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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT AHMEDABAD

CA (CAA) NO. 26/NCLT/AHM/2018

In the matter of the Companies Act, 2013;

And

In the matter of Sections 230 to 232 read with Section 66 and 
other applicable provisions of the Companies Act, 2013; 

And

In the matter of Arvind Limited;

And

In the matter of Composite Scheme of Arrangement involving 
Demerger, amalgamation and restructure of Capital amongst 
Arvind Limited, Arvind Fashions Limited, Anveshan Heavy 
Engineering Limited and The Anup Engineering Limited and  
their respective Shareholders and creditors.

Arvind Limited, a company incorporated under the provisions of 
Indian Companies Act, 1913 and having its registered o? ce at Naroda

 Road, Ahmedabad-380025, Gujarat, India …Applicant Demerged Company

NOTICE CONVENING THE MEETING OF THE EQUITY SHARE HOLDERS OF THE APPLICANT COMPANY

To;

The Equity Shareholders of Arvind Limited (the “Applicant Company”):

TAKE NOTICE that by the order made on the 16th day of March, 2018 in the abovementioned Company Application No. 26 of 2018 (the “Order”), 
the Hon’ble National Company Law Tribunal, Bench, at Ahmedabad (“NCLT”) has directed that a meeting of the equity shareholders of the 
Applicant Company, be convened and held at J.B. Auditorium, Ahmedabad Management Association Complex, ATIRA Road, Ahmedabad-380 015, 
Gujarat, India on Saturday, the 12th day of May, 2018 at 10:00 a.m. for the purpose of considering, and if thought fit, approving, with or without 
modification(s), the arrangement embodied in the Composite Scheme of Arrangement involving De-merger, amalgamation and restructure of 
Capital amongst Arvind Limited, Arvind Fashions Limited, Anveshan Heavy Engineering Limited and The Anup Engineering Limited and  their 
respective Shareholders and creditors under Sections 230 to 232 read with Section 66 and other applicable provisions of the Companies Act, 2013. 
(“Scheme”). 

TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meeting of the equity shareholders of the Applicant 
Company, will be held at J.B. Auditorium, Ahmedabad Management Association Complex, ATIRA Road, Ahmedabad-380 015, Gujarat, India on 
Saturday, the 12th day of May, 2018 at 10:00 a.m. at which place, day, date and time you are requested to attend. At the meeting, the following 
resolution will be considered and if thought fit, be passed, with or without modification(s):

“RESOLVED THAT pursuant to the provisions of Sections 230 – 232 read with Section 66 and other applicable provisions of the Companies Act, 
2013, the rules, circulars and notifications made thereunder (including any statutory modification or re-enactment thereof) as may be applicable, 
the Securities and Exchange Board of India Circular No. CFD/DIL3/CIR/2017/21 dated 10th day of March, 2017, the observation letters issued by 
each of BSE Limited and National Stock Exchange of India Limited and subject to the provisions of the Memorandum and Articles of Association of 
the Company and subject to the approval of Hon’ble National Company Law Tribunal, Bench, at Ahmedabad (“NCLT”) and subject to such other 
approvals, permissions and sanctions of regulatory and other authorities, as may be necessary and subject to such conditions and modifications 
as may be prescribed or imposed by NCLT or by any regulatory or other authorities, while granting such consents, approvals and permissions, 
which may be agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”, which term shall be deemed to mean 
and include one or more Committee(s) constituted/to be constituted by the Board or any person(s) which the Board may nominate to exercise 
its powers including the powers conferred by this resolution), the arrangement embodied in the Composite Scheme of Arrangement involving 
De-merger, amalgamation and restructure of Capital amongst Arvind Limited, Arvind Fashions Limited, Anveshan Heavy Engineering Limited and 
The Anup Engineering Limited and  their respective Shareholders and creditors (“Scheme”) placed before this meeting and initialed by the 
Chairman of the meeting for the purpose of identification, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it may, in its absolute 
discretion deem requisite, desirable, appropriate or necessary to give e? ect to this resolution and e? ectively implement the arrangement 
embodied in the Scheme and to accept such modifications, amendments, limitations and/or conditions, if any, which may be required and/or 



imposed by the NCLT while sanctioning the arrangement embodied in the Scheme or by any authorities under law, or as may be required for the 
purpose of resolving any questions or doubts or di? culties that may arise including passing of such accounting entries and /or making such 
adjustments in the books of accounts as considered necessary in giving e? ect to the Scheme, as the Board may deem fit and proper.”

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy provided that a proxy in the prescribed form, 
duly signed by you or your authorised representative, is deposited at the registered o? ce of the Applicant Company at Naroda Road, Ahmedabad-
380 025, Gujarat, India, not later than 48 (forty eight) hours before the time fixed for the aforesaid meeting. The form of proxy can be obtained free 
of charge from the Registered O? ce of the Applicant Company.

TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of the Companies Act, 2013; 
(ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; (iii) Rule 22 read with Rule 20 and other 
applicable provisions of the Companies (Management and Administration) Rules, 2014; (iv) Regulation 44 and other applicable provisions of the 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015; and (v) Circular No. 
CFD/DIL3/CIR/2017/21 dated 10th day of March, 2017 issued by Securities and Exchange Board of India, the Applicant Company has provided the 
facility of voting by postal ballot and e-voting so as to enable the equity shareholders, which includes the Public Shareholders (as defined in the 
Notes below) to consider and approve the Scheme by way of the aforesaid resolution. The Applicant Company has provided the facility of voting 
through ballot or polling paper or electronic voting system (through tablet/computer) at the venue of the meeting. Accordingly, you may cast 
your vote either through postal ballot or through e-voting or through ballot or polling paper or electronic voting system (through 
tablet/computer) at the venue of the meeting.

It is clarified that votes may be cast by the shareholders by e-voting in terms of this notice or physically at the Meeting and casting of votes by such 
e-voting does not disentitle them from attending the Meeting. However, the members who have cast their votes by e-voting will not be eligible to 
cast their votes at the meeting. It is further clarified that votes may be cast personally or by proxy at the Meeting as provided in this notice.

Copies of the Scheme and Explanatory Statement under Sections 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 read with Rule 6 of the 
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, along with the enclosures as indicated in the Index, can be obtained 
free of charge at the registered o? ce of the Applicant Company at Naroda Road, Ahmedabad-380 025, Gujarat, India or at the o? ce of its 
advocate, Mrs. Swati Saurabh Soparkar at 301, Shivalik-10, Opp. State Bank of India Zonal Office, S. M. Road, Ambavadi, Ahmedabad 380 015, 
Gujarat, India.

The Hon’ble Tribunal has appointed Shri Arpit K. Patel, an Independent Practising Chartered Accountant, failing him, Shri Jayesh K. Shah, the 
Executive Director of the Applicant Company and failing him, Shri Punit S. Lalbhai, the Executive Director of the Applicant Company, to be the 
Chairman of the said meeting including for any adjournment or adjournments thereof. The Tribunal has further appointed Shri Hitesh Buch, 
proprietor of M/s. Hitesh Buch & Associates, a practicing Company secretary firm as the scrutinizer at the said meeting including conducting the 
Postal Ballot and remote e-voting for the shareholders and public shareholders of Arvind Limited. The Scheme, if approved by the aforesaid 
meeting, will be subject to the subsequent approval of NCLT. 

A copy of the Explanatory Statement under Sections 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 read with Rule 6 of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016, the Scheme and the other enclosures as indicated in the Index are enclosed.

Sd/-

Arpit K. Patel

Chairman appointed for the meeting

Dated this 1st day of April, 2018

Registeredo? ce: Naroda Road

Ahmedabad-380025,

Gujarat,India.

Notes:

1. Only registered equity shareholders of the Applicant Company may attend and vote either in person or by proxy (a proxy need not be an 
equity shareholder of the Applicant Company) or in the case of a body corporate or Registered Foreign Portfolio Investors (“RFPI”) or 
Foreign Institutional Investor (“FII”), by a representative authorised under Section 113 of the Companies Act, 2013 at the meeting of the 
equity shareholders of the Applicant Company. The authorised representative of a body corporate/RFPI/FII which is a registered equity 
shareholder of the Applicant Company may attend and vote at the meeting of the equity shareholders of the Applicant Company 
provided a copy of the resolution of the Board of Directors or other governing body of the body corporate/RFPI/FII authorising such 
representative to attend and vote at the meeting of the equity shareholders of the Applicant Company, duly certified to be a true copy by a 
Director, the manager, the secretary or other authorised o? cer of such body corporate/RFPI/FII, is deposited at the Registered O? ce of 
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the Applicant Company not later than 48 (forty eight) hours before the scheduled time of the commencement of the meeting of the 
equity shareholders of the Applicant Company.

2. As per Section 105 of the Companies Act, 2013 and the rules made thereunder, a person can act as proxy on behalf of not more than 50 
(fifty) equity shareholders holding in aggregate, not more than 10% (ten percent) of the total share capital of the Applicant Company 
carrying voting rights. Equity shareholders holding more than 10% (ten percent) of the total share capital of the Applicant Company 
carrying voting rights may appoint a single person as proxy and such person shall not act as proxy for any other person or equity 
shareholder.

3. The form of proxy can be obtained free of charge from the Registered O? ce of the Applicant Company.

4. All alterations made in the form of proxy should be initialed.

5. NCLT by its said Order has directed that a meeting of the equity shareholders of the Applicant Company shall be convened and held at J.B. 
Auditorium, Ahmedabad Management Association Compelx, ATIRA Road, Ahmedabad-380 015, Gujarat, India, on Saturday, the 12th day 
of May, 2018 at 10:00a.m. for the purpose of considering, and if thought fit, approving, with or without modification(s), the arrangement 
embodied in the Scheme. Equity shareholders would be entitled to vote in the said meeting either in person or through proxy.

In addition, the Applicant Company is seeking the approval of its equity shareholders to the Scheme by way of voting through postal ballot 
and e-voting.

6. During the period beginning 24 (twenty four) hours before the time fixed for the commencement of the meeting and ending with the 
conclusion of the meeting, an equity shareholder would be entitled to inspect the proxies lodged at any time during the business hours of 
the Applicant Company, provided that not less than 3 (three) days of notice in writing is given to the Applicant Company.

7. The quorum of the meeting of the equity shareholders of the Applicant Company shall be 30 (Thirty) equity shareholders of the Applicant 
Company, present in person.

8. A registered equity shareholder or his proxy, attending the meeting, is requested to bring the Attendance Slip duly completed and signed.

9. The registered equity shareholders who hold shares in dematerialized form and who are attending the meeting are requested to bring 
their DP ID and Client ID for easy identification.

10. The registered equity shareholders are informed that in case of joint holders attending the meeting, only such joint holder whose name 
stands first in the Register of Members of the Applicant Company/ list of beneficial owners as received from National Securities 
Depository Limited (“NSDL”)/ Central Depository Services (India) Limited (“CDSL”) in respect of such joint holding, will be entitled to 
vote.

11. The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the equity shareholders at the 
Registered O? ce of the Applicant Company between 10.00 a.m. and 12.00 noon on all days (except Saturdays, Sundays and public 
holidays) up to the date of the meeting.

12. The Applicant Company has provided the facility of voting through ballot or polling paper or electronic voting system (through 
tablet/computer) at the venue of the meeting.

13. Circular No. CFD/DIL3/CIR/2017/21 dated 10th day of March 2017 (“SEBI Circular”) issued by the Securities and Exchange Board of lndia 
(“SEBI”), inter alia, provides that approval of Public Shareholders of the Applicant Company to the Scheme shall be obtained by way of 
voting through postal ballot and e-voting. Since, the Applicant Company is seeking the approval of its equity shareholders (which includes 
Public Shareholders) to the Scheme by way of voting through postal ballot and e-voting, no separate procedure for voting through postal 
ballot and e-voting would be required to be carried out by the Applicant Company for seeking the approval to the Scheme by Its Public 
Shareholders in terms of SEBI Circular. The aforesaid notice sent to the equity shareholders (which Includes Public Shareholders) of the 
Applicant Company would be deemed to be the notice sent to the Public Shareholders of the Applicant Company.  For this purpose, the 
term "Public" shall have the meaning assigned to it In Rule 2(d) of the Securities Contracts (Regulations) Rules, 1957 and the term "Public 
Shareholders" shall be construed accordingly. In terms of SEBI Circular, the Applicant Company has provided the facility of voting by 
postal ballot and e-voting to its Public Shareholders. NCLT, by its Order, has, inter alia, held that since the Applicant Company is directed to 
convene a meeting of its equity shareholders, which includes Public Shareholders, and the voting in respect of the equity shareholders, 
which Includes Public Shareholders, is through postal ballot and e-voting, the same is in sufficient compliance of SEBI Circular.

14. In accordance with the provisions of Sections 230 – 232 of the Companies Act, 2013, the Scheme shall be acted upon only if a majority in 
number representing three fourth in value of the equity shareholders of the Applicant Company, voting in person or by proxy or by postal 
ballot and e-voting, agree to the Scheme.

15. Further, in accordance with the SEBI Circular, the Scheme shall be acted upon only if the number of votes cast by the Public Shareholders 
(through postal ballot or e-voting) in favour of the aforesaid resolution for approval of Scheme is more than the number of votes cast by 
the Public Shareholders against it.

16. The Applicant Company has engaged the services of NSDL for facilitating e-voting for the said meeting to be held on 12th day of May 2018. 
Equity shareholders desiring to exercise their vote by using e-voting facility are requested to follow the instructions mentioned in Note 
No. 33 below.

17. The Notice, together with the documents accompanying the same, is being sent to all the equity shareholders either by registered post or 
speed post/ airmail or by courier service or electronically by e-mail to those equity shareholders who have registered their e-mail ids with 
the Applicant Company/Registrar and Share Transfer Agents/ NSDL/CDSL, whose names appear in the Register of Members/list of 
beneficial owners as received from NSDL/CDSL as on 31st day of March, 2018. The Notice will be displayed on the website of the Applicant 
Company www.arvind.com and on the website of NSDL www.evoting.nsdl.com.
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18. The notice convening the meeting, the date of dispatch of the notice and the Explanatory Statement along with the postal ballot, amongst 
others, will be published through advertisement in the following newspapers, namely, (i) Indian Express (Ahmedabad Edition) in the 
English language; and (ii) translation thereof in Gujarat Samachar (Ahmedabad Edition) in the Gujarati language.

19. Mr. Hitesh D. Buch, Practicing Company Secretary (Membership No. FCS 3145/COP 8195) has been appointed as the Scrutinizer to 
conduct the postal ballot and e-voting process in a fair and transparent manner.

20. In compliance with the provisions as stated hereinabove, the Applicant Company is pleased to o? er postal ballot and e-voting facility to its 
equity shareholders holding equity shares as on 31st day of March, 2018, being the cut o?  date, to exercise their right to vote on the above 
resolution. A person, whose name is not recorded in the Register of Members or in the Register of Beneficial Owners maintained by 
NSDL/CDSL as on the cut o?  date i.e. 31st day of March, 2018, shall not be entitled to avail the facility of e-voting or voting through postal 
ballot or voting at the meeting to be held on 12th day of May, 2018. Voting rights shall be reckoned on the paid-up value of the shares 
registered in the names of the members as on Saturday, the 31st day of March, 2018. Persons who are not equity shareholders of the 
Applicant Company as on the cut-o?  date should treat this notice for information purposes only.

21. The equity shareholders have the option either to vote through e-voting process or through the postal ballot form.

22. A postal ballot form along with self-addressed postage pre-paid envelope is also enclosed. Equity shareholders voting in physical form are 
requested to carefully read the instructions printed in the attached postal ballot form. Equity shareholders who have received the notice 
by e-mail and who wish to vote through postal ballot form, can download the postal ballot form from the Applicant Company’s website 
www.arvind.com or obtain postal ballot form from the Applicant Company.

23. Equity shareholders shall fill in the requisite details and send the duly completed and signed postal ballot form in the enclosed self-
addressed postage pre-paid envelope to the scrutinizer so as to reach the scrutinizer before 5.00 p.m. on or before 11th day of May, 2018. 
Postal ballot form, if sent by courier or by registered post/speed post at the expense of an equity shareholder, will also be accepted. Any 
postal ballot form received after the said date and time period shall be treated as if the reply from the equity shareholders has not been 
received.

24. Incomplete, unsigned, improperly or incorrectly tick marked postal ballot forms will be rejected.

25. The vote on postal ballot cannot be exercised through proxy.

26. There will be only 1 (one) postal ballot form for every registered folio/client ID irrespective of the number of joint equity shareholders.

27. The postal ballot form should be completed and signed by the equity shareholders (as per specimen signature registered with the 
Applicant Company and/or furnished by the Depositories). In case, shares are jointly held, this form should be completed and signed by 
the first named equity shareholder and, in his/her absence, by the next named equity shareholder. Holder(s) of Power of Attorney (“PoA”) 
on behalf of an equity shareholder may vote on the postal ballot mentioning the registration number of the PoA with the Applicant 
Company or enclosing a copy of the PoA authenticated by a notary. In case of shares held by companies, societies etc., the duly completed 
postal ballot form should be accompanied by a certified copy of the board resolution/ authorization giving the requisite authority to the 
person voting on the postal ballot form.

28. The scrutinizer will submit his combined report to the Chairman of the meeting after completion of the scrutiny of the votes cast by the 
equity shareholders, which includes Public Shareholders, of the Applicant Company through (i) e-voting process, (ii) postal ballot, and 
(iii) ballot or polling paper or electronic voting system at the venue of the meeting. The scrutinizer will also submit a separate report with 
regard to the result of the postal ballot and e-voting in respect of Public Shareholders. The scrutinizer’s decision on the validity of the vote 
(including e-votes) shall be final. The results of votes cast through (i) e-voting process, (ii) postal ballot, and (iii) ballot or polling paper or 
electronic voting system at the venue of the meeting including the separate results of the postal ballot and e-voting exercised by the 
Public Shareholders will be announced on or before 15th day of May, 2018 at the registered o? ce of the Applicant Company. The results, 
together with the Scrutinizer’s Reports, will be displayed at the registered o? ce of the Applicant Company, on the website of the 
Applicant Company, www.arvind.com and on the website of NSDL www.evoting.nsdl.com, besides being communicated to BSE Limited 
and National Stock Exchange of India Limited.

29. Kindly note that the equity shareholders of the Applicant Company can opt only one mode for voting i.e. either by physical postal ballot or 
e-voting. If an equity shareholder has opted for e-voting, then he/she can not vote by physical postal ballot form also and vice versa. 
However, in case equity shareholder(s) cast their vote both via physical postal ballot and e-voting, then voting validly done through e-
voting shall prevail and voting done by physical postal ballot shall be treated as invalid.

30. The equity shareholders of the Applicant Company attending the meeting and who have not cast their vote either through postal ballot or 
e-voting shall be entitled to exercise their vote at the venue of the meeting. Equity shareholders who have cast their votes through postal 
ballot or e-voting may also attend the meeting but shall not be entitled to cast their vote again.

31. The voting including e-voting period will commence at 9.00 a.m. on Thursday, the 12th day of April 2018 and will end at 5.00 p.m. on Friday, 
the 11th day of May, 2018. During this period, the equity shareholders of the Applicant Company holding shares, either in physical form or 
in dematerialized form, as on the cut o?  date, i.e. 31st day of March, 2018 may cast their vote electronically. The e-voting module shall be 
disabled by NSDL for voting on 11th day of May, 2018 at 5.00 p.m. Once the vote on the resolution is cast by an equity shareholder, he or she 
will not be allowed to change it subsequently.

32. Any queries/grievances in relation to the voting by postal ballot or e-voting may be addressed to Mr. R. V. Bhimani, Company Secretary of 
the Applicant Company at Naroda Road, Ahmedabad- 380 025, Gujarat, India, or through email to investor@arvind.in. Mr. R. V. Bhimani, 
Company Secretary of the Applicant Company can also be contacted at +91 79 30138110 and +91 79 30138107.
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33. Voting through Electronic Means 

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:

Step 1 : Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/

Step 2 : Cast your vote electronically on NSDL e-Voting system. 

A. Details on Step 1 are mentioned below:

How to Log-into NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/ either 
on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholders’ 
section.

3. A new screen will open. You will have to enter your User ID, your Password and a Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ with your 
existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on e-Voting and you can 
proceed to Step 2 i.e. Cast your vote electronically.

4. Your User ID details are given below :

Manner of holding shares i.e.  Your User ID is:

Demat (NSDL or CDSL) or Physical

a) For Members who hold shares in demat account with NSDL. 8 Character DP ID followed by 8 Digit Client ID

For example, if your DP ID is IN300*** and 
Client ID is 12****** then your user ID is 
IN300***12******.

b) For Members who hold shares in demat account with CDSL. 16 Digit Beneficiary ID

For example, if your Beneficiary ID is 
12************** then your user ID is 
12**************.

c) For Members holding shares in Physical Form. EVEN Number followed by Folio Number 
registered with the Company.

For example, if folio number is 001*** and 
EVEN is 101456 then user ID is 101456001***

5. Your password details are given below: 

a) If you are already registered for e-Voting, then you can use your existing password to login and cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’ which was 
communicated to you. Once you retrieve your ‘initial password’, you need to enter the ‘initial password’ and the 
system will force you to change your password.

c) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the Company, your ‘initial password’ is 
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox. Open 
the email and open the attachment i.e. .pdf file. Open the .pdf file. The password to open the .pdf file is your 
8 digit client ID for NSDL account or last 8 digits of client ID for CDSL account or folio number for shares 
held in physical form. The .pdf file contains your ‘User ID’ and your ‘initial password’. 

(ii) If your email ID is not registered, your ‘initial password’ is communicated to you on your postal address. 

6. If you are unable to retrieve or have not received the ‘ Initial password’ or have forgotten your password:

a) Click on “Forgot User Details/Password?”(If you are holding shares in your demat account with NSDL or 
CDSL) option available on www.evoting.nsdl.com.

b) “Physical User Reset Password?” (If you are holding shares in physical mode) option available on 
www.evoting.nsdl.com.
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c) If you are still unable to get the password by aforesaid two options, you can send a request at evoting@nsdl.co.in 
mentioning your demat account number/folio number, yourPAN, your name and your registered address.

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.

8. Now, you will have to click on “Login” button.

9. After you click on the “Login” button, Home page of e-Voting will open.

B. Details on Step 2 are mentioned below:

How to cast your vote electronically on NSDL e-Voting system?

1. After successful login at Step 1, you will be able to see the Home page of e-Voting.Click on e-Voting. Then,click on Active 
Voting Cycles.

2. After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you are holding shares and 
whose voting cycle is in active status.

3. Select “EVEN” of “Arvind Limited” to cast your vote.

4. Now you are ready for e-Voting as the Voting page opens.

5. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for which you 
wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

6. Upon confirmation, the message “Vote cast successfully” will be displayed. 

7. You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.

8. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1 Institutional Shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG 
Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature of the duly authorized 
signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to pcs.buchassociates@gmail.com with a copy 
marked to evoting@nsdl.co.in.

2. It is strongly recommended not to share your password with any other person and take utmost care to keep your 
password confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts to key in the 
correct password. In such an event, you will need to go through the “Forgot User Details/Password?” or “Physical User 
Reset Password?” option available on www.evoting.nsdl.com to reset the password. 

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user manual 
for Shareholders available at the download section of www.evoting.nsdl.com or call on toll free no.: 1800-222-990 or 
send a request at evoting@nsdl.co.in
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IN THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH

COMPANY APPLICATION NO.CA(CAA) No. 26/NCLT/AHM/2018

IN THE MATTER OF SECTIONS 230 TO 232 READ WITH SECTION 66 AND OTHER APPLICABLE 

PROVISIONS OF THE COMPANIES ACT, 2013 AND

IN THE MATTER OF THE COMPOSITE SCHEME OF ARRANGEMENT INVOLVING DE-MERGER, 

AMALGAMATION AND RESTRUCTURE OF CAPITAL AMONGST ARVIND LIMITED,  

ARVIND FASHIONS LIMITED, ANVESHAN HEAVY ENGINEERING LIMITED AND 

THE ANUP ENGINEERING LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Arvind Limited, a company incorporated under the provisions of 
Indian Companies Act, 1913 and having its registered office at

 Naroda Road, Ahmedabad-380 025, Gujarat, India  APPLICANT DEMERGED COMPANY 

EXPLANATORY STATEMENT UNDER SECTION 230(3) READ WITH SECTION 232(2) AND 102 OF THE COMPANIES ACT, 2013 
READ WITH THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1. Pursuant to the order dated 16th March, 2018 passed by the Hon’ble National Company Law Tribunal, Bench, at Ahmedabad (“NCLT”), in 
the above mentioned Company Application no. 26 of 2018 (the “Order”), a meeting of the equity shareholders of Arvind Limited 
(“Demerged Company”) is being convened at J.B. Auditorium, Ahmedabad Management Association Complex, ATIRA Road, 
Ahmedabad-380015 in the State of Gujarat on the 12th day of May, 2018 at 10.00 am for the purpose of considering, and if thought fit, 
approving, with or without modification(s), the Scheme of Arrangement, inter alia, in the nature of demerger of Branded Apparel 
Undertaking and the Engineering Undertaking (“Demerged Undertakings”) from the Company respectively to Arvind Fashions 
Limited (“Resulting Company 1”) and Anveshan Heavy Engineering Limited (“Resulting Company 2”), and the amalgamation of 
The Anup Engineering Limited (“Transferor Company”) with Anveshan Heavy Engineering Limited (“Transferee Company”) and 
their respective shareholders and creditors under Sections 230 to 232 read with Section 66 and other applicable provisions of the 
Companies Act, 2013 (“Scheme”).

2. In terms of the said Order, the quorum for the said meeting for Equity Shareholders shall be 30 (thirty) equity shareholders of the 
Company, present in person,  as prescribed by the National Company Law Tribunal, Ahmedabad Bench. The Scheme shall be acted upon 
only if a majority in number representing three fourths in value of the members, or class of members, of the Demerged Company, as the 
case may be, voting in person or by proxy or by postal ballot (which includes e-voting), agree to the Scheme.

3. Further in terms of the said Order, NCLT, has appointed Shri Arpit K. Patel, an Independent Practicing Chartered Accountant and failing 
him Shri Jayesh K. Shah, the Executive Director of the Applicant Demerged Company and failing him Shri Punit S. Lalbhai, the Executive 
Director of the Applicant Demerged Company  as the Chairman of the meeting of the equity shareholders of the Demerged Company 
including for any adjournment or adjournments thereof. In addition, the Demerged Company is seeking the approval of its equity 
shareholders (including public shareholders) to the Scheme by way of voting through postal ballot and e-voting.

4. This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 (“Act”) read with 
Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“Rules”).

5. In accordance with the provisions of Sections 230 – 232 read with Section 66 of the Act, the Scheme shall be acted upon only if a majority in 
number representing three fourths in value of the members, or class of members, of the Demerged Company, as the case may be, voting 
in person or by proxy or by postal ballot (which includes e-voting), agree to the Scheme.

In addition, the Applicant Company is seeking the approval of its equity shareholders to the Scheme by way of voting through postal ballot 
and e-voting. Circular No. CFD/DIL3/CIR/2017/21 dated 10th March 2017 (“SEBI Circular”) issued by the Securities and Exchange Board 
of India (“SEBI”), inter alia, provides that approval of Public Shareholders of the Applicant Company to the Scheme shall be obtained by 
way of voting through postal ballot and e-voting. Since, the Applicant Company is seeking the approval of its equity shareholders (which 
includes Public Shareholders) to the Scheme by way of voting through postal ballot and e-voting, this notice will be deemed (i) to be 
issued in accordance with the provisions of the Companies Act; and (ii) to be the notice sent to the Public Shareholders of the Applicant 
Company in accordance with the SEBI Circular. For this purpose, the term “Public” shall have the meaning assigned to it in Rule 2(d) of 
the Securities Contracts (Regulations) Rules, 1957 and the term “Public Shareholders” shall be construed accordingly.

6. Background:

6.1 Details  of the Demerged Company 

a) The Demerged Company is a public listed company incorporated under the provisions of the Indian Companies Act, 1913 in the 
name of The Arvind Mills Limited in the office of Registrar of Companies, Bombay. The name of The Arvind Mills Limited was 
changed to Arvind Limited with effect from 15th April 2008. There has been no further change in the name of the Demerged 
Company in the last five (5) years. The demerged Company has published all the details of its previous schemes with respective 
orders of High Court of Gujarat attached in the present Memorandum of Association and Articles of Association. The Demerged 
Company was originally incorporated for manufacturing and marketing of textile products. However, it has grown and diversified 
in several distinct business activities through different undertakings, including (i) Textiles business comprising of manufacturing 
of yarn, denim, shirting and knit fabrics, garments and technical textiles; (ii) Branded Apparel Undertaking consisting of branded 
apparel, accessories and customised clothing business; and (iii) Engineering Undertaking consisting of manufacturing of critical 
process engineering equipment. 
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b) The Demerged Company is engaged, inter alia, in businesses spanning the entire value chain of textiles either directly or through 
its subsidiaries and joint ventures with other entities.

c) Corporate identity number (CIN): L17119GJ1931PLC000093

d) Permanent Account Number (PAN): AABCA2398D

e) Registered Office and e-mail address: Naroda Road, Ahmedabad-380 025, Gujarat, India

E-mail address: rv.bhimani@arvind.in, investor@arvind.in

f ) The equity shares of the Demerged Company are listed on BSE Limited and the National Stock Exchange of India Limited. 
Demerged Company has issued Unsecured Non-Convertible Debentures. The said Non-Convertible Debentures are listed on 
the wholesale Debt segment of BSE Limited.

g) Names of the promoters and directors along with their addresses:  

Details of Promoters

Name of the Promoter Address

Aura Securities Pvt Ltd 1st Floor, Akshay Building, Bh. Vadilal House, 53, Shrimali Society, Navarangpura, 
Ahmedabad, 380009

Sanjaybhai Shrenikbhai Lalbhai Lalbaug, Shahibaug, Ahmedabad, 380004, Gujarat, INDIA

Punit Sanjaybhai Lalbaug, Shahibaug, Ahmedabad, 380004, Gujarat, INDIA

Jayshreeben Sanjaybhai Lalbhai Lalbaug, Shahibaug, Ahmedabad, 380004, Gujarat, INDIA

Kalpana Shripal Morakhia A2, Pruthvi Apartments, 6th Floor, Altamount Road , Mumbai, 400026

Aml Employee Welfare Trust Arvind Mills Premises, Naroda Road , Ahmedabad, Gujarat, 380025

Aura Merchandise Pvt. Ltd. 1st Floor, Akshay Building, 53, Shrimali Society, B/H. Vadilal House, Navrangpura, 
Ahmedabad, 380009

Lalbhai Realty Finance Private Limited 701, Swagat Building, Near Lal Bunglow, C G Road, Ellisbridge, Ahmedabad, 
380006

Aura Securities Private Limited 1st Floor, Akshay Building, B/H Vadilal House, 53, Shrimali Society, Ahmadabad, 
380009

Aura Business Enterprise Pvt Ltd 1st Floor, Akshay Building, B/H Vadilal House, 53, Shrimali Sociey, Navrangpura, 
Ahmedabad, 380009

Aura Business Ventures LLP 1st Floor, Akshay Building, 53, Shrimali Society, B/H. Vadilal House, Ahmedabad, 
380009

Hansaben Niranjanbhai Lalbhai Akshay, 1st Floor, 53, Shrimali Society, Navrangpura, Ahmedabad, 380009

Badlani Manini Rajiv A 101, 78, Gokuldham, Nr Eklavya School, ShelaSanathal, Ahmedabad, 382210

Adore Investments Private Limited Sheth Lalbhai Dalpatbhai, Akshay, 1st Floor, 53, Shrimali Society, Navrangpura, 
Ahmedabad, 380009

Aeon Investments Private Limited Sheth Lalbhai Dalpatbhai, Akshay, 1st Floor, 53, Shrimali Society, Navrangpura, 
Ahmedabad, 380009

Amardeep Holdings Private Limited Sheth Lalbhai Dalpatbhai, Akshay, 1st Floor, 53, Shrimali Society, Navrangpura, 
Ahmedabad, 380009

Amazon Investments Private Limited Sheth Lalbhai Dalpatbhai, Akshay, 1st Floor, 53, Shrimali Society, Navrangpura, 
Ahmedabad, 380009

Sunil Siddharth Lalbhai 13, ByramjiGamadia Marg, M. L.  Dahanukar Marg, Between Landmark And 
Rashmi Bldg., Mumbai, 400026

Swati S Lalbhai C/O. Osia Enterprise Pvt Ltd., Next To Transportrade Godown, Near River Par, 
N.H.No. 8,  Atul District - Valsad, 396020

Vimla S Lalbhai C/O. Osia Enterprise Pvt Ltd., Next To Transportrade Godown, Near River Par, 
N.H.No. 8, Atul District - Valsad, 396020

Taral S Lalbhai C/O. Osia Enterprise Pvt Ltd., Next To Transportrade Godown, Near River Par, 
N.H.No. 8, Atul District - Valsad, 396020

Astha Lalbhai 13, Lalbhai Cottage, Byramji Gamadia Road, Between Landmark And Rashmi 
Building, Mumbai, 400026

Sunil Siddharth 13, ByramjiGamadia Marg, M. L. Dahanukar Marg, Between Landmark And 
Rashmi Bldg., Mumbai, 400026

Aayojan Resources Private Ltd Plot No. 16, C K Park, Near River Par, Atul, 396020

Adhinami Investments Private Limited Sheth Lalbhai Dalpatbhai, Akshay, 1st Floor, 53, Shrimali Society, Navrangpura, 
Ahmedabad, 380009
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Anusandhan Investments Limited Plot No. 16, C K Park, Near River Park, N H No. 08 , Valsad, 394210

Akshita Holdings Private Limited Sheth Lalbhai Dalpatbhai, Akshay, 1st Floor, 53, Shrimali Society, Navrangpura, 
Ahmedabad, 380009

Atul Limited Atul House, GI Patel Marg , Ahmedabad, Gujarat, 380014

Aagam Holdings Private Limited 1st Floor, Akshay Building, Bh. Vadilal House, 53, Shrimali Society, Navarangpura, 
Ahmedabad, 380009

Details of Directors

Name of the Director Designation Address

Sanjaybhai Shrenikbhai Lalbhai Chairman and Managing Director Lalbaug, Shahibaug, Ahmedabad, 380004, 
Gujarat, INDIA

Punit Sanjay Lalbhai Wholetime Director Lalbaug, Shahibaug, Ahmedabad, 380004, 
Gujarat, INDIA

Kulin Sanjay Lalbhai Wholetime Director Lalbaug, Shahibaug, Ahmedabad, 380004, 
Gujarat, INDIA

Jayesh  Kantilal Shah Wholetime Director 2 6 ,  A m a l t a s  B u n g l o w s ,  V a s t r a p u r,  
Ahmedabad,  380015, Gujarat, INDIA

Dr. Bakul Harshadrai  Dholakia Independent Director 6, Asopalav Bungalow, Thaltej, Ahmedabad 
- 380059

Dileep Chinubhai Choksi Independent Director E/7, Sea Face Park, Bhulabhai Desai Road, 
Mumbai - 400026

Samir Uttamlal Mehta Independent Director Akalpya, Opp. Jain Temple, Sarkhej 
Gandhinagar Highway, Ahmedabad - 
380058

Renuka Ramnath Independent Director D-4701/2, Floor: 47, Ashok Tower, 63/74, Dr. 
S. S. Rao Marg, Parel, Mumbai, 400012, 
Maharashtra, India

Vallabh Roopchand Bhanshali Independent Director 18th Floor, Vandan CHS, 191, Dongarsi 
Road, Walkeshwar, Mumbai - 400006

Nilesh Dhirajlal Shah Independent Director 501, Radhika Chs, Gulmohar Road, Plot No 
55, Jvpd Scheme, Vile Parle (W) Mumbai 
400049

h) The main objects of the Demerged Company as set out in its Memorandum of Association are as follows: 

• To carry on the business of spinning, weaving or manufacturing or dealing in cotton or other fibrous substances and 
the preparation, dyeing or colouring of any of the said substances and the sale of yarn, cloth or other manufactures 
fibrous products.

• To carry on all or any of the business following, namely, cotton spinners and doublers, flax, hemp and jute spinners, 
linen manufacturers, flax, hemp, jute and wool merchants, wool combers, worsted spinners, woolen spinners, yarn 
merchants, worsted stuff manufacturers, bleachers and dyers and makers of vitriol, bleaching and dyeing materials 
and to purchase, comb, prepare, spin, dye and deal in flax, hemp, jute, wool, cotton, silk and other fibrous substances 
and to weave or otherwise manufacture, buy, sell and deal in linen, cloth and other goods and fabrics, whether textile, 
fribled, knitted or looped and to supply power and to carry on or be interested in the businesses of flour mill 
proprietors, pressing and ginning mill proprietors and oil mill proprietors, paper mill proprietors and ice 
manufacturers in all their branches and either in Ahmedabad or other parts of India.

There has been no change of name, registered office and objects of the company of the Demerged Company in the 
last 5 years.
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i) The share capital of the Demerged Company as on 30 September 2017 is as follows:

Particulars INR

Authorised Share Capital

56,50,00,000 equity shares of INR 10 each 565,00,00,000

1,00,00,000 Preference Shares of INR 100 each 100,00,00,000

Total 665,00,00,000

Issued Capital

25,85,17,969 equity shares of INR 10 each 2,58,51,79,690

Total 2,58,51,79,690

Subscribed and Paid Up Capital

25,85,17,969 equity shares of INR 10 each 2,58,51,79,690

Less: Forfeited Shares

900 equity shares of INR 10 each 9,000

Total 2,58,51,70,690

Subsequent to the above date, there has been an exercise of 1,00,000 vested employee stock options and accordingly there has 
been a corresponding increase in the issued, subscribed and paid up Capital of the Demerged Company. 

Post issuance of shares for the employee stock options, the revised share capital of the Demerged Company is as follows: 

Particulars INR

Authorised Share Capital

56,50,00,000 equity shares of INR 10 each 565,00,00,000

1,00,00,000 Preference Shares of INR 100 each 100,00,00,000

Total 665,00,00,000

Issued Capital

25,86,17,969 equity shares of INR 10 each 2,58,61,79,690

Total 2,58,61,79,690

Subscribed and Paid Up Capital

25,86,17,969 equity shares of INR 10 each 2,58,61,79,690

Less: Forfeited Shares

900 equity shares of INR 10 each 9,000

Total 2,58,61,70,690

Subsequent to the above date, there has been no change in the authorised, issued, subscribed and paid up share capital of the 
Demerged Company till the date of approval of the Scheme by the Board of the Demerged Company.

Subsequent to the filing of scheme with Recognised Stock Exchanges, on account of merger order passed by Hon’ble NCLT, 
Ahmedabad Bench approving merger of three wholly owned subsidiaries namely, Arvind Brands & Retail Limited, Arvind 
Garments Park Private Limited and Dholka Textile Park Private Limited with the Demerged Company, the authorized share 
capital of the Demerged Company stands increased to Rs. 774,50,00,000/-.

The Demerged Company has outstanding employee stock options under its existing stock option schemes, the exercise of which 
may result in an increase in the issued and paid-up share capital of the Demerged Company.

6.2 Details  of Resulting Company 1

a) Resulting Company 1 is an unlisted public company incorporated under the provisions of the Companies Act, 2013. The Resulting 
Company 1 has been incorporated with an objective to engage, inter alia, in developing, marketing and promoting organized 
wholesale business. 

 b) Corporate Identity Number (CIN): U52399GJ2016PLC085595

c) Permanent Account Number (PAN): AAOCA0655N

d) Registered Office and e-mail address: Main Building, Arvind Limited Premises, Naroda Road, Ahmedabad Ahmedabad – 380 025, 
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Gujarat, India

Email Address: vijaykumar.bs@arvindbrands.com

e) Names of the promoters and directors along with their addresses: 

Details of Promoters

Name of the Promoter Address

Arvind Limited Naroda Road, Ahmedabad-380 025, Gujarat, India

Details of Directors

Name of the Director Designation Address

Sanjaybhai Shrenikbhai Lalbhai Non-Executive Director Lalbaug, Shahibaug, Ahmedabad, 380004, 
Gujarat, INDIA

Kulin Sanjay Lalbhai Non-Executive Director Lalbaug, Shahibaug, Ahmedabad, 380004 
Gujarat

Jayesh Kantilal Shah Non-Executive Director 2 6 ,  A m a l t a s  B u n g l o w s ,  V a s t r a p u r,  
Ahmedabad, 380015, Gujarat, INDIA

Renuka Ramnath Nominee Director* D-4701/2, Floor: 47, Ashok Tower, 63/74, Dr. 
S. S. Rao Marg, Parel, Mumbai, 400012, 
Maharashtra, India

Nithya Easwaran Nominee Director* A-405, Floor No. 4, Ashok Garden T-1 
180/188, T.J. Road, Sewree, Mumbai,  
400015

Nilesh Dhirajlal Shah Independent Director 501, Radhika Chs, Gulmohar Road, Plot No 
55, Jvpd Scheme, Vile Parle (W) Mumbai 
400049

Kamal Singal Independent Director E-1103, SafalParivesh, Nr. Prahaladnagar 
G a r d e n ,  1 0 0  F o o t  R o a d ,  Ve j a l p u r,  
Ahmedabad, 380051

*Nominee Directors are representing Multiples Private Equity Fund II LLP.

f ) The main objects of the Resulting Company 1 as set out in its Memorandum of Association are as follows:

“To carry on business of manufacturing, marketing, importing, exporting, buying, selling, reselling, transporting, storing 
developing, promoting, supplying and to act as franchisors, franchisees, wholesalers by way of physical selling or selling online as 
principals or agents, of any branded or non-branded products or services including but not limited to sports and health 
improvement equipment, apparel, footwears, food & provisions, household goods, consumer durables, jewellery, luggages, 
books & stationery, health care and beauty products, toys and music, computers & accessories, telecom products, agri input 
products, furniture & furnishings, automobile &accessories and acquiring and running food, service and entertainment centres, 
to provide solutions and services related to web technologies, internet and e-commerce, set up portals and invest in companies 
providing similar services and purchasing or leasing any movable and immovable properties to carry on these activities.”

This object clause was altered vide Special Resolution passed at the Extra Ordinary General Meeting of the Resulting Company 1 
held on 26th September 2016.

The name Arvind Fashions Limited was changed from Arvind J&M Limited with effect from 14th October 2016.

There has been no change in registered office of the Resulting Company 1 since incorporation on 5th January 2016.

g) The share capital of the Resulting Company 1 as on 30 September 2017 is as follows:

Particulars INR

Authorised Share Capital

12,50,00,000 equity shares of INR 2 each 25,00,00,000

Total 25,00,00,000

Issued, Subscribed and Paid-up Capital

11,58,51,454 equity shares of INR 2 each 23,17,02,908

Total 23,17,02,908
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Subsequent to the above date, there has been no change in the authorised, issued, subscribed and paid up share capital of the 
Resulting Company 1 till the date of approval of the Scheme by the Board of the Demerged Company.

The Resulting Company 1 has outstanding employee stock options under its existing stock option schemes, the exercise of which 
may result in an increase in the issued and paid-up share capital of the Resulting Company 1.

The Resulting Company 1 is a subsidiary of the Demerged Company. Demerged Company holds 89.69% of the shareholding of the 
Resulting Company 1. The equity shares of the Resulting Company 1 are not listed on Stock Exchanges in India or on any other 
stock exchange elsewhere.

6.3 Details  of Resulting Company 2/Transferee Company

a) Resulting Company 2/ Transferee Company is an unlisted public company incorporated under the provisions of the Companies 
Act, 2013. The Resulting Company 2/ Transferee Company has been incorporated with an objective to engage, inter alia, in the 
business of owning, operating, investing and promoting business in the fields of engineering, including but not limited to 
manufacturing, fabricating, altering, marketing, buying, selling and otherwise deal in all kinds of centrifuges, water softening 
plants, pumps, dryers and other plants and apparatus and such other ventures as may be identified by the Board from time to 
time.

b) Corporate Identity Number (CIN): U29306GJ2017PLC099085

c) Permanent Account Number (PAN): AAQCA0309R

d) Registered Office and e-mail address: Main Building, Arvind Limited Premises, Naroda Road, Ahmedabad – 380025, India

Email Address: Rakesh.Poddar@arvind.in

e) Names of the promoters and directors along with their addresses: 

Details of Promoters

Name of the Promoter Address

Sanjaybhai Shrenikbhai Lalbhai Lalbaug, Shahibaug, Ahmedabad, 380004, Gujarat, INDIA

Details of Directors

Name of the Director Designation Address

Sanjaybhai Shrenikbhai Lalbhai Chairman and Managing Director Lalbaug, Shahibaug, Ahmedabad, 380004, 
Gujarat, INDIA

Punit Sanjay Lalbhai Director Lalbaug, Shahibaug, Ahmedabad, 380004, 
Gujarat, INDIA

Paresh Shah Director 11, SirodharaAppartment, 20-21 S M 
Compound, Nehrunagar,  Ambavadi,  
Ahmedabad - 380015, Gujarat, India

f ) The main objects of the Resulting Company 2/ Transferee Company as set out in its Memorandum of Association are as follows:

• To manufacture, fabricate, manipulate, alter, assemble, improve, prepare for market, buy, sell and otherwise deal in all 
kinds of Centrifuges, Water Softening Plants, Rotary Pumps, Dryers, Separators, Laundry Equipments including 
Washing Machines, Ironers, Presses, Dryers, Hospital Equipments, Disinfecting Plants and apparatus and all kinds of 
Plants, Machinery, components parts, accessories, fittings, fixtures, apparatus, tools and implements.

• To carry on the business of mechanical engineers, machinists, fitters, millwrights, founders, wire drawers, tube makers, 
metallurgists, saddlers, galvanizers, japanners, annealers, enamellers, electroplaters, vulcanizers, painters and packing 
case makers.

There has been no change of name, registered office and objects of the Resulting Company 2/ Transferee Company since 
incorporation on 14th September 2017.

g) The share capital of the Resulting Company 2/ Transferee Company as on 30 September 2017 is as follows:

Particulars INR

Authorised Share Capital

2,50,000 equity shares of INR 10 each 25,00,000

Total 25,00,000

Issued, Subscribed and Paid-up Capital

50,000 equity shares of INR 10 each 5,00,000

Total 5,00,000
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Subsequent to the above date, there has been no change in the authorised, issued, subscribed and paid up share capital of the 
Resulting Company 2/ Transferee Company till the date of approval of the Scheme by the Board of the Demerged Company.

The equity shares of the Resulting Company 2/ Transferee Company are not listed on Stock Exchanges in India or on any other 
stock exchange elsewhere.

6.4 Details  of Transferor Company:

a) Transferor Company is an unlisted public company incorporated under the provisions of the Companies Act, 1956. The 
Transferor Company is engaged, inter alia, in the business of manufacturing, fabricating, altering, marketing, buying, selling, 
dealing in all kinds of centrifuges, water softening plants, pumps, dryers and other plants and apparatus. 

b) Corporate Identity Number (CIN): U99999GJ1962PLC001170

c) Permanent Account Number (PAN): AAACT5733A

d) Registered Office and e-mail address: Behind 66 KV Elec. Sub-Station, Odhav Road, Ahmedabad – 382415, Gujarat, India.

Email Address: paresh.shah@anupengg.com

e) Names of the promoters and directors along with their addresses: 

Details of Promoters

Name of the Promoter Address

Arvind Limited Naroda Road, Ahmedabad-380 025, Gujarat, India

Aura Securities Pvt. Ltd. 1st Floor, Akshay Building, Bh. Vadilal House, 53, Shrimali Society, Navarangpura, 
Ahmedabad, 380009

Sanjaybhai Shrenikbhai Lalbhai Lalbaug, Shahibaug, Ahmedabad, 380004, Gujarat, INDIA

Jayshreeben Sanjaybhai Lalbhai Lalbaug, Shahibaug, Ahmedabad, 380004, Gujarat, INDIA

Kulin Sanjaybhai Lalbaug, Shahibaug, Ahmedabad, 380004, Gujarat, INDIA

Samvegbhai Arvindbhai Akshay, 1st Floor, 53, Shrimali Society, Navrangpura, Ahmedabad, 380009

Snehalben Samvegbhai Lalbhai Akshay, 1st Floor, 53, Shrimali Society, Navrangpura, Ahmedabad, 380009

Sheth Narottam Bhai Lalbhai Akshay, 1st Floor, 53, Shrimali Society, Navrangpura, Ahmedabad, 380009

Hansaben Niranjanbhai Lalbhai Akshay, 1st Floor, 53, Shrimali Society, Navrangpura, Ahmedabad, 380009

Smt. Vimla Siddharth C/O. Osia Enterprise Pvt Ltd., Next To Transportrade Godown, Near River Par, 
N.H.No. 8,  Atul District - Valsad, 396020

Rajivbhai Chinubhai Lalbhai Akshay, 1st Floor, 53, Shrimali Society, Navrangpura, Ahmedabad, 380009

Arun P Sheth 705, 'Aditya', Mithakali Six  Roads, Ellis Bridge, Ahmedabad

Shri Shripal Chinubhai Sheth 301, 53, Shrimali Society, Navrangpura, Ahmedabad, 380009

Sarojben B Sheth C/O.Bansi V. Shah, 202, ShikhavaliApartment, Opp. Dr. Nanavaty's Bunglo, 
B/h.Mahavir Tower, Ahmedabad, 380007

Mrs. Indraben Pratapsinh Sheth 707, Aditya Building, 7th Floor, Mithakhali Six Road, Nr.Sardar Patel Sev, 
Navrangpura, Ahmedabad, 380009

Ayojan Holdings Pvt. Ltd. Plot No. 16, C K Park, Near River Par, Atul, 396020

Aegis Investments Ltd C/O.Sheth Lalbhai Dalpatbhai,1st Floor, 'Akshay' 53, Shrimali Soc., Navrangpura, 
Ahmedabad,380009

Aagam Holding Pvt. Ltd 1st Floor, Akshay Building, Bh. Vadilal House, 53, Shrimali Society, Navarangpura, 
Ahmedabad, 380009

Details of Directors

Name of the Director Designation Address

Sanjaybhai Shrenikbhai Lalbhai Chairman and Managing Director Lalbaug, Shahibaug, Ahmedabad, 380004, 
Gujarat, INDIA

Punit Sanjay Lalbhai Director Lalbaug, Shahibaug, Ahmedabad, 380004, 
Gujarat, INDIA

Jayesh Kantilal Shah Director 2 6 ,  A m a l t a s  B u n g l o w s ,  V a s t r a p u r,  
Ahmedabad,  380015,  Gujarat, INDIA

SamvegbhaiArvindbhai Lalbhai Director S h a l i m a r,  S h a h i b a u g ,  A h m e d a b a d ,  
380004, Gujarat, INDIA
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Bhupendra Mangaldas Shah Independent Director 7, Stuti Aparment, Navpad Society, Opp. 
Vikas Gruh, Paldi, Ahmedabad, 380007 
Gujarat, INDIA

Kamal Singal Independent Director E-1103, Safal Parivesh, Nr. Prahaladnagar 
G a r d e n ,  1 0 0  F o o t  R o a d ,  Ve j a l p u r,  
Ahmedabad 380051, Gujarat, INDIA

f ) The main objects of the Transferor Company as set out in its Memorandum of Association are as follows:

• To manufacture, fabricate, manipulate, alter, assemble, improve, prepare for market, buy, sell and otherwise deal in all 
kinds of Centrifuges, Water Softening Plants, Rotary Pumps, Dryers, Separators, Laundry Equipments including 
Washing Machines, Ironers, Presses, Dryers, Hospital Equipments, Disinfecting Plants and apparatus and all kinds of 
Plants, Machinery, components parts, accessories, fittings, fixtures, apparatus, tools and implements.

• To carry on the business of mechanical engineers, machinists, fitters, millwrights, founders, wire drawers, tube makers, 
metallurgists, saddlers, galvanisers, japanners, annealers, enamellers, electro platers, vulcanizers, painters and packing 
case makers.

There has been no change of name, registered office and objects of the Transferor Company in the last 5 years.

g) The equity shares of the Transferor Company were listed on the Ahmedabad Stock Exchange Limited and were subsequently 
delisted in June 2015, in accordance with Chapter III of the Securities and Exchange Board of India (Delisting of Equity Shares) 
Regulations 2009.

h) The share capital of the Transferor Company as on 30 September 2017 is as follows: 

Particulars INR

Authorised Share Capital

1,50,00,000 equity shares of INR 10 each 15,00,00,000

Total 15,00,00,000

Issued, Subscribed and Paid-up Capital

1,36,00,000 equity shares of INR 10 each 13,60,00,000

Total 13,60,00,000

Subsequent to the above date, there has been no change in the authorised, issued, subscribed and paid up share capital of the 
Transferor Company till the date of approval of the Scheme by the Board of the Demerged Company.

The Transferor Company has outstanding employee stock options under its existing stock option schemes, the exercise of which 
may result in an increase in the issued and paid-up share capital of the Transferor Company.

The Transferor Company is a subsidiary of the Demerged Company. Demerged Company holds 93.53% of the shareholding of the 
Transferor Company. The equity shares of the Transferor Company are not listed on Stock Exchanges in India or on any other 
stock exchange elsewhere.

7. Corporate Approvals

The proposed Scheme was placed before the Audit Committee of the Demerged Company at its meeting held on 8th November, 2017. 
The Audit Committee of the Demerged Company took into account the Valuation Report dated 8th November, 2017 issued by M/s. 
Walker Chandiok & Co LLP, Independent Chartered Accountant and Fairness Opinion dated 8th November, 2017 issued by Vivro 
Financial Services Private Limited. The Audit Committee of the Demerged Company based on the aforesaid, inter alia, recommended the 
Scheme to the Board of Directors of the Demerged Company.

The Board of Directors of the Demerged Company (after taking on record the recommendation of the Audit Committee), the Resulting 
Company 1, the Resulting Company 2 and the Transferor Company at their respective Board Meeting held on 8th November, 2017 had 
approved the proposed Composite Scheme of Arrangement, after taking on record the Valuation Report dated 8th November, 2017 
issued by M/s. Walker Chandiok & Co LLP, Independent Chartered Accountant and Fairness Opinion dated 8th November, 2017 issued by 
Vivro Financial Services Private Limited. The same are annexed to this Notice as Annexures 2 and 3 respectively.

A copy of the Scheme setting out in detail the terms and conditions of the arrangement has been approved by Board of Directors of the 
Transferor Company and the Transferee Company at their respective Board Meeting is annexed to this Notice as Annexure 1 and forms 
part of this Statement.

Names of the directors who voted in favor of the resolution, who voted against the resolution and who did not vote or participate in such 
resolution:
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(a) Demerged Company

Name of the Directors Designation Voted in Voted Absent from
Favor Against  the meeting

Sanjaybhai Shrenikbhai Lalbhai Chairman and Managing Director Yes - -

Punit Sanjay Lalbhai Wholetime Director Yes - -

Kulin Sanjay Lalbhai Wholetime Director Yes - -

Jayesh Kantilal Shah Wholetime Director Yes - -

Dr. BakulHarshadrai Dholakia Independent Director - - Yes

Dileep ChinubhaiChoksi Independent Director Yes - -

Samir Uttamlal Mehta Independent Director Yes - -

Renuka Ramnath Independent Director Yes - -

Vallabh Roopchand Bhanshali Independent Director Yes - -

Nilesh Dhirajlal Shah Independent Director Yes - -

(b) Resulting Company 1

Name of the Directors Designation Voted in Voted Absent from
Favor Against  the meeting

Sanjaybhai  Shrenikbhai  Lalbhai Non-Executive Director Yes - -

Kulin  Sanjay  Lalbhai Non-Executive Director Yes - -

Jayesh  Kantilal Shah Non-Executive Director Yes - -

Renuka Ramnath Nominee Director Yes - -

Nithya Easwaran Nominee Director Yes - -

Nilesh Dhirajlal Shah Independent Director Yes - -

Kamal Singal Independent Director - - Yes

(c) Resulting Company 2

Name of the Directors Designation Voted in Voted Absent from
Favor Against  the meeting

Sanjaybhai Shrenikbhai Lalbhai Chairman and Managing Director Yes - -

Punit Sanjay Lalbhai Director Yes - -

Prakash Makwana Director - - Yes

(d) Transferor Company

Name of the Directors Designation Voted in Voted Absent from
Favor Against  the meeting

Sanjaybhai Shrenikbhai Lalbhai Chairman and Managing Director Yes - -

Punit Sanjay Lalbhai Director Yes - -

Jayesh Kantilal Shah Director Yes - -

SamvegbhaiArvindbhai Lalbhai Director - - Yes

BhupendraMangaldas Shah Independent Director - - Yes

Kamal Singal Independent Director - - Yes

8. Rationale of the Scheme

The Demerged Company is a public listed company. Over the course of time, the Demerged Company has grown into a diversified 
conglomerate with interests in various businesses spanning the entire value chain of textiles consisting of manufacturing of yarn, denim, 
shirting and knit fabric, garments, technical textiles, branded apparel business and the engineering business carried on either directly or 
through its subsidiaries and joint ventures with other entities. The textiles business, branded apparel business and the engineering 
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business all have different industry specific risks, business cycles and operate inter alia under different market dynamics, and thus can 
attract different types of investors as well as management teams and follow different and independent strategies, even as they all have a 
significant potential for growth and profitability.

Given its diversified business portfolio, it has become imperative for the Demerged Company to reorient and reorganize itself in a manner 
that allows it to impart greater focus, management alignment and growth for each of its business lines. The Demerged Company is also 
desirous of enhancing its operational efficiency, flexibility in attracting capital and management talent through aligned ESOP schemes 
through such a restructuring.  

The Scheme proposes to reorganise and segregate the interest of the Demerged Company in its various businesses and thus proposes 
demerger of the Branded Apparel Undertaking from the Demerged Company to Resulting Company 1 and the Engineering Undertaking 
from the Demerged Company to the Resulting Company 2. Further, the Scheme proposes the merger of Transferor Company with the 
Resulting Company 2 to rationalise and streamline the group structure. The Demerged Company will continue to conduct the Remaining 
Business.

The proposed restructuring pursuant to this Scheme is expected, inter alia, to result in following benefits:

(i) segregation and unbundling of the Branded Apparel business and the Engineering businesses of the Demerged Company into 
the Resulting Company 1 and Resulting Company 2;

(ii) unlocking of value for the shareholders of the Demerged Company;

 (iii) emergence of the Demerged Company as a predominantly textile focused company, attracting investors and providing better 
flexibility in accessing capital, focused strategy and specialisation for sustained growth;

(iv) creation of listed Branded Apparel company and Engineering company with ability to achieve valuation based on respective risk-
return profile and cash flows, attracting the right investors and thus enhancing flexibility in accessing capital;

(v) enhancing attractiveness of the entities for management teams by enabling ESOPs in each entity with direct correlation of the 
rewards to their efforts;

(vi) allowing the management of each of the Resulting Companies to pursue independent growth strategies in different regional and 
overseas markets;

(vii) augmenting the infrastructural capability of the Resulting Companies to effectively meet future challenges in their businesses;

 (viii) Achieve cost optimisation and specialisation for sustained growth; and

(ix) enhancing operational efficiencies, ensuring synergies through pooling of the financial, managerial and technical resources, 
personnel capabilities, skills, expertise and technologies by merging the engineering businesses into Resulting Company 2. 

The proposed restructuring is in the interest of the shareholders, creditors, employees and other stakeholders in each of the 
companies.

9. Salient extracts of the Scheme

The material provisions of the proposed Scheme of Arrangement are as under:

1.  “Definitions:

• “Appointed Date 1” in respect of the transfer of the Branded Apparel Undertaking from the Demerged Company to the 
Resulting Company 1 means the Effective Date; 

• “Appointed Date 2” in respect of the transfer of the Engineering Undertaking from the Demerged Company to the Resulting 
stCompany 2 and for the amalgamation of the Transferor Company with the Transferee Company means 1  January 2018;

• “Branded Apparel Undertaking” means the branded apparel business and ancillary and support services in relation thereto 
of the Demerged Company, comprising of the branded apparel division and all assets, investments and liabilities relating thereto 
and shall include (without limitation):  

(a) all the movable and immovable properties, tangible or intangible, including all, plant and machinery, equipment, 
furniture, fixtures, vehicles, inventories, stock-in-trade or stock-in-transit and merchandising including raw materials, 
supplies, finished goods, wrapping supply and packaging items, leasehold assets and other properties, including 
contingent assets of whatsoever nature, cash in hand/ banks, investments, escrow accounts, claims, powers, authorities, 
rights, credits, titles, interests, benefits, right to use and avail of telephones, telex, facsimile, email, internet, leased lines 
and other communication facilities, utilities, electricity and electronic and all other services of every kind, nature and 
description whatsoever, provisions, funds and benefits ( including all work-in progress), of all agreements, 
arrangements, deposits, advances, recoverable and receivables, all receivables (including royalty receivables), loans and 
advances also including accrued interest thereon, all advance payments, earnest monies and/ or security deposits, 
payment against warrants, if any, or other entitlements of the Demerged Company, and also, benefits, exemptions, 
licenses, privileges and approvals of whatsoever nature and wheresoever situated, belonging to or in the ownership, 
power or possession or control of or vested in or granted in favour of or enjoyed by the Demerged Company, all the 
debts, liabilities, duties and obligations including contingent liabilities of Demerged Company in relation to and 
pertaining to the branded apparel business;

(b) all receivables (including royalty receivables), loans and advances, including accrued interest thereon, all advance 
payments, earnest monies and/ or security deposits, payment against warrants, if any, or other entitlements of the 
Demerged Company in relation to and pertaining to the branded apparel business;
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(c) all goodwill, other intangibles, industrial and other licenses, approvals, Permits, authorisations, trademarks, trade 
names, patents, patent rights, copyrights, and other industrial and intellectual properties and rights of any nature 
whatsoever including know-how, websites, portals, domain names, or any applications for the above, assignments and 
grants in respect thereof, all agreements, arrangements, deposits, advances, recoverables and receivables, whether 
from government, semi-government, local authorities or any other Person including customers, contractors or other 
counter parties, etc., all earnest monies and/ or deposits, privileges, liberties, easements, advantages, benefits, 
exemptions, licenses, privileges and approvals of whatsoever nature and wheresoever situated, belonging to or in the 
ownership, power or possession or control of or vested in or granted in favour of or enjoyed by the Demerged Company;

(d) investments in shares, debentures and other securities held by the Demerged Company in the Resulting Company 1;

 (e) all the debts, liabilities, duties and obligations including contingent liabilities of the Demerged Company in relation to and 
pertaining to the garment business. It is clarified that any question as to whether or not a specified liability pertains to the 
textile and branded apparel business shall be decided by the Demerged Company, with requisite approvals of 
Appropriate Authorities, wherever applicable; and

(f ) all books, records, files, papers, engineering and process information, records of standard operating procedures, 
computer programs along with their 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 branded 
apparel business of the Demerged Company.

It is clarified that the question of whether a specified asset or liability pertains to the Branded Apparel Undertaking or arises out of 
the activities or operations of Branded Apparel Undertaking shall be decided by the Board of the Demerged Company.

• “Effective Date” means the opening hours of the tenth business day after the day on which the last of the approvals/ conditions 
specified in Clause 41 (Conditions Precedent) of this Scheme are obtained or complied with. Reference in this Scheme to the date 
of “coming into effect of this Scheme” or “effectiveness of this Scheme” shall mean the Effective Date;

• “Engineering Undertaking” means all the engineering business and ancillary and support services in relation thereto of the 
Demerged Company together with all the undertakings, assets, properties, investments and liabilities of whatsoever nature and 
kind, and wheresoever situated, of the Demerged Company, in relation to and pertaining to the engineering business and shall 
include (without limitation): 

(a) all the movable and immovable properties, tangible or intangible, including all computers and accessories, software, 
applications and related data, equity shares, preference shares and other securities of associate/ subsidiary/ joint 
venture companies, plant and machinery, equipment, furniture, fixtures, vehicles, stocks and inventory including, cables, 
leasehold assets and other properties, real, corporeal and incorporeal, in possession or reversion, present and 
contingent assets (whether tangible or intangible) of whatsoever nature, inverters, electrical fittings, submersible 
pumps, electrical erections, earthing and lighting systems, cash in hand, amounts lying in the banks, investments, escrow 
accounts, claims, powers, authorities, allotments, approvals, consents, letters of intent, registrations, contracts, 
engagements, arrangements, rights, credits, titles, interests, benefits, advantages, freehold/ leasehold rights, brands, 
sub-letting tenancy rights, leave and license permissions, goodwill, other intangibles, industrial and other licenses, 
approvals, permits, authorisations, trademarks, trade names, patents, patent rights, copyrights, and other industrial and 
intellectual properties and rights of any nature whatsoever including know-how, websites, portals, domain names, or any 
applications for the above, assignments and grants in respect thereof, import quotas and other quota rights, right to use 
and avail of telephones, telex, facsimile, email, internet, leased lines and other communication facilities, connections, 
installations and equipment, electricity and electronic and all other services of every kind, nature and description 
whatsoever, provisions, funds and benefits (including all work-in progress), of all agreements, arrangements, deposits, 
advances, recoverables and receivables, whether from government, semi-government, local authorities or any other 
Person including customers, contractors or other counter parties, etc., all earnest monies and/ or deposits, privileges, 
liberties, easements, advantages, benefits, exemptions, licenses and approvals of whatsoever nature and wheresoever 
situated, belonging to or in the ownership, power or possession or control of or vested in or granted in favour of or 
enjoyed by the Demerged Company in relation to and pertaining to the engineering business;

(b) all receivables, loans and advances, including accrued interest thereon, all advance payments, earnest monies and/ or 
security deposits, payment against warrants, if any, or other entitlements of the Demerged Company in relation to and 
pertaining to the engineering business;

(c) all contracts, agreements, purchase orders/ service orders, operation and maintenance contracts, memoranda of 
understanding, memoranda of undertaking, memoranda of agreements, memoranda of agreed points, bids, tenders, 
tariff orders, expression of interest, letter of intent, hire purchase agreements, lease/ licence agreements, tenancy rights, 
agreements/ panchnamas for right of way, equipment purchase agreements, agreement with customers, purchase and 
other agreements with the supplier/ manufacturer of goods/ service providers, other arrangements, undertakings, 
deeds, bonds, schemes, insurance covers and claims and clearances and other instruments of whatsoever nature and 
description, whether written, oral or otherwise and all rights, titles, interests, claims and benefits thereunder pertaining 
to the engineering business;

 (d) investments in shares, debentures and other securities held by the Demerged Company in the Transferor Company;

(e) all the debts, liabilities, duties and obligations including contingent liabilities of the Demerged Company in relation to and 
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pertaining to the engineering business. It is clarified that any question as to whether or not a specified liability pertains to 
the engineering business shall be decided by the Demerged Company, with requisite approvals of Appropriate 
Authorities, wherever applicable; and

(f ) all books, records, files, papers, engineering and process information, records of standard operating procedures, 
computer programs along with their 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 engineering 
business of the Demerged Company.

It is clarified that the question of whether a specified asset or liability pertains to the Engineering Undertaking or arises out of the 
activities or operations of Engineering Undertaking shall be decided by the Board of the Demerged Company.

• “Remaining Business” means all manufacturing activities relating to yarn, denim, shirting, knit fabrics, garments, technical 
textiles, investments in joint ventures and subsidiaries shall be business of the Demerged Company and includes all other 
businesses, units, divisions, undertakings and assets and liabilities of the Demerged Company save and except those forming part 
of the Demerged Undertakings;

• “Scheme” means this composite scheme of arrangement, with or without any modification approved or imposed or directed 
by the Tribunal;

• “Tribunal” means the National Company Law Tribunal having jurisdiction over the Demerged Company, the Resulting 
Companies, the Transferor Company and the Transferee Company as the case may be.

4. DEMERGER AND VESTING OF THE BRANDED APPAREL UNDERTAKING

4.1  With effect from the opening business hours of Appointed Date 1, and subject to the provisions of this Scheme and pursuant to Sections 
230 to 232 read with Section 66 of the Act and Section 2(19AA ) of the Income-tax Act, 1961, the Branded Apparel Undertaking along with 
all its assets, liabilities, contracts, arrangements, employees, Permits, licences, records, approvals, etc. shall, without any further act, 
instrument or deed, be demerged from Demerged Company and transferred to and be vested in or be deemed to have been vested in the 
Resulting Company 1 as a going concern so as to become as and from the Appointed Date 1, the assets, liabilities, contracts, arrangements, 
employees, Permits, licences, records, approvals, etc. of the Resulting Company 1 by virtue of, and in the manner provided in this Scheme.

4.2 In respect of such of the assets and properties forming part of the Branded Apparel Undertaking as are movable in nature or are otherwise 
capable of transfer by delivery or possession, or by endorsement and/ or delivery, the same shall stand transferred by the Demerged 
Company upon coming into effect of this Scheme and shall, ipso facto and without any other order to this effect, become the assets and 
properties of the Resulting Company 1.

4.3 Subject to Clause 4.4 below, with respect to the assets of the Branded Apparel Undertaking, other than those referred to in Clause 4.2 
above, including all rights, title and interests in the agreements (including agreements for lease or license of the properties), investments 
in shares, mutual funds, bonds and any other securities, sundry debtors, claims from customers or otherwise, 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 Government, semi-
Government, local and other authorities and bodies, customers and other persons, whether or not the same is held in the name of the 
Demerged Company, shall, without any further act, instrument or deed, be transferred to and vested in and/ or be deemed to be 
transferred to and vested in the Resulting Company 1, with effect from the Appointed Date 1 by operation of law as transmission or as the 
case may be in favour of Resulting Company 1. With regard to the licenses of the properties, the Resulting Company 1 will enter into 
novation agreements, if it is so required.

4.4 Without prejudice to the aforesaid, the Branded Apparel Undertaking, including all immoveable property, whether or not included in the 
books of the Demerged Company, whether freehold or leasehold (including but not limited to land, buildings, sites, tenancy rights related 
thereto and immovable properties and any other document of title, rights, interest and easements in relation thereto) of the Branded 
Apparel Undertaking shall stand transferred to and be vested in the Resulting Company 1, without any act or deed to be done or executed 
by the Demerged Company and/ or the Resulting Company 1.

4.5 The Demerged Company shall, at its sole discretion but without being obliged, give notice in such form as it may deem fit and proper, to 
such Persons, as the case may be, that the said debt, receivable, bill, credit, loan, advance or deposit stands transferred to and vested in the 
Resulting Company 1 and that appropriate modification should be made in their respective books/ records to reflect the aforesaid 
changes. 

4.6   Upon this Scheme becoming effective, all debts, liabilities, loans, obligations and duties of the Demerged Company as on the Appointed 
Date 1 and relatable to the Branded Apparel Undertaking (“Transferred Branded Apparel Liabilities”) shall, without any further act or 
deed, be and stand transferred to and be deemed to be transferred to the Resulting Company 1 to the extent that they are outstanding as 
on the Appointed Date 1 and the Resulting Company 1 shall meet, discharge and satisfy the same. The term “Transferred Branded Apparel 
Liabilities” shall include:

4.6.1 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 Branded Apparel Undertaking;

4.6.2 the specific loans or borrowings (including debentures bonds, notes and other debt securities raised, incurred and utilized solely 
for the activities or operations of the Branded Apparel Undertaking); and

4.6.3  in cases other than those referred to in Clauses 4.6.1 or 4.6.2 above, so much of the amounts of general or multipurpose 
borrowings, if any, of the Demerged Company, as stand in the same proportion which the value of the assets transferred pursuant 
to the demerger of the Branded Apparel Undertaking bear to the total value of the assets of the Demerged Company 
immediately prior to the Appointed Date 1.
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However, the tax liabilities and tax demands or refunds received or to be received by the Demerged Company for a period prior to 
the Appointed Date 1 in relation to the Demerged Company shall not be transferred as part of the Branded Apparel Undertaking 
to Resulting Company 1. 

4.7 In so far as any Encumbrance in respect of Transferred Branded Apparel Liabilities is concerned, such Encumbrance shall, without any 
further act, instrument or deed being required to be modified and, if so agreed, shall be extended to and shall operate over the assets of 
the Resulting Company 1. For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the Remaining Business 
are concerned, the Encumbrance, if any, over such assets relating to the Transferred Branded Apparel Liabilities, without any further act, 
instrument or deed being required, be released and discharged from the obligations and Encumbrances relating to the same. Further, in 
so far as the assets comprised in the Branded Apparel Undertaking are concerned, the Encumbrance over such assets relating to any 
loans, borrowings or other debts which are not transferred to the Resulting Company 1 pursuant to this Scheme and which shall continue 
with the Demerged Company, shall without any further act or deed be released from such Encumbrance and shall no longer be available as 
security in relation to such liabilities.

4.8 Taxes, if any, paid or payable by the Demerged Company after the Appointed Date 1 and specifically pertaining to Branded Apparel 
Undertaking shall be treated as paid or payable by the Resulting Company 1 and the Resulting Company 1 shall be entitled to claim the 
credit, refund or adjustment for the same as may be applicable. 

4.9 If the Demerged Company is entitled to any unutilized credits (including balances or advances), benefits under the incentive schemes 
and policies including tax holiday or concessions relating to the Branded Apparel Undertaking under any Tax Laws or Applicable Laws, the 
Resulting Company 1 shall be entitled as an integral part of the Scheme to claim such benefit or incentives or unutilised credits as the case 
may be without any specific approval or permission. 

4.10 Upon the Scheme becoming effective, the Demerged Company and the Resulting Company 1 shall have the right to revise their respective 
financial statements and returns 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 the Scheme.

4.11  Subject to Clause 4.2 and any other provisions of the Scheme, any refunds, benefits, incentives, grants, subsidies in relation to or in 
connection with the Branded Apparel Undertaking, the Demerged Company shall, if so required by the Resulting Company 1, issue notices 
in such form as the Resulting Company 1 may deem fit and proper stating that pursuant to the Tribunal having sanctioned this Scheme, the 
relevant refund, benefit, incentive, grant, subsidies, be paid or made good or held on account of the Resulting Company 1, as the person 
entitled thereto, to the end and intent that the right of the Demerged Company to recover or realise the same, stands transferred to the 
Resulting Company 1 and that appropriate entries should be passed in their respective books to record the aforesaid changes.

4.12  On and from the Effective Date and till such time that the name of the bank accounts of the Demerged Company, in relation to or in 
connection with the Branded Apparel Undertaking, have been replaced with that of the Resulting Company 1, the Resulting Company 1 
shall be entitled to maintain and operate the bank accounts of the Demerged Company, in the name of the Demerged Company for such 
time as may be determined to be necessary by the Resulting Company 1. All cheques and other negotiable instruments, payment orders 
received or presented for encashment which are in the name of the Demerged Company, in relation to or in connection with the Branded 
Apparel Undertaking, after the Effective Date shall be accepted by the bankers of the Resulting Company 1 and credited to the account of 
the Resulting Company 1, if presented by the Resulting Company 1. 

4.13  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 1 shall be entitled to apply to the Appropriate Authorities as are necessary under any law 
for such consents, approvals and sanctions which the Resulting Company 1 may require and execute any and all instruments or 
documents and do all the acts and deeds as may be required, including filing of necessary particulars and/ or modification(s) of charge, 
with the concerned RoC or filing of necessary applications, notices, intimations or letters with any authority or Person to give effect to the 
Scheme.

8. LEGAL PROCEEDINGS

8.1   Upon the coming into effect of this Scheme, proceedings relating to the Branded Apparel 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 the Resulting Company 1 with effect from the Effective Date in the same manner and to the same extent as would or 
might have been continued and enforced by or against the Demerged Company.

8.2 The Resulting Company 1: (a) shall be replaced/added as party to such proceedings relating to the Branded Apparel Undertaking; and (b) 
shall prosecute or defend such proceedings at its own cost and the liability of the Demerged Company shall consequently stand nullified. 
For the avoidance of doubt, it is clarified that only the Demerged Company shall be liable for the result of such order or judgment including 
any relief or positive impact/benefit or adverse impact/liability accruing from such order or judgment. It is clarified that except, as 
otherwise provided herein, the Demerged Company shall in no event be responsible or liable in relation to any proceedings relating to the 
Branded Apparel Undertaking that stand transferred to the Resulting Company 1.

9.  CONSIDERATION

9.1  After effectiveness of Part VI of the Scheme and upon Part II of the Scheme coming into effect and in consideration of and subject to the 
provisions of this Scheme, the Resulting Company 1 shall, without any further application, act, deed, consent or instrument or deed, issue 
and allot, on a proportionate basis to each shareholder of the Demerged Company,1 (One) fully paid up equity share of INR 4 (Indian 
Rupees Four ) each of the Resulting Company 1 (“Branded Apparel Undertaking New Equity Shares”) for every 5 (Five) equity shares of 
INR 10 (Indian Rupees Ten) each in the Demerged Company held by such shareholder whose name is recorded in the register of members 
and records of the depository as members of the Demerged Company as on the Record Date.

9.2  The equity shares of the Resulting Company 1 to be issued and allotted as provided in Clause 9.1 above shall be subject to the provisions of 
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the memorandum of association and articles of association of Resulting Company 1, as the case may be, and shall rank pari passu in all 
respects with any existing equity shares of Resulting Company 1, as the case may be, after the Effective Date including with respect to 
dividend, bonus, right shares, voting rights and other corporate benefits attached to the equity shares of Resulting Company 1.

9.3  In case any shareholder’s shareholding in the Demerged Company is such that such shareholder becomes entitled to a fraction of an 
equity share of the Resulting Company 1, the Resulting Company 1 shall not issue fractional share certificate to such shareholder but shall 
consolidate such fractions and round up the aggregate of such fractions to the next whole number and issue and allot the consolidated 
shares directly to a trustee nominated by the Board of Resulting Company 1 in that behalf, who shall sell such shares in the market at such 
price or prices and on such time or times as the trustee may in its sole discretion decide and on such sale, shall pay to the Resulting 
Company 1, the net sale proceeds (after deduction of applicable taxes and other expenses incurred), whereupon the Resulting Company 1 
shall, subject to withholding tax, if any, distribute such sale proceeds to the concerned shareholders of Demerged Company in proportion 
to their respective fractional entitlements so sold by the trustee.

9.4 The issue and allotment of equity shares as provided in Clause 9.1, 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 1 or the Demerged 
Company or their shareholders and as if the procedure laid down under the Act and such other Applicable Laws as may be applicable were 
duly complied with. It is clarified that the approval of the members and creditors of the Resulting Company 1 and/ or the Demerged 
Company to this Scheme, shall be deemed to be their consent/ approval for the issue and allotment of equity shares, as the case may be, 
pursuant to the aforesaid Clause 9.1.

9.5   The equity shares issued pursuant to Clause 9.1 shall be in dematerialized form unless otherwise notified in writing by a shareholder of the 
Demerged Company to the Resulting Company 1 on or before such date as may be determined by the Board of Demerged Company. In the 
event that such notice has not been received by Resulting Company 1 in respect of any of the shareholders of Demerged Company, the 
equity shares, shall be issued to such shareholders in dematerialized form provided that the shareholders of Demerged Company shall be 
required to have an account with a depository participant and shall be required to provide details thereof and such other confirmations 
as may be required. In the event that Resulting Company 1 has received notice from any shareholder that the equity shares are to be issued 
in physical form or if any shareholder 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 furnished by any shareholder do not permit electronic credit of the shares of 
Resulting Company 1, then Resulting Company 1 shall issue the equity shares in physical form to such shareholder or shareholders.

9.6 In the event that the Parties restructure their equity share capital by way of share split/ consolidation/ issue of bonus shares during the 
pendency of the Scheme, the share exchange ratio, as per Clause 9.1 above; shall be adjusted (including stock options) accordingly to take 
into account the effect of any such corporate actions. 

9.7 Resulting Company 1 shall apply for listing all of its equity shares on the Stock Exchanges in terms of and in compliance of SEBI Circular and 
other relevant provisions as may be applicable. The equity shares allotted by the Resulting Company 1 in terms of Clause 9.1 above, 
pursuant to the 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 Resulting Company 1 between the Record Date and the listing 
of its equity shares which may affect the status of approval of the Stock Exchanges.

9.8 Resulting Company 1 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.

10. ACCOUNTING TREATMENT BY THE DEMERGED COMPANY AND THE RESULTING COMPANY 1 IN RESPECT OF THEIR RESPECTIVE 
ASSETS AND LIABILITIES

The Demerged Company and Resulting Company 1 shall account for the Scheme in their respective books/ financial statements upon 
receipt of all relevant/ requisite approvals for the Scheme, in compliance with applicable Indian Accounting Standards (“Ind-AS”) notified 
under the Companies (Indian Accounting Standards) Rules, 2015, as amended from time to time including as provided herein below:

10.1   Accounting treatment in the books of the Demerged Company

10.1.1 The Demerged Company shall reduce the carrying value of assets and liabilities pertaining to the Branded Apparel Undertaking, 
transferred to and vested in the Resulting Company 1 from the carrying value of assets and liabilities as appearing in its books;

10.1.2 Loans and advances, receivables, payables and other dues outstanding between the Branded Apparel Undertaking and the 
Resulting Company 1 will stand cancelled and there shall be no further obligation/ outstanding in that behalf;

10.1.3 The difference, being the excess /shortfall of carrying value of assets over the carrying value of liabilities of the Branded Apparel 
Undertaking shall be accounted in accordance with the Indian Accounting Standards prescribed under Section 133 of the 
Companies Act, 2013.

10.2 Accounting treatment in the books of the Resulting Company 1

10.2.1 The Resulting Company 1 shall record the assets and liabilities pertaining to the Branded Apparel Undertaking, transferred to and 
vested in it pursuant to this Scheme at their respective carrying values as appearing in the books of the Demerged Company;

10.2.2 Loans and advances, receivables, payables and other dues outstanding between the Branded Apparel Undertaking and the 
Resulting Company 1 will stand cancelled and there shall be no further obligation/ outstanding in that behalf; 

10.2.3 The Resulting Company 1 shall credit to its share capital in its books of account, the aggregate face value of the equity shares 
issued by it to the members of the Demerged Company pursuant to Clause 9.1 of this Scheme;

10.2.4 Expenses incurred for implementing the Scheme and for the transfer of Branded Apparel Undertaking shall be adjusted to the 
reserves and surplus account of the Resulting Company 1; and

10.2.5 The difference, being the Net Assets transferred from Demerged Company pursuant to Clause 10.2.1 as reduced by the share 
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capital issued pursuant to Clause 10.2.3 after giving effect to inter-company balances as per Clause 10.2.2, netted by the existing 
share capital cancelled in terms of clause 32 shall be adjusted in compliance with applicable accounting standards.

For the purpose of this Clause 10, “Net Assets” would mean difference between the carrying value of assets and liabilities.

11. TRANSFER OF AUTHORISED SHARE CAPITAL OF THE DEMERGED COMPANY

11.1 Upon coming into effect of Part II of this Scheme, INR 50,00,00,000/- (Rupees Fifty Crores) shall stand transferred from the authorised 
capital of the Demerged Company and get combined with the authorised capital of the Resulting Company 1. Accordingly, Clause V of the 
Memorandum of Association of the Resulting Company 1 shall automatically stand amended so as to read as under:

“The Authorised Share Capital of the Company is Rs. 75,00,00,000/- (Rupees Seventy Five Crores only) divided into 18,75,00,000 
(Eighteen Crore Seventy Five Lakhs only) equity shares of Rs. 4/- (Rupees Four) each with power to classify or reclassify, increase and 
reduce the capital of the Company or to divide or to consolidate the shares in the capital for the time being into several classes and to 
attach thereto respectively any preferential, deferred, qualified or special rights, privileges or conditions as may be determined by or in 
accordance with the Articles of Association of the Company and to vary, modify or abrogate any such rights, privileges or conditions in 
such manner as may be for the time being provided by the Articles of Association of the Company and the legislative provisions for the 
time being in force.”

11.2   It is clarified that the approval of the members of the Resulting Company 1 to the Scheme shall be deemed to be their consent / approval 
also to the alteration of the Memorandum of Association of the Resulting Company 1 and the Resulting Company 1 shall not be required to 
seek separate consent / approval of its shareholders for the alteration of the Memorandum of Association of the Resulting Company 1 as 
required under Sections 13, 61 and 64 of the Act and other applicable provisions of the Act.

11.3 The registration fees applicable under the Act and the stamp duty already paid by the Demerged Company on its authorised capital, which 
is being transferred to the Resulting Company 1 in terms of sub Clause 11.1 herein above, shall be deemed to have been so paid by the 
Resulting Company 1 and accordingly, the Resulting Company 1 shall not be required to pay any fee / stamp duty on the authorised capital 
so increased. However, the Resulting Company 1 shall file the required returns / information / the amended copy of its Memorandum of 
Association with the RoC.

12.    DEMERGER AND VESTING OF THE ENGINEERING UNDERTAKING

12.1  Upon the Scheme becoming effective and with effect from the opening business hours of Appointed Date 2, and subject to the provisions 
of this Scheme and pursuant to Sections 230 to 232 read with Section 66 of the Act and Section 2(19AA ) of the Income-tax Act, 1961, the 
Engineering Undertaking along with all its assets, liabilities, contracts, arrangements, employees, Permits, licences, records, approvals, 
etc. shall, without any further act, instrument or deed, be demerged from Demerged Company and transferred to and be vested in or be 
deemed to have been vested in the Resulting Company 2 as a going concern so as to become as and from the Appointed Date2, the assets, 
liabilities, contracts, arrangements, employees, Permits, licences, records, approvals, etc. of the Resulting Company 2 by virtue of, and in 
the manner provided in this Scheme.

12.2 In respect of such of the assets and properties forming part of the Engineering Undertaking as are movable in nature or are otherwise 
capable of transfer by delivery or possession, or by endorsement and/ or delivery, the same shall stand transferred by the Demerged 
Company upon coming into effect of this Scheme and shall, ipso facto and without any other order to this effect, become the assets and 
properties of the Resulting Company 2.

12.3  Subject to Clause 12.4 below, with respect to the assets of the Engineering Undertaking, other than those referred to in Clause 12.2 above, 
including all rights, title and interests in the agreements (including agreements for lease or license of the properties), investments in 
shares, mutual funds, bonds and any other securities, sundry debtors, claims from customers or otherwise, 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 Government, semi-
Government, local and other authorities and bodies, customers and other persons, whether or not the same is held in the name of the 
Demerged Company, shall, without any further act, instrument or deed, be transferred to and vested in and/ or be deemed to be 
transferred to and vested in the Resulting Company 2, with effect from the Appointed Date 2 by operation of law as transmission or as the 
case may be in favour of Resulting Company 2. With regard to the licenses of the properties, the Resulting Company 2 will enter into 
novation agreements, if it is so required.

12.4   Without prejudice to the aforesaid, the Engineering Undertaking, including all immoveable property, whether or not included in the 
books of the Demerged Company, whether freehold or leasehold (including but not limited to land, buildings, sites, tenancy rights related 
thereto, and immovable properties and any other document of title, rights, interest and easements in relation thereto) of the Engineering 
Undertaking shall stand transferred to and be vested in the Resulting Company 2, without any act or deed to be done or executed by the 
Demerged Company and/ or the Resulting Company 2.

12.5   The Demerged Company shall, at its sole discretion but without being obliged, give notice in such form as it may deem fit and proper, to 
such Persons, as the case may be, that the said debt, receivable, bill, credit, loan, advance or deposit stands transferred to and vested in the 
Resulting Company 2 and that appropriate modification should be made in their respective books/ records to reflect the aforesaid 
changes. 

12.6 Upon effectiveness of the Scheme, all debts, liabilities, loans, obligations and duties of the Demerged Company as on the Appointed Date 
2 and relatable to the Engineering Undertaking (“Transferred Engineering Liabilities”) shall, without any further act or deed, be and stand 
transferred to and be deemed to be transferred to the Resulting Company 2 to the extent that they are outstanding as on the Appointed 
Date 2 and the Resulting Company 2 shall meet, discharge and satisfy the same. The term “Transferred Engineering Liabilities” shall 
include:

12.6.1 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 Engineering Undertaking;
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12.6.2 the specific loans or borrowings (including debentures, bonds, notes and other debt securities raised, incurred and utilized 
solely for the activities or operations of the Engineering Undertaking); and

12.6.3 in cases other than those referred to in Clauses 12.6.1 or 12.6.2 above, so much of the amounts of general or multipurpose 
borrowings, if any, of the Demerged Company, as stand in the same proportion which the value of the assets transferred pursuant 
to the demerger of the Engineering Undertaking bear to the total value of the assets of the Demerged Company immediately 
prior to the Appointed Date 2.

However, the tax liabilities and tax demands or refunds received or to be received by the Demerged Company for a period prior to the 
Appointed Date 2 in relation to the Demerged Company shall not be transferred as part of the Engineering Undertaking to Resulting 
Company 2. 

 12.7  In so far as any Encumbrance in respect of Transferred Engineering Liabilities is concerned, such Encumbrance shall, without any further 
act, instrument or deed being required to be modified and, if so agreed, shall be extended to and shall operate over the assets of the 
Resulting Company 2. For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the Remaining Business are 
concerned, the Encumbrance, if any, over such assets relating to the Transferred Engineering Liabilities, without any further act, 
instrument or deed being required, be released and discharged from the obligations and Encumbrances relating to the same. Further, in 
so far as the assets comprised in the Engineering Undertaking are concerned, the Encumbrance over such assets relating to any loans, 
borrowings or other debts which are not transferred to the Resulting Company 2 pursuant to this Scheme and which shall continue with 
the Demerged Company, shall without any further act or deed be released from such Encumbrance and shall no longer be available as 
security in relation to such liabilities.

12.8 Taxes, if any, paid or payable by the Demerged Company after the Appointed Date 2 and specifically pertaining to Engineering 
Undertaking shall be treated as paid or payable by the Resulting Company 2 and the Resulting Company 2 shall be entitled to claim the 
credit, refund or adjustment for the same as may be applicable.

 12.9 If the Demerged Company is entitled to any unutilized credits (including balances or advances), benefits under the incentive schemes 
and policies including tax holiday or concessions relating to the Engineering Undertaking under any Tax Laws or Applicable Laws, the 
Resulting Company 2 shall be entitled as an integral part of the Scheme to claim such benefit or incentives or unutilised credits as the case 
may be without any specific approval or permission.

 12.10 Upon the Scheme becoming effective, the Demerged Company and the Resulting Company 2 shall have the right to revise their respective 
financial statements and returns 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 the Scheme.

12.11 Subject to clause 12.2 and any other provisions of the Scheme, any refunds, benefits, incentives, grants, subsidies in relation to or in 
connection with the Engineering Undertaking, the Demerged Company shall, if so required by the Resulting Company 2, issue notices in 
such form as the Resulting Company 2 may deem fit and proper stating that pursuant to the Tribunal having sanctioned this Scheme, the 
relevant refund, benefit, incentive, grant, subsidies, be paid or made good or held on account of the Resulting Company 2, as the person 
entitled thereto, to the end and intent that the right of the Demerged Company to recover or realise the same, stands transferred to the 
Resulting Company 2 and that appropriate entries should be passed in their respective books to record the aforesaid changes. 

12.12 On and from the Effective Date and till such time that the name of the bank accounts of the Demerged Company, in relation to or in 
connection with the Engineering Undertaking, have been replaced with that of the Resulting Company 2, the Resulting Company 2 shall be 
entitled to maintain and operate the bank accounts of the Demerged Company, in the name of the Demerged Company for such time as 
may be determined to be necessary by the Resulting Company 2. All cheques and other negotiable instruments, payment orders received 
or presented for encashment which are in the name of the Demerged Company, in relation to or in connection with the Engineering 
Undertaking, after the Effective Date shall be accepted by the bankers of the Resulting Company 2 and credited to the account of the 
Resulting Company 2, if presented by the Resulting Company 2. 

12.13 Without prejudice to the provisions of the foregoing sub clauses of this Clause 12, and upon the effectiveness of this Scheme, the 
Demerged Company and the Resulting Company 2 shall be entitled to apply to the Appropriate Authorities as are necessary under any law 
for such consents, approvals and sanctions which the Resulting Company 2 may require and execute any and all instruments or 
documents and do all the acts and deeds as may be required, including filing of necessary particulars and/ or modification(s) of charge, 
with the concerned RoC or filing of necessary applications, notices, intimations or letters with any authority or Person to give effect to the 
Scheme.

16.    LEGAL PROCEEDINGS

16.1 Upon the coming into effect of this Scheme, proceedings relating to the Engineering 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 the Resulting Company 2 with effect from the Effective Date in the same manner and to the same extent as would or might 
have been continued and enforced by or against the Demerged Company.

16.2 The Resulting Company 2: (a) shall be replaced/ added as party to such proceedings relating to the Engineering Undertaking; and (b) shall 
prosecute or defend such proceedings at its own cost and the liability of the Demerged Company shall consequently stand nullified. For 
the avoidance of doubt, it is clarified that only the Demerged Company shall be liable for the result of such order or judgment including 
any relief or positive impact/benefit or adverse impact/liability accruing from such order or judgment. It is clarified that except, as 
otherwise provided herein, the Demerged Company shall in no event be responsible or liable in relation to any proceedings relating to the 
Engineering Undertaking that stand transferred to the Resulting Company 2.

17. CONSIDERATION

17.1  Upon Part III of the Scheme coming into effect and in consideration of and subject to the provisions of this Scheme, the Resulting 
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Company 2 shall, without any further application, act, deed, consent or instrument, issue and allot, on a proportionate basis to each 
shareholder of the Demerged Company, 1 (One) fully paid up equity share of INR 10 (Indian Rupees Ten) each of the Resulting Company 2 
(“Engineering Undertaking New Equity Shares”), credited as fully paid up, for every 27 (Twenty Seven) equity shares of INR 10 (Indian 
Rupees Ten)each of the Demerged Company held by such shareholder whose name is recorded in the register of members and records of 
the depository as members of the Demerged Company as on the Record Date. The equity shares of the Resulting Company 2 to be issued 
and allotted as provided shall be subject to the provisions of the memorandum of association and articles of association of Resulting 
Company 2, as the case may be, and shall rank pari passu in all respects with any existing equity shares of Resulting Company 2, as the case 
may be, after the Effective Date including with respect to dividend, bonus, right shares, voting rights and other corporate benefits 
attached to the equity shares of Resulting Company 2.

17.2   In case any shareholder’s shareholding in the Demerged Company is such that such shareholder becomes entitled to a fraction of an 
equity share of the Resulting Company 2, the Resulting Company 2 shall not issue fractional share certificate to such shareholder but shall 
consolidate such fractions and round up the aggregate of such fractions to the next whole number and issue and allot the consolidated 
shares directly to a trustee nominated by the Board of Resulting Company 2 in that behalf, who shall sell such shares in the market at such 
price or prices and on such time or times as the trustee may in its sole discretion decide and on such sale, shall pay to the Resulting 
Company 2, the net sale proceeds (after deduction of applicable taxes and other expenses incurred), whereupon the Resulting Company 
2 shall, subject to withholding tax, if any, distribute such sale proceeds to the concerned shareholders of Demerged Company in 
proportion to their respective fractional entitlements so sold by the trustee.

17.3 The issue and allotment of equity shares as provided in Clause 17.1, 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 2 or the Demerged 
Company or their shareholders and as if the procedure laid down under the Act and such other Applicable Laws as may be applicable were 
duly complied with. It is clarified that the approval of the members and creditors of the Resulting Company 2 and/ or the Demerged 
Company to this Scheme, shall be deemed to be their consent/ approval for the issue and allotment of equity shares, as the case may be, 
pursuant to the aforesaid Clause 17.1.

17.4   The equity shares issued pursuant to Clause 17.1 shall be in dematerialized form unless otherwise notified in writing by a shareholder of the 
Demerged Company to the Resulting Company 2 on or before such date as may be determined by the Board of Demerged Company. In 
the event that such notice has not been received by Resulting Company 2 in respect of any of the shareholders of Demerged Company, the 
equity shares, shall be issued to such shareholders in dematerialized form provided that the shareholders of Demerged Company shall be 
required to have an account with a depository participant and shall be required to provide details thereof and such other confirmations 
as may be required. In the event that Resulting Company 2 has received notice from any shareholder that the equity shares are to be issued 
in physical form or if any shareholder 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 furnished by any shareholder do not permit electronic credit of the shares of 
Resulting Company 2, then Resulting Company 2 shall issue the equity shares in physical form to such shareholder or shareholders.

17.5   In the event that the Parties restructure their equity share capital by way of share split / consolidation / issue of bonus shares during the 
pendency of the Scheme, the share exchange ratio, per Clause 17.1 above; shall be adjusted (including stock options) accordingly to take 
into account the effect of any such corporate actions. 

17.6 Resulting Company 2 shall apply for listing all of its equity shares on the Stock Exchanges in terms of and in compliance of SEBI Circular and 
other relevant provisions as may be applicable. The equity shares allotted by the Resulting Company 2 in terms of Clause 17.1 above, 
pursuant to the 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 Resulting Company 2 between the Record Date and the listing 
of its equity shares which may affect the status of approval of the Stock Exchanges.

17.7   Resulting Company 2 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.

18.   ACCOUNTING TREATMENT BY THE DEMERGED COMPANY AND THE RESULTING COMPANY 2 IN RESPECT OF THEIR RESPECTIVE 
ASSETS AND LIABILITIES The Demerged Company and Resulting Company 2 shall account for the Scheme in their respective books/ 
financial statements upon receipt of all relevant/ requisite approvals for the Scheme, in compliance with applicable Accounting 
Standards notified under the Companies Act, 2013 as amended from time to time including as provided herein below:

18.1    Accounting treatment in the books of the Demerged Company

18.1.1  The Demerged Company shall reduce the carrying value of assets and liabilities including Investments in Transferor Company 
pertaining to the Engineering Undertaking, transferred to and vested in the Resulting Company 2 from the carrying value of 
assets and liabilities as appearing in its books;

18.1.2 Loans and advances, receivables, payables and other dues outstanding between the Engineering undertaking and the Resulting 
Company 2 will stand cancelled and there shall be no further obligation/ outstanding in that behalf;

18.1.3 The difference, being the excess / shortfall of carrying value of assets over the carrying value of liabilities of the Engineering 
Undertaking shall be accounted in accordance with the Indian Accounting Standards prescribed under Section 133 of the 
Companies Act, 2013.

18.2 Accounting treatment in the books of the Resulting Company 2

18.2.1 The Resulting Company 2 shall record the assets and liabilities including Investments in Transferor Company pertaining to the 
Engineering Undertaking, transferred to and vested in it pursuant to this Scheme at their respective carrying values as appearing 
in the books of the Demerged Company; 

18.2.2 Loans and advances, receivables, payables and other dues outstanding between the Demerged Company and the Resulting 
Company 2 relating to the Engineering Undertaking will stand cancelled and there shall be no further obligation / outstanding in 
that behalf; 
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18.2.3 The Resulting Company 2 shall credit to its share capital in its books of account, the aggregate face value of the equity shares 
issued and allotted under Clause 17.1 above to the members of the Demerged Company. INR 507.40 will be accounted as 
securities premium in the books of Resulting Company 2 for each equity share issued in accordance with Clause 17.1. The 
securities premium will form part of consideration under Clause 17.1;

18.2.4 Expenses incurred pursuant to the Scheme and for the transfer of Engineering Undertaking shall be adjusted to the reserves and 
surplus account of the Resulting Company 2 and

18.2.5 The difference, being the Net Assets transferred from Demerged Company pursuant to Clause 18.2.1 over the face value and 
securities premium of the equity shares allotted pursuant to Clause 18.2.3 above after giving effect to inter-company balances as 
per Clause 18.2.2 shall be adjusted in compliance with applicable accounting standards.

18.2.6 Goodwill, if any, appearing in the Balance Sheet of the Resulting Company 2 will be amortised / impaired / written off either as per 
applicable accounting standards or may be adjusted against the balance of securities premium account or capital reserve 
account or general reserve account or profit and loss account as may be decided by the Board of Directors of the Resulting 
Company 2.

18.2.7 To the extant, the balance in securities premium account or capital reserve account is utilised and/or adjusted as per Clause 18.2.6 
above, there shall be reduction of securities premium account or capital reserve account, as the case may be, which shall be 
effected as an integral part of the Scheme itself in accordance with Section 52 and 66 and other applicable provisions of the Act.

18.2.8 The Board of Directors of the Resulting Company 2 in consultation with Statutory Auditors, is authorised to account for any of 
the balances in any other manner in compliance with the Act, if such accounting treatment is considered more appropriate.

For the purpose of this Clause18, “Net Assets” would mean difference between the carrying value of assets and liabilities.

19. TRANSFER OF AUTHORISED SHARE CAPITAL OF THE DEMERGED COMPANY

19.1 Upon coming into effect of Part III of this Scheme, INR 50,00,00,000/- (Rupees Fifty Crores)shall stand transferred from the authorised 
capital of the Demerged Company and get combined with the authorised capital of the Resulting Company 2. Accordingly, Clause V of the 
Memorandum of Association of the Resulting Company 2 shall automatically stand amended so as to read as under:

“The Authorised Share Capital of the Company is Rs. 50,25,00,000/- (Rupees Fifty Crore Twenty Five Lakhs only) divided into 5,02,50,000 
(Five Crore Two Lakhs Fifty Thousand only ) equity shares of Rs. 10/- (Rupees Ten) each with power to classify or reclassify, increase and 
reduce the capital of the Company or to divide the shares in the capital for the time being into several classes and to attach thereto 
respectively any preferential, deferred, qualified or special rights, privileges or conditions as may be determined by or in accordance with 
the Articles of Association of the Company and to vary, modify or abrogate any such rights, privileges or conditions in such manner as may 
be for the time being provided by the Articles of Association of the Company and the legislative provisions for the time being in force.”

19.2 It is clarified that the approval of the members of the Resulting Company 2 to the Scheme shall be deemed to be their consent / approval 
also to the alteration of the Memorandum of Association of the Resulting Company 2 and the Resulting Company 2 shall not be required to 
seek separate consent / approval of its shareholders for the alteration of the Memorandum of Association of the Resulting Company 2 as 
required under Sections 13, 61 and 64 of the Act and other applicable provisions of the Act.

19.3 The registration fee applicable under the Act and the stamp duty already paid by the Demerged Company on its authorised capital, which 
is being transferred to the Resulting Company 2 in terms of sub Clause 19.1 herein above, shall be deemed to have been so paid by the 
Resulting Company 2 and accordingly, the Resulting Company 2 shall not be required to pay any fee / stamp duty on the authorised capital 
so increased. However, the Resulting Company 2 shall file the required returns / information / the amended copy of its Memorandum of 
Association with the RoC.

AMALGAMATION OF TRANSFEROR COMPANY WITH TRANSFEREE COMPANY

20. TRANSFER OF ASSETS AND LIABILITIES

20.1   Immediately on Part III of the Scheme becoming effective and with effect from the opening business hours of Appointed Date 2, and 
subject to the provisions of this Scheme and pursuant to Section 232 of the Act and Section 2(1B ) of the Income-tax Act, 1961, the 
Transferor Company shall stand amalgamated with the Transferee Company as a going concern and all assets, liabilities, contracts, 
arrangements, employees, Permits, licences, records, approvals, etc. of the Transferor Company 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 Transferee Company, 
so as to become as and from the Appointed Date 2, the assets, liabilities, contracts, arrangements, employees, Permits, licences, records, 
approvals, etc. of the Transferee Company by virtue of, and in the manner provided in this Scheme.

20.2 Without prejudice to the generality of the above and to the extent applicable, unless otherwise stated herein, upon Part IV of the Scheme 
becoming effective and with effect from the Appointed Date 2:

20.2.1 with respect to the assets of the Transferor Company that are movable in nature or are otherwise capable of being transferred by 
manual delivery or by paying over or endorsement and/ or delivery, the same may be so transferred by the Transferor Company by 
operation of law without any further act or execution of an instrument with the intent of vesting such assets with the Transferee 
Company as on the Appointed Date 2.

20.2.2 subject to Clause 20.2.3 below, with respect to the assets of the Transferor Company, other than those referred to in Clause 20.2.1 
above, including all rights, titles and interests in the agreements (including agreements for lease or license of the properties), 
investments in shares, mutual funds, bonds and any other securities, sundry debtors, 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 Government, semi-Government, 
local and other authorities and bodies, customers and other persons, whether or not the same is held in the name of the 
Transferor Company shall, without any further act, instrument or deed, be transferred to and vested in and/ or be deemed to be 
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transferred to and vested in the Transferee Company, with effect from the Appointed Date 2, by operation of law as transmission 
or as the case may be in favour of Transferee Company. With regard to the licenses of the properties, the Transferee Company will 
enter into novation agreements, if it is so required.

20.2.3 without prejudice to the aforesaid, all the immovable property (including but not limited to the land, buildings, offices, factories, 
sites, tenancy rights related thereto and other immovable property, including accretions and appurtenances), whether or not 
included in the books of the Transferor Company, whether freehold or leasehold (including but not limited to any other 
document of title, rights, interest and easements in relation thereto and any shares in cooperative housing societies associated 
with such immoveable property) shall stand transferred to and be vested in the Transferee Company, as successor to the 
Transferor Company, without any act or deed to be done or executed by the Transferor Company, as the case may be and/ or the 
Transferee Company.

20.2.4 all debts, liabilities, duties and obligations (debentures, bonds, notes or other debt securities) of the Transferor Company shall, 
without any further act, instrument or deed be transferred to, and vested in and/ or deemed to have been transferred to and 
vested in, the Transferee Company, so as to become on and from the Appointed Date 2, the debts, liabilities, duties and 
obligations of the Transferee Company on the same terms and conditions as were applicable to the Transferor Company, and it 
shall not be necessary to obtain the consent of any Person who is a party to contract or arrangement by virtue of which such 
liabilities have arisen in order to give effect to the provisions of this Clause 20.

20.2.5 the vesting of the entire undertaking of the Transferor Company, as aforesaid, shall be subject to the Encumbrances, if any, over 
or in respect of any of the assets or any part thereof, provided however that such Encumbrances shall be confined only to the 
relevant assets of Transferor Company or part thereof on or over which they are subsisting on and vesting of such assets in 
Transferee Company and no such Encumbrances shall extend over or apply to any other asset(s) of Transferee Company. Any 
reference in any security documents or arrangements (to which Transferor Company is a party) related to any assets of 
Transferor Company shall be so construed to the end and intent that such security shall not extend, nor be deemed to extend, to 
any of the other asset(s) of Transferee Company. Similarly, Transferee Company shall not be required to create any additional 
security over assets vested under this Scheme for any loans, debentures, deposits or other financial assistance already availed of 
/to be availed of by it, and the Encumbrances in respect of such indebtedness of Transferee Company shall not extend or be 
deemed to extend or apply to the assets so vested.

20.2.6 Taxes, if any, paid or payable by the Transferor Company after the Appointed Date 2 shall be treated as paid or payable by the 
Transferee Company and the Transferee Company shall be entitled to claim the credit, refund or adjustment for the same as may 
be applicable.

20.2.7  if the Transferor Company is entitled to any unutilized credits (including balances or advances), benefits, subsidies, grants, 
special status and other benefits or privileges of whatsoever nature under the incentive schemes and policies including tax 
holiday or concessions under any Tax Laws or Applicable Laws, the Transferee Company shall be entitled as an integral part of the 
Scheme to claim such benefit or incentives or unutilised credits as the case may be automatically without any specific approval or 
permission.

20.2.8 upon Part IV of the Scheme becoming effective, the Transferor Company and / or the Transferee Company shall have the right to 
revise their respective financial statements and returns 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 
the Scheme.

20.2.9  it is hereby clarified that in case of any refunds, benefits, incentives, grants, subsidies, etc., the Transferor Company, shall, if so 
required by the Transferee Company, issue notices in such form as the Transferee Company may deem fit and proper stating that 
pursuant to the Tribunal having sanctioned this Scheme under Sections 230 to 232 of the Act, the relevant refund, benefit, 
incentive, grant, subsidy, be paid or made good or held on account of the Transferee Company, as the person entitled thereto, to 
the end and intent that the right of the Transferor Company, to recover or realise the same, stands transferred to the Transferee 
Company and that appropriate entries should be passed in their respective books to record the aforesaid changes.

20.2.10 On and from the Effective Date and till such time that the name of the bank accounts of the Transferor Company has been 
replaced with that of the Transferee Company, the Transferee Company shall be entitled to maintain and operate the bank 
accounts of the Transferor Company in the name of the Transferor Company and for such time as may be determined to be 
necessary by the Transferee Company. All cheques and other negotiable instruments, payment orders received or presented for 
encashment which are in the name of the Transferor Company after the Effective Date shall be accepted by the bankers of the 
Transferee Company and credited to the account of the Transferee Company, if presented by the Transferee Company.

20.2.11  without prejudice to the foregoing provisions of Clause 20.2, and upon the effectiveness of Part IV of the Scheme, the Transferor 
Company and the Transferee Company shall be entitled to apply to the Appropriate Authorities as are necessary under any law 
for such consents, approvals and sanctions which the Transferee Company may require and execute any and all instruments or 
documents and do all the acts and deeds as may be required, including filing of necessary particulars and/ or modification(s) of 
charge, with the concerned RoC or filing of necessary applications, notices, intimations or letters with any authority or Person, to 
give effect to the above provisions.

24.   LEGAL PROCEEDINGS

If any suit, cause of actions, appeal or other legal, quasi-judicial, arbitral or other administrative proceedings of whatever nature 
(hereinafter called the “Proceedings”) by or against the Transferor Company be pending on the Effective Date, the same 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 Transferee Company in the same manner and to the same 
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extent as it would or might have been continued, prosecuted and enforced by or against the Transferor Company as if this Scheme had not 
been made. On and from the Effective Date, the Transferee Company may initiate any legal proceeding for and on behalf of the Transferor 
Company.

25. CONSIDERATION 

 25.1 After effectiveness of Part III of the Scheme, the Transferor Company shall become a subsidiary of the Transferee Company.

25.2   After effectiveness of the Part III of the Scheme and in consideration of and subject to the provisions of Clause 25.3 and other provisions of 
this Scheme, Transferee Company shall, without any further application, act, deed, consent, instrument, issue and allot, to each 
shareholder of the Transferor Company whose name is recorded in the register of members of the Transferor Company on the Record 
Date, in the following proportion:

“7 (Seven) fully paid up equity shares of INR 10 (Indian Rupees Ten) each of the Transferee Company shall be issued and allotted, credited 
as fully paid up, for every 10 (Ten) equity shares of INR 10 (Indian Rupees Ten) each held in the Transferor Company.” (“Transferee 
Company New Equity Shares”).

No shares shall be issued by the Transferee Company in respect of the shares held by the Transferee Company in the Transferor Company.

 25.3  Upon Part IV of this Scheme becoming effective, and in consideration of the Transferor Company amalgamating into the Transferee 
Company, the equity shares held by the Transferee Company on the Effective Date (held either directly or through its nominees) in the 
Transferor Company shall be cancelled pursuant to this Scheme without any further application, act or deed. It is clarified that no new 
shares shall be issued or any payment shall be made in cash whatsoever by the Transferee Company in lieu of such shares of the Transferor 
Company.

25.4  The equity shares of the Transferee Company to be issued and allotted as provided in Clause 25.2 above shall be subject to the provisions 
of the memorandum of association and articles of association of Transferee Company, as the case may be, and shall rank pari passu in all 
respects with the existing equity shares of Transferee Company, as the case may be, after the Effective Date including with respect to 
dividend, bonus, right shares, voting rights and other corporate benefits attached thereto.

25.5  In case any shareholder’s shareholding in the Transferor Company is such that such shareholder becomes entitled to a fraction of an 
equity share of Transferee Company, as the case may be, Transferee Company shall not issue fractional share certificate to such 
shareholder but shall consolidate such fractions and round up the aggregate of such fractions to the next whole number and issue and 
allot the consolidated shares directly to a trustee(s) nominated by the Board of the Transferee Company in that behalf, who shall sell such 
shares in the market at such price or prices and on such time or times as the trustee(s) may in its sole discretion decide and on such sale, 
shall pay to Transferee Company, the net sale proceeds (after deduction of applicable taxes and other expenses incurred), whereupon 
Transferee Company shall, subject to withholding tax, if any, distribute such sale proceeds to the concerned shareholders of the 
Transferor Company in proportion to their respective fractional entitlements.

25.6   The issue and allotment of equity shares as provided in Clause 25.2, 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 Transferee Company or Transferor Company or 
their shareholders and as if the procedure laid down under the Act and such other Applicable Laws as may be applicable were duly 
complied with. It is clarified that the approval of the members and creditors of the Transferee Company and/ or the Transferor Company 
to this Scheme, shall be deemed to be their consent/ approval for the issue and allotment of equity shares, as the case may be, pursuant to 
this Clause 25.2.

25.7 The Transferee Company New Equity Shares issued pursuant to Clause 25.2 shall be in dematerialized form unless otherwise notified in 
writing by a shareholder of the Transferor Company to Transferee Company on or before such date as may be determined by the Board of 
Transferor Company. In the event that such notice has not been received by Transferee Company in respect of any of the shareholders of 
Transferor Company, the equity shares, shall be issued to such shareholders in dematerialized form provided that the shareholders of 
Transferor Company shall be required to have an account with a depository participant and shall be required to provide details thereof 
and such other confirmations as may be required. In the event that Transferee Company has received notice from any shareholder that 
the equity shares are to be issued in physical form or if any shareholder 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 furnished by any shareholder do not 
permit electronic credit of the shares of Transferee Company, then Transferee Company shall issue the equity shares in physical form to 
such shareholder or shareholders.

25.8 Transferee Company shall apply for listing of Transferee Company New Equity Shares on the Stock Exchanges in terms of and in 
compliance of the SEBI Circular and other relevant provisions as may be applicable. The Transferee Company New Equity Shares allotted 
by the Transferee Company in terms of Clause 25.2 above, pursuant to the Scheme, shall remain frozen in the depository system till listing/ 
trading permission is given by the designated Stock Exchanges.

25.9 In the event that the Parties restructure their equity share capital by way of share split / consolidation/ issue of bonus shares during the 
pendency of the Scheme, the share exchange ratio as per Clause 25.2 above, shall be adjusted accordingly to take into account the effect of 
any such corporate actions.

25.10 Transferee 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.

26. ACCOUNTING TREATMENT BY THE TRANSFEREE COMPANY IN RESPECT OF ASSETS AND LIABILITIES 

26.1 The Transferee Company shall account for the Scheme in its books/ financial statements upon receipt of all relevant/ requisite approvals 
for the Scheme, in accordance with the Purchase Method of Accounting as prescribed under Accounting Standard 14 (“AS 14”) dealing 
with “Accounting for Amalgamations”, as amended from time to time including as provided herein below:
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26.1.1 The Transferee Company shall record the assets and liabilities of Transferor Company, transferred to and vested in it pursuant to 
this Scheme at their respective carrying values as appearing in the books of the Transferor Company or at their fair value of 
identified assets and liabilities, as may be decided by the Board of Directors of the Transferee Company.

26.1.2 The Transferee Company shall credit to the Share Capital account in its books of account, the aggregate face value of the equity 
shares issued and allotted under Clause 25.2 above to the equity shareholders of the Transferor Company. INR 507.40 will be 
accounted as securities premium in the books of Transferee Company for each equity share issued in accordance with Clause 
25.2. The securities premium will form part of consideration under Clause 25.1.

26.1.3 Loans and advances, receivable, payables and other dues outstanding between the Transferor Company and the Transferee 
Company will stand cancelled and there shall be no further obligation / outstanding in that behalf.

26.1.4 Expenses pertaining to the Scheme and for the amalgamation shall be adjusted to the reserves and surplus account of the 
Transferee Company.

26.1.5 The difference being the Net Assets transferred to Transferee Company pursuant to Clause 26.1.1 over the face Value and 
securities premium of the equity shares allotted as per Clause 26.1.2 above after giving effect to inter-company balances as per 
Clause26.1.3, shall be adjusted in compliance with applicable accounting standards.

26.1.6 Upon coming into effect of Part IV of this Scheme, the shares held by the Transferee Company in the Transferor Company on the 
Effective Date, shall be cancelled and the same shall be treated as per applicable accounting standards.

26.1.7 Goodwill, if any, appearing in the balance sheet of the Transferee Company will be amortised/ impaired / written off either as per 
AS 14 or may be adjusted against the balance of securities premium account or capital reserve account or general reserve 
account or profit and loss account as may be decided by the Board of Directors of the Transferee Company.

26.1.8  To the extent the balance in securities premium account or capital reserve is utilised and/ or adjusted as per Clause 26.1.7 above, 
there shall be reduction of securities premium account or capital reserve as the case may be which shall be effected as an integral 
part of the Scheme itself in accordance with Sections 52 and 66 and other applicable provisions of the Act.

 26.1.9 The Board of Directors of the Transferee Company, in consultation with statutory auditors, is authorised to account for any of 
the balances in any other manner in compliance with the Act, if such accounting treatment is considered more appropriate.

For the purpose of this Clause 26, “Net Assets” would mean difference between the carrying value of assets and liabilities.

28. COMBINATION OF AUTHORISED CAPITAL

28.1 Upon Part IV of the Scheme becoming effective, the authorised share capital of the Transferee Company shall stand increased without 
any further act, instrument or deed on the part of Transferee Company including payment of stamp duty and fees to Registrar of 
Companies, by the authorised share capital of the Transferor Company amounting to INR 15,00,00,000 (Indian Rupees Fifteen Crores) 
comprising of 1,50,00,000 equity shares of INR 10 each and the Memorandum of Association and Articles of Association of the Transferee 
Company (relating to the authorized share capital) shall, without any further act, instrument or deed, be and stand altered, modified and 
amended, and the consent of the shareholders of the Transferee Company to the Scheme shall be deemed to be sufficient for the 
purposes of effecting this amendment, and no further resolution(s) under the applicable provisions of the Act would be required to be 
separately passed, as the case may be and for this purpose the stamp duty and fees paid on the authorized capital of the Transferor 
Company shall be utilized and applied to the increased authorized share capital of the Transferor Company and there would be no 
requirement for any further payment of stamp duty and/or fee by the Transferor Company for increase in the authorised share capital to 
that extent.

 28.2 Clause V of the memorandum of association of the Transferee Company shall without any act, instrument or deed be and stand altered, 
modified and amended pursuant to Sections 13, 14, 61, 64, and other applicable provisions of the Act, and be replaced by the following 
clause:

“The Authorised Share Capital of the Company is Rs.65,25,00,000/- (Rupees Sixty Five Crores Twenty Five Lakhs only) divided into 
6,52,50,000 (Six Crores Fifty Two Lakhs Fifty Thousand only) equity shares of Rs. 10 (Rupees Ten) each with such rights, privileges and 
conditions attached thereto as may be determined by the Board of Directors of the Company. The Company has and shall have always 
have the power to divide or to consolidate the share capital from time to time into several classes and to increase or reduce its capital from 
time to time and to vary, modify or abrogate any such rights, privileges or conditions attached to any class of shares in such manner as may 
for the time being be provided by the regulations of the Company.”

28.3   It is clarified that the approval of the members of the Transferee Company to the Scheme shall be deemed to be their consent/ approval 
also to the alteration of the Memorandum and Articles of Association of the Transferee Company as may be required under the Act.

29.  DISSOLUTION OF TRANSFEROR COMPANY

On Part IV of this Scheme becoming effective, the Transferor Company shall stand dissolved without winding up. On and from the 
Effective Date, the name of the Transferor Company shall be struck off from the records of the concerned RoC.

30.    CHANGE IN AUTHORISED SHARE CAPITAL OF DEMERGED COMPANY

30.1 Upon Part II and Part III of this Scheme coming into effect and consequent to transfer of authorised share capital as mentioned in Clause 11 
and 19 above, Clause V of the Memorandum of Association of the Demerged Company shall stand replaced and altered as per this Clause 
30.

30.2 Clause V of the Memorandum of Association of the Demerged Company shall be replaced to include the following, without any further 
act, deed or instrument:

“The Authorised Share Capital of the Company is Rs. 565,00,00,000/- (Rupees Five Hundred Sixty Five Crores only) divided into 
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46,50,00,000 (Forty Six Crores Fifty Lacs Only) Equity Shares of Rs. 10/- (Rupees Ten only) each, 1,00,00,000 (One Crore Only) 
Preference Shares of Rs. 100/- each with such rights, privileges and conditions attached thereto as may be determined by the General 
Meetings at the time of issue. The Company has and shall always have the power to divide the Share Capital from time to time and to vary, 
modify and abrogate any rights, privileges, conditions attached to the Share in such a manner as may from the time being provided in the 
regulations of the Company.”

30.3 It is clarified that the approval of the members of the Demerged Company to the Scheme shall be deemed to be their consent/ approval 
also to the alteration of the Memorandum of Association of the Demerged Company and the Demerged Company shall not be required 
to seek separate consent/ approval of its shareholders for the alteration of the Memorandum of Association of the Demerged Company 
as required under Sections 13, 61 and 64 of the Act and other applicable provisions of the Act.

30.4 It is further clarified that should either Part II or Part III be made effective individually then Clause V of the Memorandum of Association of 
the Demerged Company shall be suitably modified to give effect only to either Clause 11 or Clause 19 as the case may be. 

31.  CONSOLIDATION OF EQUITY SHARES OF THE RESULTING COMPANY 1

31.1  With satisfaction or waiver of conditions mentioned in Clause 41.1 of the Scheme, 2 (two) equity shares of INR 2 each of the Resulting 
Company 1 shall be consolidated into 1 (one) fully paid up equity share of INR 4 each.

31.2  The share certificates of the Resulting Company 1 in relation to the equity shares held by its shareholders shall, without any further 
application, act, instrument or deed, be deemed to have been automatically cancelled pursuant to this Scheme. After taking into effect 
the consolidation of equity share capital of the Resulting Company 1 and on the basis of shareholdings on the Record Date, either fresh 
share certificate(s) will be issued to the shareholders of the Resulting Company 1 holding the shares in physical form, or, in case of 
shareholding in dematerialised form, appropriate number of shares in terms of this Scheme will automatically be credited to the 
respective dematerialised accounts of the said shareholders maintained with the depositories.

31.3 Due to such consolidation in capital of the Resulting Company 1, if a shareholder becomes entitled to a fraction of an equity share of the 
Resulting Company 1, the Resulting Company 1 shall not issue fractional share certificates to such member/ beneficial owner but shall 
round off such shareholders entitlement to the nearest integer.

31.4 The aforesaid consolidation of the share capital of the Resulting Company 1 shall be effected as an integral part of this Scheme itself, 
without having to follow the process under Section 61 of the Act separately and approval of the shareholders to the scheme shall be 
deemed to be approval to the consolidation of equity shares under Section 61 of the Act.

31.5  It is clarified that upon the Scheme becoming effective, the consolidation of shares as stated in this Part VI shall precede all other actions 
as stated in Part II and Part VII of this Scheme.

32.   REDUCTION AND CANCELLATION OF CERTAIN EQUITY SHARES OF THE RESULTING COMPANY 1

32.1 Simultaneously upon implementation of Part II of the Scheme and with effect from the Effective Date, all the equity shares of the 
Resulting Company 1 held by the Demerged Company and forming part of the Branded Apparel Undertaking (“Resulting Company 1 
Cancelled Shares”) shall stand cancelled, extinguished and annulled on and from the Effective Date and the paid up equity capital of the 
Resulting Company 1 to that effect shall stand cancelled and reduced, which shall be regarded as reduction of equity share capital of the 
Resulting Company 1, pursuant to Section 66 of the Act as also any other applicable provisions of the Act. 

32.2 The aforesaid reduction of the share capital of the Resulting Company 1 shall be effected as an integral part of this Scheme itself, without 
having to follow the process under Section 66 of the Act separately and the order of the Tribunal sanctioning this Scheme shall be deemed 
to be an order under Section 66 of the Act confirming the reduction.

32.3 On effecting the reduction of the share capital as stated in Clause 32.1 above, the share certificates in respect of the Resulting Company 1 
Cancelled Shares held by their respective holders shall also be deemed to have been cancelled.

32.4 On the Effective Date, the Resulting Company 1 shall debit its share capital account in its books of account with the aggregate face value of 
the Resulting Company 1 Cancelled Shares.

32.5 The capital reserve in the books of the Resulting Company 1 shall be increased to the extent of the amount of Resulting Company 1 
Cancelled Shares.

33.  REDUCTION AND CANCELLATION OF CERTAIN EQUITY SHARES OF THE RESULTING COMPANY 2

33.1  Immediately upon implementation of Part III of the Scheme and with effect from the Effective Date and upon allotment of equity shares 
by the Resulting Company 2, the entire paid up equity share capital, as on Effective Date, of the Resulting Company 2 (“Resulting Company 
2 Cancelled Shares”) shall stand cancelled, extinguished and annulled on and from the Effective Date and the paid up equity capital of the 
Resulting Company 2 to that effect shall stand cancelled and reduced, which shall be regarded as reduction of equity share capital of the 
Resulting Company 2, pursuant to Section 66 of the Act as also any other applicable provisions of the Act.

33.2 The aforesaid reduction of the share capital of the Resulting Company 2 shall be effected as an integral part of this Scheme itself, without 
having to follow the process under Section 66 of the Act separately and the order of the Tribunal sanctioning this Scheme shall be deemed 
to be an order under Section 66 of the Act confirming the reduction.

33.3 On effecting the reduction of the share capital as stated in Clause 33.1 above, the share certificates in respect of the Resulting Company 2 
Cancelled Shares held by their respective holders shall also be deemed to have been cancelled.

33.4 On the Effective Date, the Resulting Company 2 shall debit its share capital account in its books of account with the aggregate face value of 
the Resulting Company 2 Cancelled Shares.

33.5 The capital reserve in the books of the Resulting Company 2 shall be increased to the extent of the amount of Resulting Company 2 
Cancelled Shares.
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34.    REMAINING BUSINESS

34.1 The Remaining Business and all the assets, investments, liabilities and obligations of the Demerged Company, shall continue to belong to 
and be vested in and be managed by the Demerged Company.

34.2 All legal, Taxation and/ or other proceedings by or against the Demerged Company under any statute, whether pending on the Effective 
Date or which may be instituted at any time thereafter and relating to the Remaining Business of the Demerged Company (including 
those relating to any property, right, power, liability, obligation or duties of the Demerged Company in respect of the Remaining Business) 
shall be continued and enforced against the Demerged Company.

34.3 If proceedings are taken against the Resulting Companies in respect of matters referred to in Clause 34.2 above relating to the Remaining 
Business, it shall defend the same in accordance with the advice of the Demerged Company and at the cost of the Demerged Company 
and the latter shall reimburse and indemnify the relevant resulting company, against all liabilities and obligations incurred by that 
resulting company in respect thereof.

34.4 If proceedings are taken against the Demerged Company in respect of matters referred to in Clause 34.2 above relating to the Demerged 
Undertakings, it shall defend the same in accordance with the advice of the relevant resulting company and at the cost of the said resulting 
company and the latter shall reimburse and indemnify the Demerged Company, against all liabilities and obligations incurred by the 
Demerged Company in respect thereof.

35. DIVIDENDS

35.1 The Transferor Company, Transferee Company, Demerged Company and Resulting Companies shall be entitled to declare and pay 
dividends, to their respective shareholders in respect of the accounting period ending 31 March 2018 and such future accounting periods 
consistent with the past practice or in ordinary course of business, whether interim or final. Any other dividend shall be recommended/ 
declared only by the mutual consent of the concerned Parties.

35.2 It is clarified that the aforesaid provisions in respect of declaration of dividends (whether interim or final) are enabling provisions only and 
shall not be deemed to confer any right on any shareholder of the Transferor Company, Transferee Company, Demerged Company and/ 
or the Resulting Companies to demand or claim or be entitled to any dividends which, subject to the provisions of the said Act, shall be 
entirely at the discretion of the respective Boards of the Transferor Company, Transferee Company, Demerged Company and/ or the 
Resulting Companies as the case may be, and subject to approval, if required, of the shareholders of the Transferor Company, Transferee 
Company, Demerged Company and/ or the Resulting Companies as the case may be.

43.   CHANGE OF NAME OF RESULTING COMPANY 2

43.1  Upon Part IV of the Scheme becoming effective, the name of the Resulting Company 2 shall stand changed to ‘The Anup Engineering 
Limited’ or such other name which is available and approved by the RoC, by simply filing the requisite forms and subject to payment of fees 
with the Appropriate Authority.

43.2 Thereafter, subject to Clause 43.1 above:       

43.2.1 Clause I of the memorandum of association of the Resulting Company 2 shall without any act, procedure, instrument or deed be 
and stand altered, modified and amended pursuant to Sections 13, 232 and other applicable provisions of the Act and be replaced 
by the following clause:

“The name of the Company is The Anup Engineering Limited.”

43.3 It is hereby clarified that, for the purposes of acts and events as mentioned in this Clause 43 the consent of the shareholders of the 
Resulting Company 2 to this Scheme shall be deemed to be sufficient for the purposes of effecting the aforementioned amendment and 
that no further resolution under Section 13, Section 14 or any other applicable provisions of the Act, would be required to be separately 
passed.”

10. Observation Letters from BSE Limited (“BSE”) and the National Stock Exchange of India Limited (“NSE”) dated 28th February, 2018  
conveying no objection to the Scheme are enclosed herewith as Annexures 4 and 5 respectively. Complaints Report dated 26th 
December, 2017 submitted by the Company to BSE and NSE are enclosed herewith as Annexure 6.

11. The Unaudited Financial Results of the Demerged Company, the Resulting Company 1 and the Resulting Company 2 for the period ended 
30th September, 2017 are enclosed as Annexures 12, 13 and 14 respectively and the Audited Financial Results of the Transferor 
Company for the period ended 31st December, 2017 are enclosed as Annexure 15.

12. Abridged prospectus including certificate of Yes Securities (India) Limited confirming accuracy and adequacy of the information 
contained therein, as required under the SEBI Circular, of the Resulting Company 1, the Resulting Company 2 and the Transferor Company  
are enclosed herewith as Annexures 16 to 18.

13. Summary of Valuation Report including basis of valuation and Fairness opinions is enclosed herewith as Annexure 7.

14. Amounts due to unsecured creditors as on 31st December, 2017:

Demerged Company Resulting Company 1

Number Amount (INR) Number Amount (INR)

3,484 490,71,05,844/- 387 189,84,52,664/-

Resulting Company 2 Transferor Company

Number Amount (INR) Number Amount (INR)

- - 310 11,55,90,374/-
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15. Effect of the Scheme on various parties

A. Key Managerial Personnel (KMPs) and Directors

None of the Directors, the Key Managerial Personnel (as defined under the Act and rules framed thereunder) of the Demerged 
Company and their respective relatives (as defined under the Act and rules framed thereunder) have any interest in the Scheme 
except to the extent of the equity shares held by them in the Demerged Company, the Resulting Company 1, the Resulting 
Company 2 and the Transferor Company and/or to the extent that the said Director(s) are common director(s) of the said 
companies and/or to the extent that the Key Managerial Personnel is holding shares in said companies and/or to the extent that 
the said Director(s), Key Managerial Personnel and their respective relatives are the directors, members of the companies that 
hold shares in the respective companies. Except in the case of Anveshan Heavy Engineering Limited, none of the said Directors or 
the Key Managerial Personnel has any material interest in the Scheme. There is no effect of the Scheme on the key managerial 
personnel and/or the Directors of the said companies.

Details of shares held by the present Directors and KMPs of the Transferor Company and the Transferee Company either 
individually or jointly as a first holder or second holder or as a nominee, in the respective companies are as under:

Demerged Company

Sr. No. Name of the Director/ KMPs Designation Number of equity shares held

 as on 31st December, 2017

1. Sanjaybhai Shrenikbhai Lalbhai Chairman and Managing Director 1,564

2. Punit Sanjay Lalbhai Wholetime Director 3,714

3. Kulin Sanjay Lalbhai Wholetime Director -

4. Jayesh Kantilal Shah Wholetime Director -

5. Dr. BakulHarshadrai Dholakia Independent Director 14,700

6. DileepChinubhaiChoksi Independent Director -

7. Samir Uttamlal Mehta Independent Director -

8. Renuka Ramnath Independent Director 295

9. Vallabh Roopchand Bhanshali Independent Director -

10. Nilesh Dhirajlal Shah Independent Director 211

11. R. V. Bhimani Company Secretary -

Resulting Company 1

Sr. No. Name of the Director/ KMPs Designation Number of equity shares held

 as on 31st December, 2017

1. Sanjaybhai Shrenikbhai Lalbhai Non-Executive Director -

2. Kulin Sanjay Lalbhai Non-Executive Director -

3. Jayesh Kantilal Shah Non-Executive Director -

4. Renuka Ramnath Nominee Director -

5. Nithya Easwaran Nominee Director -

6. Nilesh Dhirajlal Shah Independent Director -

7. Kamal  Singal Independent Director -

8. Kannan Soundararajan Chief Financial Officer -

9. B.S. Vijay Kumar Company Secretary -

Resulting Company 2

Sr. No. Name of the Director/ KMPs Designation Number of equity shares held

 as on 31st December, 2017

1. Sanjaybhai Shrenikbhai Lalbhai Chairman and Managing Director 49,994

2. Punit Sanjay Lalbhai Director 1

3. Paresh Shah Director -
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Transferor Company

Sr. No. Name of the Director/ KMPs Designation Number of equity shares held

 as on 31st December, 2017

1. Sanjaybhai Shrenikbhai Lalbhai Chairman and Managing Director 4,630

2. Punit Sanjay Lalbhai Director -

3. Jayesh Kantilal Shah Director -

4. SamvegbhaiArvindbhai Lalbhai Director 12,600

5. BhupendraMangaldas Shah Independent Director -

6. Kamal Singal Independent Director -

7. Rishi Roop Kapoor Chief Executive Officer -

8. Paresh Ambalal Shah Chief Financial Officer -

9. Rakesh Kumar Poddar Company Secretary -

B. Promoter and Non-Promoter Equity Shareholders of the Demerged Company, the Resulting Company 1, the 
Resulting Company 2 and the Transferor Company 

In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of the Demerged Company, the 
Resulting Company 1, the Resulting Company 2 and the Transferor Company in their meetings held on 8th November, 2017 have 
adopted a report, inter alia, explaining the effect of the Scheme on each class of shareholders, key managerial personnel, 
promoter and non-promoter shareholders amongst others. Copy of the reports adopted by the respective Board of Directors of 
the Demerged Company, the Resulting Company 1, the Resulting Company 2 and the Transferor Company are enclosed as  
Annexures 8  to 11.

C. Depositors

None of the companies involved in the Scheme have accepted any public deposits and thus, the effect of the Scheme on any such 
Public Depositor or Deposit trustee does not arise.

D. Creditors & Debenture-Holders

The proposed Scheme does not involve any compromise or arrangement with the creditors, debenture holders or debenture 
trustee of any of the companies involved in the Scheme. The rights of the creditors, debenture holders or debenture trustee shall 
not be affected by the Scheme. There will be no reduction in their claims on account of the Scheme. The creditors will be paid in 
the ordinary course of business as and when their dues are payable. There is no likelihood that the creditors would be prejudiced 
in any manner as a result of the Scheme being sanctioned. The unsecured non-convertible debentures of the Demerged 
Company are listed on the wholesale debt segment of BSE Limited and shall continue to be payable by the Demerged Company.

E. Employees

a) Demerger and Vesting of the Branded Apparel Undertaking

With effect from the Effective Date, the Resulting Company 1 shall engage, without any interruption in service, all employees of 
the Demerged Company, engaged in or in relation to the Branded Apparel Undertaking, on the terms and conditions not less 
favourable than those on which the Demerged Company has engaged them. The Resulting Company 1 shall continue to abide by 
any agreement/ settlement or arrangement, if any, entered into or deemed to have been entered into by the Demerged Company 
with any of the aforesaid employees or union representing them and services of all such employees with the Demerged Company 
prior to the demerger shall be taken into account for the purposes of all existing benefits to which the said employees may be 
eligible, including for the purpose of payment of any retrenchment compensation, gratuity and other retiral/ terminal benefits.

b) Demerger and Vesting of the Engineering Undertaking

With effect from the Effective Date, the Resulting Company 2 shall engage, without any interruption in service, all employees of 
the Demerged Company, engaged in or in relation to the Branded Apparel Undertaking, on the terms and conditions not less 
favourable than those on which the Demerged Company has engaged them. The Resulting Company 2 shall continue to abide by 
any agreement/ settlement or arrangement, if any, entered into or deemed to have been entered into by the Demerged Company 
with any of the aforesaid employees or union representing them and services of all such employees with the Demerged Company 
prior to the demerger shall be taken into account for the purposes of all existing benefits to which the said employees may be 
eligible, including for the purpose of payment of any retrenchment compensation, gratuity and other retiral/ terminal benefits.

c) Amalgamation of Transferor Company with Transferee Company

The Transferee Company shall engage all the employees of the Transferor Company on the terms and conditions not less 
favourable than those on which they are engaged by the Transferor Company without any interruption of service as a result of 
the amalgamation of the Transferor Company with the Transferee Company and services of all such employees with the 
Transferor Company prior to the amalgamation of the Transferor Company with the Transferee Company shall be taken into 
account for the purposes of all existing benefits to which the said employees may be eligible, including for the purpose of 
payment of any retrenchment compensation, gratuity and other retiral/ terminal benefits.
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16. Capital Structure pre and post scheme

The Pre-Scheme capital structure of the Demerged Company, the Resulting Company 1, the Resulting Company 2 and the Transferor 
Company are detailed in clause 5 above.

The Post-Scheme capital structure is as follows:

Demerged Company

There will no new issue of shares by the Demerged Company on account of the Scheme. The Post-Scheme capital structure will remain 
unchanged. The Demerged Company has outstanding employee stock options under its existing stock option schemes, the exercise of 
which may result in an increase in the issued and paid-up share capital of the Demerged Company.

Resulting Company 1

Pursuant to the scheme, the equity share capital of the Resulting Company 1 shall stand consolidated into fully paid up equity shares of Rs. 
4 each from existing face value of Rs. 2 each. The present issuedand paid up capital held by the Demerged Company shall stand cancelled 
and the capital structure after the issue of shares to the shareholders of the Demerged Company will be as under:

Particulars INR

Authorised Share Capital

18,75,00,000 equity shares of INR 4 each 75,00,00,000

Total 75,00,00,000

Issued, Subscribed and Paid-up Capital

5,76,95,762 equity shares of INR 4 each 23,07,83,048

Total 23,07,83,048

The Demerged Company and Resulting Company 1 have outstanding employee stock options under their respective existing stock 
option schemes, the exercise of which may result in an increase in the Post-scheme issued and paid-up share capital of the Resulting 
Company 1.

Resulting Company 2

The capital structure after the issue of shares to the shareholders of the Demerged Company and Transferor Company will be as under:

Particulars INR

Authorised Share Capital

5,02,50,000 equity shares of INR 10 each 50,25,00,000

Total 50,25,00,000

Issued, Subscribed and Paid-up Capital

1,01,93,962 equity shares of INR 10 each 10,19,39,620

Total 10,19,39,620

The Demerged Company, Resulting Company 2 and Transferor Company have outstanding employee stock options under their 
respective existing stock option schemes, the exercise of which may result in an increase in the Post-scheme issued and paid-up share 
capital of the Resulting Company 2.

Transferor Company

Upon the Scheme coming into effect, the Transferor Company shall be dissolved without being wound up.

17. Investigation or proceedings, if any, pending against the Company under the Companies Act, 2013

No investigation proceedings have been instituted or are pending in relation to the Demerged Company, the Resulting Company 1, the 
Resulting Company 2 and the Transferor Company under Sections 210 to 229 of Chapter XIV of the Act or under the corresponding 
provisions of the Act of 1956. Further, no proceedings are pending under the Act or under the corresponding provisions of the Act of 1956 
against any of the aforementioned companies.

To the knowledge of the Demerged Company, the Resulting Company 1, the Resulting Company 2 and the Transferor Company, no 
winding up proceedings have been filed or are pending against them under the Act or the corresponding provisions of the Act of 1956.
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19. Approvals/Sanctions/ No-Objections from Regulatory or any Governmental Authorities

Unless otherwise decided (or waived) by the relevant Parties, the Scheme is conditional upon and subject to the following conditions 
precedent:

i. obtaining no-objection/ observation letter from the Stock Exchanges in relation to the Scheme under Regulation 37 of the 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirement) Regulations, 2015;

ii. approval of the Scheme by the requisite majority of each class of shareholders and creditors of the Transferor Company, the 
Transferee Company, the Demerged Company, and the Resulting Companies and such other classes of persons of the said 
Companies, if any, as applicable or as may be required under the Act and as may be directed by the Tribunal;

iii. the Parties, as the case may be, complying with other provisions of the SEBI Circular, including seeking approval of the 
shareholders of the Demerged Company through e-voting, as applicable. The Scheme shall be acted upon only if the votes cast by 
the public shareholders in favour of the proposal are more than the number of votes cast by the public shareholders, of the 
Demerged Company, against it as required under the SEBI Circular. The term ‘public’ shall carry the same meaning as defined 
under Rule 2 of Securities Contracts (Regulation) Rules, 1957;

iv. the sanctions and orders of the Tribunal, under Sections 230 to 232 read with Section 66 of the Act being obtained by the 
Transferor Company, the Transferee Company, the Demerged Company and the Resulting Companies; and

v. certified/ authenticated copies of the orders of the Tribunal, sanctioning the Scheme, being filed with the RoC having jurisdiction 
over the Parties.

20. Inspection

The following documents will be open for inspection by the equity shareholders, secured creditors and unsecured creditors of all the 
companies involved in the scheme at its registered office at Naroda Road, Ahmedabad -380025, Gujarat, India, between 10.00 a.m. and 
12.00 noon on all days (except Saturdays, Sundays and public holidays) upto the date of the meeting:

i. Copy of the order passed by NCLT  in the above mentioned Company Application no. 26 of 2018, dated 16th March, 2018 directing 
the Demerged Company, Resulting Company 1 and Transferor Company to, inter alia, convene the meetings of its equity 
shareholders, secured creditors and unsecured creditors;

ii. Copy of the Memorandum and Articles of Association of all the companies;

iii. Copy of the annual reports of all the companies for the financial year ended 31st March 2017;

iv. Copy of the Supplementary Unaudited Accounting Statement of the Demerged Company, Resulting Company 1 and Resulting 
Company 2 for the period ended 30th September, 2017 and the Supplementary Audited Accounting Statement of the Transferor 
Company for the period ended 31st December, 2017;

v. Copy of the Statutory Auditors’ certificates dated 22nd November, 2017 and 14th November, 2017 issued by Deloitte Haskins & 
Sells LLP and Sorab S. Engineer & Co., respectively, to the effect that the accounting treatment, if any, proposed in the scheme of 
compromise or arrangement is in conformity with the Accounting Standards prescribed under Section 133 of the Companies 
Act, 2013; and

vi. Copy of the Scheme.

21. This statement may be treated as an Explanatory Statement under Sections 230(3), 232(1) and (2) and 102 of the Act read with Rule 6 of the 
Rules. A copy of the Scheme, Explanatory Statement and Form of Proxy shall be furnished by all the companies involved in the Scheme to 
its shareholders/creditors, free of charge, within one (1) day (except Saturdays, Sundays and public holidays) on a requisition being so 
made for the same by the shareholders/creditors of the respective companies.

22. After the Scheme is approved by the equity shareholders, secured creditors and unsecured creditors of all the companies involved in the 
Scheme, it will be subject to the approval/sanction by NCLT.

 Sd/-

Dated this 1st Day of April, 2018 Arpit K. Patel

Chairman appointed for the meeting

Registered office: Naroda Road, 

Ahmedabad,  380 025,  Gujarat, India.
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COMPOSITE SCHEME OF ARRANGEMENT

UNDER SECTIONS 230 to 232 READ WITH SECTION 66 AND OTHER 

APPLICABLE PROVISIONS OF 

THE COMPANIES ACT, 2013 

AMONGST

ARVIND LIMITED

AND

ARVIND FASHIONS LIMITED 

AND

ANVESHAN HEAVY ENGINEERING LIMITED

AND

THE ANUP ENGINEERING LIMITED 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

A. BACKGROUND OF THE COMPANIES

(i) Arvind Limited, the “Demerged Company,” is a public listed company incorporated under the provisions of the Indian 
Companies Act, 1913 under the corporate identity number L17119GJ1931PLC000093. The Demerged Company is engaged, inter 
alia, in businesses spanning the entire value chain of textiles either directly or through its subsidiaries and joint ventures with 
other entities. The equity shares of the Demerged Company are listed on BSE Limited and the National Stock Exchange of India 
Limited. Demerged Company has issued Unsecured Non-Convertible Debentures. The said Non-Convertible Debentures are 
listed on the wholesale Debt segment of BSE Limited. The Demerged Company was originally incorporated for manufacturing 
and marketing of textile products. However, it has grown and diversified in several distinct business activities through different 
undertakings, including(i) Textiles business comprising of manufacturing of yarn, denim, shirting and knit fabrics, garments and 
technical textiles; (ii) Branded Apparel Undertaking consisting of branded apparel, accessories and customised clothing 
business; and (iii) Engineering Undertaking consisting of manufacturing of critical process engineering equipment.

(ii) Arvind Fashions Limited, the “Resulting Company 1”, is an unlisted public company incorporated under the provisions of the 
Companies Act, 2013 under the corporate identity number U52399GJ2016PLC085595. The Resulting Company 1 has been 
incorporated with an objective to engage, inter alia, in developing, marketing and promoting organized wholesale business. The 
Resulting Company 1 is a subsidiary of the Demerged Company.

(iii) Anve shan Heavy Engineering Limited, the “Resulting Company 2” or “Transferee Company”, is an unlisted public company 
i n c o r p o r a t e d  u n d e r  t h e  p ro v i s i o n s  o f  t h e  Co m p a n i e s  A c t ,  2 01 3  u n d e r  t h e  c o r p o r a t e  i d e n t i t y  n u m b e r  
U29306GJ2017PLC099085. The Resulting Company 2 has been incorporated with an objective to engage, inter alia, in the 
business of owning, operating, investing, and promoting business in the fields of engineering, including but not limited to 
manufacturing, fabricating, altering, marketing, buying, selling and otherwise deal in all kinds of centrifuges, water softening 
plants, pumps, dryers and other plants and apparatus and such other ventures as may be identified by the Board from time to 
time.

(iv) The Anup Engineering Limited, the “Transferor Company”, is an unlisted public company incorporated under the provisions 
of the Companies Act, 1956 under the corporate identity number U99999GJ1962PLC001170. The Transferor Company is, inter 
alia, in the business of manufacturing, fabricating, altering, marketing, buying, selling, dealing in all kinds of centrifuges, water 
softening plants, pumps, dryers and other plants and apparatus. The equity shares of the Transferor Company were listed on the 
Ahmedabad Stock Exchange Limited and were subsequently delisted in June 2015, in accordance with Chapter III of the 
Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009. The Transferor Company is a subsidiary of 
the Demerged Company.

B. OVERVIEW AND OPERATION OF THIS SCHEME

This Scheme provides for:

(i) the demerger, transfer and vesting of the Demerged Undertakings (as defined hereinafter) from the Demerged Company to the 
Resulting Companies (as defined hereinafter) on a going concern basis, and the consequent issue of shares by the Resulting 
Companies (as defined hereinafter) in the manner set out in this Scheme (as defined hereinafter) and other applicable provisions 
of Applicable Law; 
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(ii) the amalgamation of the Transferor Company with the Transferee Company, in the manner set out in this Scheme, and in 
accordance with the provisions of Sections 230 to 232 of the Act and other applicable provisions of Applicable Law; and

(iii) the reduction of the share capital of the Resulting Companies in the manner set out in this Scheme, and in accordance with 
Sections 230 to 232 read with Section 66, and other applicable provisionsof the Act.

C. The Demerged Companywill continue to pursue its interests in and carry on the Remaining Business (as defined hereinafter) as is 
presently being carried on.

D. PARTS OF THIS SCHEME

This Scheme is divided into the following parts:

(i) PART I deals with the definitions of capitalized terms used in this Scheme and the share capital of the Demerged Company, the 
Resulting Companies and the Transferor Company;

(ii) PART II deals with the transfer and vesting of the Branded Apparel Undertaking from the Demerged Company into the Resulting 
Company 1 and the consideration thereof;

(iii) PART III deals with the transfer and vesting of the Engineering Undertaking from the Demerged Company into the Resulting 
Company 2 and the consideration thereof;

(iv) PART IV deals with the amalgamation of the Transferor Company with the Transferee Company; 

(v) PART V deals with change in authorised share capital of demerged company;

(vi) PART VI deals with consolidation of existing equity share capital of the Resulting Company 1;

(vii) PART VII deals with the reduction and cancellation of the existing equity share capital of the Resulting Company 1;

(viii) PART VIII deals with the reduction and cancellation of the existing equity share capital of the Resulting Company 2; and

(ix) PART IX deals with the general terms and conditions that would be applicable to this Scheme.

E. RATIONALE FOR THIS SCHEME

The Demerged Company is a public listed company. Over the course of time, the Demerged Company has grown into a diversified 
conglomerate with interests in various businesses spanning the entire value chain of textiles consisting of manufacturing of yarn, denim, 
shirting and knit fabric, garments, technical textiles, branded apparel business and the engineering business carried on either directly or 
through its subsidiaries and joint ventures with other entities. The textiles business, branded apparel business and the engineering 
business all have different industry specific risks, business cycles and operate inter alia under different market dynamics and thus can 
attract different types of investors as well as management teams and follow different and independent strategies, even as they all have a 
significant potential for growth and profitability.

Given its diversified business portfolio, it has become imperative for the Demerged Company to reorient and reorganize itself in a manner 
that allows it to impart greater focus, management alignment and growth for each of its business lines. The Demerged Company is also 
desirous of enhancing its operational efficiency, flexibility in attracting capital and management talent through aligned ESOP schemes 
through such a restructuring. The Scheme proposes to reorganise and segregate the interest of the Demerged Company in its various 
businesses and thus proposes demerger of the Branded Apparel Undertaking from the Demerged Company to Resulting Company 1 and 
the Engineering Undertaking from the Demerged Company to the Resulting Company 2. Further, the Scheme proposes the merger of 
Transferor Company with the Resulting Company 2 to rationalise and streamline the group structure.

The Demerged Company will continue to conduct the Remaining Business.

The proposed restructuring pursuant to this Scheme is expected, inter alia, to result in following benefits:

(i) segregation and unbundling of the Branded Apparel business and the Engineering businesses of the Demerged Company into 
the Resulting Company 1 and Resulting Company 2;

(ii) unlocking of value for the shareholders of the Demerged Company;

(iii) emergence of the Demerged Company as a predominantly textile focused company, attracting investors and providing better 
flexibility in accessing capital, focused strategy and specialisation for sustained growth;

(iv) creation of listed Branded Apparel company and Engineering company with ability to achieve valuation based on respective risk-
return profile and cash flows, attracting the right investors and thus enhancing flexibility in accessing capital;

(v) enhancing attractiveness of the entities for management teams by enabling ESOPs in each entity with direct correlation of the 
rewards to their efforts;

(vi) allowing the management of each of the Resulting Companies to pursue independent growth strategies in different regional and 
overseas markets;

(vii) augmenting the infrastructural capability of the Resulting Companies to effectively meet future challenges in their businesses;

 (viii) Achieve cost optimisation and specialisation for sustained growth; and

(ix) enhancing operational efficiencies, ensuring synergies through pooling of the financial, managerial and technical resources, 
personnel capabilities, skills, expertise and technologies by merging the engineering businesses into Resulting Company 2. 

The proposed restructuring is in the interest of the shareholders, creditors, employees and other stakeholders in each of the 
companies.
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PART I

DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS

1.1 In this Scheme, unless inconsistent with the subject or context thereof (i) capitalised terms defined by inclusion in quotations and/ or 
parenthesis have the meanings so ascribed; (ii) subject to (iii) below, all terms and words not defined in this Scheme shall have the same 
meaning ascribed to them under Applicable Laws; and (iii) the following expressions shall have the following meanings:

“Act” means the Companies Act, 2013 and shall include any other statutory amendments or re-enactment or restatement and the rules 
and/or regulations and/or other guidelines or notifications under Applicable Laws, made thereunder from time to time;

“AL ESOS” means the Employee Stock Option Scheme 2008 of the Demerged Company framed under the Securities and Exchange 
Board of India (Employee Stock Options Scheme and Employee Stock Purchase Scheme) Guidelines, 1999;

“Anup ESOS” means the Employee Stock Option Scheme 2017 of the Transferor Company framed under the Securities and Exchange 
Board of India (Share Based Employee Benefits) Regulations, 2014;

“Appointed Date 1” in respect of the transfer of the Branded Apparel Undertaking from the Demerged Company to the Resulting 
Company 1 means the Effective Date;

 “Appointed Date 2” in respect of the transfer of the Engineering Undertaking from the Demerged Company to the Resulting Company 
st2 and for the amalgamation of the Transferor Company with the Transferee Company means 1 January 2018;

“Applicable Law” means any applicable central, provincial, local or other law including all applicable provisions of all (a) constitutions, 
decrees, treaties, statutes, laws (including the common law), codes, notifications, rules, regulations, policies, guidelines, circulars, 
directions, directives, ordinances or orders of any Appropriate Authority, statutory authority, court, tribunal having jurisdiction over the 
Parties; (b) Permits; and (c) orders, decisions, injunctions, judgments, awards and decrees of or agreements with any Appropriate 
Authority having jurisdiction over the Parties and shall include, without limitation, the listing agreement executed with the Stock 
Exchanges in the case of Demerged Company;

“Appropriate Authority” means:

(a) the government of any jurisdiction (including any central, state, municipal or local government or any political or administrative 
subdivision thereof) and any department, ministry, agency, instrumentality, court, central bank, commission or other authority 
thereof;

(b) any public international organisation or supranational body and its institutions, departments, agencies and instrumentalities;

(c) any governmental, quasi-governmental or private body or agency lawfully exercising, or entitled to exercise, any administrative, 
executive, judicial, legislative, regulatory, licensing, competition, tax, importing or other governmental or quasi-governmental 
authority including (without limitation), SEBI (as defined hereinafter), the Tribunal (as defined hereinafter); and

(d) any Stock Exchange.

“Board” in relation to each of the Demerged Company, the Resulting Companies and the Transferor Company, as the case may be, means 
the board of directors of such company, and shall include a committee of directors or any person authorized by the board of directors or 
such committee of directors duly constituted and authorized for the purposes of matters pertaining to the amalgamation, transfer and 
demerger, this Scheme or any other matter relating thereto;

“Branded Apparel Undertaking” means the branded apparel business and ancillary and support services in relation thereto of the 
Demerged Company, comprising of the branded apparel division and all assets, investments and liabilities relating thereto and shall 
include (without limitation): 

(a) all the movable and immovable properties, tangible or intangible, including all, plant and machinery, equipment, furniture, 
fixtures, vehicles, inventories, stock-in-trade or stock-in-transit and merchandising including raw materials, supplies, finished 
goods, wrapping supply and packaging items, leasehold assets and other properties, including contingent assets of whatsoever 
nature, cash in hand/ banks, investments, escrow accounts, claims, powers, authorities, rights, credits, titles, interests, benefits, 
right to use and avail of telephones, telex, facsimile, email, internet, leased lines and other communication facilities, utilities, 
electricity and electronic and all other services of every kind, nature and description whatsoever, provisions, funds and benefits 
(including all work-in progress), of all agreements, arrangements, deposits, advances, recoverable and receivables, all 
receivables (including royalty receivables), loans and advances also including accrued interest thereon, all advance payments, 
earnest monies and/ or security deposits, payment against warrants, if any, or other entitlements of the Demerged Company, and 
also, benefits, exemptions, licenses, privileges and approvals of whatsoever nature and wheresoever situated, belonging to or in 
the ownership, power or possession or control of or vested in or granted in favour of or enjoyed by the Demerged Company, all 
the debts, liabilities, duties and obligations including contingent liabilities of Demerged Company in relation to and pertaining to 
the branded apparel business;

(b) all receivables (including royalty receivables), loans and advances, including accrued interest thereon, all advance payments, 
earnest monies and/ or security deposits, payment against warrants, if any, or other entitlements of the Demerged Company in 
relation to and pertaining to the branded apparel business;

(c) all goodwill, other intangibles, industrial and other licenses, approvals, permits, authorisations, trademarks, trade names, 
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patents, patent rights, copyrights, and other industrial and intellectual properties and rights of any nature whatsoever including 
know-how, websites, portals, domain names, or any applications for the above, assignments and grants in respect thereof, all 
agreements, arrangements, deposits, advances, recoverables and receivables, whether from government, semi-government, 
local authorities or any other Person including customers, contractors or other counter parties, etc., all earnest monies and/ or 
deposits, privileges, liberties, easements, advantages, benefits, exemptions, licenses, privileges and approvals of whatsoever 
nature and wheresoever situated, belonging to or in the ownership, power or possession or control of or vested in or granted in 
favour of or enjoyed by the Demerged Company;

(d) investments in shares, debentures and other securities held by the Demerged Company in the Resulting Company 1; 

(e) all the debts, liabilities, duties and obligations including contingent liabilities of the Demerged Company in relation to and 
pertaining to the garment business. It is clarified that any question as to whether or not a specified liability pertains to the textile 
and branded apparel business shall be decided by the Demerged Company, with requisite approvals of Appropriate Authorities, 
wherever applicable; and

(f ) all books, records, files, papers, engineering and process information, records of standard operating procedures, computer 
programs along with their 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 branded apparel business of the Demerged 
Company.

It is clarified that the question of whether a specified asset or liability pertains to the Branded Apparel Undertaking or arises out of the 
activities or operations of Branded Apparel Undertaking shall be decided by the Board of the Demerged Company.

“Demerged Company” means Arvind Limited, a public listed company incorporated under the provisions of the Indian Companies Act, 
1913 under the corporate identity number L17119GJ1931PLC000093 and having its registered office at Naroda Road, Ahmedabad, 
Gujarat, 380 025, India;

“Demerged Undertakings” means collectively, Branded Apparel Undertaking and the Engineering Undertaking;

“Effective Date” means the opening hours of the tenth business day after the day on which the last of the approvals / conditions 
specified in Clause 41 (Conditions Precedent) of this Scheme are obtained or complied with. Reference in this Scheme to the date of 
“coming into effect of this Scheme” or “effectiveness of this Scheme” shall mean the Effective Date;

“Encumbrance” means (i) any charge, lien (statutory or other), or mortgage, any easement, encroachment, right of way, right of first 
refusal or other encumbrance or security interest securing any obligation of any Person; (ii) pre-emption right, option, right to acquire, 
right to set off or other third party right or claim of any kind, including any restriction on use, voting, selling, assigning, pledging, 
hypothecating, or creating a security interest in, place in trust (voting or otherwise), receipt of income or exercise; or (iii) any equity, 
assignments hypothecation, title retention, restriction, power of sale or other type of preferential arrangements; or (iv) any agreement 
to create any of the above; the term “Encumber” shall be construed accordingly;

“Engineering Undertaking” means all the engineering business and ancillary and support services in relation thereto of the Demerged 
Company together with all the undertakings, assets, properties, investments and liabilities of whatsoever nature and kind, and 
wheresoever situated, of the Demerged Company, in relation to and pertaining to the engineering business and shall include (without 
limitation): 

(a) all the movable and immovable properties, tangible or intangible, including all computers and accessories, software, applications 
and related data, equity shares, preference shares and other securities of associate/ subsidiary/ joint venture companies, plant 
and machinery, equipment, furniture, fixtures, vehicles, stocks and inventory including, cables, leasehold assets and other 
properties, real, corporeal and incorporeal, in possession or reversion, present and contingent assets (whether tangible or 
intangible) of whatsoever nature, inverters, electrical fittings, submersible pumps, electrical erections, earthing and lighting 
systems, cash in hand, amounts lying in the banks, investments, escrow accounts, claims, powers, authorities, allotments, 
approvals, consents, letters of intent, registrations, contracts, engagements, arrangements, rights, credits, titles, interests, 
benefits, advantages, freehold/ leasehold rights, brands, sub-letting tenancy rights, leave and license permissions, goodwill, 
other intangibles, industrial and other licenses, approvals, permits, authorisations, trademarks, trade names, patents, patent 
rights, copyrights, and other industrial and intellectual properties and rights of any nature whatsoever including know-how, 
websites, portals, domain names, or any applications for the above, assignments and grants in respect thereof, import quotas 
and other quota rights, right to use and avail of telephones, telex, facsimile, email, internet, leased lines and other communication 
facilities, connections, installations and equipment, electricity and electronic and all other services of every kind, nature and 
description whatsoever, provisions, funds and benefits (including all work-in progress), of all agreements, arrangements, 
deposits, advances, recoverables and receivables, whether from government, semi-government, local authorities or any other 
Person including customers, contractors or other counter parties, etc., all earnest monies and/ or deposits, privileges, liberties, 
easements, advantages, benefits, exemptions, licenses and approvals of whatsoever nature and wheresoever situated, 
belonging to or in the ownership, power or possession or control of or vested in or granted in favour of or enjoyed by the 
Demerged Company in relation to and pertaining to the engineering business;

(b) all receivables, loans and advances, including accrued interest thereon, all advance payments, earnest monies and/ or security 
deposits, payment against warrants, if any, or other entitlements of the Demerged Company in relation to and pertaining to the 
engineering business;

(c) all contracts, agreements, purchase orders/ service orders, operation and maintenance contracts, memoranda of 
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understanding, memoranda of undertaking, memoranda of agreements, memoranda of agreed points, bids, tenders, tariff 
orders, expression of interest, letter of intent, hire purchase agreements, lease/ licence agreements, tenancy rights, agreements/ 
panchnamas for right of way, equipment purchase agreements, agreement with customers, purchase and other agreements 
with the supplier/ manufacturer of goods/ service providers, other arrangements, undertakings, deeds, bonds, schemes, 
insurance covers and claims and clearances and other instruments of whatsoever nature and description, whether written, oral 
or otherwise and all rights, titles, interests, claims and benefits thereunder pertaining to the engineering business; 

(d) investments in shares, debentures and other securities held by the Demerged Company in the Transferor Company;

(e) all the debts, liabilities, duties and obligations including contingent liabilities of the Demerged Company in relation to and 
pertaining to the engineering business. It is clarified that any question as to whether or not a specified liability pertains to the 
engineering business shall be decided by the Demerged Company, with requisite approvals of Appropriate Authorities, wherever 
applicable; and

(f ) all books, records, files, papers, engineering and process information, records of standard operating procedures, computer 
programs along with their 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 engineering business of the Demerged Company.

It is clarified that the question of whether a specified asset or liability pertains to the Engineering Undertaking or arises out of the activities 
or operations of Engineering Undertaking shall be decided by the Board of the Demerged Company.

“INR” means Indian Rupee, the lawful currency of the Republic of India;

“Parties” shall mean collectively the Demerged Company, the Resulting Companies the Transferor Company and the Transferee 
Company and “Party” shall mean each of them, individually;

“Permits” means all consents, licences, permits, permissions, authorisations, rights, clarifications, approvals, clearances, confirmations, 
declarations, waivers, exemptions, registrations, filings, whether governmental, statutory, regulatory under Applicable Law;

“Person” means an individual, a partnership, a corporation, a limited liability partnership, a limited liability company, an association, a 
joint stock company, a trust, a joint venture, an unincorporated organization or an Appropriate Authority;

“Record Date” in relation to Part II, Part III and Part IV means the date to be fixed by the Board of the Demerged Company in consultation 
with the respective Resulting Companies and the Transferor Company for the purpose of determining the shareholders of the Demerged 
Company and that of the Transferor Company for issue of the new equity shares, pursuant to this Scheme. It is clarified that different 
Record Dates could be declared for different parts of the Scheme;

“Remaining Business” means all manufacturing activities relating to yarn, denim, shirting, knit fabrics, garments, technical textiles, 
investments in joint ventures and subsidiaries shall be business of the Demerged Company and includes all other businesses, units, 
divisions, undertakings and assets and liabilities of the Demerged Company save and except those forming part of the Demerged 
Undertakings;

“Resulting Companies” means collectively, the Resulting Company 1 and Resulting Company 2;

“Resulting Company 1” means Arvind Fashions Limited, a public company incorporated under the provisions of the Companies Act, 
2013 under the corporate identity number U52399GJ2016PLC085595, having its registered office at Main Building, Arvind Limited 
Premises, Naroda Road, Ahmedabad, Gujarat 380 025, India. The Resulting Company 1 is a subsidiary of the Demerged Company;

“Resulting Company 2” or “Transferee Company” means Anveshan Heavy Engineering Limited, a public company incorporated 
under the provisions of the Companies Act, 2013 under the corporate identity number U29306GJ2017PLC099085 having its registered 
office at Main Building, Arvind Limited Premises, Naroda Road, Ahmedabad 380 025, India.;

“RoC” means the relevant Registrar of Companies having jurisdiction over the Demerged Company, the Resulting Companies and the 
Transferor Company as the case may be;

“Scheme” means this composite scheme of arrangement, with or without any modification approved or imposed or directed by the 
Tribunal;

“SEBI” means the Securities and Exchange Board of India;

“SEBI Circular” shall mean the circular issued by the SEBI, being Circular CFD/DIL3/CIR/2017/21 dated March 10, 2017, and any 
amendments thereof, modifications issued pursuant to regulations 11, 37 and 94 of the SEBI (Listing Obligations and Disclosure 
Requirements), Regulations, 2015;

“Stock Exchanges” means BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”), as the case may be;

“Taxation” or “Tax” or “Taxes” means all forms of taxes and statutory, governmental, state, provincial, local governmental or municipal 
impositions, duties, contributions and levies and whether levied by reference to income, profits, book profits, gains, net wealth, asset 
values, turnover, added value or otherwise and shall further include payments in respect of or on account of Tax, whether by way of 
deduction at source, advance tax, minimum alternate tax or otherwise or attributable directly or primarily to the Demerged Company, 
the Resulting Companies, the Transferor Companyor the Transferee Company or any other Person and all penalties, charges, costs and 
interest relating thereto;

“Tax Laws” means all Applicable Laws, acts, rules and regulations dealing with Taxes including but not limited to the income-tax, wealth 
tax, sales tax / value added tax, service tax, goods and services tax, excise duty, customs duty or any other levy of similar nature;
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“Transferor Company” means The Anup Engineering Limited, a public company, incorporated under the provisions of the Companies 
Act, 1956, under corporate identity number U99999GJ1962PLC001170 and having its registered office at Behind 66 KV Electric Sub-
Station, Odhav Road,  Ahmedabad – 382 415, India; and

“Tribunal” means the National Company Law Tribunal having jurisdiction over the Demerged Company, the Resulting Companies the 
Transferor Company and the Transferee Company,  as the case may be.

1.2 In this Scheme, unless the context otherwise requires:

1.2.1 words denoting singular shall include plural and vice versa;

1.2.2 headings and bold typeface are only for convenience and shall be ignored for the purposes of interpretation;

1.2.3 references to the word “include” or “including” shall be construed without limitation;

1.2.4 a reference to an article, clause, section, paragraph or schedule is, unless indicated to the contrary, a reference to an article,  
clause, section, paragraph or schedule of this Scheme;

1.2.5 unless otherwise defined, the reference to the word “days” shall mean calendar days;

1.2.6 reference to a document includes an amendment or supplement to, or replacement or novation of, that document; and

1.2.7 word(s) and expression(s) elsewhere defined in this Scheme will have the meaning(s) respectively ascribed to them.

2. SHARE CAPITAL

2.1 The share capital of the Demerged Company as on 30 September 2017 is as follows:

Particulars INR

Authorised Share Capital

56,50,00,000 equity shares of INR 10 each 565,00,00,000

1,00,00,000 Preference Shares of INR 100 each 100,00,00,000

Total 665,00,00,000

Issued Capital

25,85,17,969 equity shares of INR 10 each 2,58,51,79,690

Total 2,58,51,79,690

Subscribed and Paid Up Capital

25,85,17,969 equity shares of INR 10 each 2,58,51,79,690

Less: Forfeited Shares

900 equity shares of INR 10 each 9,000

Total 2,58,51,70,690

Subsequent to the above date, there has been an exercise of 1,00,000 vested employee stock options and accordingly there has been a 
corresponding increase in the issued, subscribed and paid up Capital of the Demerged Company. 

Post issuance of shares for the employee stock options, the revised share capital of the Demerged Company is as follows: 

Particulars INR

Authorised Share Capital

56,50,00,000 equity shares of INR 10 each 565,00,00,000

1,00,00,000 Preference Shares of INR 100 each 100,00,00,000

Total 665,00,00,000

Issued Capital

25,86,17,969 equity shares of INR 10 each 2,58,61,79,690

Total 2,58,51,79,690

Subscribed and Paid Up Capital

25,86,17,969 equity shares of INR 10 each 2,58,61,79,690

Less: Forfeited Shares

900 equity shares of INR 10 each 9,000

Total 2,58,51,70,690
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Subsequent to the above date, there has been no change in the authorised, issued, subscribed and paid up share capital of the Demerged 
Company till the date of approval of the Scheme by the Board of the Demerged Company.

The Demerged Company has outstanding employee stock options under its existing stock option schemes, the exercise of which may 
result in an increase in the issued and paid-up share capital of the Demerged Company.

The equity shares of the Demerged Company are listed on the Stock Exchanges in India.

2.2 The share capital of the Resulting Company 1 as on 30 September 2017 is as follows:

Particulars INR

Authorised Share Capital

12,50,00,000 equity shares of INR 2 each 25,00,00,000

Total 25,00,00,000

Issued, Subscribed and Paid-up Capital

11,58,51,454 equity shares of INR 2 each 23,17,02,908

Total 23,17,02,908

Subsequent to the above date, there has been no change in the authorised, issued, subscribed and paid up share capital of the Resulting 
Company 1 till the date of approval of the Scheme by the Board of the Demerged Company.

The Resulting Company 1 has outstanding employee stock options under its existing stock option schemes, the exercise of which may 
result in an increase in the issued and paid-up share capital of the Resulting Company 1.

The Resulting Company 1 is a subsidiary of the Demerged Company. Demerged Company holds 89.69% of the shareholding of the 
Resulting Company 1. The equity shares of the Resulting Company 1 are not listed on Stock Exchanges in India or on any other stock 
exchange elsewhere.

2.3 The share capital of the Resulting Company 2/ Transferee Company as on 30 September 2017 is as follows:

Particulars INR

Authorised Share Capital

2,50,000 equity shares of INR 10 each 25,00,000

Total 25,00,000

Issued, Subscribed and Paid-up Capital

50,000 equity shares of INR 10 each 5,00,000

Total 5,00,000

Subsequent to the above date, there has been no change in the authorised, issued, subscribed and paid up share capital of the Resulting 
Company 2/ Transferee Company till the date of approval of the Scheme by the Board of the Demerged Company.

The equity shares of the Resulting Company 2/ Transferee Company are not listed on Stock Exchanges in India or on any other stock 
exchange elsewhere.

2.4 The share capital of the Transferor Company as on 30 September 2017 is as follows:

Particulars INR

Authorised Share Capital

1,50,00,000 equity shares of INR 10 each 15,00,00,000

Total 15,00,00,000

Issued, Subscribed and Paid-up Capital

1,36,00,000 equity shares of INR 10 each 13,60,00,000

Total 13,60,00,000

Subsequent to the above date, there has been no change in the authorised, issued, subscribed and paid up share capital of the Transferor 
Company till the date of approval of the Scheme by the Board of the Demerged Company.

The Transferor Company has outstanding employee stock options under its existing stock option schemes, the exercise of which may 
result in an increase in the issued and paid-up share capital of the Transferor Company.

The Transferor Company is a subsidiary of the Demerged Company. Demerged Company holds 93.53% of the shareholding of the 
Transferor Company. The equity shares of the Transferor Company are not listed on Stock Exchanges in India or on any other stock 
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exchange elsewhere.

3. DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

3.1 This Scheme as set out herein in its present form or with any modification(s), as may be approved or imposed or directed by the Tribunal 
or made as per Clause 40 of this Scheme, shall become effective from Appointed Date 1 and Appointed Date 2, as the case may be, but shall 
be operative from the Effective Date.

PART II

DEMERGER AND VESTING OF THE BRANDED APPAREL UNDERTAKING

4. DEMERGER AND VESTING OF THE BRANDED APPAREL UNDERTAKING

4.1 With effect from the opening business hours of Appointed Date 1, and subject to the provisions of this Scheme and pursuant to Sections 
230 to 232 read with Section 66 of the Act and Section 2(19AA) of the Income-tax Act, 1961, the Branded Apparel Undertaking along with all 
its assets, liabilities, contracts, arrangements, employees, Permits, licences, records, approvals, etc. shall, without any further act, 
instrument or deed, be demerged from Demerged Company and transferred to and be vested in or be deemed to have been vested in the 
Resulting Company 1 as a going concern so as to become as and from the Appointed Date 1, the assets, liabilities, contracts, arrangements, 
employees, Permits, licences, records, approvals, etc. of the Resulting Company 1 by virtue of, and in the manner provided in this Scheme.

4.2 In respect of such of the assets and properties forming part of the Branded Apparel Undertaking as are movable in nature or are 
otherwise capable of transfer by delivery or possession, or by endorsement and/ or delivery, the same shall stand transferred by the 
Demerged Company upon coming into effect of this Scheme and shall, ipso facto and without any other order to this effect, become the 
assets and properties of the Resulting Company 1.

4.3 Subject to Clause 4.4 below, with respect to the assets of the Branded Apparel Undertaking, other than those referred to in Clause 4.2 
above, including all rights, title and interests in the agreements (including agreements for lease or license of the properties), investments 
in shares, mutual funds, bonds and any other securities, sundry debtors, claims from customers or otherwise, 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 Government, semi-
Government, local and other authorities and bodies, customers and other persons, whether or not the same is held in the name of the 
Demerged Company, shall, without any further act, instrument or deed, be transferred to and vested in and/ or be deemed to be 
transferred to and vested in the Resulting Company 1, with effect from the Appointed Date 1 by operation of law as transmission or as the 
case may be in favour of Resulting Company 1. With regard to the licenses of the properties, the Resulting Company 1 will enter into 
novation agreements, if it is so required.

4.4 Without prejudice to the aforesaid, the Branded Apparel Undertaking, including all immoveable property, whether or not included in the 
books of the Demerged Company, whether freehold or leasehold (including but not limited to land, buildings, sites, tenancy rights related 
thereto and immovable properties and any other document of title, rights, interest and easements in relation thereto) of the Branded 
Apparel Undertaking shall stand transferred to and be vested in the Resulting Company 1, without any act or deed to be done or executed 
by the Demerged Company and/ or the Resulting Company 1.

4.5 The Demerged Company shall, at its sole discretion but without being obliged, give notice in such form as it may deem fit and proper, to 
such Persons, as the case may be, that the said debt, receivable, bill, credit, loan, advance or deposit stands transferred to and vested in the 
Resulting Company 1 and that appropriate modification should be made in their respective books/ records to reflect the aforesaid 
changes. 

4.6 Upon this Scheme becoming effective, all debts, liabilities, loans, obligations and duties of the Demerged Company as on the Appointed 
Date 1 and relatable to the Branded Apparel Undertaking (“Transferred Branded Apparel Liabilities”) shall, without any further act 
or deed, be and stand transferred to and be deemed to be transferred to the Resulting Company 1 to the extent that they are outstanding 
as on the Appointed Date 1 and the Resulting Company 1 shall meet, discharge and satisfy the same. The term “Transferred Branded 
Apparel Liabilities” shall include:

4.6.1 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 Branded Apparel Undertaking;

4.6.2 the specific loans or borrowings (including debentures bonds, notes and other debt securities raised, incurred and utilized solely 
for the activities or operations of the Branded Apparel Undertaking); and

4.6.3 in cases other than those referred to in Clauses 4.6.1 or 4.6.2 above, so much of the amounts of general or multipurpose 
borrowings, if any, of the Demerged Company, as stand in the same proportion which the value of the assets transferred pursuant 
to the demerger of the Branded Apparel Undertaking bear to the total value of the assets of the Demerged Company 
immediately prior to the Appointed Date 1.

However, the tax liabilities and tax demands or refunds received or to be received by the Demerged Company for a period prior to the 
Appointed Date 1 in relation to the Demerged Company shall not be transferred as part of the Branded Apparel Undertaking to Resulting 
Company 1. 

4.7 In so far as any Encumbrance in respect of Transferred Branded Apparel Liabilities is concerned, such Encumbrance shall, without any 
further act, instrument or deed being required to be modified and, if so agreed, shall be extended to and shall operate over the assets of 
the Resulting Company 1. For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the Remaining Business 
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are concerned, the Encumbrance, if any, over such assets relating to the Transferred Branded Apparel Liabilities, without any further act, 
instrument or deed being required, be released and discharged from the obligations and Encumbrances relating to the same. Further, in 
so far as the assets comprised in the Branded Apparel Undertaking are concerned, the Encumbrance over such assets relating to any 
loans, borrowings or other debts which are not transferred to the Resulting Company 1 pursuant to this Scheme and which shall continue 
with the Demerged Company, shall without any further act or deed be released from such Encumbrance and shall no longer be available 
as security in relation to such liabilities.

4.8 Taxes, if any, paid or payable by the Demerged Company after the Appointed Date 1 and specifically pertaining to Branded Apparel 
Undertaking shall be treated as paid or payable by the Resulting Company 1 and the Resulting Company 1 shall be entitled to claim the 
credit, refund or adjustment for the same as may be applicable. 

4.9 If the Demerged Company is entitled to any unutilized credits (including balances or advances), benefits under the incentive schemes and 
policies including tax holiday or concessions relating to the Branded Apparel Undertaking under any Tax Laws or Applicable Laws, the 
Resulting Company 1 shall be entitled as an integral part of the Scheme to claim such benefit or incentives or unutilised credits as the case 
may be without any specific approval or permission. 

4.10 Upon the Scheme becoming effective, the Demerged  Company and the Resulting Company 1 shall have the right to revise their 
respective financial statements and returns 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 the Scheme.

4.11 Subject to Clause 4.2 and any other provisions of the Scheme, any refunds, benefits, incentives, grants, subsidies in relation to or in 
connection with the Branded Apparel Undertaking, the Demerged Company shall, if so required by the Resulting Company 1, issue notices 
in such form as the Resulting Company 1 may deem fit and proper stating that pursuant to the Tribunal having sanctioned this Scheme, the 
relevant refund, benefit, incentive, grant, subsidies, be paid or made good or held on account of the Resulting Company 1, as the person 
entitled thereto, to the end and intent that the right of the Demerged Company to recover or realise the same, stands transferred to the 
Resulting Company 1 and that appropriate entries should be passed in their respective books to record the aforesaid changes.

4.12 On and from the Effective Date and till such time that the name of the bank accounts of the Demerged Company, in relation to or in 
connection with the Branded Apparel Undertaking, have been replaced with that of the Resulting Company 1, the Resulting Company 1 
shall be entitled to maintain and operate the bank accounts of the Demerged Company, in the name of the Demerged Company for such 
time as may be determined to be necessary by the Resulting Company 1. All cheques and other negotiable instruments, payment orders 
received or presented for encashment which are in the name of the Demerged Company, in relation to or in connection with the Branded 
Apparel Undertaking, after the Effective Date shall be accepted by the bankers of the Resulting Company 1 and credited to the account of 
the Resulting Company 1, if presented by the Resulting Company 1. 

4.13 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 1 shall be entitled to apply to the Appropriate Authorities as are necessary under any law 
for such consents, approvals and sanctions which the Resulting Company 1 may require and execute any and all instruments or 
documents and do all the acts and deeds as may be required, including filing of necessary particulars and/ or modification(s) of charge, 
with the concerned RoC or filing of necessary applications, notices, intimations or letters with any authority or Person to give effect to the 
Scheme.

5. PERMITS

5.1 With effect from the Appointed Date 1, Permits relating to the Branded Apparel Undertaking shall be transferred to and vested in the 
Resulting Company 1 and the concerned licensor and grantors of such Permits shall endorse where necessary, and record the Resulting 
Company 1 on such Permits so as to empower and facilitate the approval and vesting of the Branded Apparel Undertaking in the Resulting 
Company 1 and continuation of operations pertaining to the Branded Apparel Undertaking in the Resulting Company 1 without any 
hindrance, and shall stand transferred to and vested in and shall be deemed to be transferred to and vested in the Resulting Company 1 
without any further act or deed and shall be appropriately mutated by the Appropriate Authorities concerned therewith in favour of the 
Resulting Company 1 as if the same were originally given by, issued to or executed in favour of the Resulting Company 1 and the Resulting 
Company 1 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 1.

5.2 The benefit of all Permits pertaining to the Branded Apparel Undertaking shall without any other order to this effect, transfer and vest 
into and become available to the Resulting Company 1 pursuant to the sanction of this Scheme.

6. CONTRACTS

6.1 Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements, arrangements and other instruments in relation 
to the Branded Apparel Undertaking, to which the Demerged Company is a party and which is subsisting or having effect on or 
immediately before the Appointed Date 1 shall remain in full force and effect against or in favour of the Resulting Company 1 and shall be 
binding on and be enforceable by and against the Resulting Company 1 as fully and effectually as if the Resulting Company 1 had at all 
material times been a party or beneficiary or oblige thereto. The Resulting Company 1 will, if required, enter into a novation agreement in 
relation to such contracts, deeds, bonds, agreements, arrangements and other instruments as stated above and, if required, cause such 
contracts, deeds, bonds, agreements, arrangements and other instruments as stated above to be formally taken on record/recognised by 
the Appropriate Authorities. 

6.2 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the Branded Apparel Undertaking 
occurs by virtue of this Scheme, the Resulting Company 1 may, at any time after the coming into effect of this Scheme, in accordance with 
the provisions hereof, if so required under any Applicable Law or otherwise, take such actions and execute such deeds (including deeds of 
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adherence), confirmations, other writings or tripartite arrangements with any party to any contract or arrangement to which the 
Demerged Company is a party or any writings as may be necessary in order to give effect to the provisions of this Scheme. With effect 
from the Appointed Date 1, the Resulting Company 1 shall under the provisions of this Scheme, be deemed to be authorized to execute any 
such writings on behalf of the Demerged Company to carry out or perform all such formalities or compliances referred to above on the 
part of the Demerged Company.

6.3 On and from the Effective Date, and thereafter, the Resulting Company 1 shall be entitled to enforce all pending contracts and 
transactions and to accept stock returns and issue credit notes in respect of the Demerged Company, in relation to or in connection with 
the Branded Apparel Undertaking, in the name of the Resulting Company 1 in so far as may be necessary until the transfer of rights and 
obligations of the Branded Apparel Undertaking to the Resulting Company 1 under this Scheme have been given effect to under such 
contracts and transactions.

7. EMPLOYEES

7.1 With effect from the Effective Date, the Resulting Company 1 undertakes to engage, without any interruption in service, all employees of 
the Demerged Company, engaged in or in relation to the Branded Apparel Undertaking, on the terms and conditions not less favourable 
than those on which the Demerged Company has engaged them. The Resulting Company 1 undertakes to continue to abide by any 
agreement/ settlement or arrangement, if any, entered into or deemed to have been entered into by the Demerged Company with any of 
the aforesaid employees or union representing them. The Resulting Company 1 agrees that the services of all such employees with the 
Demerged Company prior to the demerger shall be taken into account for the purposes of all existing benefits to which the said 
employees may be eligible, including for the purpose of payment of any retrenchment compensation, gratuity and other retiral/ terminal 
benefits. The decision on whether or not an employee is part of the Branded Apparel Undertaking, be decided by the Demerged 
Company, and shall be final and binding on all concerned.

7.2 The accumulated balances, if any, standing to the credit of the aforesaid employees in the existing gratuity fund and superannuation fund 
of which they are members, as the case may be, will be transferred respectively to such gratuity fund and superannuation funds 
nominated by the Resulting Company 1 and/ or such new gratuity fund and superannuation fund to be established in accordance with 
Applicable Law and caused to be recognized by the Appropriate Authorities, by the Resulting Company 1. Pending the transfer as 
aforesaid, the gratuity fund and superannuation fund dues of the said employees would be continued to be deposited in the existing 
gratuity fund and superannuation fund respectively of the Demerged Company.

7.3 In so far as provident fund is concerned, the balances standing to the credit of the said employees in the existing provident fund of the 
Demerged Company shall be retained in such provident fund and such provident fund shall be continued for the benefit of: (a) the said 
employees who are transferred to the Resulting Company 1, as aforesaid, and (b) other employees of the Demerged Company. In relation 
to said employees being transferred, the Resulting Company 1 shall stand substituted for the Demerged Company, for all purposes 
whatsoever, including relating to the obligation to make contributions to the said fund in accordance with the provisions thereof. The 
rules of such existing provident fund shall stand amended accordingly. The employees of the Demerged Company engaged in or in 
relation to the Branded Apparel Undertaking who are transferred to the Resulting Company 1, as aforesaid, shall be deemed to constitute 
a separate class of employees of the Resulting Company 1 for the purpose of compliance with the provisions of the Employees Provident 
Fund and Miscellaneous Provisions Act, 1952.

7.4 Employee stock options:

7.4.1 Upon the coming into effect of the Scheme, the Resulting Company 1 shall formulate new employee stock option scheme/(s) by 
adopting the AL ESOS of the Demerged Company, as modified in accordance with the variations mentioned in this Clause 7.4.

7.4.2 With respect to the stock options granted by the Demerged Company to the employees of the Demerged Company or its 
subsidiaries (irrespective of whether they continue to be employees of the Demerged Company or its subsidiaries or become 
employees of the Resulting Company 1 or its subsidiaries pursuant to this Scheme) under the AL ESOS; and upon the Scheme 
becoming effective, the said employees shall be issued 1(One) stock option by the Resulting Company 1 under the new scheme(s) 
for every 5 (Five) stock options held in the Demerged Company, whether the same are vested or not on terms and conditions 
similar to the AL ESOS.

7.4.3 The stock options granted by the Demerged Company under the AL ESOS would continue to be held by the employees 
concerned (irrespective of whether they continue to be employees of the Demerged Company or its subsidiaries or become 
employees of the Resulting Company 1 or its subsidiaries). Upon coming into effect of the Scheme, the Demerged Company shall 
take necessary steps to modify the AL ESOS in a manner considered appropriate and in accordance with the applicable laws, in 
order to enable the continuance of the same in the hands of the employees who become employees of the Resulting Company 1 
or its subsidiaries, subject to the approval of the Stock Exchange and the relevant regulatory authorities, if any, under applicable 
law.

7.4.4 The existing exercise price of the stock options of the Demerged Company shall be modified and the Board of the Demerged 
Company shall determine the exercise price consequent to the demerger. The Board of the Resulting Company 1 shall determine 
the exercise price of the stock options issued by the Resulting Company 1 in lieu of stock options granted under AL ESOS. The 
Board of the Demerged Company and the Resulting Companies shall ensure that the terms of the employee stock options 
granted under stock option plans of the respective companies in lieu of the options held in AL ESOS and any adjustment to the 
exercise price of stock options granted under AL ESOS are not less favourable than existing terms of the stock options granted 
under AL ESOS.

7.4.5 While granting stock options, the Resulting Company 1 shall take into account the period during which the employees held stock 
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options granted by the Demerged Company prior to the issuance of the stock options by the Resulting Company 1, for 
determining of minimum vesting period required for stock options granted by the Resulting Company 1, subject to Applicable 
Laws.

7.4.6 The Demerged Company as well as the Resulting Company 1 shall reimburse each other for cost debited to the profit & loss 
account or any suspense/ subsidy account, subsequent to the Appointed Date 1, in relation to stock options issued to employees 
of the other company or its subsidiaries, wherever deemed necessary and required;

7.4.7 The Boards of the Demerged Company and Resulting Company 1 shall provide cash compensation, if required, to the Employees 
of the Demerged Company holding Stock Options in the Demerged Company in order to provide fair treatment if the effect from 
clauses 7.4.1 to 7.4.6 are deemed insufficient by the Boards of the Demerged Company and the Resulting Company 1. 

7.4.8 The Boards of the Demerged Company and Resulting Company 1 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 7.4. Approval granted to the 
Scheme by the shareholders of the Demerged Company and the Resulting Company 1 shall also be deemed to be approval 
granted to any modifications made to the AL ESOS of the Demerged Company and approval granted to the new employee stock 
option scheme to be adopted by the Resulting Company 1.

8. LEGAL PROCEEDINGS

8.1 Upon the coming into effect of this Scheme, proceedings relating to the Branded Apparel 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 the Resulting Company 1 with effect from the Effective Date in the same manner and to the same extent as would or 
might have been continued and enforced by or against the Demerged Company.

8.2 The Resulting Company 1: (a) shall be replaced/added as party to such proceedings relating to the Branded Apparel Undertaking; and (b) 
shall prosecute or defend such proceedings at its own cost and the liability of the Demerged Company shall consequently stand nullified. 
For the avoidance of doubt, it is clarified that only the Demerged Company shall be liable for the result of such order or judgment including 
any relief or positive impact/benefit or adverse impact/liability accruing from such order or judgment. It is clarified that except, as 
otherwise provided herein, the Demerged Company shall in no event be responsible or liable in relation to any proceedings relating to the 
Branded Apparel Undertaking that stand transferred to the Resulting Company 1.

9. CONSIDERATION

9.1 After effectiveness of Part VI of the Scheme and upon Part II of the Scheme coming into effect and in consideration of and subject to the 
provisions of this Scheme, the Resulting Company 1 shall, without any further application, act, deed, consent or  instrument or deed, issue 
and allot, on a proportionate basis to each shareholder of the Demerged Company, 1 (One) fully paid up equity share of INR 4 (Indian 
Rupees Four ) each of the Resulting Company 1 (“Branded Apparel Undertaking New Equity Shares”) for every 5 (Five) equity 
shares of INR 10 (Indian Rupees Ten) each in the Demerged Company held by such shareholder whose name is recorded in the register of 
members and records of the depository as members of the Demerged Company as on the Record Date.

9.2 The equity shares of the Resulting Company 1 to be issued and allotted as provided in Clause 9.1 above shall be subject to the provisions of 
the memorandum of association and articles of association of Resulting Company 1, as the case may be, and shall rank pari passu in all 
respects with any existing equity shares of Resulting Company 1, as the case may be, after the Effective Date including with respect to 
dividend, bonus, right shares, voting rights and other corporate benefits attached to the equity shares of Resulting Company 1.

9.3 In case any shareholder’s shareholding in the Demerged Company is such that such shareholder becomes entitled to a fraction of an 
equity share of the Resulting Company 1, the Resulting Company 1 shall not issue fractional share certificate to such shareholder but shall 
consolidate such fractions and round up the aggregate of such fractions to the next whole number and issue and allot the consolidated 
shares directly to a trustee nominated by the Board of Resulting Company 1 in that behalf, who shall sell such shares in the market at such 
price or prices and on such time or times as the trustee may in its sole discretion decide and on such sale, shall pay to the Resulting 
Company 1, the net sale proceeds (after deduction of applicable taxes and other expenses incurred), whereupon the Resulting Company 1 
shall, subject to withholding tax, if any, distribute such sale proceeds to the concerned shareholders of Demerged Company in proportion 
to their respective fractional entitlements so sold by the trustee.

9.4 The issue and allotment of equity shares as provided in Clause9.1, 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 1 or the Demerged 
Company or their shareholders and as if the procedure laid down under the Act and such other Applicable Laws as may be applicable were 
duly complied with. It is clarified that the approval of the members and creditors of the Resulting Company 1 and/ or the Demerged 
Company to this Scheme, shall be deemed to be their consent/ approval for the issue and allotment of equity shares, as the case may be, 
pursuant to the aforesaid Clause9.1.

9.5 The equity shares issued pursuant to Clause 9.1 shall be in dematerialized form unless otherwise notified in writing by a shareholder of the 
Demerged Company to the Resulting Company 1 on or before such date as may be determined by the Board of Demerged Company. In the 
event that such notice has not been received by Resulting Company 1 in respect of any of the shareholders of Demerged Company, the 
equity shares, shall be issued to such shareholders in dematerialized form provided that the shareholders of Demerged Company shall be 
required to have an account with a depository participant and shall be required to provide details thereof and such other confirmations 
as may be required. In the event that Resulting Company 1 has received notice from any shareholder that the equity shares are to be issued 
in physical form or if any shareholder 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 furnished by any shareholder do not permit electronic credit of the shares of 
Resulting Company 1, then Resulting Company 1 shall issue the equity shares in physical form to such shareholder or shareholders.
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9.6 In the event that the Parties restructure their equity share capital by way of share split/ consolidation/ issue of bonus shares during the 
pendency of the Scheme, the share exchange ratio, as per Clause 9.1 above; shall be adjusted (including stock options) accordingly to take 
into account the effect of any such corporate actions.

 9.7 Resulting Company 1 shall apply for listing all of its equity shares on the Stock Exchanges in terms of and in compliance of SEBI Circular and 
other relevant provisions as may be applicable. The equity shares allotted by the Resulting Company 1 in terms of Clause 9.1 above, 
pursuant to the 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 Resulting Company 1 between the Record Date and the listing 
of its equity shares which may affect the status of approval of the Stock Exchanges.

9.8 Resulting Company 1 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.

10. ACCOUNTING TREATMENT BY THE DEMERGED COMPANY AND THE RESULTING COMPANY 1 IN RESPECT OF THEIR 
RESPECTIVE ASSETS AND LIABILITIES

The Demerged Company and Resulting Company 1 shall account for the Scheme in their respective books/ financial statements upon 
receipt of all relevant/ requisite approvals for the Scheme, in compliance with applicable Indian Accounting Standards (“Ind-AS”) notified 
under the Companies (Indian Accounting Standards) Rules, 2015, as amended from time to time including as provided herein below:

10.1 Accounting treatment in the books of the Demerged Company

10.1.1 The Demerged Company shall reduce the carrying value of assets and liabilities pertaining to the Branded Apparel Undertaking, 
transferred to and vested in the Resulting Company 1 from the carrying value of assets and liabilities as appearing in its books;

10.1.2 Loans and advances, receivables, payables and other dues outstanding between the Branded Apparel Undertaking and the 
Resulting Company 1 will stand cancelled and there shall be no further obligation/ outstanding in that behalf;

10.1.3 The difference, being the excess /shortfall of carrying value of assets over the carrying value of liabilities of the Branded Apparel 
Undertaking shall be accounted in accordance with the Indian Accounting Standards prescribed under Section 133 of the 
Companies Act, 2013.

10.2 Accounting treatment in the books of the Resulting Company 1

10.2.1 The Resulting Company 1 shall record the assets and liabilities pertaining to the Branded Apparel Undertaking, transferred to and 
vested in it pursuant to this Scheme at their respective carrying values as appearing in the books of the Demerged Company;

10.2.2 Loans and advances, receivables, payables and other dues outstanding between the Branded Apparel Undertaking and the 
Resulting Company 1will stand cancelled and there shall be no further obligation/ outstanding in that behalf; 

10.2.3 The Resulting Company 1 shall credit to its share capital in its books of account, the aggregate face value of the equity shares 
issued by it to the members of the Demerged Company pursuant to Clause 9.1 of this Scheme;

10.2.4 Expenses incurred for implementing the Scheme and for the transfer of Branded Apparel Undertaking shall be adjusted to the 
reserves and surplus account of the Resulting Company 1; and

10.2.5 The difference, being the Net Assets transferred from Demerged Company pursuant to Clause 10.2.1 as reduced by the share 
capital issued pursuant to Clause 10.2.3 after giving effect to inter-company balances as per Clause 10.2.2, netted by the existing 
share capital cancelled in terms of clause 32 shall be adjusted in compliance with applicable accounting standards.

For the purpose of this Clause 10, “Net Assets” would mean difference between the carrying value of assets and liabilities.

11. TRANSFER OF AUTHORISED SHARE CAPITAL OF THE DEMERGED COMPANY

11.1 Upon coming into effect of Part II of this Scheme, INR 50,00,00,000/- (Rupees Fifty Crores) shall stand transferred from the authorised 
capital of the Demerged Company and get combined with the authorised capital of the Resulting Company 1. Accordingly, Clause V of the 
Memorandum of Association of the Resulting Company 1 shall automatically stand amended so as to read as under:

“The Authorised Share Capital of the Company is Rs. 75,00,00,000/- (Rupees Seventy Five Crores only) divided into 18,75,00,000 
(Eighteen Crore Seventy Five Lakhs only) equity shares of Rs. 4/- (Rupees Four) each with power to classify or reclassify, increase and 
reduce the capital of the Company or to divide or to consolidate the shares in the capital for the time being into several classes and to 
attach thereto respectively any preferential, deferred, qualified or special rights, privileges or conditions as may be determined by or in 
accordance with the Articles of Association of the Company and to vary, modify or abrogate any such rights, privileges or conditions in 
such manner as may be for the time being provided by the Articles of Association of the Company and the legislative provisions for the 
time being in force.”

11.2 It is clarified that the approval of the members of the Resulting Company 1 to the Scheme shall be deemed to be their consent / approval 
also to the alteration of the Memorandum of Association of the Resulting Company 1 and the Resulting Company 1 shall not be required to 
seek separate consent / approval of its shareholders for the alteration of the Memorandum of Association of the Resulting Company 1 as 
required under Sections 13, 61 and 64 of the Act and other applicable provisions of the Act.

11.3 The registration fees applicable under the Act and the stamp duty already paid by the Demerged Company on its authorised capital, which 
is being transferred to the Resulting Company 1 in terms of sub Clause 11.1 herein above, shall be deemed to have been so paid by the 
Resulting Company 1 and accordingly, the Resulting Company 1 shall not be required to pay any fee / stamp duty on the authorised capital 
so increased. However, the Resulting Company 1 shall file the required returns / information / the amended copy of its Memorandum of 
Association with the RoC.
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PART III

DEMERGER AND VESTING OF THE ENGINEERING UNDERTAKING

12. DEMERGER AND VESTING OF THE ENGINEERING UNDERTAKING

12.1 Upon the Scheme becoming effective and with effect from the opening business hours of Appointed Date 2, and subject to the provisions 
of this Scheme and pursuant to Sections 230 to 232 read with Section 66 of the Act and Section 2(19AA) of the Income-tax Act, 1961, the 
Engineering Undertaking along with all its assets, liabilities, contracts, arrangements, employees, Permits, licences, records, approvals, 
etc. shall, without any further act, instrument or deed, be demerged from Demerged Company and transferred to and be vested in or be 
deemed to have been vested in the Resulting Company 2 as a going concern so as to become as and from the Appointed Date 2, the assets, 
liabilities, contracts, arrangements, employees, Permits, licences, records, approvals, etc. of the Resulting Company 2 by virtue of, and in 
the manner provided in this Scheme.

12.2 In respect of such of the assets and properties forming part of the Engineering Undertaking as are movable in nature or are otherwise 
capable of transfer by delivery or possession, or by endorsement and/ or delivery, the same shall stand transferred by the Demerged 
Company upon coming into effect of this Scheme and shall, ipso facto and without any other order to this effect, become the assets and 
properties of the Resulting Company 2.

12.3 Subject to Clause 12.4 below, with respect to the assets of the Engineering Undertaking, other than those referred to in Clause 4.2 above, 
including all rights, title and interests in the agreements (including agreements for lease or license of the properties), investments in 
shares, mutual funds, bonds and any other securities, sundry debtors, claims from customers or otherwise, 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 Government, semi-
Government, local and other authorities and bodies, customers and other persons, whether or not the same is held in the name of the 
Demerged Company, shall, without any further act, instrument or deed, be transferred to and vested in and/ or be deemed to be 
transferred to and vested in the Resulting Company 2, with effect from the Appointed Date 2 by operation of law as transmission or as the 
case may be in favour of Resulting Company 2. With regard to the licenses of the properties, the Resulting Company 2 will enter into 
novation agreements, if it is so required.

12.4 Without prejudice to the aforesaid, the Engineering Undertaking, including all immoveable property, whether or not included in the 
books of the Demerged Company, whether freehold or leasehold (including but not limited to land, buildings, sites, tenancy rights related 
thereto, and immovable properties and any other document of title, rights, interest and easements in relation thereto) of the Engineering 
Undertaking shall stand transferred to and be vested in the Resulting Company 2, without any act or deed to be done or executed by the 
Demerged Company and/ or the Resulting Company 2.

12.5 The Demerged Company shall, at its sole discretion but without being obliged, give notice in such form as it may deem fit and proper, to 
such Persons, as the case may be, that the said debt, receivable, bill, credit, loan, advance or deposit stands transferred to and vested in the 
Resulting Company 2 and that appropriate modification should be made in their respective books/ records to reflect the aforesaid 
changes. 

12.6 Upon effectiveness of the Scheme, all debts, liabilities, loans, obligations and duties of the Demerged Company as on the Appointed Date 
2 and relatable to the Engineering Undertaking (“Transferred Engineering Liabilities”) shall, without any further act or deed, be and 
stand transferred to and be deemed to be transferred to the Resulting Company 2 to the extent that they are outstanding as on the 
Appointed Date 2 and the Resulting Company 2 shall meet, discharge and satisfy the same. The term “Transferred Engineering 
Liabilities” shall include:

12.6.1 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 Engineering Undertaking;

12.6.2 the specific loans or borrowings (including debentures, bonds, notes and other debt securities raised, incurred and utilized 
solely for the activities or operations of the Engineering Undertaking); and

12.6.3 in cases other than those referred to in Clauses 12.6.1 or 12.6.2 above, so much of the amounts of general or multipurpose 
borrowings, if any, of the Demerged Company, as stand in the same proportion which the value of the assets transferred pursuant 
to the demerger of the Engineering Undertaking bear to the total value of the assets of the Demerged Company immediately 
prior to the Appointed Date 2.

However, the tax liabilities and tax demands or refunds received or to be received by the Demerged Company for a period prior to the 
Appointed Date 2 in relation to the Demerged Company shall not be transferred as part of the Engineering Undertaking to Resulting 
Company 2. 

12.7 In so far as any Encumbrance in respect of Transferred Engineering Liabilities is concerned, such Encumbrance shall, without any further 
act, instrument or deed being required to be modified and, if so agreed, shall be extended to and shall operate over the assets of the 
Resulting Company 2. For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the Remaining Business are 
concerned, the Encumbrance, if any, over such assets relating to the Transferred Engineering Liabilities, without any further act, 
instrument or deed being required, be released and discharged from the obligations and Encumbrances relating to the same. Further, in 
so far as the assets comprised in the Engineering Undertaking are concerned, the Encumbrance over such assets relating to any loans, 
borrowings or other debts which are not transferred to the Resulting Company 2 pursuant to this Scheme and which shall continue with 
the Demerged Company, shall without any further act or deed be released from such Encumbrance and shall no longer be available as 
security in relation to such liabilities.
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12.8 Taxes, if any, paid or payable by the Demerged Company after the Appointed Date 2 and specifically pertaining to Engineering 
Undertaking shall be treated as paid or payable by the Resulting Company 2 and the Resulting Company 2 shall be entitled to claim the 
credit, refund or adjustment for the same as may be applicable. 

12.9 If the Demerged Company is entitled to any unutilized credits (including balances or advances), benefits under the incentive schemes and 
policies including tax holiday or concessions relating to the Engineering Undertaking under any Tax Laws or Applicable Laws, the 
Resulting Company 2 shall be entitled as an integral part of the Scheme to claim such benefit or incentives or unutilised credits as the case 
may be without any specific approval or permission. 

12.10 Upon the Scheme becoming effective, the Demerged Company and the Resulting Company 2 shall have the right to revise their 
respective financial statements and returns 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 the Scheme.

12.11 Subject to clause 12.2 and any other provisions of the Scheme, any refunds, benefits, incentives, grants, subsidies in relation to or in 
connection with the Engineering Undertaking, the Demerged Company shall, if so required by the Resulting Company 2, issue notices in 
such form as the Resulting Company 2 may deem fit and proper stating that pursuant to the Tribunal having sanctioned this Scheme, the 
relevant refund, benefit, incentive, grant, subsidies, be paid or made good or held on account of the Resulting Company 2, as the person 
entitled thereto, to the end and intent that the right of the Demerged Company to recover or realise the same, stands transferred to the 
Resulting Company 2 and that appropriate entries should be passed in their respective books to record the aforesaid changes. 

12.12 On and from the Effective Date and till such time that the name of the bank accounts of the Demerged Company, in relation to or in 
connection with the Engineering Undertaking, have been replaced with that of the Resulting Company 2, the Resulting Company 2 shall be 
entitled to maintain and operate the bank accounts of the Demerged Company, in the name of the Demerged Company for such time as 
may be determined to be necessary by the Resulting Company 2. All cheques and other negotiable instruments, payment orders received 
or presented for encashment which are in the name of the Demerged Company, in relation to or in connection with the Engineering 
Undertaking, after the Effective Date shall be accepted by the bankers of the Resulting Company 2 and credited to the account of the 
Resulting Company 2, if presented by the Resulting Company 2.

 12.13 Without prejudice to the provisions of the foregoing sub clauses of this Clause 12, and upon the effectiveness of this Scheme, the 
Demerged Company and the Resulting Company 2 shall be entitled to apply to the Appropriate Authorities as are necessary under any law 
for such consents, approvals and sanctions which the Resulting Company 2 may require and execute any and all instruments or 
documents and do all the acts and deeds as may be required, including filing of necessary particulars and/ or modification(s) of charge, 
with the concerned RoC or filing of necessary applications, notices, intimations or letters with any authority or Person to give effect to the 
Scheme.

13. PERMITS

13.1 With effect from the Appointed Date 2, Permits relating to the Engineering Undertaking shall be transferred to and vested in the Resulting 
Company 2 and the concerned licensor and grantors of such Permits shall endorse where necessary, and record the Resulting Company 2 
on such Permits so as to empower and facilitate the approval and vesting of the Engineering Undertaking in the Resulting Company 2 and 
continuation of operations pertaining to the Engineering Undertaking in the Resulting Company 2 without any hindrance, and shall stand 
transferred to and vested in and shall be deemed to be transferred to and vested in the Resulting Company 2 without any further act or 
deed and shall be appropriately mutated by the Appropriate Authorities concerned therewith in favour of the Resulting Company 2 as if 
the same were originally given by, issued to or executed in favour of the Resulting Company 2 and the Resulting Company 2 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 2.

 13.2 The benefit of all Permits pertaining to the Engineering Undertaking shall without any other order to this effect, transfer and vest into and 
become available to the Resulting Company 2 pursuant to the sanction of this Scheme. 

14. CONTRACTS

14.1 Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements, arrangements and other instruments in relation 
to the Engineering Undertaking, to which the Demerged Company is a party and which is subsisting or having effect on or immediately 
before the Appointed Date 2 shall remain in full force and effect against or in favour of the Resulting Company 2 and shall be binding on and 
be enforceable by and against the Resulting Company 2 as fully and effectually as if the Resulting Company 2 had at all material times been a 
party or beneficiary or obligee thereto. The Resulting Company 2 will, if required, enter into a novation agreement in relation to such 
contracts, deeds, bonds, agreements, arrangements and other instruments as stated above to be formally taken on record/ recognised 
by the Appropriate Authorities.

 14.2 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the Engineering Undertaking 
occurs by virtue of this Scheme, the Resulting Company 2 may, at any time after the coming into effect of this Scheme, in accordance with 
the provisions hereof, if so required under any Applicable Law or otherwise, take such actions and execute such deeds (including deeds of 
adherence), confirmations, other writings or tripartite arrangements with any party to any contract or arrangement to which the 
Demerged Company is a party or any writings as may be necessary in order to give effect to the provisions of this Scheme. With effect 
from the Appointed Date 2, the Resulting Company 2 shall under the provisions of this Scheme, be deemed to be authorized to execute 
any such writings on behalf of the Demerged Company to carry out or perform all such formalities or compliances referred to above on 
the part of the Demerged Company.

14.3 On and from the Effective Date, and thereafter, the Resulting Company 2 shall be entitled to enforce all pending contracts and 
transactions and to accept stock returns and issue credit notes in respect of the Demerged Company, in relation to or in connection with 
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the Engineering Undertaking, in the name of the Resulting Company 2 in so far as may be necessary until the transfer of rights and 
obligations of the Engineering Undertaking to the Resulting Company 2 under this Scheme have been given effect to under such 
contracts and transactions.

15. EMPLOYEES

15.1 With effect from the Effective Date, the Resulting Company 2 undertakes to engage, without any interruption in service, all employees of 
the Demerged Company, engaged in or in relation to the Engineering Undertaking, on the terms and conditions not less favourable than 
those on which they are engaged by the Demerged Company. The Resulting Company 2 undertakes to continue to abide by any 
agreement/ settlement or arrangement, if any, entered into or deemed to have been entered into by the Demerged Company with any of 
the aforesaid employees or union representing them. The Resulting Company 2 agrees that the services of all such employees with the 
Demerged Company prior to the demerger shall be taken into account for the purposes of all existing benefits to which the said 
employees may be eligible, including for the purpose of payment of any retrenchment compensation, gratuity and other retiral/ terminal 
benefits. The decision on whether or not an employee is part of the Engineering Undertaking, be decided by the Demerged Company, and 
shall be final and binding on all concerned.

15.2 The accumulated balances, if any, standing to the credit of the aforesaid employees in the existing gratuity fund and superannuation fund 
of which they are members, as the case may be, will be transferred respectively to such gratuity fund and superannuation funds 
nominated by the Resulting Company 2 and/ or such new gratuity fund and superannuation fund to be established in accordance with 
Applicable Law and caused to be recognized by the Appropriate Authorities, by the Resulting Company 2. Pending the transfer as 
aforesaid, the gratuity fund and superannuation fund dues of the said employees would be continued to be deposited in the existing 
gratuity fund and superannuation fund respectively of the Demerged Company.

15.3 In so far as provident fund is concerned, the balances standing to the credit of the said employees in the existing provident fund of the 
Demerged Company shall be retained in such provident fund and such provident fund shall be continued for the benefit of: (a) the said 
employees who are transferred to the Resulting Company 2, as aforesaid, and (b) other employees of the Demerged Company. In relation 
to said employees being transferred, the Resulting Company 2 shall stand substituted for the Demerged Company, for all purposes 
whatsoever, including relating to the obligation to make contributions to the said fund in accordance with the provisions thereof. The 
rules of such existing provident fund shall stand amended accordingly. The employees of the Demerged Company engaged in or in 
relation to the Engineering Undertaking who are transferred to the Resulting Company 2, as aforesaid, shall be deemed to constitute a 
separate class of employees of the Resulting Company 2 for the purpose of compliance with the provisions of the Employees Provident 
Fund and Miscellaneous Provisions Act, 1952.

15.4 Employee stock options:

15.4.1 Upon the coming into effect of the Scheme, the Resulting Company 2 shall formulate new employee stock option scheme/(s) by 
adopting the AL ESOS of the Demerged Company, as modified in accordance with the variations mentioned in this Clause 15.4.

15.4.2 With respect to the stock options granted by the Demerged Company to the employees of the Demerged Company or its 
subsidiaries (irrespective of whether they continue to be employees of the Demerged Company or its subsidiaries or become 
employees of the Resulting Company 2 or its subsidiaries pursuant to this Scheme) under the AL ESOS; and upon the Scheme 
becoming effective, the said employees shall be issued 1 (One) stock option by the Resulting Company 2 under the new 
scheme(s) for every 27 (Twenty Seven) stock options held in the Demerged Company, whether the same are vested or not on 
terms and conditions similar to the AL ESOS.

15.4.3 The stock options granted by the Demerged Company under the AL ESOS would continue to be held by the employees 
concerned (irrespective of whether they continue to be employees of the Demerged Company or its subsidiaries or become 
employees of the Resulting Company 2 or its subsidiaries). Upon coming into effect of the Scheme, the Demerged Company shall 
take necessary steps to modify the AL ESOS in a manner considered appropriate and in accordance with the applicable laws, in 
order to enable the continuance of the same in the hands of the employees who become employees of the Resulting Company 2 
or its subsidiaries, subject to the approval of the Stock Exchange and the relevant regulatory authorities, if any, under applicable 
law.

15.4.4 The existing exercise price of the stock options of the Demerged Company shall be modified and the Board of the Demerged 
Company shall determine the exercise price consequent to the demerger. The Board of the Resulting Company 2 shall determine 
the exercise price of the stock options issued by the Resulting Company 2 in lieu of stock options granted under AL ESOS. The 
Board of the Demerged Company and the Resulting Companies shall ensure that the terms of the employee stock options 
granted understock option plans of the respective companies in lieu of the options held in AL ESOS and any adjustment to the 
exercise price of stock options granted under AL ESOS are not less favourable than existing terms of the stock options granted 
under AL ESOS.

15.4.5 While granting stock options, the Resulting Company 2 shall take into account the period during which the employees held stock 
options granted by the Demerged Company prior to the issuance of the stock options by the Resulting Company 2, for 
determining of minimum vesting period required for stock options granted by the Resulting Company 2, subject to applicable 
laws.

15.4.6 The Demerged Company as well as the Resulting Company 2 shall reimburse each other for cost debited to the profit & loss 
account or any suspense / subsidy account, subsequent to the Appointed Date 2, in relation to stock options issued to employees 
of the other company or its subsidiaries, if necessary and required.

15.4.7 The Boards of the Demerged Company and Resulting Company 2 shall provide cash compensation, if required, to the employees 
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of the Demerged Company holding stock options in the Demerged Company in order to provide fair treatment if the effect from 
clauses 15.4.1 to 15.4.6 are deemed insufficient by the Boards of the Demerged Company and the Resulting Company 2.

15.4.8 The Boards of the Demerged Company and Resulting Company 1 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 15.4. Approval granted to the 
Scheme by the shareholders of the Demerged Company and the Resulting Company 2 shall also be deemed to be approval 
granted to any modifications made to the AL ESOS of the Demerged Company and approval granted to the new employee stock 
option scheme to be adopted by the Resulting Company 2, respectively.

16. LEGAL PROCEEDINGS

16.1 Upon the coming into effect of this Scheme, proceedings relating to the Engineering 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 the Resulting Company 2 with effect from the Effective Date in the same manner and to the same extent as would or might 
have been continued and enforced by or against the Demerged Company.

16.2 The Resulting Company 2: (a) shall be replaced/ added as party to such proceedings relating to the Engineering Undertaking; and (b) shall 
prosecute or defend such proceedings at its own cost and the liability of the Demerged Company shall consequently stand nullified. For 
the avoidance of doubt, it is clarified that only the Demerged Company shall be liable for the result of such order or judgment including any 
relief or positive impact/benefit or adverse impact/liability accruing from such order or judgment. It is clarified that except, as otherwise 
provided herein, the Demerged Company shall in no event be responsible or liable in relation to any proceedings relating to the 
Engineering Undertaking that stand transferred to the Resulting Company 2.

17. CONSIDERATION

17.1 Upon Part III of the Scheme coming into effect and in consideration of and subject to the provisions of this Scheme, the Resulting 
Company 2 shall, without any further application, act, deed, consent or instrument, issue and allot, on a proportionate basis to each 
shareholder of the Demerged Company, 1 (One) fully paid up equity share of INR 10 (Indian Rupees Ten) each of the Resulting Company 2 
(“Engineering Undertaking New Equity Shares”), credited as fully paid up, for every 27 (Twenty Seven) equity shares of INR 10 
(Indian Rupees Ten) each of the Demerged Company held by such shareholder whose name is recorded in the register of members and 
records of the depository as members of the Demerged Company as on the Record Date. The equity shares of the Resulting Company 2 to 
be issued and allotted as provided shall be subject to the provisions of the memorandum of association and articles of association of 
Resulting Company 2, as the case may be, and shall rank pari passu in all respects with any existing equity shares of Resulting Company 2, as 
the case may be, after the Effective Date including with respect to dividend, bonus, right shares, voting rights and other corporate 
benefits attached to the equity shares of Resulting Company 2.

17.2 In case any shareholder’s shareholding in the Demerged Company is such that such shareholder becomes entitled to a fraction of an 
equity share of the Resulting Company 2, the Resulting Company 2 shall not issue fractional share certificate to such shareholder but shall 
consolidate such fractions and round up the aggregate of such fractions to the next whole number and issue and allot the consolidated 
shares directly to a trustee nominated by the Board of Resulting Company 2 in that behalf, who shall sell such shares in the market at such 
price or prices and on such time or times as the trustee may in its sole discretion decide and on such sale, shall pay to the Resulting 
Company 2, the net sale proceeds (after deduction of applicable taxes and other expenses incurred), whereupon the Resulting Company 
2 shall, subject to withholding tax, if any, distribute such sale proceeds to the concerned shareholders of Demerged Company in 
proportion to their respective fractional entitlements so sold by the trustee.

17.3 The issue and allotment of equity shares as provided in Clause17.1, 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 2 or the Demerged 
Company or their shareholders and as if the procedure laid down under the Act and such other Applicable Laws as may be applicable were 
duly complied with. It is clarified that the approval of the members and creditors of the Resulting Company 2 and/ or the Demerged 
Company to this Scheme, shall be deemed to be their consent/ approval for the issue and allotment of equity shares, as the case may be, 
pursuant to the aforesaid Clause 17.1.

17.4 The equity shares issued pursuant to Clause 17.1 shall be in dematerialized form unless otherwise notified in writing by a shareholder of the 
Demerged Company to the Resulting Company 2 on or before such date as may be determined by the Board of Demerged Company. In 
the event that such notice has not been received by Resulting Company 2 in respect of any of the shareholders of Demerged Company, the 
equity shares, shall be issued to such shareholders in dematerialized form provided that the shareholders of Demerged Company shall be 
required to have an account with a depository participant and shall be required to provide details thereof and such other confirmations 
as may be required. In the event that Resulting Company 2 has received notice from any shareholder that the equity shares are to be issued 
in physical form or if any shareholder 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 furnished by any shareholder do not permit electronic credit of the shares of 
Resulting Company 2, then Resulting Company 2 shall issue the equity shares in physical form to such shareholder or shareholders.

17.5 In the event that the Parties restructure their equity share capital by way of share split / consolidation / issue of bonus shares during the 
pendency of the Scheme, the share exchange ratio, per Clause 17.1 above; shall be adjusted (including stock options) accordingly to take 
into account the effect of any such corporate actions. 

17.6 Resulting Company 2 shall apply for listing all of its equity shares on the Stock Exchanges in terms of and in compliance of SEBI Circular and 
other relevant provisions as may be applicable. The equity shares allotted by the Resulting Company 2 in terms of Clause 17.1 above, 
pursuant to the 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 Resulting Company 2 between the Record Date and the listing 
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of its equity shares which may affect the status of approval of the Stock Exchanges.

17.7 Resulting Company 2 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.

18. ACCOUNTING TREATMENT BY THE DEMERGED COMPANY AND THE RESULTING COMPANY 2 IN RESPECT OF THEIR 
RESPECTIVE ASSETS AND LIABILITIES 

The Demerged Company and Resulting Company 2 shall account for the Scheme in their respective books/ financial statements upon 
receipt of all relevant/ requisite approvals for the Scheme, in compliance with applicable Accounting Standards notified under the 
Companies Act, 2013 as amended from time to time including as provided herein below:

18.1 Accounting treatment in the books of the Demerged Company

18.1.1 The Demerged Company shall reduce the carrying value of assets and liabilities including Investments in Transferor Company 
pertaining to the Engineering Undertaking, transferred to and vested in the Resulting Company 2 from the carrying value of 
assets and liabilities as appearing in its books;

18.1.2 Loans and advances, receivables, payables and other dues outstanding between the Engineering undertaking and the Resulting 
Company 2 will stand cancelled and there shall be no further obligation/ outstanding in that behalf;

18.1.3 The difference, being the excess / shortfall of carrying value of assets over the carrying value of liabilities of the Engineering 
Undertaking shall be accounted in accordance with the Indian Accounting Standards prescribed under Section 133 of the 
Companies Act, 2013.

18.2 Accounting treatment in the books of the Resulting Company 2

18.2.1 The Resulting Company 2 shall record the assets and liabilities including Investments in Transferor Company pertaining to the 
Engineering Undertaking, transferred to and vested in it pursuant to this Scheme at their respective carrying values as appearing 
in the books of the Demerged Company; 

18.2.2 Loans and advances, receivables, payables and other dues outstanding between the Demerged Company and the Resulting 
Company 2 relating to the Engineering Undertaking will stand cancelled and there shall be no further obligation / outstanding in 
that behalf;

 18.2.3 The Resulting Company 2 shall credit to its share capital in its books of account, the aggregate face value of the equity shares 
issued and allotted under Clause 17.1 above to the members of the Demerged Company. INR 507.40 will be accounted as 
securities premium in the books of Resulting Company 2 for each equity share issued in accordance with Clause 17.1. The 
securities premium will form part of consideration under Clause 17.1;

18.2.4 Expenses incurred pursuant to the Scheme and for the transfer of Engineering Undertaking shall be adjusted to the reserves and 
surplus account of the Resulting Company 2 and

18.2.5 The difference, being the Net Assets transferred from Demerged Company pursuant to Clause 18.2.1 over the face value and 
securities premium of the equity shares allotted pursuant to Clause 18.2.3 above after giving effect to inter-company balances as 
per Clause 18.2.2 shall be adjusted in compliance with applicable accounting standards.

18.2.6 Goodwill, if any, appearing in the Balance Sheet of the Resulting Company 2 will be amortised / impaired / written off either as per 
applicable accounting standards or may be adjusted against the balance of securities premium account or capital reserve 
account or general reserve account or profit and loss account as may be decided by the Board of Directors of the Resulting 
Company 2.

18.2.7 To the extant, the balance in securities premium account or capital reserve account is utilised and/or adjusted as per Clause 18.2.6 
above, there shall be reduction of securities premium account or capital reserve account, as the case may be, which shall be 
effected as an integral part of the Scheme itself in accordance with Section 52 and 66 and other applicable provisions of the Act. 

18.2.8 The Board of Directors of the Resulting Company 2 in consultation with Statutory Auditors, is authorised to account for any of 
the balances in any other manner in compliance with the Act, if such accounting treatment is considered more appropriate.

For the purpose of this Clause18, “Net Assets” would mean difference between the carrying value of assets and liabilities.

19. TRANSFER OF AUTHORISED SHARE CAPITAL OF THE DEMERGED COMPANY

19.1 Upon coming into effect of Part III of this Scheme, INR 50,00,00,000/- (Rupees Fifty Crores) shall stand transferred from the authorised 
capital of the Demerged Company and get combined with the authorised capital of the Resulting Company 2. Accordingly, Clause V of the 
Memorandum of Association of the Resulting Company 2 shall automatically stand amended so as to read as under:

“The Authorised Share Capital of the Company is Rs. 50,25,00,000/- (Rupees Fifty Crore Twenty Five Lakhs only) divided into 5,02,50,000 
(Five Crore Two Lakhs Fifty Thousand only ) equity shares of Rs. 10/- (Rupees Ten) each with power to classify or reclassify, increase and 
reduce the capital of the Company or to divide the shares in the capital for the time being into several classes and to attach thereto 
respectively any preferential, deferred, qualified or special rights, privileges or conditions as may be determined by or in accordance with 
the Articles of Association of the Company and to vary, modify or abrogate any such rights, privileges or conditions in such manner as may 
be for the time being provided by the Articles of Association of the Company and the legislative provisions for the time being in force.”

19.2 It is clarified that the approval of the members of the Resulting Company 2 to the Scheme shall be deemed to be their consent / approval 
also to the alteration of the Memorandum of Association of the Resulting Company 2 and the Resulting Company 2 shall not be required to 
seek separate consent / approval of its shareholders for the alteration of the Memorandum of Association of the Resulting Company 2 as 
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required under Sections 13, 61 and 64 of the Act and other applicable provisions of the Act.

19.3 The registration fee applicable under the Act and the stamp duty already paid by the Demerged Company on its authorised capital, which 
is being transferred to the Resulting Company 2 in terms of sub Clause 19.1 herein above, shall be deemed to have been so paid by the 
Resulting Company 2 and accordingly, the Resulting Company 2 shall not be required to pay any fee / stamp duty on the authorised capital 
so increased. However, the Resulting Company 2 shall file the required returns / information / the amended copy of its Memorandum of 
Association with the RoC.

PART IV

AMALGAMATION OF TRANSFEROR COMPANY WITH TRANSFEREE COMPANY

20. TRANSFER OF ASSETS AND LIABILITIES

20.1 Immediately on Part III of the Scheme becoming effective and with effect from the opening business hours of Appointed Date 2, and 
subject to the provisions of this Scheme and pursuant to Section 232 of the Act and Section 2(1B) of the Income-tax Act, 1961, the 
Transferor Company shall stand amalgamated with the Transferee Company as a going concern and all assets, liabilities, contracts, 
arrangements, employees, Permits, licences, records, approvals, etc. of the Transferor Company 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 Transferee Company, 
so as to become as and from the Appointed Date 2, the assets, liabilities, contracts, arrangements, employees, Permits, licences, records, 
approvals, etc. of the Transferee Company by virtue of, and in the manner provided in this Scheme.

20.2 Without prejudice to the generality of the above and to the extent applicable, unless otherwise stated herein, upon Part IV of the Scheme 
becoming effective and with effect from the Appointed Date 2:

20.2.1 with respect to the assets of the Transferor Company that are movable in nature or are otherwise capable of being transferred by 
manual delivery or by paying over or endorsement and/ or delivery, the same may be so transferred by the Transferor Company by 
operation of law without any further act or execution of an instrument with the intent of vesting such assets with the Transferee 
Company as on the Appointed Date 2.

20.2.2 subject to Clause 20.2.3 below, with respect to the assets of the Transferor Company, other than those referred to in Clause 20.2.1 
above, including all rights, titles and interests in the agreements (including agreements for lease or license of the properties), 
investments in shares, mutual funds, bonds and any other securities, sundry debtors, 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 Government, semi-Government, 
local and other authorities and bodies, customers and other persons, whether or not the same is held in the name of the 
Transferor Company shall, without any further act, instrument or deed, be transferred to and vested in and/ or be deemed to be 
transferred to and vested in the Transferee Company, with effect from the Appointed Date 2, by operation of law as transmission 
or as the case may be in favour of Transferee Company. With regard to the licenses of the properties, the Transferee Company will 
enter into novation agreements, if it is so required.

20.2.3 without prejudice to the aforesaid, all the immovable property (including but not limited to the land, buildings, offices, factories, 
sites, tenancy rights related thereto and other immovable property, including accretions and appurtenances), whether or not 
included in the books of the Transferor Company, whether freehold or leasehold (including but not limited to any other 
document of title, rights, interest and easements in relation thereto and any shares in cooperative housing societies associated 
with such immoveable property) shall stand transferred to and be vested in the Transferee Company, as successor to the 
Transferor Company, without any act or deed to be done or executed by the Transferor Company, as the case may be and/ or the 
Transferee Company.

20.2.4 all debts, liabilities, duties and obligations (debentures, bonds, notes or other debt securities) of the Transferor Company shall, 
without any further act, instrument or deed be transferred to, and vested in and/ or deemed to have been transferred to and 
vested in, the Transferee Company, so as to become on and from the Appointed Date 2, the debts, liabilities, duties and 
obligations of the Transferee Company on the same terms and conditions as were applicable to the Transferor Company, and it 
shall not be necessary to obtain the consent of any Person who is a party to contract or arrangement by virtue of which such 
liabilities have arisen in order to give effect to the provisions of this Clause 20.

20.2.5 the vesting of the entire undertaking of the Transferor Company, as aforesaid, shall be subject to the Encumbrances, if any, over 
or in respect of any of the assets or any part thereof, provided however that such Encumbrances shall be confined only to the 
relevant assets of Transferor Company or part thereof on or over which they are subsisting on and vesting of such assets in 
Transferee Company and no such Encumbrances shall extend over or apply to any other asset(s) of Transferee Company. Any 
reference in any security documents or arrangements (to which Transferor Company is a party) related to any assets of 
Transferor Company shall be so construed to the end and intent that such security shall not extend, nor be deemed to extend, to 
any of the other asset(s) of Transferee Company. Similarly, Transferee Company shall not be required to create any additional 
security over assets vested under this Scheme for any loans, debentures, deposits or other financial assistance already availed of 
/to be availed of by it, and the Encumbrances in respect of such indebtedness of Transferee Company shall not extend or be 
deemed to extend or apply to the assets so vested.

20.2.6 Taxes, if any, paid or payable by the Transferor Company after the Appointed Date 2 shall be treated as paid or payable by the 
Transferee Company and the Transferee Company shall be entitled to claim the credit, refund or adjustment for the same as may 
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be applicable.

20.2.7 if the Transferor Company is entitled to any unutilized credits (including balances or advances), benefits, subsidies, grants, 
special status and other benefits or privileges of whatsoever nature under the incentive schemes and policies including tax 
holiday or concessions under any Tax Laws or Applicable Laws, the Transferee Company shall be entitled as an integral part of the 
Scheme to claim such benefit or incentives or unutilised credits as the case may be automatically without any specific approval or 
permission.

20.2.8 upon Part IV of the Scheme becoming effective, the Transferor Company and / or the Transferee Company shall have the right to 
revise their respective financial statements and returns 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 
the Scheme.

20.2.9 it is hereby clarified that in case of any refunds, benefits, incentives, grants, subsidies, etc., the Transferor Company, shall, if so 
required by the Transferee Company, issue notices in such form as the Transferee Company may deem fit and proper stating that 
pursuant to the Tribunal having sanctioned this Scheme under Sections 230 to 232 of the Act, the relevant refund, benefit, 
incentive, grant, subsidy, be paid or made good or held on account of the Transferee Company, as the person entitled thereto, to 
the end and intent that the right of the Transferor Company, to recover or realise the same, stands transferred to the Transferee 
Company and that appropriate entries should be passed in their respective books to record the aforesaid changes.

20.2.10 On and from the Effective Date and till such time that the name of the bank accounts of the Transferor Company has been 
replaced with that of the Transferee Company, the Transferee Company shall be entitled to maintain and operate the bank 
accounts of the Transferor Company in the name of the Transferor Company and for such time as may be determined to be 
necessary by the Transferee Company. All cheques and other negotiable instruments, payment orders received or presented for 
encashment which are in the name of the Transferor Company after the Effective Date shall be accepted by the bankers of the 
Transferee Company and credited to the account of the Transferee Company, if presented by the Transferee Company.

20.2.11 without prejudice to the foregoing provisions of Clause 20.2, and upon the effectiveness of Part IV of the Scheme, the Transferor 
Company and the Transferee Company shall be entitled to apply to the Appropriate Authorities as are necessary under any law 
for such consents, approvals and sanctions which the Transferee Company may require and execute any and all instruments or 
documents and do all the acts and deeds as may be required, including filing of necessary particulars and/ or modification(s) of 
charge, with the concerned RoC or filing of necessary applications, notices, intimations or letters with any authority or Person, to 
give effect to the above provisions.

21. PERMITS

With effect from the Appointed Date 2, all the Permits held or availed of by, and all rights and benefits that have accrued to, the Transferor 
Company, pursuant to the provisions of Section 232 of the Act, shall without any further act, instrument or deed, be transferred to and 
vest in or be deemed to have been transferred to and vested in and be available to, the Transferee Company so as to become as and from 
the Effective Date, the Permits, estates, assets, rights, titles, interests and authorities of the Transferee Company and shall remain valid, 
effective and enforceable on the same terms and conditions to the extent permissible in Applicable Laws. Upon the Appointed Date 2 and 
until the Permits are transferred, vested, recorded, effected and/ or perfected, in the records of the Appropriate Authority, in favour of 
the Transferee Company, the Transferee Company is authorized to carry on business in the name and style of the Transferor Company 
and under the relevant license and/ or permit and/ or approval, as the case may be, and the Transferee Company shall keep a record and/ or 
account of such transactions.

22. CONTRACTS

22.1 Subject to the other provisions of the Scheme, all contracts, deeds, bonds, agreements, arrangements and other instruments of 
whatsoever nature, subsisting or having effect on or immediately before the Appointed Date 2, to which the Transferor Company is a 
party shall remain in full force and effect against or in favour of the Transferee Company and shall be binding on and be enforceable by and 
against the Transferee Company as fully and effectually as if the Transferee Company had at all material times been a party thereto. The 
Transferee Company will, if required, enter into novation agreement(s) in relation to such contracts, deeds, bonds, agreements, 
arrangements and other instruments as stated above. Any inter-se contracts between the Transferor Company on the one hand and the 
Transferee Company on the other hand shall stand cancelled and cease to operate upon the effectiveness of Part IV of this Scheme.

22.2 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the assets and liabilities of the 
Transferor Company occurs by virtue of this Scheme, the Transferee Company may, at any time after Part IV of the Scheme coming into 
effect, in accordance with the provisions hereof, if so required under any Applicable Law or otherwise, take such actions and execute such 
deeds (including deeds of adherence), confirmations, 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 in order to give effect to the provisions of 
this Scheme. The Transferee Company shall under the provisions of this Scheme, be deemed to be authorized to execute any such 
writings on behalf of the Transferor Company to carry out or perform all such formalities or compliances referred to above on the part of 
the Transferor Company.

22.3 On and from the Effective Date, and thereafter, the Transferee Company shall be entitled to complete and enforce all pending contracts 
and transactions and to accept stock returns and issue credit notes in respect of the Transferor Company in the name of the Transferor 
Company in so far as may be necessary until the transfer of rights and obligations of the Transferor Company, to the Transferee Company 
under this Scheme has been given effect to under such contracts and transactions.
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23. EMPLOYEES 

23.1 Upon this Scheme coming into effect and with effect from the Effective Date, the Transferee Company undertakes to engage all the 
employees of the Transferor Company on the terms and conditions not less favourable than those on which they are engaged by the 
Transferor Company without any interruption of service as a result of the amalgamation of the Transferor Company with the Transferee 
Company. The Transferee Company also agrees that the services of all such employees with the Transferor Company prior to the 
amalgamation of the Transferor Company with the Transferee Company shall be taken into account for the purposes of all existing 
benefits to which the said employees may be eligible, including for the purpose of payment of any retrenchment compensation, gratuity 
and other retiral/ terminal benefits.

23.2 Employee stock options:

23.2.1 Upon the coming into effect of the Scheme, the Transferee Company shall formulate new employee stock option scheme/(s) by 
adopting the Anup ESOS of the Transferor Company, as modified in accordance with the variations mentioned in this Clause 23.2.

23.2.2 With respect to the stock options granted by the Transferor Company to the employees of the Transferor Company or its 
subsidiaries under the Anup ESOS; and upon the Scheme becoming effective, the said employees shall be issued 7 (Seven) stock 
options by the Transferee Company under the new scheme(s) for every 10 (Ten) stock options held in the Transferor Company, 
whether the same are vested or not on terms and conditions similar to the Anup ESOS.

23.2.3 While granting stock options, the Transferee Company shall take into account the period during which the employees held stock 
options granted by the Transferor Company prior to the issuance of the stock options by the Transferee Company, for 
determining of minimum vesting period required for stock options granted by the Transferee Company, subject to applicable 
laws.

23.2.4 The Board of the Transferor Company and Transferee Company shall provide cash compensation, if required, to the employees 
of the Transferor Company holding stock options in the Transferor Company in order to provide fair treatment if the effect from 
Clauses 23.2.1 to 23.2.3 are deemed insufficient by the Board of the Transferor Company and the Transferee Company.

23.2.5 The Board of the Transferor Company and Transferee 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 23.2. Approval granted to the 
Scheme by the shareholders of the Transferor Company and the Transferee Company shall also be deemed to be approval 
granted to the new employee stock option scheme to be adopted by the Transferee Company.

24. LEGAL PROCEEDINGS

If any suit, cause of actions, appeal or other legal, quasi-judicial, arbitral or other administrative proceedings of whatever nature 
(hereinafter called the “Proceedings”) by or against the Transferor Company be pending on the Effective Date, the same 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 Transferee 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 this Scheme had 
not been made. On and from the Effective Date, the Transferee Company may initiate any legal proceeding for and on behalf of the 
Transferor Company.

25. CONSIDERATION 

25.1 After effectiveness of Part III of the Scheme, the Transferor Company shall become a subsidiary of the Transferee Company.

25.2 After effectiveness of the Part III of the Scheme and in consideration of and subject to the provisions of Clause 25.3 and other provisions of 
this Scheme, Transferee Company shall, without any further application, act, deed, consent, instrument, issue and allot, to each 
shareholder of the Transferor Company whose name is recorded in the register of members of the Transferor Company on the Record 
Date, in the following proportion:

“7 (Seven) fully paid up equity shares of INR 10 (Indian Rupees Ten) each of the Transferee Company shall be issued and allotted, credited 
as fully paid up, for every 10 (Ten) equity shares of INR 10 (Indian Rupees Ten) each held in the Transferor Company.” (“Transferee 
Company New Equity Shares”).

No shares shall be issued by the Transferee Company in respect of the shares held by the Transferee Company in the Transferor Company. 

25.3 Upon Part IV of this Scheme becoming effective, and in consideration of the Transferor Company amalgamating into the Transferee 
Company, the equity shares held by the Transferee Company on the Effective Date (held either directly or through its nominees) in the 
Transferor Company shall be cancelled pursuant to this Scheme without any further application, act or deed. It is clarified that no new 
shares shall be issued or any payment shall be made in cash whatsoever by the Transferee Company in lieu of such shares of the Transferor 
Company.

25.4 The equity shares of the Transferee Company to be issued and allotted as provided in Clause 25.2 above shall be subject to the provisions 
of the memorandum of association and articles of association of Transferee Company, as the case may be, and shall rank paripassu in all 
respects with the existing equity shares of Transferee Company, as the case may be, after the Effective Date including with respect to 
dividend, bonus, right shares, voting rights and other corporate benefits attached thereto.

25.5 In case any shareholder’s shareholding in the Transferor Company is such that such shareholder becomes entitled to a fraction of an 
equity share of Transferee Company, as the case may be, Transferee Company shall not issue fractional share certificate to such 
shareholder but shall consolidate such fractions and round up the aggregate of such fractions to the next whole number and issue and 
allot the consolidated shares directly to a trustee(s) nominated by the Board of the Transferee Company in that behalf, who shall sell such 
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shares in the market at such price or prices and on such time or times as the trustee(s) may in its sole discretion decide and on such sale, 
shall pay to Transferee Company, the net sale proceeds (after deduction of applicable taxes and other expenses incurred), whereupon 
Transferee Company shall, subject to withholding tax, if any, distribute such sale proceeds to the concerned shareholders of the 
Transferor Company in proportion to their respective fractional entitlements.

25.6 The issue and allotment of equity shares as provided in Clause 25.2, 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 Transferee Company or Transferor Company or 
their shareholders and as if the procedure laid down under the Act and such other Applicable Laws as may be applicable were duly 
complied with. It is clarified that the approval of the members and creditors of the Transferee Company and/ or the Transferor Company 
to this Scheme, shall be deemed to be their consent/ approval for the issue and allotment of equity shares, as the case may be, pursuant to 
this Clause 25.2.

25.7 The Transferee Company New Equity Shares issued pursuant to Clause 25.2 shall be in dematerialized form unless otherwise notified in 
writing by a shareholder of the Transferor Company to Transferee Company on or before such date as may be determined by the Board of 
Transferor Company. In the event that such notice has not been received by Transferee Company in respect of any of the shareholders of 
Transferor Company, the equity shares, shall be issued to such shareholders in dematerialized form provided that the shareholders of 
Transferor Company shall be required to have an account with a depository participant and shall be required to provide details thereof 
and such other confirmations as may be required. In the event that Transferee Company has received notice from any shareholder that 
the equity shares are to be issued in physical form or if any shareholder 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 furnished by any shareholder do not 
permit electronic credit of the shares of Transferee Company, then Transferee Company shall issue the equity shares in physical form to 
such shareholder or shareholders.

25.8 Transferee Company shall apply for listing of Transferee Company New Equity Shares on the Stock Exchanges in terms of and in 
compliance of the SEBI Circular and other relevant provisions as may be applicable. The Transferee Company New Equity Shares allotted 
by the Transferee Company in terms of Clause 25.2 above, pursuant to the Scheme, shall remain frozen in the depository system till listing/ 
trading permission is given by the designated Stock Exchanges.

25.9 In the event that the Parties restructure their equity share capital by way of share split / consolidation/ issue of bonus shares during the 
pendency of the Scheme, the share exchange ratio as per Clause 25.2 above, shall be adjusted accordingly to take into account the effect of 
any such corporate actions.

25.10 Transferee 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.

26. ACCOUNTING TREATMENT BY THE TRANSFEREE COMPANY IN RESPECT OF ASSETS AND LIABILITIES 

26.1 The Transferee Company shall account for the Scheme in its books/ financial statements upon receipt of all relevant/ requisite approvals 
for the Scheme, in accordance with the Purchase Method of Accounting as prescribed under Accounting Standard 14 (“AS 14”) dealing 
with “Accounting for Amalgamations”, as amended from time to time including as provided herein below:

26.1.1 The Transferee Company shall record the assets and liabilities of Transferor Company, transferred to and vested in it pursuant to 
this Scheme at their respective carrying values as appearing in the books of the Transferor Company or at their fair value of 
identified assets and liabilities, as may be decided by the Board of Directors of the Transferee Company.

26.1.2 The Transferee Company shall credit to the Share Capital account in its books of account, the aggregate face value of the equity 
shares issued and allotted under Clause 25.2 above to the equity shareholders of the Transferor Company. INR 507.40 will be 
accounted as securities premium in the books of Transferee Company for each equity share issued in accordance with Clause 
25.2. The securities premium will form part of consideration under Clause 25.1.

26.1.3 Loans and advances, receivable, payables and other dues outstanding between the Transferor Company and the Transferee 
Company will stand cancelled and there shall be no further obligation / outstanding in that behalf.

26.1.4 Expenses pertaining to the Scheme and for the amalgamation shall be adjusted to the reserves and surplus account of the 
Transferee Company.

26.1.5 The difference being the Net Assets transferred to Transferee Company pursuant to Clause 26.1.1 over the face Value and 
securities premium of the equity shares allotted as per Clause 26.1.2 above after giving effect to inter-company balances as per 
Clause26.1.3, shall be adjusted in compliance with applicable accounting standards.

26.1.6 Upon coming into effect of Part IV of this Scheme, the shares held by the Transferee Company in the Transferor Company on the 
Effective Date, shall be cancelled and the same shall be treated as per applicable accounting standards.

26.1.7 Goodwill, if any, appearing in the balance sheet of the Transferee Company will be amortised/ impaired / written off either as per 
AS 14 or may be adjusted against the balance of securities premium account or capital reserve account or general reserve 
account or profit and loss account as may be decided by the Board of Directors of the Transferee Company.

26.1.8 To the extent the balance in securities premium account or capital reserve is utilised and/ or adjusted as per Clause 26.1.7 above, 
there shall be reduction of securities premium account or capital reserve as the case may be which shall be effected as an integral 
part of the Scheme itself in accordance with Sections 52 and 66 and other applicable provisions of the Act. 

26.1.9 The Board of Directors of the Transferee Company, in consultation with statutory auditors, is authorised to account for any of 
the balances in any other manner in compliance with the Act, if such accounting treatment is considered more appropriate.
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For the purpose of this Clause 26, “Net Assets” would mean difference between the carrying value of assets and liabilities.

27. VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the coming into effect of Part IV of this Scheme, the resolutions/ power of attorney of/ executed by the Transferor Company, as are 
considered necessary by the Board of the Transferee Company, and that are valid and subsisting on the Effective Date, shall continue to be 
valid and subsisting and be considered as resolutions and power of attorneypassed/ 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 statutory provisions, then said 
limits as are considered necessary by the Board of the Transferee Company 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 Transferee Company.

28. COMBINATION OF AUTHORISED CAPITAL

28.1 Upon Part IV of the Scheme becoming effective, the authorised share capital of the Transferee Company shall stand increased without 
any further act, instrument or deed on the part of Transferee Company including payment of stamp duty and fees to Registrar of 
Companies, by the authorised share capital of the Transferor Company amounting to INR 15,00,00,000 (Indian Rupees Fifteen Crores) 
comprising of 1,50,00,000 equity shares of INR 10 each and the Memorandum of Association and Articles of Association of the 
Transferee Company (relating to the authorized share capital) shall, without any further act, instrument or deed, be and stand altered, 
modified and amended, and the consent of the shareholders of the Transferee Company to the Scheme shall be deemed to be sufficient 
for the purposes of effecting this amendment, and no further resolution(s) under the applicable provisions of the Act would be required 
to be separately passed, as the case may be and for this purpose the stamp duty and fees paid on the authorized capital of the Transferor 
Company shall be utilized and applied to the increased authorized share capital of the Transferor Company and there would be no 
requirement for any further payment of stamp duty and/or fee by the Transferor Company for increase in the authorised share capital to 
that extent.

28.2 Clause V of the memorandum of association of the Transferee Company shall without any act, instrument or deed be and stand altered, 
modified and amended pursuant to Sections 13, 14, 61, 64, and other applicable provisions of the Act, and be replaced by the following 
clause: 

“The Authorised Share Capital of the Company is Rs.65,25,00,000/- (Rupees Sixty Five Crores Twenty Five Lakhs only) divided into 
6,52,50,000 (Six Crores Fifty Two Lakhs Fifty Thousand only) equity shares of Rs. 10 (Rupees Ten) each with such rights, privileges and 
conditions attached thereto as may be determined by the Board of Directors of the Company. The Company has and shall have always 
have the power to divide or to consolidate the share capital from time to time into several classes and to increase or reduce its capital from 
time to time and to vary, modify or abrogate any such rights, privileges or conditions attached to any class of shares in such manner as may 
for the time being be provided by the regulations of the Company.”

28.3 It is clarified that the approval of the members of the Transferee Company to the Scheme shall be deemed to be their consent/ approval 
also to the alteration of the Memorandum and Articles of Association of the Transferee Company as may be required under the Act.

29. DISSOLUTION OF TRANSFEROR COMPANY

On Part IV of this Scheme becoming effective, the Transferor Company shall stand dissolved without winding up. On and from the 
Effective Date, the name of the Transferor Company shall be struck off from the records of the concerned RoC.

PART V

CHANGE IN AUTHORISED SHARE CAPITAL OF DEMERGED COMPANY

30. CHANGE IN AUTHORISED SHARE CAPITAL OF DEMERGED COMPANY

30.1 Upon Part II and Part III of this Scheme coming into effect and consequent to transfer of authorised share capital as mentioned in Clause 11 
and 19 above, Clause V of the Memorandum of Association of the Demerged Company shall stand replaced and altered as per this Clause 
30.

30.2 Clause V of the Memorandum of Association of the Demerged Company shall be replaced to include the following, without any further 
act, deed or instrument:

“The Authorised Share Capital of the Company is Rs. 565,00,00,000/- (Rupees Five Hundred Sixty Five Crores only) divided into 
46,50,00,000 (Forty Six Crores Fifty Lacs Only) Equity Shares of Rs. 10/- (Rupees Ten only) each, 1,00,00,000 (One Crore Only) 
Preference Shares of Rs. 100/- each with such rights, privileges and conditions attached thereto as may be determined by the General 
Meetings at the time of issue. The Company has and shall always have the power to divide the Share Capital from time to time and to vary, 
modify and abrogate any rights, privileges, conditions attached to the Share in such a manner as may from the time being provided in the 
regulations of the Company.”

30.3 It is clarified that the approval of the members of the Demerged Company to the Scheme shall be deemed to be their consent/ approval 
also to the alteration of the Memorandum of Association of the Demerged Company and the Demerged Company shall not be required 
to seek separate consent/ approval of its shareholders for the alteration of the Memorandum of Association of the Demerged Company 
as required under Sections 13, 61 and 64 of the Act and other applicable provisions of the Act.

30.4 It is further clarified that should either Part II or Part III be made effective individually then Clause V of the Memorandum of Association of 
the Demerged Company shall be suitably modified to give effect only to either Clause 11 or Clause 19 as the case may be. 

92



PART VI

CONSOLIDATION OF SHARE CAPITAL OF THE RESULTING COMPANY 1

31. CONSOLIDATION OF EQUITY SHARES OF THE RESULTING COMPANY 1

31.1 With satisfaction or waiver of conditions mentioned in Clause 41.1 of the Scheme, 2 (two) equity shares of INR 2 each of the Resulting 
Company 1 shall be consolidated into 1 (one) fully paid up equity share of INR 4 each.

31.2 The share certificates of the Resulting Company 1 in relation to the equity shares held by its shareholders shall, without any further 
application, act, instrument or deed, be deemed to have been automatically cancelled pursuant to this Scheme. After taking into effect 
the consolidation of equity share capital of the Resulting Company 1 and on the basis of shareholdings on the Record Date, either fresh 
share certificate(s) will be issued to the shareholders of the Resulting Company 1 holding the shares in physical form, or, in case of 
shareholding in dematerialised form, appropriate number of shares in terms of this Scheme will automatically be credited to the 
respective dematerialised accounts of the said shareholders maintained with the depositories.

31.3 Due to such consolidation in capital of the Resulting Company 1, if a shareholder becomes entitled to a fraction of an equity share of the 
Resulting Company 1, the Resulting Company 1 shall not issue fractional share certificates to such member/ beneficial owner but shall 
round off such shareholders entitlement to the nearest integer.

31.4 The aforesaid consolidation of the share capital of the Resulting Company 1 shall be effected as an integral part of this Scheme itself, 
without having to follow the process under Section 61 of the Act separately and approval of the shareholders to the scheme shall be 
deemed to be approval to the consolidation of equity shares under Section 61 of the Act.

31.5 It is clarified that upon the Scheme becoming effective, the consolidation of shares as stated in this Part VI shall precede all other actions 
as stated in Part II and Part VII of this Scheme.

PART VII

REDUCTION AND REORGANISATION OF SHARE CAPITAL OF THE RESULTING COMPANY 1

32. REDUCTION AND CANCELLATION OF CERTAIN EQUITY SHARES OF THE RESULTING COMPANY 1

32.1 Simultaneously upon implementation of Part II of the Scheme and with effect from the Effective Date, all the equity shares of the 
Resulting Company 1 held by the Demerged Company and forming part of the Branded Apparel Undertaking (“Resulting Company 1 
Cancelled Shares”) shall stand cancelled, extinguished and annulled on and from the Effective Date and the paid up equity capital of the 
Resulting Company 1 to that effect shall stand cancelled and reduced, which shall be regarded as reduction of equity share capital of the 
Resulting Company 1, pursuant to Section 66 of the Act as also any other applicable provisions of the Act. 

32.2 The aforesaid reduction of the share capital of the Resulting Company 1 shall be effected as an integral part of this Scheme itself, without 
having to follow the process under Section 66 of the Act separately and the order of the Tribunal sanctioning this Scheme shall be deemed 
to be an order under Section 66 of the Act confirming the reduction.

32.3 On effecting the reduction of the share capital as stated in Clause 32.1 above, the share certificates in respect of the Resulting Company 1 
Cancelled Shares held by their respective holders shall also be deemed to have been cancelled.

32.4 On the Effective Date, the Resulting Company 1 shall debit its share capital account in its books of account with the aggregate face value of 
the Resulting Company 1 Cancelled Shares.

32.5 The capital reserve in the books of the Resulting Company 1 shall be increased to the extent of the amount of Resulting Company 1 
Cancelled Shares.

PART VIII

REDUCTION AND REORGANISATION OF SHARE CAPITAL OF THE RESULTING COMPANY 2

33. REDUCTION AND CANCELLATION OF CERTAIN EQUITY SHARES OF THE RESULTING COMPANY 2

33.1 Immediately upon implementation of Part III of the Scheme and with effect from the Effective Date and upon allotment of equity shares 
by the Resulting Company 2, the entire paid up equity share capital, as on Effective Date, of the Resulting Company 2 (“Resulting 
Company 2 Cancelled Shares”) shall stand cancelled, extinguished and annulled on and from the Effective Date and the paid up equity 
capital of the Resulting Company 2 to that effect shall stand cancelled and reduced, which shall be regarded as reduction of equity share 
capital of the Resulting Company 2, pursuant to Section 66 of the Act as also any other applicable provisions of the Act.

33.2 The aforesaid reduction of the share capital of the Resulting Company 2 shall be effected as an integral part of this Scheme itself, without 
having to follow the process under Section 66 of the Act separately and the order of the Tribunal sanctioning this Scheme shall be deemed 
to be an order under Section 66 of the Act confirming the reduction.

33.3 On effecting the reduction of the share capital as stated in Clause 33.1 above, the share certificates in respect of the Resulting Company 2 
Cancelled Shares held by their respective holders shall also be deemed to have been cancelled.
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33.4 On the Effective Date, the Resulting Company 2 shall debit its share capital account in its books of account with the aggregate face value of 
the Resulting Company 2 Cancelled Shares.

33.5 The capital reserve in the books of the Resulting Company 2 shall be increased to the extent of the amount of Resulting Company 2 
Cancelled Shares.

PART IX

GENERAL TERMS & CONDITIONS

34. REMAINING BUSINESS

34.1 The Remaining Business and all the assets, investments, liabilities and obligations of the Demerged Company, shall continue to belong to 
and be vested in and be managed by the Demerged Company.

34.2 All legal, Taxation and/ or other proceedings by or against the Demerged Company under any statute, whether pending on the Effective 
Date or which may be instituted at any time thereafter and relating to the Remaining Business of the Demerged Company (including 
those relating to any property, right, power, liability, obligation or duties of the Demerged Company in respect of the Remaining Business) 
shall be continued and enforced against the Demerged Company.

34.3 If proceedings are taken against the Resulting Companies in respect of matters referred to in Clause 34.2 above relating to the Remaining 
Business, it shall defend the same in accordance with the advice of the Demerged Company and at the cost of the Demerged Company 
and the latter shall reimburse and indemnify the relevant resulting company, against all liabilities and obligations incurred by that resulting 
company in respect thereof.

34.4 If proceedings are taken against the Demerged Company in respect of matters referred to in Clause 34.2 above relating to the Demerged 
Undertakings, it shall defend the same in accordance with the advice of the relevant resulting company and at the cost of the said resulting 
company and the latter shall reimburse and indemnify the Demerged Company, against all liabilities and obligations incurred by the 
Demerged Company in respect thereof.

35. DIVIDENDS

35.1 The Transferor Company, Transferee Company, Demerged Company and Resulting Companies shall be entitled to declare and pay 
dividends, to their respective shareholders in respect of the accounting period ending 31 March 2018 and such future accounting periods 
consistent with the past practice or in ordinary course of business, whether interim or final. Any other dividend shall be recommended/ 
declared only by the mutual consent of the concerned Parties.

35.2 It is clarified that the aforesaid provisions in respect of declaration of dividends (whether interim or final) are enabling provisions only and 
shall not be deemed to confer any right on any shareholder of the Transferor Company, Transferee Company, Demerged Company and/ 
or the Resulting Companies to demand or claim or be entitled to any dividends which, subject to the provisions of the said Act, shall be 
entirely at the discretion of the respective Boards of the Transferor Company, Transferee Company, Demerged Company and/ or the 
Resulting Companies as the case may be, and subject to approval, if required, of the shareholders of the Transferor Company, Transferee 
Company, Demerged Company and/ or the Resulting Companies as the case may be.

36. CONDUCT OF BUSINESS UPTO THE EFFECTIVE DATE

36.1 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:

36.1.1 The Transferor Company and the Demerged Company with respect to the Demerged Undertakings shall carry on their business 
with reasonable diligence and business prudence and in the same manner as it had been doing hitherto, and shall not undertake 
any additional financial commitments of any nature whatsoever, borrow any amounts or incur any other liabilities or 
expenditure, issue any additional guarantees, indemnities, letters of comfort or commitment either for themselves or on behalf 
of its respective affiliates or associates or any third party, or sell, transfer, alienate, charge, mortgage or encumber or deal in any of 
its properties/assets, except:

(a) when the same is expressly provided in this Scheme; or

(b) when the same is in the ordinary course of business as carried on, as on the date of filing of this Scheme in the Tribunal; or

(c) when written consent of the Resulting Company 2/ Transferee Company, as the case may be has been obtained in this 
regard.

36.1.2 The Transferor Company and the Demerged Company with respect to Demerged Undertakings shall not alter or substantially 
expand its business or undertake (i) any material decision in relation to its business and affairs and operations other than that in 
the ordinary course of business; (ii) any agreement or transaction (other than an agreement or transaction in the ordinary 
course of business); and (iii) any new business or discontinue any existing business or change the capacity of facilities other than 
that in the ordinary course of business, except with the written concurrence of the Resulting Companies / Transferee Company, 
as the case may be;

36.1.3 The Transferor Company and the Demerged Company with respect to Demerged Undertakings shall not vary the terms and 
conditions of employment of any of its employees, except in the ordinary course of business or pursuant to any pre-existing 
obligation undertaken except with the written concurrence of the Resulting Companies/Transferee Company, as the case 
maybe;
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36.1.4 The Transferor Company shall not amend its Memorandum of Association or Articles of Association, except with the written 
concurrence of the Transferee Company, unless required to be done pursuant to actions between the Appointed Date 2 and 
Effective Date expressly permitted under this Scheme.

36.2 The Transferee Company and Resulting Companies shall be entitled, pending the sanction of the Scheme, to apply to the 
Appropriate Authorities concerned as are necessary under any law for such consents, approvals and sanctions which the 
Resulting Companies may require to carry on the business of the Transferor Company and the Demerged Undertakings and to 
give effect to the Scheme.

36.3 For the purpose of giving effect to the order passed under Sections 230 to 232 read with Section 66 and other applicable 
provisions of the Act in respect of this Scheme by the Tribunal, the Transferee Company and Resulting Companies shall, at any 
time pursuant to the orders approving this Scheme, be entitled to get the recordal of the change in the legal right(s) upon the 
amalgamation of the Transferor Company and demerger of the Demerged Undertakings, in accordance with the provisions of 
Sections 230 to 232 read with Section 66 of the Act. The Transferee Company and the Resulting Companies shall always be 
deemed to have been authorized to execute any pleadings, applications, forms, etc., as may be required to remove any difficulties 
and facilitate and carry out any formalities or compliances as are necessary for the implementation of this Scheme. For the 
purpose of giving effect to the vesting order passed under Section 232 of the Act in respect of this Scheme, the Transferee 
Company and Resulting Companies shall be entitled to exercise all rights and privileges and be liable to pay all taxes and charges 
and fulfil all its obligations, in relation to or applicable to all immovable properties, including mutation and/ or substitution of the 
ownership or the title to or interest in the immovable properties which shall be made and duly recorded by the Appropriate 
Authority(ies) in favour of the Transferee Company and Resulting Companies as the case may be pursuant to the sanction of the 
Scheme by the Tribunal and upon the effectiveness of this Scheme in accordance with the terms hereof, without any further act 
or deed to be done or executed by the Transferor Company and the Resulting Companies as the case may be. It is clarified that the 
Transferee Company and Resulting Companies shall be entitled to engage in such correspondence and make such 
representations, as may be necessary, for the purposes of the aforesaid mutation and/ or substitution.

37. FACILITATION PROVISIONS

37.1 Immediately upon the Scheme being effective, the Demerged Company and the Resulting Companies shall enter into shared services 
agreements as may be necessary, inter alia in relation to use by the Resulting Companies of office space, infrastructure facilities, 
information technology services, security personnel, legal, administrative and other services, etc. of the Demerged Company on such 
terms and conditions that may be agreed between the Parties and on payment of consideration on an arm’s length basis and which are in 
the ordinary course of business.

37.2 It is clarified that approval of the Scheme by the shareholders of Demerged Company and Resulting Companies under sections 230 to 232 
read with Section 66 of the Act shall be deemed to have their approval under Section 188 and other applicable provisions of the Act and 
Regulation 23 and other applicable regulations of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and that no 
separate approval of the Board or audit committee or shareholders shall be required to be sought by the Demerged Company or 
Resulting Companies.

37.3 It is clarified that all guarantees provided by the Demerged Company in respect of the Demerged Undertakings and the Transferor 
Company shall be valid and subsisting till adequate arrangements/ guarantees have been provided in respect of the same by the Resulting 
Companies.

38. PROPERTY IN TRUST

38.1 Notwithstanding anything contained in this Scheme, until any property, asset, license, approval, permission, contract, agreement and 
rights and benefits arising therefrom and pertaining to the Demerged Undertakings are transferred, vested, recorded, effected and/ or 
perfected, in the records of the Appropriate Authority(ies), regulatory bodies or otherwise, in favour of the Resulting Companies, the 
Resulting Companies shall be deemed to be authorized to enjoy the property, asset or the rights and benefits arising from the license, 
approval, permission, contract or agreement as if it were the owner of the property or asset or as if it were the original party to the license, 
approval, permission, contract or agreement. It is clarified that till entry is made in the records of the Appropriate Authority(ies) and till 
such time as may be mutually agreed by the Demerged Company and the Resulting Companies, the Demerged Company will continue to 
hold the property and / or the asset, license, permission, approval as the case may be in trust on behalf of the Resulting Company 1 or 
Resulting Company 2, as the case may be.

39. APPLICATIONS/ PETITIONS TO THE TRIBUNAL

39.1 The Parties shall dispatch, make and file all applications and petitions under Sections 230 to 232 read with Section 66 and other applicable 
provisions of the Act before the Tribunal, under whose jurisdiction, the registered offices of the respective Parties are situated, for 
sanction of this Scheme under the provisions of Applicable Law and shall apply for such approvals as may be required under Applicable 
Law and for dissolution of the Transferor Company without being wound up.

39.2 The Parties shall be entitled, pending the sanction of the Scheme, to apply to any Appropriate Authority, if required, under any Applicable 
Law for such consents and approvals which the Demerged Company, Transferor Company, Resulting Companies and Transferee 
Company may require to own the assets and/ or liabilities of the Demerged Undertakings or the Transferor Company, as the case may be, 
and to carry on the business of the Demerged Undertakings or Transferor Company, as the case may be.

40. MODIFICATION OR AMENDMENTS TO THIS SCHEME

40.1 On behalf of each of the Demerged Company, the Transferor Company, the Resulting Companies and the Transferee Company, the Board 
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of the respective companies acting themselves or through authorized persons, may consent jointly but not individually, on behalf of all 
persons concerned, to any modifications or amendments of this Scheme at any time and for any reason whatsoever or to any conditions 
or limitations that the Tribunal or any other Appropriate Authority may deem fit to direct or impose or which may otherwise be 
considered necessary, desirable or appropriate by all of them (i.e. the Boards of the Demerged Company, the Resulting Companies, the 
Transferor Company and the Transferee Company) and solve all difficulties that may arise for carrying out this Scheme and do all acts, 
deeds and things necessary for putting this Scheme into effect.

40.2 For the purpose of giving effect to this Scheme or to any modification thereof the Boards of the Demerged Company, the Transferor 
Company, the Resulting Companies and the Transferee Company acting themselves or through authorized persons may jointly but not 
individually, give and are jointly authorised to give such directions including directions for settling any question of doubt or difficulty that 
may arise and such determination or directions, as the case may be, shall be binding on all parties, in the same manner as if the same were 
specifically incorporated in this Scheme. It is clarified that individual companies acting themselves or through authorized persons may 
individually approach the Tribunal or any other Appropriate Authority to seek clarifications for implementation of the Scheme.

40.3 It is clarified that if any modifications are required post satisfaction of the conditions precedent mentioned in Clause 41 and the Scheme 
having been made effective, the Effective Date shall not be affected by any such modifications that might be required to be made and the 
Effective Date for such modified Scheme shall be same as the date on which Scheme was made effective prior to the modifications.

41. CONDITIONS PRECEDENT

41.1 Unless otherwise decided (or waived) by the relevant Parties, the Scheme is conditional upon and subject to the following conditions 
precedent:

41.1.1 obtaining no-objection/ observation letter from the Stock Exchanges in relation to the Scheme under Regulation 37 of the 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015;

41.1.2 approval of the Scheme by the requisite majority of each class of shareholders and creditors of the Transferor Company, the 
Transferee Company, the Demerged Company and the Resulting Companies and such other classes of persons of the said 
Companies, if any, as applicable or as may be required under the Act and as may be directed by the Tribunal;

41.1.3 the Parties, as the case may be, complying with other provisions of the SEBI Circular, including seeking approval of the 
shareholders of the Demerged Company through e-voting, as applicable. The Scheme shall be acted upon only if the votes cast by 
the public shareholders in favour of the proposal are more than the number of votes cast by the public shareholders, of the 
Demerged Company, against it as required under the SEBI Circular. The term 'public' shall carry the same meaning as defined 
under Rule 2 of Securities Contracts (Regulation) Rules, 1957;

41.1.4 the sanctions and orders of the Tribunals, under Sections 230 to 232 read with Section 66 of the Act being obtained by the 
Transferor Company, the Transferee Company, the Demerged Company and the Resulting Companies; and

41.1.5 certified/ authenticated copies of the orders of the Tribunal, sanctioning the Scheme, being filed with the RoC having jurisdiction 
over the Parties.

41.2 Without prejudice to Clause 41.1 and subject to the satisfaction or waiver of the conditions mentioned in Clause 41.1 above, the Scheme 
shall be made effective in the order as contemplated below:

41.2.1 Part II of the Scheme shall be made effective immediately after the implementation of Part VI of the Scheme;

41.2.2 Part III of the Scheme shall be made effective subject to the satisfaction or waiver of conditions mentioned in Clause 41.1 by the 
Boards of the Demerged Company and the Resulting Company 2;

41.2.3 Part IV of the Scheme shall be made effective after implementation of Part III of the Scheme;

41.2.4 Part V of the Scheme shall be made effective after implementation of Part II and Part III of the Scheme;

41.2.5 Part VI of the Scheme shall be made effective subject to the satisfaction or waiver of conditions mentioned in Clause 41.1 by the 
Board of the Resulting Company 1;

41.2.6 Part VII of the Scheme shall be made effective immediately after implementation of Part VI of the Scheme and simultaneously 
with the implementation of Part II of the Scheme; and

41.2.7 Part VIII of the Scheme shall be made effective after consideration mentioned in Clause 17.1 and Clause 25.2 being issued.

41.3 It is hereby clarified that submission of this Scheme to the Tribunal and to the Appropriate Authorities for their respective approvals is 
without prejudice to all rights, interests, titles or defences that the Demerged Company, the Transferor Company, the Resulting 
Companies and/ or the Transferee Company may have under or pursuant to all Applicable Laws.

41.4 On the approval of this Scheme by the shareholders of the Demerged Company, the Transferor Company, the Transferee Company and 
the Resulting Companies and such other classes of Persons of the said Companies, if any, pursuant to Clause 41.1.2, such shareholders and 
classes of Persons shall also be deemed to have resolved and accorded all relevant consents under the Act or otherwise to the same 
extent applicable in relation to the demerger, amalgamation, capital reduction set out in this Scheme, related matters and this Scheme 
itself.

42. EFFECT OF NON-RECEIPT OF PERMITS AND MATTERS RELATING TO REVOCATION/ WITHDRAWAL OF THIS SCHEME

42.1 The Demerged Company, the Transferor Company, the Transferee Company and the Resulting Companies acting through their 
respective Boards shall each be at liberty to withdraw from this Scheme: (a) in case any condition or alteration imposed by any 
Appropriate Authority is unacceptable to any of them; or (b) they are of the view that coming into effect of the respective parts to this 
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Scheme could have adverse implications on the respective companies.

42.2 If this Scheme is not effective within such period as may be mutually agreed upon between the Demerged Company, the Transferor 
Company, the Resulting Companies and the Transferee Company through their respective Boards or their authorised representatives, 
this Scheme shall become null and void and each Party shall bear and pay its respective costs, charges and expenses for and/ or in 
connection with this Scheme.

42.3 In the event of revocation/ withdrawal under Clause 42.1 or above, no rights and liabilities whatsoever shall accrue to or be incurred inter 
se the Demerged Company, the Transferor Company, the Resulting Companies and the Transferee Company or their respective 
shareholders or creditors or employees or any other Person, save and except in respect of any act or deed done prior thereto as is 
contemplated hereunder or as to any right, liability or obligation which has arisen or accrued pursuant thereto and which shall be 
governed and be preserved or worked out as is specifically provided in the Scheme or in accordance with the Applicable Law and in such 
case, each Party shall bear its own costs, unless otherwise mutually agreed.

42.4 If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall not, subject to the decision of the 
Transferor Company, the Demerged Company, the Resulting Companies and the Transferee Company through their respective Boards, 
affect the validity or implementation of the other parts and/ or provisions of this Scheme.

42.5 Further, it is the intention of the Parties that each part shall be severable from the remainder of this Scheme and the Scheme shall not be 
affected if any part of this Scheme is found to be unworkable for any reason whatsoever unless the deletion of such part shall cause this 
Scheme to become materially adverse to any Party, in which case the Parties shall attempt to bring about a modification in this Scheme or 
cause such part to be null and void, including but not limited to such part.

43. CHANGE OF NAME OF RESULTING COMPANY 2

43.1 Upon Part IV of the Scheme becoming effective, the name of the Resulting Company 2 shall stand changed to ‘The Anup Engineering 
Limited’ or such other name which is available and approved by the RoC, by simply filing the requisite forms and subject to payment of fees 
with the Appropriate Authority.

43.2 Thereafter, subject to Clause 43.1 above:

 43.2.1 Clause I of the memorandum of association of the Resulting Company 2 shall without any act, procedure, instrument or deed be 
and stand altered, modified and amended pursuant to Sections 13, 232 and other applicable provisions of the Act and be replaced 
by the following clause:

“The name of the Company is The Anup Engineering Limited.”

43.3 It is hereby clarified that, for the purposes of acts and events as mentioned in this Clause 43 the consent of the shareholders of the 
Resulting Company 2 to this Scheme shall be deemed to be sufficient for the purposes of effecting the aforementioned amendment and 
that no further resolution under Section 13, Section 14 or any other applicable provisions of the Act, would be required to be separately 
passed.

44. COSTS AND TAXES

44.1 Parties have agreed to bear the costs, charges and expenses (including, but not limited to, any taxes and duties, registration charges, etc.) 
in relation to carrying out, implementing and completing the terms and provisions of this Scheme and/ or incidental to the completion of 
this Scheme in the following manner:

44.1.1 the Resulting Company 1 shall bear the stamp duty costs in connection with Part II of the Scheme;

44.1.2 the Resulting Company 2/ Transferee Company shall bear the stamp duty costs in connection with Part III and Part IV of the 
Scheme; and

44.1.3 all other costs, charges and expenses (including, but not limited to, any taxes and duties, registration charges, etc.) in relation to 
carrying out, implementing and completing the terms and provisions of this Scheme and/ or incidental to the completion of this 
Scheme shall be borne by the respective companies.
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Summary of the Valuation Report including basis of valuation

1. Arvind Limited (Arvind), Arvind Fashions Limited (AFL), Anveshan Heavy Engineering Limited (AHEL) and The Anup Engineering Limited 
(Anup) (collectively referred to as “Companies”) engaged Independent Chartered Accountant, Walker Chandiok & Co. LLP (a network 
firm of Grant Thornton) (“Valuer”) as an Independent Valuer for issuing Valuation Report for recommending the Share Exchange Ratio 
for the proposed arrangement between the Companies. Accordingly, the Valuer had issued a Valuation Report dated 8th November, 2017 
(“Valuation Report”).

2. Arvind has appointed Vivro Financial Services Private Limited (“Vivro”), a Category I Merchant Banker, to provide an independent 
opinion to the Board of Directors of the Companies on the fairness of the Share Exchange Ratio recommended by the Valuer.

3. Vivro has carried out their independent analysis and vide their Report dated 8th November, 2017, opined to the Board of Directors of 
Arvind that the following share exchange ratios are fair:

a. 1 (One) fully paid up equity share of INR 4 (Indian Rupees Four) each of AFL for every 5 (Five) equity shares of INR 10 (Indian Rupees 
Ten) each held in Arvind;

b. 1 (One) fully paid up equity share of INR 10(Indian Rupees Ten) each of AHEL for every 27 (Twenty Seven) equity shares of INR 10 
(Indian Rupees Ten) each held in Arvind; and

c. 7 (Seven) fully paid up equity shares of INR 10 (Indian Rupees Ten) each of AHEL for every 10 (Ten) equity shares of INR 10 (Indian 
Rupees Ten) each held in Anup.

4. As per Clause9.1 of the Scheme, equity shares will be issued by AFL to the shareholders of Arvind.

5. As per Clauses 17.1 and 25.2 of the Scheme, equity shares will be issued by AHEL to the shareholders of Arvind and Anup.

6. In view of this, post scheme of arrangement, equity shareholders of Arvind will become direct owners of AFL and AHEL. This will lead to a 
fair treatment from a financial point of view.

For, Arvind Limited For, The Anup Engineering Limited

Director Director

For, Arvind Fashions Limited For, Anveshan Heavy Engineering Limited

Director Director
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF ARVIND LIMITED AT ITS MEETING HELD ON 8TH NOVEMBER, 2017 
EXPLAINING THE EFFECT OF THE SCHEME ON EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND 
NON PROMOTER SHAREHOLDERS:

1. Background

1.1 The proposed Composite Scheme of Arrangement amongst Arvind Limited (“Demerged Company”) and Arvind Fashions 
Limited (“Resulting Company 1”) and Anveshan Heavy Engineering Limited (“Resulting Company 2” or “Transferee Company”) 
and The Anup Engineering Limited (“Transferor Company”) and their respective shareholders and creditors ("the Scheme") was 
approved by the Board of Directors of Arvind Limited ("Board") vide resolution dated 8th day of November, 2017. As per the 
provisions of Sections 230 to 232 of the Companies Act, 2013, governing Amalgamation of Companies, the Directors are required 
to adopt a report explaining the effect of Scheme on equity shareholders, key managerial personnel (KMPs), promoters and non-
promoter shareholders of the Company laying out in particular the share exchange ratio and the same is required to be circulated 
to the equity shareholders along with the Notice convening the meeting.

1.2 This report of the Board is accordingly being made in pursuance to the requirements of Section 232 (2) (c) of the Companies Act, 
2013.

1.3 The following documents were placed before the Board :

1.3.1 Draft Scheme duly initialed by the Company Secretary for the purpose of identification;

1.3.2 Valuation Report dated 8th November, 2017 (“Valuation Report”) issued by Independent Chartered Accountant, Walker 
Chandiok & Co. LLP (a network firm of Grant Thornton);

1.3.3 Fairness Opinion dated 8th November, 2017  (“Fairness Opinion”) issued by Vivro Financial Services Pvt. Ltd., a Category-
I Merchant Banker, providing the Fairness Opinion on the share exchange ratio as recommended by Walker Chandiok & 
Co. LLP, Chartered Accountants, the Valuer;

1.3.4 Report of the Audit Committee of the Board of Directors dated 8th November, 2017;

1.3.5 Summary of the Valuation Report along with the basis of such valuation.

2. Effect of the Scheme on Equity Shareholders (promoter shareholders and non-promoter shareholders), Employees and 
KMPs of Arvind Limited.

2.1 Under the Scheme, an arrangement is sought to be entered into between Arvind Limited and its equity shareholders (promoter 
shareholders and non-promoter shareholders). Upon the effectiveness of the Scheme, i.e. transfer and vesting of the Branded 
Apparel Undertaking from the Demerged Company into the Resulting Company 1, transfer and vesting of the Engineering 
Undertaking from the Demerged Company into the Resulting Company 2 and amalgamation of the Transferor Company with the 
Transferee Company, Arvind Limited shall not be required to allot equity shares to its equity shareholders or the shareholders 
ofResulting Company 1 and Resulting Company 2. 

2.2      After effectiveness of Part-VI of the Scheme and upon Part-II of the Scheme coming into effect and in consideration of and 
subject to the provisions of the Scheme, the Resulting Company-1 shall, without any further application, act, deed, consent or 
instrument, issue and allot, on a proportionate basis, to each shareholder of the Demerged Company 1 (One) fully paid up equity 
share of INR 4 (Indian Rupees Four) each of the Resulting Company-1 ("Branded Apparel Undertaking New Equity Shares")for 
every 5 (Five) equity shares of INR 10 (Indian Rupees Ten) each of the Demerged Company held by such shareholder whose name 
is recorded in the Register of Members and records of the depository as a member of the Demerged Company as on Record Date. 

 2.3 Upon Part Ill of the Scheme coming into effect and in consideration of and subject to the provisions of this Scheme, the Resulting 
Company 2 shall, without any further application, act, deed, consent or instrument, issue and allot, on a proportionate basis, to 
each shareholder of the Demerged Company 1 (One) fully paid up equity share of INR 10 (Indian Rupees Ten) each of the Resulting 
Company 2 ("Engineering Undertaking New Equity Shares") for every 27 (Twenty Seven) equity shares of INR 10 (Indian Rupees 
Ten) each of the Demerged Company held by such shareholder whose name is recorded in the Register of Members and records 
of the depository as a member of the Demerged Company as on  Record Date.

2.4 Upon the effectiveness of the Scheme, the equity shares directly or indirectly held by Arvind Limited in the paid-up equity share 
capital of Resulting Company 1 shall stand cancelled as per Clause 32 of the Scheme.

2.5 Upon Part-II of the Scheme coming into effect , INR 50,00,00,000 (Indian Rupees Fifty Crores) shall stand transferred from the 
authorised share capital of the Demerged Company and get combined with the authorized share capital of the Resulting 
Company-1 as per Clause 11 of the Scheme. 

2.6 Upon Part Ill of this Scheme coming into effect, INR 50,00,00,000 (Indian Rupees Fifty Crores) shall stand transferred from the 
authorised share capital of the Demerged Company and get combined with the authorised share capital of the Resulting 
Company 2 as per Clause 19 of the Scheme.

2.7 Under the Scheme, there is no arrangement with the creditors(either secured or unsecured) of Arvind Limited.  No compromise 
is offered under the Scheme to any of the creditors of Arvind Limited. Under the Scheme,the liability of the creditors of Arvind 
Limited is neither being reduced nor being distinguished.

2.8 Under the Scheme, no arrangement is sought to be entered into between Arvind Limited and its Debenture Holders (either 
secured or unsecured). No rights of the Debenture Holders of Arvind Limited are being affected pursuant to the Scheme. The 
Debenture Trustees appointed for the different series of non-convertible debentures shall continue to remain the Debenture 
Trustees.

ANNEXURE -8



135

2.9 As on date, Arvind has no outstanding Public Deposits and therefore, the effect of the Scheme on any such Public Depositor or 
Deposit Trustee does not arise. 

2.10 Under the Scheme, no rights of the staff and employees of Arvind Limited are being affected.  The services of the staff and 
employees of Arvind Limited shall continue on the same terms and conditions on which they are engaged.

2.11 With effect from the Effective Date, the Resulting Company 1 undertakes to engage, without any interruption in service, all 
employees of the Demerged Company, engaged or in relation to the Branded Apparel undertaking, on the terms and conditions 
not less favourable than those on which the Demerged Company has engaged them as per Clause 7 of the Scheme.

2.12 With effect from the Effective Date, the Resulting Company 2 undertakes to engage, without any interruption in service, all 
employees of the Demerged Company, engaged in or in relation to the Engineering Undertaking, on the terms and conditions not 
less favourable than those on which the Demerged Company has engaged them as  per Clause 15 of the Scheme. 

2.13 Upon the Scheme becoming effective, all debts, liabilities, loans, obligations and dues of the Demerged Company as on the 
Appointed Date-1 and relatable to the Branded Apparel Undertaking shall, without any further act or deed, be and stand 
transferred to and be deemed to be transferred to the Resulting Company-1 to the extent that they were outstanding as on the 
Appointed Date-1 and the Resulting Company-1 shall meet, discharge and satisfy the same.

2.14 Upon effectiveness of the Scheme, all debts, liabilities, loans, obligations and dues of the Demerged Company as on the 
Appointed Date-2 and relatable to the Engineering Undertaking shall, without any further act or deed, be and stand transferred 
to and be deemed to be transferred to the Resulting Company-2 to the extent that they are outstanding as on the Appointed 
Date-2 and the Resulting Company-2 shall meet, discharge and satisfy the same.

2.15 There is no effect of the Scheme on the Key Managerial Personnel and/or the Directors of Arvind Limited.

3. No special valuation difficulties were reported by the Valuer.

By Order of the Board,

For Arvind Limited,

Jayesh Shah

Director

DIN: 00008349

Date: 8thNovember, 2017
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF ARVIND FASHIONS LIMITED AT ITS MEETING HELD ON 8TH NOVEMBER, 
2017 EXPLAINING THE EFFECT OF THE SCHEME ON EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS 
AND NON PROMOTER SHAREHOLDERS:

1. Background

1.1 The proposed Composite Scheme of Arrangement amongst Arvind Limited (“Demerged Company”) and Arvind Fashions 
Limited (“Resulting Company 1”) and Anveshan Heavy Engineering Limited (“Resulting Company 2” or “Transferee Company”) 
and The Anup Engineering Limited (“Transferor Company”) and their respective shareholders and creditors ("the Scheme") was 
approved by the Board of Directors of Arvind Fashions Limited ("Board") vide resolution dated 8th day of November, 2017. As per 
the provisions of Sections 230 to 232 of the Companies Act, 2013, governing amalgamation of companies, the Directors are 
required to adopt a report explaining the effect of Scheme on equity shareholders, key managerial personnel (KMPs), promoters 
and non-promoter shareholders of the Company laying out in particular the share exchange ratio and the same is required to be 
circulated to the equity shareholders along with the Notice convening the meeting.

1.2 This report of the Board is accordingly being made in pursuance to the requirements of Section 232 (2) (c) of the Companies Act, 
2013.

1.3 The following documents were placed before the Board:

1.3.1 Draft Scheme duly initialed by the Company Secretary for the purpose of identification;

1.3.2 Valuation Report dated 8th November, 2017 (“Valuation Report”) issued by Independent Chartered Accountant, Walker 
Chandiok & Co. LLP (a network firm of Grant Thornton);

1.3.3 Fairness Opinion dated 8th November, 2017  (“Fairness Opinion”) issued by Vivro Financial Services Pvt. Ltd., a Category-
I Merchant Banker, providing the Fairness Opinion on the share exchange ratio as recommended by Walker Chandiok & 
Co. LLP, Chartered Accountants, the Valuer;

1.3.4 Summary of the Valuation Report along with the basis of such valuation.

2. Effect of the Scheme on Equity Shareholders (promoter shareholders and non-promoter shareholders), Employees and 
KMPs of Arvind Fashions Limited

2.1 Under the Scheme, an arrangement is sought to be entered into between Arvind Fashions Limited and equity shareholders of 
Arvind Limited (promoter shareholders and non-promoter shareholders). Upon the effectiveness of the Scheme, i.e. transfer 
and vesting of the Branded Apparel Undertaking from the Demerged Company into the Resulting Company 1, Arvind Fashions 
Limited shall be required to allot equity shares to the equity shareholders of Demerged Company as per Clause 9.1 of the Scheme.

2.2 After effectiveness of Part II, Part VI and Part VII of the Scheme and in consideration of and subject to the provisions of the 
Scheme, the Resulting Company-1 shall, without any further application, act, deed, consent or instrument, issue and allot, on a 
proportionate basis, to each shareholder of the Demerged Company 1 (One) fully paid up equity share of INR 4 (Indian Rupees 
Four) each of the Resulting Company-1("Branded Apparel Undertaking New Equity Shares")for every 5 (Five) equity shares of 
INR 10 (Indian Rupees Ten) each of the Demerged Company held by such shareholder whose name is recorded in the Register of 
Members and records of the depository as a member of the Demerged Company as on Record Date.

2.3 Upon the effectiveness of the Scheme, the equity shares directly or indirectly held by Arvind Limited in the paid-up equity share 
capital of Resulting Company 1 shall stand cancelled as per Clause 32 of the Scheme.

2.4 Upon Part-II of the Scheme coming into effect, INR 50,00,00,000 (Indian Rupees Fifty Crores) shall stand transferred from the 
authorised share capital of the Demerged Company and get combined with the authorised share capital of the Resulting 
Company-1 as per Clause 11 of the Scheme.

2.5 Under the Scheme, there is no arrangement with the creditors(either secured or unsecured) of Arvind Fashions Limited. No 
compromise is offered under the Scheme to any of the creditors of Arvind Fashions Limited. Under the Scheme, The liability of 
the creditors of Arvind Fashions Limited is neither being reduced nor being distinguished.

2.6 As on date, Arvind Fashions Limited has no outstanding Public Deposits and therefore, the effect of the Scheme on any such 
Public Depositor or Deposit trustee does not arise.

2.7 Under the Scheme, no rights of the staff and employees of Arvind Fashions Limited are being affected. The services of the staff 
and employees of Arvind Fashions Limited shall continue on the same terms and conditions on which they are engaged.

2.8 With effect from the Effective Date, the Resulting Company1 undertakes to engage, without any interruption in service, all 
employees of the Demerged Company, engaged or in relation to the Branded Apparel undertaking, on the terms and conditions 
not less favourable than those on which the Demerged Company has engaged them as per Clause 7 of the Scheme.

2.9 Upon the Scheme becoming effective, all debts, liabilities, loans, obligations and dues of the Demerged Company as on the 
Appointed Date-1 and relatable to the Branded Apparel Undertaking shall, without any further act or deed, be and stand 
transferred to and be deemed to be transferred to the Resulting Company-1 to the extent that they were outstanding as on the 
Appointed Date-1 and the Resulting Company-1 shall meet, discharge and satisfy the same.

2.10 There is no effect of the Scheme on the Key Managerial Personnel and/or the Directors of Arvind Fashions Limited.

3. No special valuation difficulties were reported by the Valuer.

By Order of the Board,

For Arvind Fashions Limited,

Jayesh Shah

Director

DIN: 00008349

Date: 8thNovember, 2017
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ANNEXURE -10

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF ANVESHAN HEAVY ENGINEERING LIMITED AT ITS MEETING HELD ON 
8TH NOVEMBER, 2017 EXPLAINING THE EFFECT OF THE SCHEME ON EQUITY SHAREHOLDERS, KEY MANAGERIAL 
PERSONNEL, PROMOTERS AND NON PROMOTER SHAREHOLDERS:

1. Background

1.1 The proposed Composite Scheme of Arrangement amongst Arvind Limited (“Demerged Company”) and Arvind Fashions 
Limited (“Resulting Company 1”) and Anveshan Heavy Engineering Limited (“Resulting Company 2” or “Transferee Company”) 
and The Anup Engineering Limited (“Transferor Company”) and their respective shareholders and creditors ("the Scheme") was 
approved by the Board of Directors of Anveshan Heavy Engineering Limited ("Board") vide resolution dated 8th day of 
November, 2017. As per the provisions of Sections 230 to 232 of the Companies Act, 2013, governing amalgamation of companies, 
the Directors are required to adopt a report explaining the effect of Scheme on equity shareholders, key managerial personnel 
(KMPs), promoters and non-promoter shareholders of the Company laying out in particular the share exchange ratio and the 
same is required to be circulated to the equity shareholders along with the Notice convening the meeting.

1.2 This report of the Board is accordingly being made in pursuance to the requirements of Section 232 (2) (c) of the Companies Act, 
2013.

1.3 The following documents were placed before the Board:

1.3.1 Draft Scheme duly initialed by a Director for the purpose of identification;

1.3.2 Valuation Report dated 8th November, 2017 (“Valuation Report”) issued by Independent Chartered Accountant, Walker 
Chandiok & Co. LLP (a network firm of Grant Thornton);

1.3.3 Fairness Opinion dated 8th November, 2017  (“Fairness Opinion”) issued by Vivro Financial Services Pvt. Ltd., a Category-
I Merchant Banker, providing the Fairness Opinion on the share exchange ratio as recommended by Walker Chandiok & 
Co. LLP, Chartered Accountants, the Valuer;

1.3.4 Summary of the Valuation Report along with the basis of such valuation.

2. Effect of the Scheme on Equity Shareholders (promoter shareholders and non-promoter shareholders), Employees and 
KMPs of Anveshan Heavy Engineering Limited

2.1 Under the Scheme, an arrangement is sought to be entered into between Anveshan Heavy Engineering Limited, equity 
shareholders of Arvind Limited (promoter shareholders and non-promoter shareholders) and equity shareholders of The Anup 
Engineering Limited (promoter shareholders and non-promoter shareholders). Upon the effectiveness of the Scheme, i.e. 
transfer and vesting of the Engineering Undertaking from the Demerged Company into the Resulting Company 2 and 
amalgamation of the Transferor Company into the Transferee Company, Anveshan Heavy Engineering Limited shall be required 
to allot equity shares to the equity shareholders of the Demerged Company and the Transferor Company as per Clauses17.1 and 
25.2 of the Scheme.

2.2 After effectiveness of Part III, Part IV and Part VIII of the Scheme and in consideration of and subject to the provisions of the 
Scheme, the Resulting Company-2 / Transferee Company shall, without any further application, act, deed, consent or instrument, 
issue and allot, on a proportionate basis as under:

2.2.1 to each shareholder of the Demerged Company 1 (One) fully paid up equity share of INR 10(Indian Rupees Ten) each of 
the Resulting Company-2("Engineering Undertaking New Equity Shares")for every 27 (Twenty Seven) equity shares of 
INR 10 (Indian Rupees Ten) each of the Demerged Company held by such shareholder whose name is recorded in the 
Register of Members and records of the depository as a member of the Demerged Company as on Record Date.

2.2.2 to each shareholder of the Transferor Company 7 (Seven) fully paid up equity share of INR 10 (Indian Rupees Ten) each of 
the Transferee Company for every 10 (Ten) equity shares of INR 10 (Indian Rupees Ten) each of the Transferor Company 
held by such shareholder whose name is recorded in the Register of Members and records of the depository as a 
member of the Transferor Company as on Record Date. ("Transferee Company New Equity Shares").

2.3 Upon coming into effect of Part III and Part IV of the Scheme, INR 50,00,00,000 (Indian Rupees Fifty Crores) and INR 
15,00,00,000 (Indian Rupees Fifteen Crores) shall stand transferred from the authorised share capital of the Demerged 
Company and Transferor Company respectively and get combined with the authorised share capital of the Transferee Company 
as per Clauses 19 and 28 of the Scheme. 

2.4 Under the Scheme, there is no arrangement with the creditors (either secured or unsecured) of Anveshan Heavy Engineering 
Limited.  No compromise is offered under the Scheme to any of the creditors of Anveshan Heavy Engineering Limited. Under the 
Scheme, The liability of the creditors of Anveshan Heavy Engineering Limited is neither being reduced nor being distinguished.

2.5 As on date, Anveshan Heavy Engineering Limited has no outstanding Public Deposits and therefore, the effect of the Scheme on 
any such Public Depositor or Deposit trustee does not arise. 

2.6 Under the Scheme, no rights of the staff and employees of Anveshan Heavy Engineering Limited are being affected.  The services 
of the staff and employees of Anveshan Heavy Engineering Limited shall continue on the same terms and conditions on which 
they are engaged.

2.7 With effect from the Effective Date, the Resulting Company 2 / Transferee Company undertakes to engage, without any 
interruption in service, all employees of the Demerged Company, engaged or in relation to the Engineering Undertaking and 
Transferor Company, engaged or in relation to the Anup Engineering Limited, on the terms and conditions not less favourable 
than those on which the Demerged Company / the Transferor Company has engaged them as per Clauses 15 and 23 of the Scheme. 
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2.8 Upon the Scheme becoming effective, all debts, liabilities, loans, obligations and dues of the Demerged Company relatable to the 
Engineering Undertaking and Transferor Company as on the Appointed Date-2 shall, without any further act or deed, be and 
stand transferred to and be deemed to be transferred to the Transferee Company to the extent that they were outstanding as on 
the Appointed Date-2 and the Transferee Company shall meet, discharge and satisfy the same.

2.9 There is no effect of the Scheme on the Key Managerial Personnel and/or the Directors of Anveshan Heavy Engineering Limited.

3. No special valuation difficulties were reported by the Valuer.

By Order of the Board,

For Anveshan Heavy Engineering Limited,

Prakash Makwana

Director

DIN: 00008382

Date: 8thNovember, 2017
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF THE ANUP ENGINEERING LIMITED AT ITS MEETING HELD ON 8TH 
NOVEMBER, 2017 EXPLAINING THE EFFECT OF THE SCHEME ON EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, 
PROMOTERS AND NON PROMOTER SHAREHOLDERS:

1. Background

1.1 The proposed Composite Scheme of Arrangement amongst Arvind Limited (“Demerged Company”) and Arvind Fashions Limited 
(“Resulting Company 1”) and Anveshan Heavy Engineering Limited (“Resulting Company 2” or “Transferee Company”) and The Anup 
Engineering Limited (“Transferor Company”) and their respective shareholders and creditors ("the Scheme") was approved by the 
Board of Directors of The Anup Engineering Limited ("Board") vide resolution dated 8th day of November, 2017. As per the provisions of 
Sections 230 to 232 of the Companies Act, 2013, governing Amalgamation of Companies, the Directors are required to adopt a report 
explaining the effect of Scheme on equity shareholders, key managerial personnel (KMPs), promoters and non-promoter shareholders 
of the Company laying out in particular the share exchange ratio and the same is required to be circulated to the equity shareholders along 
with the Notice convening the meeting.

1.2 This report of the Board is accordingly being made in pursuance to the requirements of Section 232 (2) (c) of the Companies Act, 2013.

1.3 The following documents were placed before the Board:

1.3.1 Draft Scheme duly initialed by the Company Secretary for the purpose of identification;

1.3.2 Valuation Report dated 8th November, 2017 (“Valuation Report”) issued by Independent Chartered Accountant, Walker 
Chandiok & Co. LLP (a network firm of Grant Thornton);

1.3.3 Fairness Opinion dated 8th November, 2017  (“Fairness Opinion”) issued by Vivro Financial Services Pvt. Ltd., a Category-I 
Merchant Banker, providing the Fairness Opinion on the share exchange ratio as recommended by Walker Chandiok & Co. LLP, 
Chartered Accountants, the Valuer;

1.3.4 Summary of the Valuation Report along with the basis of such valuation.

2. Effect of the Scheme on Equity Shareholders (promoter shareholders and non-promoter shareholders), Employees and 
KMPs of The Anup Engineering Limited

2.1 Under the Scheme, an amalgamation is sought to be entered into between The Anup Engineering Limited and Anveshan Heavy 
Engineering Limited. Upon the effectiveness of the Scheme, i.e. amalgamation of The Anup Engineering Limited into Anveshan 
Heavy Engineering Limited, Anveshan Heavy Engineering Limited shall be required to allot equity shares to the equity 
shareholders of The Anup Engineering Limited as per Clause 25.2 of the Scheme.

2.1.1 After effectiveness of Part IV of the Scheme and in consideration of and subject to the provisions of the Scheme, the 
Transferee Company shall, without any further application, act, deed, consent, issue and allot, on a proportionate basis 
to each shareholder of the Transferor Company 7 (Seven) fully paid up equity share of INR 10(Indian Rupees Ten) each of 
the Transferor Company for every 10 (Ten) equity shares of INR 10 (Indian Rupees Ten) each in the Transferee Company 
held by such shareholder whose name is recorded in the Register of Members and records of the depository as a member 
of the Transferor Company as on Record Date("Transferee Company New Equity Shares").

2.2 Upon the effectiveness of the Scheme, the equity shares directly or indirectly held by Transferee Company in the paid-up equity 
share capital of Transferor Company shall stand cancelled as per Clause 25.3 of the Scheme.

2.3 Upon coming into effect of Part-IV of the Scheme, INR 15,00,00,000 (Indian Rupees Fifteen Crores) shall stand transferred from 
the authorised share capital of the Transferor Company and get combined with the authorised share capital of the Transferee 
Company as per Clause 28 of the Scheme.

2.4 Under the Scheme, there is no arrangement with the creditor (either secured or unsecured) of The Anup Engineering Limited. 
No compromise is offered under the Scheme to any of the creditors of The Anup Engineering Limited. Under the Scheme,  The 
liability of the creditors of The Anup Engineering Limited is neither being reduced nor being distinguished.

2.5 As on date, The Anup Engineering Limited has no outstanding Public Deposits and therefore, the effect of the Scheme on any 
such Public Depositor or Deposit trustee does not arise.

2.6 Under the Scheme, no rights of the staff and employees of The Anup Engineering Limited are being affected. The services of the 
staff and employees of The Anup Engineering Limited shall continue on the same terms and conditions on which they are 
engaged.

2.7 With effect from the Effective Date, the Transferee Company undertakes to engage, without any interruption in service, all 
employees of the Transferor Company, engaged or in relation to the Anup Engineering Limited, on the terms and conditions not 
less favourable than those on which the Transferor Company has engaged them as per Clause 23 of the Scheme.

2.8 Upon the Scheme becoming effective, all debts, liabilities, loans, obligations and dues of the Transferor Company as on the 
Appointed Date-2 shall, without any further act or deed, be and stand transferred to and be deemed to be transferred to the 
Transferee Company to the extent that they were outstanding as on the Appointed Date-2 and the Transferee Company shall 
meet, discharge and satisfy the same.

2.9 There is no effect of the Scheme on the Key Managerial Personnel and/or the Directors of The Anup Engineering Limited.

3. No special valuation difficulties were reported by the Valuer.

By Order of the Board,

For The Anup Engineering Limited,

Jayesh Shah

Director

DIN: 00008349

Date: 8thNovember, 2017
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For, Arvind Limited  

Jayesh K. Shah
Director & CFO
DIN : 00008349

Place : Ahmedabad 
Date : 08/11/2017
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For, Arvind Limited  

Jayesh K. Shah
Director & CFO
DIN : 00008349

Place : Ahmedabad 
Date : 08/11/2017



144



145



146



147



148



149



150



151



152



153



154



155



156



157



158



159



160



161



162



163



164



165



166



167



168

ANNEXURE -13

Arvind Fashions Limited (CIN : U52399GJ2016PLC085595)

Balance Sheet as at Sep 30, 2017
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For, Arvind Fashions Limited  

Jayesh K. Shah
Director
DIN : 00008349

Place : Ahmedabad 
Date : 08/11/2017

Arvind Fashions Limited (CIN : U52399GJ2016PLC085595)
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For, Arvind Fashions Limited  

Jayesh K. Shah
Director
DIN : 00008349

Place : Ahmedabad 
Date : 08/11/2017

Arvind Fashions Limited (CIN : U52399GJ2016PLC085595)
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ANNEXURE -14

For, Anveshan Heavy Engineering Limited  

Prakash Makawana
Director
DIN : 00008382

Place : Ahmedabad 
Date : 06/11/2017

Anveshan Heavy Engineering Limited (CIN U29306GJ2017PLC099085)
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The Anup Engineering Limited (CIN : U99999GJ1962PLC001170)
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The Anup Engineering Limited (CIN : U99999GJ1962PLC001170)

Jayesh K. Shah
Director
DIN : 00008349
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The Anup Engineering Limited (CIN : U99999GJ1962PLC001170)
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The Anup Engineering Limited (CIN : U99999GJ1962PLC001170)

Jayesh K. Shah

DIN : 00008349
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Dated this _______________________________day of ________________________ 2018

Name:  ____________________________________________________________________

Address: ___________________________________________________________________         Signature____________________________________

No. of shares held: ___________________________________________________________    

DP Id. ____________________Client Id. _________________Folio No. _________________

Signature of Proxy ___________________ 

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 
BENCH AT AHMEDABAD

CA(CAA) No. 26/NCLT/AHM/2018

In the matter of The Companies Act, 2013;
And
In the matter of Sections 230 to 232 read with section 66 and other 
applicable provisions of The Companies Act, 2013;
And
In the matter of Arvind Limited;
And
In the matter of The Composite Scheme of Arrangement involving 
Demerger, amalgamation and restructure of Capital amongst Arvind 
Limited, Arvind Fashions Limited, Anveshan Heavy Engineering Limited 
and The Anup Engineering Limited and their respective Shareholders and 
Creditors.

I/We, the undersigned, the Equity Shareholder/s of Arvind Limited, do hereby appoint Mr./Ms.____________________________ of 

_________________ and failing him/her Mr./Ms.________________________________ of ____________________________ as my/our proxy, to act 

for me/us at the meeting of the Equity Shareholders of the Applicant Company to be held on Saturday , the 12thday of May, 2018 at10.00 a.m. at J. B. 

Auditorium, Ahmedabad Management Association Complex, ATIRA Road, Ahmedabad – 380 015 in the state of Gujarat; for the purpose of 

considering, and, if thought fit, approving, with or without modification(s), the said Composite Scheme of Arrangement involving Demerger, 

amalgamation and restructure of Capital amongst Arvind Limited, Arvind Fashions Limited, Anveshan Heavy Engineering Limited and The Anup 

Engineering Limited and their respective shareholders and creditors (“Scheme”), and at such meeting and at any adjournment/adjournments 

thereof, to vote, for me/us and in my/our name(s) ________________ (here, if for, insert ‘for’, if against, insert ‘against’, and in the latter case, strike 

out the words below after ‘Scheme’) the said arrangement embodied in the Scheme, either with or without modification(s), as my/our proxy may 

approve.

Arvind Limited.
(having CIN: L17119GJ1931PLC000093).
A company incorporated under the provisions of 
Indian Companies Act, 1913 and having its registered 
office at Naroda Road, Ahmedabad-380 025, Gujarat; ………….. Applicant Demerged Company

FORM OF PROXY

Affix Re.1 
revenue 

stamp

ARVIND LIMITED
Regd. Office: Naroda Road, Ahmedabad-380 025, Gujarat, India

CIN: L17119GJ1931PLC000093

EQUITY SHAREHOLDERS
ATTENDANCE SLIP

DPID* _____ ______________ Client ID* _______ __________ Folio No. ____ _____ ____ No of Share(s) held ______________ __

NAME AND ADDRESS OF THE EQUITY SHAREHOLDER / PROXY HOLDER: ___________________________________________________________

I hereby record my presence at the Meeting of Equity Shareholders of Arvind Limited convened pursuant to the Order dated 16th March, 2018, of 

the NCLT on Saturday, the 12thday of May, 2018 at10.00 a.m. at J.B. Auditorium, Ahmedabad Management Association Complex, ATIRA Road, 

Ahmedabad-380 015, Gujarat, India. 

SIGNATURE OF THE EQUITY SHAREHOLDER OR PROXY: _________________________________________________________________________

__ ___ ______ _ _______

PLEASE FILL THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL.

225



Notes :
1. The Form of Proxy must be deposited at the Registered office of the Company at Naroda Road, Ahmedabad, 380 025, not less than 48 (forty-

eight) hours before the scheduled time of the commencement of the aforesaid meeting.
2. If you are a body corporate, as the shareholder, a copy of the Resolution of the Board of Directors or the governing body authorizing such 

person to act as its representative/proxy at the meeting and certified to be a true copy by a Director, the manager, the Secretary or any other 
authorised officer of such body corporate be lodged with the Company at its Registered Office not later than 48 (forty-eight) hours before 
the meeting.

3. All alterations made in the form of proxy should be initialed.
4. Please affix appropriate revenue stamp before putting signature.
5. In case of multiple proxies, the proxy later in time shall be accepted.
6. A proxy need not be a shareholder of Arvind Limited.

Notes :

1. *Applicable for investors holding shares in dematerialized form.

2. Shareholders who come to attend the meeting are required to bring with them copy of the Scheme of Arrangement.





ARVIND LIMITED

CIN : L17119GJ1931PLC000093
Registered Office : Naroda Road, Ahmedabad-380025,Gujarat,India

Tel No. +91-79-30138000 Website www.arvind.com Email : investor@arvind.in

If undelivered please return to:

FASHIONING POSSIBILITIES
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