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National ComP
New Delhi
Present: SHRI R. VARADHARA]AN MEMBER (JUDICIAL)

CDMPANY PETITION NO. 21 OF 2016
CONNECTED WITH
COMPANY APPLICATION (MAIN) NO. 179 OF 2015
{TRANSFERRED FROM THE FILE OF HON’BLE HIGH COURT OF.DELHB
IN THE MATTER OF SECTION 391 & 394 OF

THE COMPANIES ACT, 1956

: (PRESENTLY SECTIONS 230-232 OF THE COMPANIES ACT, 2013)
AND | |
IN THE MATTER OF SCHEME OF ARRANGEMENT

AMONGST

JYOTI KNITS PRIVATE LIMITED

Company Incorporated under Companies Act, 1956
‘Having registered office at:
40-41, Community Centre, New Friends Colony

. .
COMPANY PETITION NO. 21 OF 2616
FYOTI KNTTS PRIVATYE LIMITED

o o




New Delhi-110025 ...TRANSFEROR/ PETITIONER NO.1 COMPANY

AND

MAYUR KNITS PRIVATE LIMITED

Company Incorporated under Compames Act, 1956

Having registered office at:

40-41, Community Centre, New Friends Colony

New Delhi-110025 . ...TRANSFEROR / PETITIONER NO.2 COMPANY

AND

ESSAY MARKETING COMPANY LIMITED
Company Incorporated under Companies Act, 1956

Having registered office at:

40-41, Community Centre, New Friends Colony

New Delhi-110025 ... TRANSFEROR / PETITIONER NO.3 COMPANY

AND

RAGHAV KNITS AND TEXTILES PRIVATE LIMITED
Company Incorporated under Companies Act, 1956

Having registered office at:
40-41, Community Cenfre, New Fnends Colony
New Deihi-110025 ...TRANSFEROR / PETITIONER NO.4 COMPANY

COMPANY PETTIION NO. 21 OF 2016
FYOT1 KNITS PRIVATE LIMITED




AND

ARSHIA TRADE MART PRIVATE LIMITED
Company Incorporated under Companies Act, 1956

Having registered office at:
40-41, Community Centre, New Friends Colony
New Delhi-110025 ...TRANSFEROR / PETITIONER NO.5 COMPANY

WITH

AGARWAL FINESTATE PRIVATE LIMITED

Company Incorporated under Companies Act, 1956

Having registered office at:

40-41, Community Centre, New Friends Colony

New Delhi-110025 .-- TRANSFEREE / PETITIONER NO.6 COMPANY

AND

Their respective Shareholders and Creditors

ADVOCATE FOR THE PETITIONERS: Mr. Anil Goel, Advocate

FOR REGIONAL DIRECTOR, (NR), MCA: Mr. Manish Raj, Company

Prosecutor

FOR OFFICIAL LIQUIDATOR: Ms. Chetana Kandpal, Company Prosecutor,

Office of Official Liquidator, Delhi

COMPANY PETITION NO. 21 OF 2018
JYOTI KNITS PRIVATE LIMITRD




ORDER

Order Delivered on: -
AL 1D 2013

1. This petition filed by the companies above named is coming up finally before us
on 10.08.2017 for the purpose of the approval of the scheme of arrangement, as
contemplated between the companies and its shareholders by way of
amalgamation of the Transferor/ Petitioner Companies No.1 to 5 with the
Transferee/ Petitioner Company No.6. A perusal of the petition discloses that
initially the application seeking the dispensation of the meetings of equity
shareholders, secured and unsecured creditors were filed before the Hon'ble
High Court of Dethi in CA (M) 179/2015. The Hon'ble High Court of Delhi vide
its order dated 23'* December, 2015, was pleased to dispense with the
requirement of convening the meetings of the equity shareholders, secured and
unsecured creditors of the Petitioner Companies in view of their consents having
been obtained and produced before it or there Was none therefore the ﬁecessity
of convening the meeting did not arise as the case may be.

2. Under the circumstances, the petitioners have filed their joint petitions for
sanction of the Scheme of Arrangement before the Hon'ble High Court of Delhi
under the erstwhile provisions, subsequent to the order of dispensation of the

meeting ordered by the Hon'ble High Court of Delhi on 23+ December, 2015.




3. On 13.01.2016 the Hon'ble High Court of Delhi ordered Notice in the Second

Motion petition in C.P. No.2172016 fioved by the petitioners—under-Seetons—— ...

39Tt 394 of the—Companies—Act; 1956 -read-with_relevant Rules of the

Companies {Court} Rules, 1959 in connection with the scheme of
amalgamation, to the Registrar of Companies, Regional Director and the
Official Liquidator. The Petitioners were also directed vide said order to carry -

out publication in the newspapers “Business Standard” in English (Delhi

Edition) and in Hindi (Delhi Edition).

4. While the joint petition in C.P.No. 21 of 2016 was pending disposal since the
provisions relating to compromises, arrangements and amalgamation as
contemplated under Sections 230-232 had been n:otified w.e.f. 15.12.2016 wherein
the power to consider such schemés have now been vested with the National
Company Law Tribunal, the Hon'ble High Court of Delhi pursuant to the
notification bearing No. DL.33004/99 dated 7.12.2016 issued by the Ministry of
Corporate Affairs has transferred/transmitted the records of the above petition to

this Tribunal vide order dated 27.02.2017, for our consideration.

5. In view of the abové, the petition of Second Motion as above féled by the
petitioners jointly before the Hon'ble High Court and subsequently transferred is
taken up for final consideration by us. The petitioners, it is seen from the
records have filed an affidavit dated 19.04.2016 in relation to the compliance of the -
orders passed by the Hon'ble High Court of Delhi dated 13.01.2016 and a perusal of the
same discloses that the petitioners have effected the paper publication as directed by the

Hon'ble High Court of Delhi in one issue of the ‘Business Standard’ in English edition and




‘Hindi edition on 14.04.2016. Further, it has also been stated by the Learned Counsel for

the Petiioner Companiés that riotices havebeen-issued-+to—the-Regional Director, .
T NorthernRegion-as-well-as-to-the Qfficial Liquidator attached to the High Court, Delhi

in compliance with the order dated 13.01.2016 and in proof of the same acknowledgement

made by the respective offices have also been enclosed.

6. Further, it is also seen that pursuant to the directions from Regional Director, Northern
Region, a copy of the Company Petition has also been served on the jurisdictional
Income Tax Officer of the Petitioner Companies. The representative of the Official
Liquidator has filed an affidavit dated 21.04.2016 stating that the office of Official
Liquidator does not have any objection to the scheme being approved. Further, Regional
Director, Northern Region has also filed the Affidavit dated 22.04.2016 before the
Hon'ble High Court, New Delhi and have stated that there is no objection to the sanction
of the Scheme. However Regional Director has stated in the affidavit of his that the

Registrar of Companies has made few observations in para 7 which is to the following

effect:

"Para 7
It has been mentioned in para 5.3 of the scheme that all debts,

linbilities, duties and obligations of the Transferor Companies
shall without any further act or deed be and stand transferred to
the transferee Company. All inter se loans between the Transferor

Companies and the Transferee Company, if any, shall stand

nullified. All other loans (except the loans from Anderson




be converted into the equily shares of face value of Rs. 10 each/- of

"ﬁ-mggfgrgg Companjj—: “In FhHis T—égﬁf‘ A i is submritted— that the—

proposed scheme of Arravigement vieithe? disclased the partiest
lenders interested in the said debt restructuring nor the
petitioners have submitted any resolution/ agreement enfered into

between the petitioners and such lenders.

7. In response to this obseﬁation the petitioner companies have filed
affidavit dated ?ﬁ;‘ May, 2016 stating that the observation of Registrar of
Companies is not correct as all the parties/ lenders whose loan shall get
converted into equity shares on approval of the scheme have already
given their respective consents to the scheme of Arrangement supported

by their respective board resolutions.

8. Further observation made in para 7 (it} is that AQOC-4 filed by the
Transferee Company shows that the Transferee Company is an NBFC
and also Balance Sheet of the Transferor Companies shows that all these
companies are engaged in investment and/ or granting loans and

advances s0 they should be asked whether they are an NBFC and if so

&




9. In response to this abservation, the petitioner companies has submitted

that they admit that Transferes Company is afit NBFC duly registered— - ——————

permission to the Transferee Company for scheme of Amalgamation

with Non-NBFC five petitioner Companies.

Hence the observations of the RD in the above circumstances does not carry
much conviction and hence are not treated as material and the above

undertaking given by the Petitioner Companies are taken on record and the

said objection is closed.

10. A perusal of the representation of Regional Director shows that notice to the Principal
Commission of Income Tax, Delhi had been duly sent and that no specific comments/

observation have been received raising any objections to the scheme for which sanction

is sought presently.

11, That the Petitioner Companies have complied with proviso to Section 230 (7} proviso/

Section 232 (3) by filing the certificate of the Company’s Auditor’s.

12.The counsel for Petitioners have filed an affidavit dated 23.04.2016 stating that they

ave not received any objections from third party and p%e’%

for the purpose of
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sanction to the present Scheme of Amalgamation. The above statement is taken on

record. In view of absence of any other objections having been placed on record before

this Tribunal and since all the requisite statutory compliances having been-fulfilted; this——ue—
Tribunal sanctions the scheme of amalgamation annexed as Annexure ~A-2 with the

Company Petition as well as the prayer made therein.

13. Notwithstanding the above, if there is any deficiehcy found or, violation committed qua
any enactment, statutory rule or regulation, the sanction granted by this court will not
come in the way of action being taken, albeit, in accordance with law, against the

concerned persons, directors and officials of the petitioners.

14.While approving the Scheme as above, it is clarified that this order should not be
construed as an order in any way granting exemption from payment of stamp duty,
taxes or any other charges, if any payment in accordance with law or in respect to any
permission/compliance with any other requirement which may be specifically required

under any law.

THIS TRIBUNAL DO FURTHER ORDER

(1)That all the property, rights and powers of the Transferor Companies be
transferred without further act or deed to the Transferee company and accordingly *
the same shall pursuant to section 232 of the Act, be transferred to and vest in the

Transferee company for all the estate and interest of the Transferor Companies




(2) That all the liabilities and duties of the Transferor Companies be transferred

without further act or deed to the Transferee company afid accordirgly the-same-————

shall purstant to-section 232 of the-Act-be- transferred to-and become the liabilities

and duties of the Transferee company; and

(3) That all proceedings now pending by or against the Transferor Companies be

continued by or against the Transferee company; and

{4) That as per clause 7 of the scheme, all the employees of the Transferor Companies
in service on date immediately preceding the date on which the scheme finally
take effect shall become the employees of the Transferee company without any

break or interruption in their service.

{5} That the Transferee Company do without further application allot to the persons
entitled of the Transferor Company, as have not given such notice of dissent, as is
required by clause 6 of the SCHEME OF AMALGAMATION herein the shares

in the transferee company to which they are entitled under the said SCHEME OF
AMALGAMATION;

_ (6) That Transferor Companies shall within thirty days of the date of the receipt
of this order cause a certified copy of this order td be delivered to the
Registrar of Companies for registration and on such certified copy being so *
delivered the Transferor Companies shall be dissolved and the Registrar of

Companies shall place all documents relating to the Transferor Companies

and registered with him on the file kept

% -
10




company and the files relating to the said both companies shall be

consolidated accordingly;

(7) That any person interested shall be at liberty to apply to the Tribunal in

the above matter for any directions that may be necessary.
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SCHEME OF ARRANGEMENT . @D

BETWEEN

JYOTI KNITS PRIVATE LIMITED

(The Transferor Company No, 1)
MAYUR KNITS PRIVATE LIMITED
(The Transferor Company Ne. 2)
ESSAY MARKETING COMPANY LIMITED

(The Transferor Company No, 3)

RAGHAYV KNITS & TEXTILES PRIVATE LIMITED

{The Transferor Company No. 4) :

ARSHIA TRADE MART PRIVATE LIMITED

(The Transferor Company No. 5) i
.o TRANSFEROR COMPANlé:S
AND
AGARWAL FINESTATE PRIVATE LIMITED

(The Transferce Company)

AND

-
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o

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

5
Under Sections 391 to 394 of the Companies Act 1956 1
!

This Scheme of Arrangement is presented under sections 391 to 394 and oth
applicable provisions, if any, of the Companies Act, 1956 for the Amal amatlpn
of the JYOTI KNITS PRIVATE LIMITED, MAYUR KNITS PiIVATF
LIMITED, ESSAY MARKETING COMPANY LIMITED, RAGHAV KNITS
& TEXTILES PRIVATE LIMITED and ARSHIA TRADE MART PRIVA’I{B
LIMITED with AGARWAL FINESTATE PRIVATE LIMITED :and

" conversion of their unsecured foans into the equity shares of the AGARWjL
FINESTATE PRIVATE LIMITED. g

The Scheme is divided into following parts:

(i)  Part A- Deals with Definitions;

(i) Part B- Deals with the Amalgamation of JYOTI KNITS PR]VA'E?E
LIMITED, MAYUR KNITS PRIVATE LIMITED, FS%AEY
MARKETING COMPANY LIMITED, RAGHAV KNITS & TI:)XTILéZS '
PRIVATE LIMITED and ARSHIA TRADE MART PRIVA]?E
LIMITED with AGARWAL FINESTATE PRIVATE LIMITED and léw

'conversion of their unsecured loans into the equity shares of qxe

AGARWAL FINESTATE PRIVATE LIMITED.

(ii)  Part C- Deals with General Terms and Conditions.

For Knits Private \ ' ‘
.ayos ; Limited ForMayurKnits Py Ltd. o Essay Marketing ¢ompany
dos n Sooedder ;(WJ" s '

:}fvwmmhoﬂsed Sigatoy Director  Authorised Sigatoy Director T Authorided Signatory

For Raghav Knits And Textiles Pvi. Lid,

’
: : For Agarwal Finestate Pt Ltd
Director | Authorised Sigatoy Director/a uthmmamn ;{% S~

/ . % Director/ Authorised Silmt.oz,v

For Arstun Trade Mart pyy
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PART A

1 DEFINITIONS
In this Scheme, unless inconsistent with the subject or context, the

following expressions shall have the following meaning: )

L4

1.1 “Act” means the the Companies Act, 1956 (1 of 1956) and the Rules

made thereunder and the applicable provisions of the Companies Ac

—t
-

2013 (18 of 2013) and the Rules made thereunder.

1.2 “Appointed Date” means the 1¥ day of April, 2015 or such other date ps

H

the Hon’bl.e‘l*!igh Court may direct / fix.
1.3 “Effective Date” means the later of the dates on which certified copy(ies)
of the Order(s) of the Hon'ble High Court of Delhi, at New Dethi or
National Company Law Tribunal, as the case may be, vcstiﬁg thé assets,

properties, liabilities, rights, duties, obligations and the likes of the

Transferor Companies in the Transferee Company is/are filed with t!g;e
Registrar of Companies, NCT of Delhi & Haryana, New Dclhi aﬁi{:r
obtaining all other consents, approvals, permissions, resolutiorf_s,
agreements, sanctions and orders necessary thereto, g

i

1.4 “High Court” means the Hon'ble High Court of Delhi at New Delhi [o

*
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g e For Essay Marketing Company Ltd. .
Jirector | Avthorised Sigat & Sigatoy i
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H

1.5 “Scheme” or “the Scheme™ or “this Scheme” means this Scheme pf

Arrangement in its present form or with any modification(s) made undgLr
Clause 5 Part B of this Scheme and as approved or directed b'yrljfle
Hon’ble High Court of Delhi or any other appropriate authority. %
1.6 *“Shareholders” with reference to the Transferor Companics mcaiils
person(s) holding equity shares in the Transferor Compani;s and wh_éigc;‘.
names are entered and registered as members in the Register of memb_e;rs
of the said Company, AND with reference to the Transferee Compatiy
means persons holding equity shares in the Transfcree Company ar;d'
whose names are entered and registered as members in thc Regnsler bf‘

5

members of the said Company. | g 3
1.7 “The Transferor Company No. 1”7 or “JKPL® shall ;haean’. JYOJZI'I'
KNITS PRIVATE LIMITED, a company incorporated under the
Companies Act, 1956 and having its Registered Office at 40- 4]

Community Centre, New I"nendb Colony, New Delhi-110025. _ §

1.8  “The Transferor Company No. 2” or “MKPL” shall mean MAYL%R
i

KNITS PRIVATE LIMITED, a company incorporated under tlfxe

Companies Act, 1956 and having its Registered Office at 40

Community Centre, New Friends Colony, New Delhi-110025.

* A’fﬂ on m—

For Jyoli Knits Private Limited ng:ur Knits Pt Lta O E5S8Y Marketihy 4
e
9iractor / Authorised Sigatoy irector / Authotised Sigatoy

For Raghav Knits And Textlles Pvt. Ltd.  Fox Ansbia Trade Mare Pot. Lid,

For Agarwal Finutite P’Ft- Ltd.

Director / Authonsed Sigatoy Director/ Authorised Sienstory D!rectmlAuthorlud Sigastory
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1.9  “The Transferor Company No. 3” or “EMCL” shall meanEESSAY
MARKETING COMPANY LIMITED, a company incorporated under

the Companies Act, 1956 and having its Registered Office at 40-41,

Community Centre, New Friends Colony, New Delhi-110025.

1.10 “The Transferor Company No. 4” or “RKTPL" shall mean RAGHA%V
KNITS & TEXTILE PRIVATE LIMITED, a company incorporatéd
under the Companies Act, 1956 and having its Registered Office at 4b-

41, Commuynity Centre, New Friends Colony, New Delhi-110025,

1.11 “The Transferor Company No. 5” or “ATMPL” shall mean ARSHI?A
TRADE MART PRIVATE LIMITED, a company incorporated under the
Companies Act, 1956 and having its Registered Office at 40-41,

Community Centre, New Friends Colony, New Delhi-110025.

1.12 “The Transferee Company” or “AFPL” shall mcan AGARWA;L
FINESTATE PRIVATE LIMITED, a company incorporated under tfn:

Companies Act, 1956 and having its Registered Office at 40-4%1,

Community Centre, New Friends Colony, New Delhi-110025.

. : f,/%

1.12 “The Transferor Companics” shall mean JKPL, MKPL., EMCL, RKTH g ,g
=
L4 E

ay

and ATMPL collectively.

For Jyoti Knits Private Limited For Mayur Knits pw, Ltg For Essay Marketing Company Ltd.
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Djrector!Avthoﬁsed Sigatoy Muthotmd 359::1\ Director/ Mtho?sed Signatory
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: D
113 “Transferred Undertakings of a Transferor Company” shall megn

and include all of the undertakings of a Transfefor Company and shall

mean and include the following as on the Appointed Date: -

(a) All the present and future assets including [‘reeljoid gsand/ or
leasehold immovable asscts and movable assets togéth:er‘é‘with all
investments, all present and future liabilities and f-de.bts and
undertakings of the Transferor Company, as per nge rcééords hf
Transferor Company; {5 ’ “

(b) All licenses, approvals, permissions, consents, registrati%:ns and
certifications, rights, entitlements, agreements and alr} other rights

and facilities of every kind, nature and description Vyhatspcver f-

Transferor Company.

§
(¢) All application monies, advance monies, ecarnest monies and/or
;
security deposits paid, payments against other entitlements of the
Transferor Company;

(d)  All the debts, liabilities, duties, responsibilities and obligations of

Transferor Company; ’3,—;.’:--—-2\\
()  All present and future investmenls including long term, sho @s““a"y % )

{ 5

quoted, unquoted investments in different instruments i{r&%ﬂfirjg
]
Z1

shares, debentures, units, warrants, bonds etc. as per the re ?‘ds*ig;;““"" “’“,-z&
B,

ranstiror W, foio
the Transferor Company. el MBI
For Jyofi Knits Private Limited For Mayur Knits Pvt.Lta  For Essay Marketing Company Lid.
) v 1A
Director  Avthorised Sigatoy Director / Authorised Sigatoy Director / Authorispd Signatory
For Raghav Knlts And Texties Pt. Ltd. For Arshis Trade Mart Pvt, Lid.  For Agarwal Fimmég Pvt. Ltd:
Director { Authonsed Sigatoy Director/ Authorised Signetory °"°“°"Mmh°rj§d Sikoatory




2. BENEFITS OF SCHEME OF ARRANGEMENT L
2.1 The proposed Scheme will result in formation of a- laféeﬁ Gompa?y.
enabling further growth and development of the businesses of Jtha sagid
Companies. The Scheme will enable the undertakings and ha.lsmsss of qae
said Compamcs to obtain greater facilities possessed an,d efyoye? by obe:'
‘large Company compared to various small Companies Eor rgxs’mg capltél |

securing and conducting trade and business on favourable terms qnd oth;er

P

related bcneﬁts. o

i
2.2 The Scheme will enable the Companies concerned bo r?ton%zze an

'.1‘?:55?2'“-'“5*9 .

streamline their management, businesses and finances and lead 10 a betﬁe

economic control, aver the running and management of the bt;snnesscs'

; i oL

i
H

and undertakings of the said Companies.

2.3 The businesses of the Transferor Companies and the Transferee Compasy
: {
could be combined conveniently and advantageously and in suchéa

manner so as to take up the activities, which will relate more to 'tbc
business of the Transferee Company. , *

- {
2.4 . The Scheme will result in reduction of overheads and other expensés, ..
L

FwJ ] : > -~
r /o0 Knls Pvate Limited ForMayur Knits Pyt Ltd.  For Exsay Marketing Combany L,
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resources and will enable the undertakings concerned to effect interriaf
economies and optimize productivity.
_ |
2.5 The Scheme will contribute in furthering and fulfilling the objects of t{ie'

‘Companies concerned and enabling the optimum grov!th aggd

development of their combined businesses.

2.6  With the enhanced capabilities and resources at its 'dispo’sal ti:e
Amalgamated Company will have greater flexibility to mal:kel cmd mqet

customer needs and will be able to compete more effectwely 'f'hus ,'

|
further strengthenmg its market position. i

’:
2.7 The amalgamation will enable the Companies to poo! in their I?nancm |

managerial, technical and other resources and use the ﬁnam:i?l,n

managerial, technical, and marketing and distribution expertise of ca?h

i
i
i

other. i

{
;
i
3
:
;
H
i

3.  Share capital
3.1 The capital structure of the Transferee Company (AFPL) as on 31st

March, 2015, is as follows:

Particulars | Amount (In Rs.) '

Authorised Capital

10,00,000 Equity Shares of Rs. 10/- each 1,00,00,000

R Raf g
N mam\B
‘ﬁ-.\-a.a.

. -..-.,..-«

For Jyoti Knits Private Limited For Mayur Knits Pvi. Ltd For Essay Marketing Company Ltd. .

et - o Soblee_
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Total 1,00,00,000

Issued, Subscribed and Paid-up capital

8,03,020 Equity Shares of Rs.10/- each

fully paid-up 80,30,200

Total 80,30,200

Subsequent to 31-03-2015, there is no change in the share capital.
3.2 The capital structure of the Transferor Company No. 1 (JKPL) as at 31%

March, 20135 is as follows:

Particulars Amount (In Rs,) -

Authorised Capital

1250,000Equity Shares of Rs.10/- each 2,500,000 -

Total 2,500,000

| Issued, Subscribed and Paid-up capital

245,020 Equity Shares of Rs.10/- each

fully paid-up . 2,450,200

Total 2,450,200 |

Subsequent to 31-03-2015 there is no change in the share capital. :
3.3 The capital structure of the Transferor Company No. 2 (MKPL) as at/} :

March, 2015 is as follows:

»

For Jyotl Knits Private Limited For Mayur Knits Pvy. 4g,
i | &m (ohot,
Jireetor  Authorised Sigatoy Director { Authorised Sigatoy

L4, for A - . |
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Particulars Amount (In szQ) :

Authorised Capital

1,000,000Equity Shares of Rs.10/- each 10,000,000
Total 10,000,000

Issued, Subscribed and Paid-up capital

999,520 Equity Shares of Rs.10/- each

fully paid-up 9,995,200
Total | 9,995,200

March, 2015 is as follows:

Subsequent to 31-03-2015 there is no change in the share capital.

?C"‘ ! ;\"-7
mmw

w
Director/ Authorised Signatory

3.4  The capital structure of the Transferor Company No. 3 (EMCL}as at 3 l"l

i

Particulars Amount (In Rs.)
Authorised Capital
500,000Equity Shares of Rs.10/- each 5,000,000
Total 5,000,000 .
,4—"'%—"_“'-1‘-::‘-‘_
Issued, Subscribed and Paid-up capital / ?;Kg A
VIS 8
480,070 Equity Shares of Rs.10/- each 4,800,7%{? &%
)
'\\_« # 5 ;
. h, ¥R
ST Daind
For Jyot Knlts Private Limitad F
gt e or Mayur Kni; Pvitg For Essay Mal:keling_ Bominny Lid
Airector / Avthorised Sigatoy 1 Authorised Sinats Bi !\
: ed Signatory.
For Raghav Knits And Textiles Pvt. Lid. For Arshia Trade Mare Pyt, Leg,

.For Agarwal Fiumife Pvt. Ltd.
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fully paid-up

Total 4,800,700

Subsequent to 31-03-2014 there is no change in the share capital.

3.5 The capital structure of the Transferor Company No. 4 (RKTPL) as at

31% March, 2015 is.as follows:

Particulars ' Amount (1o Rs.)

Authorised Capital
250,000Equity Shares of Rs.10/- each 2,500,000

Total 2,5Q0-,060

Issued, Subscribed and Paid-up eapital

245,020 Equity Shares of Rs.10/- each

fully paid-up 2,450,200

Total 2,450,200

I
]

Subsequent to 31-03-2015 there is no change in the share capital.

3.6  The capital structure of the Transferor Company No. 3 (A-TIMP-L) asat |

" 31* March, 2015 is as follows:

Particulars ) Amount (In Rs.)

Authorised Capital

50,000 Equity Shares of Rs.10/- each

For Jyoti Knits Private Limited For Mayur Knits Pvt. Ltd
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Total 566,000

Issucd, Subscribed and Paid-up capital

10000 Equity Shares of Rs.10/- each fully 100,000
paid-up

Total 100,000

Subsequent to 31-03-2015 there is no change in the share capital.

4, DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modiﬁ&ation(is) ‘
as approved, imposed or directed by the High Court of Judicature %t
Delhi, shall be operative from the Appointed Date mentioned herein but

shall be effective from the Effective Date.
PART B

AMALGAMATION OF JYOTI KNITS PRIVATE LIMITED, MAYUR
KNITS PRIVATE LIMITED, ESSAY MARKETING COMPANY
LIMITED, RAGHAV KNITS & TEXTILES PRIVATE LIMITED AND

ARSHIA TRADE MART PRIVATE LIMITED WITH AGARWAL

iy

FINESTATE PRIVATE LIMITED AND THE CONVERSION OF THEIP/ R
any Lg, TaN
Ve "’/;,@g\

UNSECURED LOANS INTO THE EQUITY SHARES OF 'l/é

R

AGARWAL FINESTATE PRIVATE LIMITED
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5 TRANSFER AND VESTING OF UNDERTAKING

5.1 Upon the coming into effect of the Scheme and with effect from the

Appointed Date and subject to the provisions of the Scheme, the entire

business and whole of the undertaking of the Transferor Campanies asja

going concern including all the debts, liabilities, duties arid 6b§igati6

and also including, withoul limitation, all properties and ,as?sets cwh.elhfrj,

movable or immovable, tangible or 1ntang1blc real or pcrsogal corpor al
i .
or incorporeal of whatsoever nature and wherever snuatcd belonging to r
in the ownership, power or possession and / or in the contréi of ér vest&d

in or granted in favour of or enjoyed by the Transferor Compangs) Su

£

3

as industrial and other licerices, permits, quotas, Apprevals,_a 1mpc§rt
)
entitlements, excise licence and registrations, lease, tenancy rights Fn'

relation to office and residential properties, permissions, investments,

buildings, plant and machinery, oftice equipments, vehicles, incentives!if

o
By

any, and all other rights, title, interest labels and brand registration

copyrights, patents, trademarks, trade names and other -industrial or

intellectual property rights of any nature whatsoever, contracés,

description whatsoever shall under the provisions of Sections 391 to 3/ :

: i
of the Act and pursuant to the orders of the High Courts sanctioning ¢

For'Jyoti Knits Limited For Mayur Knits Pw. Ltd For Essay Markgﬂng Cqmpany Ltd.
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Scheme and without further act, instrument or deed, but éubjcét to [Eile
charges affecting the same as on the Effective Date, be transferred and/pr
deemed to be transferred to and vested in AFPL so as to become the

properties and assets of AFPL.

5.2 All stawtory licences, permissions, approvals or consents to carry on dpe
operations of the Transferor Companies shall stand vested in or
transferred to AFPL‘ without any further act or deed and shall ﬁ:e
appropriately mutated by the statutory authorities concemec:l in favour pf‘
AFPL upon the vesting and transfer of the Undertakings of lfhc Tzé\ansfer{?)r
Companies pursuant to this Scheme. The benefit of all statu-t;q and
regulatory permissions, factory licénccs, environmental approvals and

consents, sales tax registrations or other licences and consents shall vest

in and become available to AFPL pursuant to this Scheme. In so far as the
various incentives, subsidies, rehabililation schemes, special slatus and
other benefits or privileges enjoyed, granted by any Government bodiy,

'

local authority or by any other person, or availed of by Trans—feré_)r =

Companies, as the case may be, are concerned, the same shall vest

and be available io AFPL on the same terms and conditions.

Provided that notwithstanding anything contained in any docurh@\t,*.;sf
A Red 7
[ -?WU m\f‘\e,/

S e

papers or writings executed by Transferor Companies, this Scheme s’hziil'lk"\‘

H
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not operate to enlarge the security for any loan, deposit or Faci liu; creatiéd
by or available to Transferor Companies which shall vest in AFPL I}y
virtue of the Séheme and AFPL shall not be obliged to create any furthér, /
or additional security therefore as a condition for approval of fhc‘ Schem;;ge,

after the Scheme has become effective or otherwise.

5.3 All debts, liabilities, duties and obligations of ihc Transferor Compani%;s-
shall, without any fﬁrther act or deed be and stand transferred to ti!e-
Transferee Company. All inter se loans between the Transfer;)r
Companies and the Trans{erce Company, if any, shall stand null;med. All
other loans (except the loans from Anderson Dealtrade Pvt. Etd. ar,ad
Agarwal Trademart Pvt. Ltd.) shall be converted inte the equity shares bf
face value of Rs. 10/~ each of Transferee Company. The equity shares pt
the Transferee Company have been valued, as on March 31, 2015 at R%s
29.64 per share pursuant ‘to the valualion report received from thc
Chartered Accountant and accordingly the conversion of loan into equi?y
shares would take place at a value of Rs. 29.64 per share. Any fraction gbf

shares, if any, will be rounded off to the nearest whole nurbers.

5.4 This Part B of the Scheme has been drawn up to comply wi

.

g~ Ik
conditions relating to “Amalgamation” as specified under section I’.(%‘a
\‘.\_ I"} B

of the Income-tax Act, 1961, [f any terms or provisions ot the S,chemé ag‘o *

s N LUV
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5.5

5.6

3.7

For Jyoti Knits Private Limited For Mayur Knits Py gg O Essay Markeﬁny Company Lud.
Jirectot f Avthorised Sigatoy Director / Authorised Sigatoy

ForRanhavKnmnnd Textlles Pyt Lta,

- Company upon the sanction of the Scheme and upon the oﬁh‘@ Wy 7
&

found or interpreted to be inconsistent with the provisions of the said

section at a later date including resulting from an amendment of law or
for any other reason whatsoever, the provisions of the said section of the
Income-tax Act, 1961 shall prevail and the Scheme shall stand modifigd
to the extent determined necessary to comply with section 2(] B_) of the
Income-tax Act, 1961. Such modification will however not affect the

other parts of the Scheme.

With effect from the Effective Date and subject to any corrections -ai?d
adjustments as may, in the opinion of the Board of Directorg of t:1e
Transferee Company be required, the reserves of thc Transferor
Companies will be merged with those of the Transferee Company in the
same form as they appeared in the financial statements of the Transferor
Companies. In other words, the identity of the reserves of the Transferpr

Companies will be preserved at the hands of the Transferee Company.

Any inter se¢ contracts befween the Transferor Companies and ﬂ_’le

Ef“‘""
Transferee Company shall stand adjusted and vest in the Trans ﬁm
bay, %

W P

becoming effective.

The transfer and vesting of the Undertakings of the Transferor Cqmﬁa;;_ies‘ﬁ|." ,

as specified in above points shall not affect any transaction or proceeding
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already concluded by the Transferor Companies in the ordinary course bf

business on and after the Appointed Date to the end and intent that tli\c
Transferece Company accepts on behalf of itself all acts, deeds and thinig-s
done and executed and all transactions or proceedings already 'concludéd

by the Transferor Companies.
5.8 The transfer referred in para 5.1 above shall be carried out as follows: ‘

(i)  All the movable assets of the Transferor Companies, includixiﬁg

i i

. . Lo
furniture and fixtures, vehicles, compulers and printers, ofﬁ;c

H

equipments, cash on hand, etc. shall be physically handed over Ty
manual delivery (together with duly executed transfer forms pr'
other documents as may be required) to AFPL along ‘with suei:h‘

|
other documents as may be necessary to the end and intent that the

property therein passcs 1o AFPL on such delivery.

(i) In respect of movable assets, other than those specified in sub-

clause (i) above, including sundry debtors, outstanding loaﬂjs,

recoverable in cash or in Kind or value to be received, bank balange

and deposits the following modus operandi shall be followed:

E—

The Transferor Companies shall give notice in such form as it
deem fit and proper to each party, debtors or depositee as the caSe\

may be, that pursuant to the High Court or such other competant
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realize the same stands extinguished. AFPL may, if required, give

authority, as may be applicable, having sanctioned the Scheme, the
said debt, loan, advances etc., be paid or made good or held on
account of AFPL as the persons entitled thercto, to the end add

intent that the right of the Transferor Companies to recover pr

t

notice in such form as it may deem fit and proper lo each perso}l,

debtor or depositee pursuant to High Court or such other competent

Authority as may be applicable, having sanctioned the Scheme, L%le

said person, debtor or depositee should pay the debt, loan or
advance or make good the same or hold the same 10 its account and
that the right of AFPL to recover or realize the same is in

substitution of the right of the Transferor Companies.

6. CONSIDERATION

6.1 Based on the valuation report determining the share exchange ratio for
the Scheme and upon coming into effect of the Scheme, and jn
consideration for the transfer of and vesting of the assets and liabilities pf
the Transferor Companies in AFPL, AFPL shall, (subject to Clauses 6.2
and 6.3) without any further act or deed and without the surrender of
share certificates of the Transferor Companies, but subject to nu:t.ssary
approvals, if any, being granted, issue and allot equity shares to the c.xtept

indicated below, 1o the members of the Transleror Companies, holdu;g\
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._-x-'r‘!

o e
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fully paid-up shares and whose names appear in the Register of Membej!rs‘:k
of Transferor Companies or other legal representatives or oth%cr
successors in title as may be recognized by the board of_directors of lfw

AFPL in the following proportion viz.:

For every 100 equity shares of Rs.10/- each fuily pald up of JKPL
(Transferor Company No. 1), 313 equity Shares of Rs.10/- cach fully pagd
up of AFPL (Transferee Company).

For every 100 equity shares of Rs.10/- each fully paid up of MKF}L
(Transferor Company No. 2), 48 equity Shares of Rs.10/- cach ﬁJlly paad
up of AFPL (Transferec Company). é
For every 100 equity shares of Rs.10/- each fully paid up of EMQL'
(Transferor Company No. 3), 286 equity Shares of Rs.10/- each ﬁllly pa%d'

i

up of AFPL (Transferee Company). Lo ;

For every 100 equity shares of Rs.10/- each fully paid up of RKT;?L
{Transferor Company No. 4), 132 equity Shares of Rs.10/- each fully pa{;’ld
up of AFPL (Transferee Company).
For every 100 equity shares of Rs.10/- each fully paid up of ATME;L
(Transferor Company No. 3), 58 equity Shares of Rs.10/- each fully pafﬁd
up of AFPL (Transferee Company). ' |

Equity shares allotted by AFPL under this Schemc shall be hereinafter

- referred to as “New Equity Shares”.

6.2 All inter-se shareholding of the Transferor Companies shall also stand
cancelled. Upon New Equity Shares being issued and allotted by AFPL o

the shareholders of the Transferor Companies, in accordance with Clause

—_ s .(’G—M{o@,‘\ W“‘ e
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6.1, the share certificates in relation to the shares held by the saiid
shareholders in the Transferor Companies shall be deemed 10 have be§n
cancelled and extinguished and be of no effect on and from such -issé:e

and allotment.

6.3  No fractional shares shall be issucd by the Transferee Compény in reSpeécl
of the fractional entitlements, if any, to which the members of té\e
Transferor Companies may be entitled on issue and all_otmcz?,;t of the N%w
Equity Shares of the Transferee Company. The Direfﬁ:to'rsg of téc
Transferee Company shall instead consolidate all su;:h f;actiorépl
entitlements to wﬁich the members of the Transferor Comﬁanies: may lgye
entitled on issue and allotment of New Equity Shares as hfore%&aid and
thereupon issue and allot Equity Shares in lieu thereof to a Director or an
Officer of the Transferee Company on the cxpress understanding Lhat iﬁ:c
shall sell the same in the market at the best available price and pay to tl%_e
Transferee Company, the net sale proceeds thereof, whercupon, tlile
Transferee Company shall distribute such net sale proceeds to the

‘members of the Transferor Companies in proportion to their fractional

entitlements.

6.4 The issue and allotment of New Equity Shares to the members pf

Transteror Companies, as provided in the Scheme, shall be deemed to be
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made in compliance with the procedurc laid down under section 81(11&)

i

and any other provisions of the Act, to the extent applicable. 5

6.5 AFPL shall, if and to the extent required, apply for and oblain: ai;ny
approvals from concerned regulatory authorities for the issue axi?d

allotment by AFPL of New Equity Shares to the members of tkile:

Transferor Companies under the Scheme.

6.6 The New Equity Shares to be issued to the members of the Transfcrbr
Companies‘ under Clause 6.1 shall be subject to the Memorandum aﬁd
Articles ol Association of AFPL and shall rank pari pa‘ﬁsu ?"s_)vi‘th the

existing equity shares of AFPL in all respects including dividend.;

6.7 The present authorized capital of Transferor Companies shall be merged
with the authorized cﬁpital of AFPL without any further action or de%d

and AFPL will, if necessary, further increase its Authorised Share Capiﬁél

as provided hereinbefore.

7  STAFE, WORKMEN & EMPLOYEES

H \
7.1 On the Scheme becoming operative, all staff, workmen and employees of \

the Transferor Companies in service on the Effective Date shall §>e

H
-7

deemed to have become staff, workmen and employees of AFPL Wlﬂ‘l
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1.2

8.1

for Jyoti Knits Private Limited For Mayur Knits Pwt. Ltd.

éﬂ“’\”j—-——' on 4z
Siractor | Authorlsed Sigatoy Director / Authorised Sigatoy

" LEGAL PROCEEDINGS

effect from the Appointed Date w:thout any break in th’ﬁir semce and ém-

the basis of continuity of service, and the terms and condmom of- thTm

employment with AFPL shali not be less favourable than those apphca‘qle

E

As far as the Provident Fund, Gratuity Fund, Superannuauon F’und or a?y'h

s

to them with reference to the Transferor Companies. ;.

other special fund created or existing for the benefit of such permancni‘
employecs of the Transferor Companies are conc.emed on' and from the
Effectwe Date, AFPL shall stand substituted for the. ’Is;ansterpr_
Companies for all the purposes whatsoever related to adr?irxéstéat-ion pr

e :
operation of such Funds in accordance with prowsnons of suo}\ Fungls

according to the térms provided in the respective 1rust dccds or oth!et.
documents. It is the aim and intent that all the rights, duties, powers amd
obligations of the Transferor Companies in relation to such Funds sh%

become those of AFPL. It is clarified that the services of such perman

If any suit, appeal or other proceeding of whatcver nature by or against
the Transferor Companies is pending, the same shall not abate or Zbc

discontinued or in any way be prejudicially affected by reason of tiixe

For Essay Marketing ci:mpany Lid
¥ L_ -
DwectorlﬂulhorlseF Signatory

For WWA“"WM L, For Ambis Trade Mare Byt Led. o or A garwal Fmestate Pvt, Led

}‘me\__,, ‘iw ‘«a.__,.

———

Director | Authonsed Si Director/ Authorised Signators Direct Authorjud S.tnﬂto"
= !



8.2

whatsoever nature to which the Transferor Companies is/are a pa

arrangement by anything contained in this Scheme, but the said suit,

appeal or other legal proceedings may be continued, prosecuted aild
enforced by or against AFPL. in the same manner and to the same .exte,fnt
as it would or might have been continued, prosecuted and enforced by or

against the Transferor Companies as if this Scheme had not ‘:beén made.

The transfer of the entire business and the undertaking of the Transfetor
Companies to AFPL and the continuance of all contraets or proceedings

by or against the Transferor Companies shall not affect any contracts pr

proceedings already concluded by the Transferor Companres Qn or aftieﬁ

the Appointed Date to the end and intent that AFPL accepls an;l ador ts,

all acts, deeds, matters and things done and/or executed by Lhe iransfcrp':f"

Companies in regard thereto as having been done or executed on behalf

of AFPL.

|

CONTRACTS, DEEDS AND OTHER INSTRUMENTS :

i

Subject to the other provisions of the Scheme, all contracts, deeds, bonds,

agreements for tenancies, arrangements and other instruments pf

the benefit to which the Transferor Companies is/may be d/

t s
subsisting or operative in Transferor Companies on or befdr{!’
i \\ Z

Effective Date, shall be in full force and effect against or in favour ‘eﬂe“ me

D

iy aung
-
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AFPL and may be enforced as fully and effectively as if 1nstead of the

Transferor Companies, AFPL had been a party or beneﬁmary there‘to
from inception. AFPL shall enter into and/or issue and/or execute deec}s.
writings or confirmation or enter into any iripartite agreemcfgzt,

[

confirmations or novations o which the Transferor Companies will,%if;
i . T

necessary, also be a party in order to give formal effect to the pr.owsgq?s_,

of this Scheme, if so required or becomes necessary. Furthe;, AFPL shz%;l!
be deemed to be authorised to execute any such deeds, writings ii'.)r
confirmations on behaif of the Transferor Companies and to_impigmcntior
carry out all formalities required on the part of the Transferor Cornpanfns

to give effect to the provisions of this Scheme. o RS O

10. TRANSACTIONS BETWEEN APPOINTED DATE ANI)

EFFECTIVE DATE

. 10.1  With effect from the Appointed Date and upto the Effective Date,

) Transferor Companies shall carry on and be deemed 10 have carried on

their business and activities and shall be deemed to have held and stoéd

i
i

possessed of and shall hold and stand possessed of their entire busineiiss.‘

and undertakings for and on account of and in trust for AFPL;

iy all the profits or income accruing or arising to the Transferor Compan' s

or expenditure or losses incurred by the Transferor Cempamcs shal'fp,

- ForJyotiKnlis Pavate Limited  por Mayur Knits Pve Ltd
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e e

all purposes be treated and deemed to be the profits or inéome ;or'

expenditure or losses (as the case may be) of AFPL;

iii) shall not vary the terms and conditions of the employment of théir

employees except in the ordinary course of business; i

iv) shall not, without the written consent of the Transferee Compaqy

undertakc any new business; ;
i
1

v)  Transferor Companies shall carry on their business and aptiyi%i-es wi;th

¥ *
i b

reasonable diligence and business prudence and s:hall_; n;ot:?venmjxé;_
3 4:; k3 2 i i

into/expand any new businesses, alienate, charge, mortgage;% eﬂcumbér*bf-

otherwise deal with the significant assets or any part thereof, ex;e?t in [?e?,-

ordinary course of business without the prior written -cor-isen§ of A;FPL E

H
3
|
vi)  Transferor Companies shall not utlhze the profits or income, if any, ffpr

H

the purpose of declaring or paying any dividend or for any other:pur_po;se

;

in respect of the period falling on and after the Appointed Date, withoi,lt

the prior written consent of AFPL;

H

vii) Transferor Companies shail not without the prior written consent bf

AFPL, except as contemplated under the Scheme, issue or allot an))l/; i“?lylLi m
a a

further securities, either by way of rights or bonus or. olhermsc: AF Eégﬁ »'3\\‘
may in its sole discretion and without requiring any approval from tlge ?f" ‘!)'j:
Transferor Companies, issue and allot further securities in any mannez:,i Y Q,e;j '
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whatsoever,

10.2 AFPL shall be entitled, pending sanction of the Scheme, to ai)piy to til'er &
Central Government, State Government, Union Territories and aIl othcr
concerned agencies, departments and authorities (statutory or o&;crwn%)”

as are necessary under any law for such consents, appfovals and

sanctions, which AFPL may require to carry on the busmess of the

»

Transferor Companies. With effect from the Effective Datq and tl“ sugh‘

rimes the names of the Bank accounts of the Transferor Compamca woudd5

be replaced with that of the Transferee Company, tl:ifp T@ansfmﬁgﬁ

Company shall be entitled to operate the banks accounts of the Transferpc

Companies in the names of the Transferor Companies in so far as may be

necessary.

11  SAVING OF CONCLUDED TRANSACTIONS

The transfer of Undertakings of the Transferor Companies pursuant zfo
é
this Scheme, and the continuance of proceedings by or against AFBAL
g .
F' : under Clause 8 above shall not affect any transaction or proceedings : 3

‘already concluded or liabilities incurred, or any liabilities discharge % GN
3"\ Law f,\s\}

the Transferor Companies subject to the provisions of Clause lO

on or after the Appointed Date till the Effective Date, to the cm‘d&% f ‘ "
x A ?i{::r -/;
intent that AFPL shall accept and adopt all acts, deeds and things d@ﬁe '79 ;*ﬂé@ Q

5\ \'?"‘1\'
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and executed by the Transferor Companies in respect thereto as- done amd'

executed on behalf of itself.

12. ACCOUNTING TREATMENT IN THE BOOKS OF AFPL

On the Scheme becoming effective, AFPL shall account for the

I

amalgamation as under:

(i)  Save and except as provided in sub-clause (ii) below, AFPL shall record
the values of the tangible assets and liabilities of the Transferpr

Companies at its fair value/book value P

(i) AFPL shall credit the aggregate face value of the New Equity Shares of
AFPL issued by it to the members of Transferor Compani% éuésu'ﬁnr: tc@?

this Scheme to the Share Capital Account in its books of account;

(iii) The investments held by AFPL in Transferor Companies as well as
investments held by the Transferor Companies inter-se will stand
cancelled and there shall be no further obligation/outstanding in that

behalf;

(iv) The inter-corporate deposits / loans and advances outstanding bctwegﬂ -

obligation/outstanding in that behalf;

For Jyot Knlts Pvate Limited ~ For mz::mu Pl ForEssay Marketing Cmpany (id.

Director / Authorised Sigatoy Director / Authorised Sigatoy Directar /Authoris @F tory
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(vi)

| mmm&m For Mayur Knits Pve. Lt
' T &Jm ./ au"\afvt_.
Directof | Avthorised Sigatoy Oivector/ Auhrised Sigatoy

Fawmmnmmuu. For Arshia Tiade Mart Pt Lede gor Ag“w o 'Finam té Pvt Lﬁ |

“the Appointed Date in the books of account of AFPL shall; in case%@ W La

All costs and expenses incurred as per Clause 18 below as well as othf?cr'

costs, whether of AFPL or of the Transferor Companies, iﬁniﬁcgtal wiih
the finalisation of this Scheme and {0 put it into operation, ihcipdif‘%g
expenses in connection with excise and label re—registrajtiogé, all iadviso?y
fees, stamp duty charges, meeting expenses, professional fees, cénsultént._

H
H

fees & expenses and any other expenses or charges altnbutahle to tht.:

implementation of the Scheme, shall be borne by AFPL and, m thc boo}'zs_
of Transferor Companies, be kept in a “amalgamaton msp;nsc acr.,ount

and ad_;usled against the general reserves in the books of AFPL en.

completion of the Scheme;

4

The difference between the value of net assets of thc I;ansfexfm‘
Companies transferred to AFPL pursuant to the High Court '«:n’derT over t%‘xe
face value of New Equity Shares issued by AFPL and after giving efcht
to sub-clause (i) above and adjusting the appreciation and/or dirnmulldn

if and to the extent considered appropriate by the Board of Directors %of

AFPL, in the value of certain of its assets, whether fixed or current, as {m P

surplus, an amount, as may be considered appropriate by the BoaxdeE
credited to General Reserve Account and in case of deficit, be debucd‘_."_'

General Reserve Account. o z '

Director/ Authorised Stanatory Dirm:orh\utbomvd S‘ Enutone




{vii) Further, in case of any differences in accounting poli.(;y bétﬁccin AFli?L,.
and the Transferor Companies, the accounting policies followed by AFE}*L,S
will prevail and the difference till the Appointed Date, as'ﬁth;‘, éasé méay
be, will be quantified and adjusted in the General . Reserve Accet%nt
mentioned earlier to ensure that the financial statements of A.EPL rcﬂqct

. 1z

the financial position on the basis of consistent account-mg policy.

‘; :

(viii) The Transferee Company shail comply with the accountmg treatment,as
prescribed under Accounting Standard-14 .. ‘Ac@on‘nﬁng fm

Amalgamation’ issued by the Institute of Chartered Accpunﬁmgs pf Ind_ia.:;

13,  DIVIDEND AND PROFITS

PR B
H

13.1 Transferor Companies shall be entitled to declare ar}d pay d%wdencls,
whether interim or final, to their respective shareholders in respect of Lhé
financial year/ accounting period prior to the Appointed Date. The
Transferor Companies shall obta‘in the consent of the Boarx;l af fpireétfrrs‘
of AFPL before declaration of any dividend. Transferor Companies shall
not transfer any amount from the rescr\-rcs or amount lying in credit to the

Profit and Loss Account on the Appointed Date for the PUIPOSe."o:g ;

payment of dividend without consent of the AFPL. ' / 49 :

13.2 Subject to the provisions of the Scheme, the profits of the 'l‘rangtb?)r

Companies for the period beginning from the Appointed Date shg{h,?g

,\ T,
E
E
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mmmmm For Mayur Knits Pve. Ltd

Director { Avthorisad Sigatoy Director / Authorised Sigatoy
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belong to and are the profits of the AFPL and will be available o thc

AFPL in respect of its financial year ending on 31st March? 20114 or- Hﬁly.,

year thereafter. !

2

133 It is clarified, however, that the aforesaid provisions inrc%pect}af
; e Uk

declaration of dividend are enabling provisions only fand:%fsﬁfali notpe;

deemed to confer any right on any member of the Transferor Companies pr

AFPL to demand or claim any dividend which shall be entirely at tilc_
-

discretion of. the Board of Directors and subject to the_%proé’iis}oﬁs of the

said Act,

G R

PART C - GENERAL

14. APPLICATION TO THE HIGH COURT OR SUCH OTHER

COMPETENT AUTHORITY

The Transferor Companies and AFPL shall make applications / petitions undﬁier”
Sections 391 to 394, and other applicable provisions of the Act to the Hiéh
Court or other appropriate authority for sanction of this Scheme and fbr

| SN
dissolution of the Transferor C without winding-up under the provisions of 1 ¥ ”?; any ]:.?E}\
. ’. : ) )'s ..

ey Lot
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#or Raghav Knits And Textlles Pvt. L1d. For Anbia Trade Muct Py, Ltd o o

concerned, to any modifications or amendments of the Scheme and

without prejudice to the generality of the foregoing, any modificationito

the Scheme involving withdrawal of any of the parties to the Schemelat
any time and for any reason whatsoever, or to any gconditions ior
limitations that the High Court or any other authority may deem fitjto

direct or impose or which may otherwise be considered necessary,

desirable or appropriate by them (i.e. the Board of Dircciorsf} andésokvef,ll'i_
difficulties that may arise for carrying out the Scheme and do all acts,
deeds and things necessary for putting the Scheme into effect. .
15.2 For the purpose of giving effect to this Scheme or to an);‘ rﬁoq}iﬁcati on
therebf the Board of Directors of AFPL may give and areE aﬁth%ariscd teé
give such directions including directions for settling any quéstion oi
doubt or difficuity that may arise.

16. SCHEME CONDITIONAL ON APPROVAL/SANCTIONS

The Scheme is conditional upon and subject to the following:

. (i) The requisite consent, approval or permission of the Central

law may be necessary for the implementation of this Scheme.

(i) The sanction of the High Court or any other authority un(_:

Sections 391 to 394 of the Act in favour of the:'l‘i'ansfe‘r

For Jyoti Ks ate Limited
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rector | Avthorised Sigatoy Director / Authorised Sigatoy
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-F.

Companies and AFPL under the said proviSion‘§ and 1o thé
necessary order or orders under Section 394 of theAkct being
obtained and the same being filed with the Registrar of Companies.

(ili) The approval by the requisite majority of members Icreditors lof

Transferor Companies & AL'PL as may be directed by the High

Court or any other appropriate authority.

17.  EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS

In the event of any of the said sanctions and approvals referred to in t_hé-

" preceding Clause 16 not being obtained and/or the Scheme not being sanctiongd

by the Hon’ble High Court or such other competent authority and/or _jthe ord elf

§

or orders not being passed as aforesaid by the Hon’ble High Coux;i_, thls Schethe

shall at the sole option of AFPL stand revoked, cancetled and be of no effect
. o E

(either wholly or partially), save and except in respect of any act or deed done

prior thereto as is contemplated hereunder or as Lo any rights and/or liabilities
_ which might have arisen or accrued pursuant thereto and which shall ]:).c

governed and be preserved or worked out as is specifically provided in ti‘le

Scheme or as may otherwise arise in law.,

18. COSTS

All costs, charges and expenses of the Transferor Companies and 'i:hé-’l‘tansf '

Company respectively in relation to or in connection with the Scheme a3

F"W"f""“-—‘-:"’."”“"“‘" For Mayur Knits Pve. Ltd
D!mc!oflﬁmorbod Smaloy Director/ A ' !I
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implemented, the parties to this Scheme shall bear their 're;peciive éosts g_:ncff
expenses in connection with this Scheme of Arrangement. :
19. DISSOLUTION OF THE 'I‘RANSFEROR COMPAHIE§
On the Scheme becoming effective, the Transferor Coazpagleﬁ &hall bﬁ*

dissolved without any further act or deed or wi_;hgm bemg_wopgnﬁ%p '
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