the Income Tax Act
(including the conditions set out therein), at a later date, whether as a result of a new enactment or any
amendment or coming into force of any provision of the Income Tax Act or any other Applicable Law
or any judicial or executive interpretation or for any other reason whatsoever, the Demerged Company
and the Resulting Company shall discuss in good faith to modify this Scheme in a mutually satisfactory
manner that ensures compliance of this Scheme with such provisions..

The accumulated losses and allowance for unabsorbed depreciation of the Demerged Company for the
period prior to the Appointed Date shall be apportioned between the Demerged Company and the
Resulting Company in accordance with the provisions of Section 72A(4)(b) of the Income Tax Act and
shall be allowed to be carried forward and set off in the hands of the respective Parties against their
respective profits for the period after the Appointed Date without any specific approval or permission.




7.3

7.4

7.5

7.6

7

7.8

7.9

7.10

67

deduction under Section 94B as on the Appointed Date, if any, in respect of or relatable to the Demerged
Undertaking shall be carried forward for allowance in the hands of the Resulting Company.

The benefits in respect of all Taxes deducted at source (“TDS"), Taxes collected at source (“TCS”),
payments in respect of advance taxes, self-assessment Taxes, Tax on regular assessments made or
otherwise recovered by the Appropriate Authorities on or after the Appointed Date in the name and
PAN of the Demerged Company but relating to the profits, income or gains of the Demerged
Undertaking shall be deemed to be the Taxes deducted, collected, paid, recovered, as the case may be,
by or from the Resulting Company and the credit in respect thereof shall be available in the hands of
the Resulting Company.

The Resulting Company shall be entitled to claim deduction under Section 43B of the Income Tax Act
in respect of unpaid liabilities transferred to it as part of the Demerged Undertaking to the extent not
claimed by the Demerged Company, as and when the same are paid by the Resulting Company
subsequent to the Appointed Date.

The Resulting Company shall be entitled to claim deduction under Section 36(1)(vii) read with Section
36(2) of the Income Tax Act in respect of the debts as on the Appointed Date transferred to it as part
of the Demerged Undertaking to the extent they are written off as irrecoverable by the Resulting
Company as and when the same are so written off by the Resulting Company subsequent to the
Appointed Date.

The Resulting Company shall be entitled to claim deduction under section 40(a) of the Income Tax Act
in respect of the expenditure disallowed in the hands of the Demerged Company, if any, under that
section prior to the Appointed Date and in respect of which the TDS Iiability is transferred to the
Resulting Company as part of the liabilities of the Demerged undertaking as and when such TDS
liability is discharged by the Resulting Company after the Appointed Date.

If the Demerged Company is entitled to any unutilized credits, benefits under the state or central fiscal
{ investment incentive schemes and policies or concessions relating to the Demerged Undertaking under
any Tax Law or Applicable Law, the Resulting Company shall be entitled, as an integral part of this
Scheme, to claim such benefit or incentives or unutilised credits, as the case may be, without any
specific approval or permission and such benefit or incentives or unutilised credits, as the case may be,
shall be available for utilisation to the Resulting Company in accordance with Applicable Law.

Upon the Scheme becoming effective, the Demerged Company and the Resulting Company shall have
the right to revise / modify their respective financial statements and returns of income along with
prescribed forms, filings, and annexures under the Tax Laws and to claim refunds and/or credit for
Taxes paid and for matters incidental thereto, if required, to give effect to the provisions of this Scheme.

The Demerged Company shail be liable for any Tax Laws and shall be entitled to any refunds of Tax
from Appropriate Authorities under Tax Laws, which, in each case, arise from the operation or activities
of the Demerged Undertaking prior to the Appointed Date, regardless of whether such payments or
receipts are provided or recorded in the books of the Demerged Company and whether such payments
or receipts are due or realised on, before or after the Appointed Date; and even if the prescribed time
limits for claiming such refunds or credits have lapsed.

The Resulting Company shall be liable for any Tax payable to Appropriate Authorities under Tax Laws
and shall be entitled to refunds of any Tax from Appropriate Authorities under Tax Laws, which, in
each case, arise from the operation or activities of the Demerged Undertaking on or after the Appointed
Date, regardless of whether such payments or receipts are provided or recorded in the books of the
Demerged Company and whether such payments or receipts are due or realised on, before or after the
Appointed Date.

Any Tax incentives, subsidies, exemptions, special status, Tax benefits (including but not limited to
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export incentives, credits/ incentives in respect of income tax, sales tax, GST, turnover tax, excise duty,
etc.), unutilized GST credits, duty drawbacks, and other benefits, credits, exemptions or privileges
enjoyed, granted by an Appropriate Authority or availed of by the Demerged Company and/or benefits
under incentive schemes and policies relating to the Demerged Undertaking shall, without any further
act or deed, in so far as they relate to or are available for the operation and activities of the Demerged
Undertaking on or after the Appointed Date and to the extent permissible under applicable Tax Laws,
vest with and be available to Resulting Company on the same terms and conditions, as if the same had
been originally allotted and/or granted and/or sanctioned and/or allowed to the Resulting Company. The
Demerged Company and Resulting Company shall take such actions as may be necessary under
Applicable Laws to effect such transfers.

7.12  Each of the Resulting Company and the Demerged Company shall be entitled to file/ revise /modify its
income-tax returns, TDS/TCS certificates, TDS/TCS returns, GST returns and other statutory returns,
notwithstanding that the period for filing/ revising such returns may have lapsed and to obtain TDS/TCS
certificates, including TDS/TCS certificates relating to transactions between or amongst the Demerged
Company and the Resulting Company and shall have the right to claim refunds, advance Tax credits,
input Tax credit (if transferable), credits of all Taxes paid/withheid/ collected, if any, to the extent

| permissible under applicable Tax Laws as may be required consequent to implementation of this
| Scheme.

7.13  Ifthe Demerged Company makes any payment to discharge any liabilities under Tax Laws that are the
responsibility of the Resulting Company under Clause 7.10 above, the Resuiting Company shall
promptly pay or reimburse the Demerged Company for such payment. If the Resulting Company makes
any payment to discharge any liabilities under Tax Laws that are the responsibility of the Demerged
Company under Clause 7.10 above, the Demerged Company shall promptly pay or reimburse the
Resulting Company for such payment.

7.14  Ifthe Demerged Company receives any refunds under Tax Laws that the Resulting Company is entitled
to receive under Clause 7.10 above, the Demerged Company shall promptly pay the Resulting Company
the amount of refund so received. If the Resulting Company receives any refunds under Tax Laws that
the Demerged Company is entitled to receive under Clause 7.10 above, the Resulting Company shali
promptly pay the Demerged Company the amount of refund so received.

7.15  All the expenses incurred by Demerged Company and/or the Resulting Company in relation to the
Scheme, shall be allowed as deduction to Demerged Company and the Resulting Company in
accordance with the relevant provisions of the Income Tax Act.

7.16  The benefits and privileges available to the shareholders of the Demerged Company by virtue of their
shareholding in the Demerged Company, including on account of being a listed company under the
provisions of the Income Tax Act shall continue to be available to the sharcholders of the Demerged
Company post the effectiveness of the Scheme including those specifically conferred under the
respective provisions of the Income Tax Act, allocation of cost of acquisition of shares between the
Demerged Company and Resulting Company including grand fathering benefit for the purposes of
Section 112A of the Income Tax Act read with Section 55(2)(ac) of the Income Tax Act, period of
holding or any other deduction or concession available or conferred by the Income Tax Act or
administrative or judicial pronouncements.

7.17  Afier the Appointed Date and upto the Effective Date, any Tax deposited, certificates issued or returns
filed by the Demerged Company relating to the Demerged Undertaking shall continue to hold good as
if such amounts were deposited, certificates were issued and returns were filed by Resulting Company.

7.18  Any actions taken by the Demerged Company to comply with Tax Laws (including payment of Taxes,
maintenance of records, payments, returns, Tax filings, etc.) in respect of Demerged Undertaking on
and from the Appointed Date up to the Effective Date shall be considered as adequate compliance by
the Demerged Company with such requirements under Tax Laws and such actions shalil be deemed to
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constitute adequate compliance by Resulting Company with the relevant obligations under such Tax
Laws.

Upon the Effective Date, all demands, claims, show cause notices, suits, actions, administrative
proceedings, tribunal proceedings, Taxes and other related disputes resolution proceedings of
whatsoever nature (including proceedings under the applicable GST law, however, excluding any

proceedings under the provisions of the Income Tax Act), by or against the Demerged Company,

pending on the Effective Date relating to the Demerged Undertaking shall not abate or be discontinued
or be in any way prejudicially affected by reason of this Scheme or by anything contained in this Scheme
but shall be continued and be enforced by or against Resulting Company with effect from the Effective
Date in the same manner and to the extent as would or might have been continued and enforced by or
against the Demerged Company. The Resulting Company shall be substituted in place of the Demerged
Company or added as party to such prosecute or defend all such proceedings at its own cost, in
cooperation with the Demerged Company and the liability of the Demerged Company shall stand
nullified. The Demerged Company shall in no event be responsible or liable in relation to any such legal
or other proceedings in relation to the Demerged Undertaking.

Notwithstanding anything contained hereinabove, if at any time after the Effective Date, the Demerged
Company is in receipt of any demand, claim, notice and / or is impleaded as a party in any proceedings
before any Appropriate Authority, in each case in relation to the Demerged Undertaking, the Demerged
Company shall, in view of the transfer and vesting of the Demerged Undertaking pursuant to this
Scheme, take all such steps in the proceedings before the Appropriate Authority to replace the
Demerged Company with Resulting Company. However, if the Demerged Company is unable to get
Resulting Company replaced in its place in such proceedings, the Demerged Company shall defend the
same or deal with such demand in accordance with the advice of the Board of Resulting Company and
such cost shall be borne by Resulting Company and the latter shall reimburse the Demerged Company
all liabilities and obligations incurred by the Demerged Company in respect thereof.

CONSIDERATION

The consideration for the demerger of the Demerged Undertaking shall be the issue by the Resulting
Company of 1 (one) fully paid-up equity share of the Resulting Company having face value of Rs 10
(Rupees Ten) each for every 1 (one) fully paid-up equity share of Rs 10 (Rupees Ten) each of the
Demerged Company (“Resulting Company New Equity Shares™). -

Upon coming into effect of the Scheme and subject to the provisions of this Scheme, the Resulting
Company shall, without any further application, act, deed, consent or instrument, issue and allot the
Resulting Company New Equity Share(s) to the equity shareholders of the Demerged Company who
hold fully paid-up equity shares of the Demerged Company and whose names are recorded in the
register of members and/ or records of the depository on the Record Date.

The Resulting Company New Equity Shares shall be subject to the provisions of the memorandum of
association and articles of association of the Resulting Company, including with respect to dividend,
bonus, rights shares and voting rights attached to the Resulting Company New Equity Shares.

The Resulting Company New Equity Shares that are to be issued in terms of this Scheme shall be issued
in dematerialised form. All those equity shareholders who hold shares of the Demerged Company in
physical form shall receive the Resulting Company New Equity Shares in dematerialized form only,
provided that the details of their account with the depository participant are intimated in writing to the
Demerged Company and provided such intimation has been received by the Demerged Company at
least 7 (seven) days before the Record Date. If no such intimation is received from any shareholder who
holds shares of the Demerged Company in physical form 7 (seven) days before the Record Date, the
Resulting Company shall keep such shares in abeyance / escrow account / with a trustee nominated by
the Board of the Resulting Company for the benefit of such shareholders or shall be dealt with as

rovided under the Ap Law and will be credited to the respective depository participant
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accounts of such shareholders as and when the details of such shareholder's account with the depository
participant are intimated in writing to the Resulting Company and/or its registrar, if permitted under
Applicable Law.

The Resulting Company New Equity Shares to be issued by the Resulting Company, pursuant to Clause
8 in respect of any shares of the Demerged Company which are held in abeyance under the provisions
of Section 126 of the Act or which the Resulting Company is unable to issue due to non-receipt of
relevant approvals or due to Applicable Laws or otherwise shall, pending allotment or settlement of
dispute by order of Tribunal or any court or otherwise, be held in abeyance by the Resulting Company
or shall be dealt with as provided under the Applicable Law.

The issue and allotment of the Resulting Company New Equity Shares is an integral part hereof and
shall be deemed to have been carried out under the orders passed by the Tribunal without requiring any
further act on the part of the Resulting Company or the Demerged Company or their shareholders and
as if the procedure laid down under the Act and such other Applicable Law, were duly complied with.
It is clarified that the approval of the members of the Resulting Company to this Scheme, shall be
deemed to be their consent/approval for the issue and allotment of the Resulting Company New Equity
Shares under applicable provisions of the Act. :

The Resulting Company New Equity Shares to be issued by the Resulting Company in respect of the
equity shares of the Demerged Company held in the unclaimed suspense account shall be credited to a
new unclaimed suspense account created for shareholders of the Resulting Company.

In the event the Demerged Company restructures its share capital by way of share split or consolidation
or any other corporate action before the Record Date, the share entitlement ratio set out in Clause 8.1
shall be suitably adjusted considering the effect of such corporate action without requirement of any
further approval from shareholders or Appropriate Authority.

Notwithstanding anything to the contrary contained in this Scheme, the Demerged Company shall be
able to raise capitafl (by issue of shares on rights basis or preferential basis, issue of convertible
instruments or otherwise) as they may deem fit for their business requirements from time to time during
the period between the approval of the Scheme by the Board of the Demerged Company and the Board
of the Resulting Company and the Effective Date. There shall be no change in the share entitlement
ratio set out in Clause 8.1 on account of such capital raise.

Upon the Scheme becoming effective but prior to the issue of the Resulting Company New Equity
Shares, the authorised share capital of the Resulting Company shall stand altered and increased, without
any further act, instrument or deed on the part of the Resulting Company as under:

| Authorised Share Capital
2,00,00,00,000 equity shares of INR 10 each 20,00,00,00,000
5,535,000 preference shares of INR 10 each 55,50,000
Total 20,00,55,50,000

Consequently, the existing capital clause of the Memorandum of Association of the Resulting Company
shall without any act, instrument or deed be and stand altered, modified and amended and be replaced
by the following clause:

“The Authorised Share Capital of the Company is ¥ 20,00,55,50,000/~ (Rupees Two Thousand Crores
and Fifty Five Lakhs Fifty Thousand only) consisting of 2,00,00,00,000 (Two Hundred Crore) equity
shares of ¥ 10/~ (Rupees Ten only) each and 5,55,000 (Five Lakh Fifty Five Thousand) preference
shares of Rs. 10/- each, with a power to increase or reduce the capital of the Company in accordance
with the provisions of the Companies Act, 2013 and 1o classify’ or reclassify the share capital.”
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8.12 It is clarified that the approval of the members of the Resulting Company to this Scheme, shall be
deemed to be their consent/approval for the alteration of the Memorandum of Association under
Sections 13, 61, 64 and other applicable provisions of the Act. The Resulting Company shall pay the
requisite stamp duty and RoC fees and shall file the required returns/ information/ amended copy of the
Memorandum of Association with the RoC to give effect to the alteration in the authorised share capital.

8.13  The Resulting Company shall apply for listing of its equity shares on the Stock Exchanges in terms of
and in compliance of SEBI Schemes Master Circular and other relevant provisions as may be applicable.
The Resulting Company New Equity Shares allotted by the Resulting Company in terms of Clause 8.2
above, pursuant to this Scheme, shall remain frozen in the depository system till listing/ trading
permission is given by the designated Stock Exchange. Further, there shall be no change in the
shareholding pattern of the Resulting Company between the Record Date and the listing of its equity
shares which may affect the status of approval of the Stock Exchanges.

8.14  The Resulting Company shall enter into such arrangements and give such confirmations and/ or
undertakings as may be necessary in accordance with Applicable Law for complying with the
formalities of the Stock Exchanges.

9. ACCOUNTING TREATMENT
9.1 In the books of the Demerged Company

9.1.1 Notwithstanding anything to the contrary contained herein, the Demerged Company shall give
effect to the demerger of the Demerged Undertaking in accordance with the accounting
principles prescribed under the Companies (Indian Accounting Standards) Rules, 2013, as
notified under Section 133 of the Act (“Ind AS"), as amended and on the date as determined
under Ind AS. The accounting in the books of the Demerged Company is as follows:

9.1.1.1 The Demerged Company shall derecognise from its books of accounts, the carrying
amount of assets and liabilities pertaining to the Demerged Undertaking;

9.1.1.2  The excess of the carrying amount of assets transferred over the carrying amount of
liabilities transferred shall be debited to appropriate reserve within equity; and

9.1.1.3  The Demerged Company shall derecognise the carrying amount of investments in
the Resulting Company cancelled pursuant to the Scheme.

9.2 In the books of the Resulting Company

9.2.1 Notwithstanding anything to the contrary contained herein, the Resulting Company shall
account for the acquisition of the Demerged Undertaking in its books of accounts by applying
the principles prescribed in Indian Accounting Standard 103, Business Combinations,

~Appendix C - Business combinations of entities under common control and other accounting
principles prescribed under the Companies (Indian Accounting Standards) Rules, 2015 (Ind
AS) as notified under Section 133 of the Companies Act, 2013 and on the date determined in
accordance with Ind AS. The Resulting Company shall account for acquisition of Demerged
Undertaking as follows:

9.2.1.1 Resulting Company shall recognise the assets and liabilities of the Demerged
Undertaking, at their respective carrying amounts as appearing in the books of the
Demerged Company;

9.2.1.2  The Resulting Company shall debit its share capital account in its books of account

with the aggregate face value of the shares issued by the Resulting Company to the
Demerged Company for cancelled shares and credit capital reserve for the same
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amount;

92.1.3  The difference, if any, between the carrying amount of the net assets of the
Demerged Undertaking acquired and the aggregate face value of the shares issued
to the shareholders of the Demerged Company shall be adjusted to capital reserve;

9.2.14  The financial statements of the Resulting Company shall be restated in accordance
with the requirements of Appendix C of Ind AS 103: and

Any matter not dealt with in this Clause 9 hereinabove shall be dealt with in accordance with the
applicable Ind AS.

REDUCTION AND CANCELLATION OF ENTIRE PRE-SCHEME SHARE CAPITAL OF
THE RESULTING COMPANY :

Upon allotment of the Resulting Company New Equity Shares, the entire pre-scheme paid up share
capital of the Resulting Company shall stand cancelled and reduced, without any consideration and
without any further act, instrument or deed, which shall be regarded as reduction of share capital of the
Resulting Company, pursuant to Sections 230 to 232 of the Act as an integral part of the Scheme and
the Parties shall not be required to follow the process under Section 66 of the Act or any other provisions
of Applicable Law separately, The aforesaid reduction of capital does not involve any diminution of
liability in respect of any unpaid share capital or payment to any shareholder of any paid-up share capital
or payment in any other form.

It is clarified that the approval of the members of the Resulting Company to this Scheme, shall be
deemed to be their consent/approval for the reduction of the share capital of the Resulting Company
under applicable provisions of the Act.

Notwithstanding the reduction in the share capital of the Resulting Company, the Resulting Company
shall not be required to add “And Reduced” as suffix to its name.

REMAINING BUSINESS OF THE DEMERGED COMPANY

The Remaining Business of the Demerged Company shall continue to belong to and be owned and
managed by the Demerged Company. The Demerged Company shall continue to be liable to perform
and discharge all its liabilities and obligations in relation to the Remaining Business of the Demerged
Company and the Resulting Company shall not have any liability or obligation in relation to the
Remaining Business of the Demerged Company.

If the Resulting Company is in receipt of any demand, claim, notice snd/or is impieaded as a party in
any proceedings before any Appropriate Authority, in each case in relation to the Remaining Business
of the Demerged Company, the Resulting Company shall take all such steps in the proceedings before
the Appropriate Authority to substitute the Resulting Company with the Demerged Company. However,
if the Resulting Company is unable to replace the Demerged Company in such proceedings, the
Resulting Company shall defend the same or deal with such demand at the cost of the Demerged
Company and the latter shall reimburse the Resulting Company, against all liabilities and obligations
incurred by or against the Resulting Company, in respect thereof.

AMENDMENT TO ARTICLES OF ASSOCIATION OF THE RESULTING COMPANY

The articles of association of the Resulting Company, if required, shall stand amended and restated to
comply with the provisions required for listed company.

The amendments pursuant to this Clause 12 shall become operati\}e upon the effectiveness of the
eme by virtue of the fact that the shareholders of the Resulting Company, while approving the

0
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Scheme as a whole, have approved and accorded the relevant consents as required under the Act for
amendment of the articles of association of the Resulting Company and shall not be required to pass
separate resolutions under Section 14 or any other applicable provisions of the Act.

13. VALIDITY OF EXISTING RESOLUTIONS

Upon the coming into effect of the Scheme, the resolutions, if any, passed by the Demerged Company
relating to the Demerged Undertaking, which are valid and subsisting on the Effective Date, shall
continue to be valid and subsisting and be considered as resolutions passed by the Resulting Company,
and if any such resolutions have any monetary limits approved under the provisions of the Act, or any
other applicable statutory provisions, such limits shall be added to the limits, if any, under like
resolutions passed by the Resulting Company, and shall constitute the aggregate of the said limits in the
Resulting Company.

PART III
GENERAL TERMS AND CONDITIONS
14. WRONG POCKET ASSETS

14.1  Subjectto Clause 15 and unless otherwise specified in the terms of the Scheme, no part of the Demerged
Undertaking, shall be retained by the Demerged Company after the Effective Date pursuant to the
Scheme. If any part of any of the Demerged Undertaking is inadvertently not transferred to the Resulting
Company on the Effective Date pursuant to the Scheme, the Demerged Company shall take such actions
as may be reasonably required to ensure that such part of the relevant Demerged Undertaking, as the
case may be, is transferred to the Resulting Company promptly and for no further consideration, and
without any Tax implications. The Demerged Company shall bear all costs and expenses as may be

 required to be incurred by each of the Demerged Company or the Resulting Company, for giving effect
to this Clause,

142 No part of the Remaining Business of the Demerged Company shall be transferred to the Resulting

- Company pursuant to the Scheme. If any part of the Remaining Business of the Demerged Company is

inadvertently held by the Resulting Company afier the Effective Date, the Resulting Company shall

take such actions as may be reasonably required to ensure that such part of the Remaining Business of

the Demerged Company is transferred back to the Demerged Company, promptly and for no

- consideration, and without any Tax implications. The Resulting Company shall bear all costs and

expenses as may be required to be incurred by each of the Demerged Company or the Resulting
Company for giving effect to this Clause.

14.3  Ifthe Demerged Company realizes any amounts after the Effective Date that form part of the Demerged
Undertaking, it shall immediately make payment of such amounts 1o the Resulting Company. It is
clarified that all receivables relating to the Demerged Undertaking, for the period prior to the Effective
Date, but received afier the Effective Date, relate to the Demerged Undertaking and shall be paid to the
Resulting Company for no additional consideration, and without any Tax implications. If the Resulting
Company realizes any amounts after the Effective Date that pertains to the Remaining Business of the
Demerged Company, the Resulting Company shall immediately pay such amounts to the Demerged
Company. Similarly, if the Demerged Company discharges any Demerged Liability after the Effective
Date, the Resulting Company shall make payment of such amounts to the Demerged Company.

15.  RESIDUAL PROVISIONS

15.1 Notwithstanding anything contained in this Scheme, on or after the Effective Date, as the case may be,
. until any property, asset, Permits and rights and benefits arising therefrom pertaining to the Demerged
Undertaking is transferred, vested, recorded, effected and/ or perfected, in the records of any
Appropriate Authority, regulatory bodies or otherwise, in favour of the Resulting Company, the
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Resulting Company is deemed to be authorized to enjoy the property, asset or the rights and benefits
arising from the Permit as if it were the owner of the property or asset or as if it were the original party
to the Permit. It is clarified that till entry is made in the records of the Appropriate Authorities and till
such time as may be mutually agreed by the Parties, the Demerged Company will continue to hold the
property and/or the asset, Permit and rights and benefits arising therefrom, in trust for and on behalf of
the Resulting Company.

15.2  Without prejudice to the aforesaid, it is clarified that if any assets (estate, claims, rights, title, interest in
or relating to such assets) or any contract, deeds, bonds, agreements, schemes, tenders, arrangements or
other instruments of whatsoever nature in relation to the Demerged Undertaking which the Demerged
Company owns or to which the Demerged Company is a party to, cannot be transferred to or vested in
the Resulting Company for any reason whatsoever:

15.2.1 The Demerged Company shall hold such asset or contract, deeds, bonds, agreements, schemes,
tenders, arrangements or other instruments of whatsoever nature in trust for the benefit of the
Resulting Company, in so far as it is permissible so to do, till such time as their transfer or
vesting in the Resulting Company is effected;

15.2.2 The Demerged Company and the Resulting Company shall, however, between themselves, treat
each other as if all contracts, deeds, bonds, agreements, schemes, tenders, arrangements or other
instruments of whatsoever nature in relation to the Demerged Undertaking had been transferred
to the Resulting Company on the Effective Date; and

1523 The Resulting Company shall perform or assist the Demerged Company in petforming all of
the obligations under those contracts, deeds, bonds, agreements, schemes, tenders,
arrangements or other instruments of whatsoever nature, to be discharged after the Effective
Date.

1524 Ttis clarified that the Demerged Company and the Resulting Company may enter into contracts
or arrangements, as may be required to give effect to the provisions of this Clause 15.1 and that
any such transfer under the provisions hereof shall be deemed to be with effect from the
Appointed Date as an integral part of the Scheme.

15.2.5 The mechanism or arrangement between the Demerged Company and Resulting Company,
pursvant to this Clause, after the Effective Date, shall be based on the following principles (i)
the Demerged Company shall not be responsible for performance of any obligations or for any
Demerged Liabilities and shall not be entitled to any rights or to receive any henefits whatsoever
in relation to the Demerged Undertaking; (ii) the rights and liabilities in connection with the
Demerged Undertaking, shall rest and be borne entirely and exclusively by Resulting Company,
in each case, subject to any specific agreement executed by the Parties in accordance with
Clause 16 below.

16. ADDITIONAL ARRANGEMENTS

16.1 = The MFL Business has various inter-dependencies with the Remaining Business of the Demerged
Company for which appropriate contracts / arrangements will be entered into between the Demerged
Company and the Resulting Company prior to Effective Date, inciuding inter alia for sharing of
infrastructural facilities, usage of assets (whether moveable or immoveable) including intellectual
property and services relating to information technology, legal, administrative, accounting, tax, treasury
amongst others.

16.2 The Demerged Company has certain existing arrangements with certain third parties, which are

important for the efficient functioning of the Resulting Company. These arrangements will be continued

with the Resulting Company and the Resulting Company may enter into appropriate arrangements with
e Demerged Company or such third parties for continuity of such arrangements,
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16.3 The approval of this Scheme by the shareholders of the Resulting Company and the Demerged
Company shall be deemed to constitute due compliance with Section 188 and any other applicable
provisions of the Act, Regulation 23 and any other applicable provision of the SEBI LODR Re gulations
and the articles of association of the Resulting Company and the Demerged Company for the purposes
of this Clause 16, and no further action under the Act, the SEBI LODR Repgulations or the articles of
association of the Resulting Company and the Demerged Company shall be separately required.

17, BUSINESS UNTIL THE EFFECTIVE DATE

17.1  With effect from the date of approval of this Scheme by the respective Boards of the Parties and up to
and including the Effective Date:

17.1.1 The Demerged Company shall carry on the business of the Demerged Undertaking with
reasonable diligence and business prudence and in the same manner as it had been doing
hitherto; and

17.1.2 The Parties (with respect to the Demerged Undertaking) shall be entitled, pending the sanction
of this Scheme, to apply to the Appropriate Authorities concerned as necessary under
Applicable Law for such Permits which the Resulting Company may require to carry on the
MFL Business and to give effect to this Scheme.

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

17.2.1 The Demerged Company shall be deemed to have been carrying on and shall carry on its
business and activities of the Demerged Undertaking and shall be deemed to have held and
stood possessed of and shall hold and stand possessed of the assets of the Demerged
Undertaking for and on account of, and in trust for the Resulting Company;

17.2.2 All profits or income arising or accruing to the Demerged Company with respect to the
Demerged Undertaking and all Taxes paid thereon (including but not limited to advance tax,
tax deducted or collected at source, minimum alternate tax, dividend distribution tax, securities
transaction tax, taxes withheld/ paid in a foreign country, etc.) or losses arising or incurred by
the Demerged Company with respect to the Demerged Undertaking shall, for all purposes, be
treated as and deemed to be the profits or income, Taxes or losses, as the case may be, of the
Resulting Company;

17.2.3 Al loans raised and all liabilities and obligations incurred by the Demerged Company with
respect to the Demerged Undertaking, shall, subject to the terms of this Scheme, be deemed to
have been raised, used or incurred for and on behalf of the Res ulting Company and to the extent
they are outstanding on the Effective Date, shall also, without any further act or deed be and be
deemed to become the debts, liabilities, duties and obligations of the Resulting Company; and

17.2.4 The Parties shall be entitled, pending the sanction of the Scheme, as may be mutually agreed
between them, to apply to the Appropriate Authorities concerned as necessary under Applicable
Law for such Permits which the Resulting Company may require to carry on the MFL Business
of the Demerged Company and to give effect to the Scheme.

18. APPLICATIONS/PETITIONS TO THE TRIBUNAL

- The Parties shail make and file all applications and petitions under Sections 230 to 232 and other
applicable provisions of the Act before the Tribunal, for sanction of this Scheme under the provisions
of the Act.
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19.1  The Board of Parties may make any modifications or amendments to this Scheme at any time and for
any reason whatsoever, or which may otherwise be considered necessary, desirable or appropriate. The
Board of the Parties may consent to any conditions or limitations that the Tribunal or any other
Appropriate Authority may impose.

19.2  For the purposes of giving effect to this Scheme or to any modification hereof, the Board of the
Demerged Company or the Board of the Resulting Company, acting jointly or individually, as may be
relevant, (i) give such directions including directions for settling any question or difficulty that may
arise and such directions shall be binding on the Resulting Company as if the same were specifically
incorporated in this Scheme, (ii) do all such acts, deeds and things as may be necessary, desirable or
expedient for carrying the Scheme into effect.

20. CONDITIONS PRECEDENT
20.1  This Scheme is conditional upon and subject to the following conditions precedent:

20.1.1 The Stock Exchanges having issued their observation / no-objection letters as required under
the SEBI LODR Regulations read with the SEBI Schemes Master Circular and the SEBI Debt
Circular;

20.1.2 This Scheme being approved by the respective requisite majorities of the various classes of (a)
creditors (where applicable) of the Demerged Company and the Demerged Company Members:
and (b) members and creditors (where applicabie) of the Resulting Company, as required under
the Act, subject to any dispensation of holding and convening meetings of members and
creditors, that may be granted by the Tribunal;

20.1.3 the fulfilment, satisfaction or waiver (as the case may be) of any approvals or conditions
mutually agreed by the Parties as required for completion of transactions contemplated under
this Scheme;

20.1.4 Sanction of the Scheme by the Tribunal under Sections 230 to 232 of the Act and receipt of
certified copy of the Sanction Order; and

20.1.5 The certified copy of the Sanction Order having been filed by the Parties with the RoC.

20.2  The Scheme shall not come into effect unless the aforementioned conditions mentioned in Clause 20.1
above are satisfied (or to the extent permissible under Applicable Law, waived by the Demerged
Company) and in such an event, no rights and liabilities stated under this Scheme shall accrue to or be
incurred inter se the Demerged Company and the Resulting Company or their respective shareholders
or creditors or employees or any other Person.

20.3  On the approval of this Scheme by the shareholders of the Parties and such other classes of persons
relating to the Parties, if any, such shareholders and classes of persons, shall also be deemed to have
resolved and accorded all relevant consents under the Act or SEBI LODR Regulations or otherwise, to

the same extent applicable to all the matters related to or arising pursuant to the Scheme and this Scheme
itself.

21. WITHDRAWAL OF THIS SCHEME

21.1 = The Demerged Company and the Resulting Company, acting jointly, shall be at liberty to withdraw the
Scheme, as may be mutually agreed by the respective Boards of the Parties at any time before the
Effective Date. In the event of withdrawal, no rights and liabilities whatsoever shall accrue to or be
incurred by the respective Parties or their shareholders or creditors or employees or any other Person.
In such case, each of the Parties shall bear its own costs and expenses or as may be otherwise mutually
agreed.
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22.

22.1

24.

24.1

24.2

25.

IMPACT OF THE SCHEME ON HOLDERS OF DEMERGED COMPANY NCDS

Pursuant to this Scheme, there will be no change in terms and conditions of the Demerged Company
NCDs. Details of the Demerged Company NCDs listed on BSE are set out in Schedule A. Transferring
NCDs as set out in Schedule A hereto, form part of the Demerged Undertaking and will be transferred
to the Resulting Company pursuant to this Scheme.

Safeguards for the protection of holders of NCDs of the Parties: Pursuant to the Scheme, the holders of
Transferring NCDs as on the Effective Date will be transferred to the Resulting Company on same
terms, including the coupon rate, tenure, redemption price, quantum, ranking nature of security, etc.
Further, the holders of Retained NCDs as on the Effective Date will continue to hold NCDs of the
Demerged Company, without any interruption, on same terms, including the coupon rate, tenure,
redemption price, quantum, and nature of security, ISIN, etc..

The Demerged Corapany NCDs, as on the Effective Date, will continue to be freely tradable and listed
on BSE, thereby providing exit option and liquidity to the helders of such NCDs.

In view of the provisions of this Clause 22 above, the Scheme will not have any adverse impact on the
holders of the Demerged Company NCDs.

COSTS AND EXPENSES

All costs, charges and expenses payable in relation to or in connection with this Scheme and incidental
to the completion of the transfer and vesting of the Demerged Undertaking in the Resulting Company,
in pursuance of this Scheme including stamp duty on the order(s) of the Tribunal, if any, to the extent
applicable and payable shall be borne and paid as mutually agreed between the Boards of the Parties,

SEVERABILITY

The provisions contained in this Scheme are inextricably inter-linked with the other provisions and the
Scheme constitutes an integral whole. The Scheme would be given effect to, only if the Scheme is
approved in its entirety and given effect to in accordance with the terms of the Scheme, except to the
extent that the Parties may otherwise agree in writing.

Subject to Clause 24.1 above, if any part of this Scheme is found to be unworkable or unenforceable
for any reason whatsoever, then it is the intemtion of the Parties that such part shall be severable from
the remainder of this Scheme and this Scheme shall fiot be affected thereby, unless the deletion of such
part shall cause this Scheme to become materially adverse to the Parties, in which case the Parties,
acting through their respective Boards, shall attempt to bring about a modification in this Scheme, as
will best preserve for the Parties, the benefits and obligations of this Scheme, including but not limited
to such part, which is invalid, ruled illegal or rejected by the Tribunal or any court of competent
Jurisdiction, or unenforceable under present or future Applicable Laws.

SAVING OF CONCLUDED TRANSACTIONS

Nothing in this Scheme shall affect any transaction or proceedings already concluded ar liabilities
incurred by the Demerged Company in relation to the Demerged Undertaking until the Effective Date,
to the end and intent that the Resulting Company shall accept and adopt all acts, deeds and things done

~ and executed by the Demerged Company in respect thereto as done and executed on behalf of the

Resulting Company.
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SCHEDULE A

DETAILS OF DEMERGED COMPANY NCDs

5§49

NCD1 NCD 2 NCD 3
INE647008107 INE647008115 INE647008123
10,00,000 1,00,000 1,00,000
Coupon Coupon Coupon

Annual Coupon with the
coupon rate of 5.80%

Annual Coupon with the

Annual Coupon with the

coupon rate of 7.80% coupon rate of 7.57%
AA/Stable AA/Positive AA+/Stable
3 years 3 years 7 years
{ Interest to be paid|Interest to be paid | Interest to be paid
annually and principle | annually and principle | annually and principle
| payable at maturity payable at maturity payable in 3 annual
| instalments at the end of
5" 6" and 7" year
INR 7,50,00,00,000
INR 4,00,00,00,000 | INR 5,00,00,00,000 | (Indian Rupees Seven
(Indian Rupees Four | (Indian Rupees Five | Hundred Fifty Crores
Hundred Crores Only) | Hundred Crores Only) | Only) ‘
09 September 2024 30 January 2026 12 September 2030
NA NA NA

Yes, in case the credit
rating is downgraded to

Yes, in case the credit
rating is downgraded to

Yes, in case the credit
rating is downgraded to

Debenture Trust Deed
| dated September
2021

14, |

January 24, 2023 and
Debenture Trust Deed
dated January 31, 2023

A A A+ or below
NA
NA NA
As per Private Placement As per Private Placement
Offer  letter  dated | As per Private Placement | Offer  letter  dated
September 6, 2021 and | Offer  letter  dated | September 11, 2023 and

Debenture Trust Deed
dated September 7, 2023

https://www.abfrl.com/
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NCD 2

NCD 3

NA

https://www.abfrl.com/

NA

As per Private Placement

Offer  letter  dated
| September 6, 2021 and
Debenture Trust Deed
dated September 14,
2021

As per Private Placement
Offer  letter  dated
January 24, 2023 and
Debenture Trust Deed
dated January 31, 2023

As per Private Placement
Offer  letter  dated
September 11, 2023 and
Debenture Trust Deed
dated September 7, 2023

Axis Trustee Services
Limited

Axis Trustee Services
Limited

Axis Trustee Services
Limited

Applicer

Copy presored ¢

s follaoty -

Copy Issued 00— -
o LM\” |
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