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IN THE HIGH COURT OF JUDIGRTURE AT MADRAS
(ORIGINAL JURISDICTION)
r ] I 1 ¥
THESGEY; The BI™ day of March, 2015, i
THE HON'BLE MR.JUSTICE R.MAHADEVAK ;
COMP, PETN, NOS, 78 OF 2015
IN the K4TTEr of the Companies Ay, 1955 1 6T 1958)
b : .
In Ens mattep or Seci:ions 391 po 834 of ; uhe
Companies Act, 1856 £
and ’ . i
™h the umcter of Schemse of Amalgamazion of Cheaa.md

Texnlea Limived wivh Rs\m [imized and theip
tespactive ahﬂreh‘alda'r:a ’ W | A

Cheslind Textiles Limiced,

& Company ircotpérated under the

Companies A¢t, 1858, hayving ite

Regisceresd 0ffics at B Muduganapalli, | |

Begalur-635 103, Hosupr Taluk,

Redshnagici I}J.st.ri:'t, Tamil Nadu,

India, Represented by Prakash Maheawar:.,

Directior . o1 Betitionep)
Trensferur Company

The Comeany Pétivioner praying this Coups
a) That cie Scheme of Amalgamation ©f Cheszline Textiles
Limizved, the Transfercr Company with RSWM Limiced, ‘the
Transferes Company, be sanctionsd by 'tij Gourt, with effect
From 01.04.2003 so as to be binfinyg on all the Bauity
Starstoiders, Secured and lUnsecured Creditors of the said
Company and on the sgid Company; and

b) Te orfer Wissolutlon without winding up of  she
Trangferdk Chapany.

 cmposit

Certified True Copy

For RSWM Limited

) —

Company Secretary
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The Comgany Peticien GoMLng N TS ey herore this
Court fop hearing in the presgnce of Mr. 8. Vasudevan,
Advocate far the petitioner = herein and of
Me.M.Gopikrishnen, Additional Gentral Govermmsnt Standing
Counsel app=aring for Regional Director, Ssuchern Region,
Ministry of  Corporace  Affairs, Chennay, and © of
Mr.P.Avchutha Remalah, Official laquidetor, Wigh Court,
Madras, and upon reading the order dated 25/8/2014 and made
in Ch.NG.23%/2014, whersby the said co any 'viz,., “Chealind
Textiles lLimived”, .the petitioner compary herein e
direcved o convens & meeting of the |Secured Creditors of
the above named company for the purposie of sonaidering and
if thought it approving with or witpaut mnedificaslon of
the propesed scheme of amalgamatien and the advertisenent
having peen made in one issue of [Enolish Daily wiz.,
“Depcan Cheonicle” dasved. 5/3/2015 and another issue of
Tamil Daily wilz., “Hakical Kural" dated 5,/3/2015 each
containing The sdvertisement of the said meeting and the
réport of the Chaivman of the said meﬂing 88 g the resultg
of the meeging and it appeaking from | th-l saldd report the
dcheme of essuslyamavien had been approved unanimauely, and
the order dated 25/9/2014 made ip CA.No. 933!2014 whereby
the said Dpetivtioner company viZi, “Chelind Textiles

Limited” Hetein was directed B0 convene ‘& ugeking: of fhe,

unsecured ¢reditors of the aboye named company for the
putpese of consldering and 4f thought fit approving with or
w:f.chour. wodificacion the proposed schm ‘of analgamation of
the pevitioner company hetein and Tthe dvert.].aément having
been made In one iseup of English Daily wiz ‘“Deccan
Chranigle” dated 5/37/2015 and is anabLner ivaue of Tamil

Daily “Makkal Kural” dated 5/3/2015 Sach containing the
advettisement of the sSaid meeting and  sSie report of
|
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Chairman ©he 9aid meeting as to cue PESOLY of The mEetLng
and 1t appearing from the S&id repOLt that thp scheme of

amalgamazion had  heeq approved unanimodsly, and: upon:

teading the tompany petiticn &nd  the sfifidavit  of

B.K.Bansal, Reglonal pirector, Southern Region, Ministty of

Corporate Affairs, Chennad, &nd the sdversigement of the
company petition having been made in one isgsue of English
batly wviz., “Degoan Chroniclé” datéd S/3/2015 and in
anather iasue of Tamil Daily wiw., “Mdldeal Wikal” dated
87372018 and  this  gourt havirg dispenssd with the

gonvening, holding and conducting of the meeting of the

equity sharzholders of the PETALLIONRE company by an orderp
dated 28/8/£014 .made in CA.No.996/2004 and tne ‘Regional
Pdrector, Hinlatry or Corporate ﬁt_‘f;air,a filed his pepovs
without stating anmy  objecrion  to The s-cn-._:fng ‘being
sanctiomed, and Official liquidaser hae Filed hds report
along with whe repory of the Lhartered Accounsiant staves
that the affaivs of che T-'r‘éhéfermé 'Com_pany hevt not been
conducted iF 2 manner prejudicial €6 the intgiest of its
mEmbers or o public interest and bhag ‘they do not cone
a¢ross any act of misteasance by l:ﬁe'. D;ii‘éc:"t‘.qr_'s ‘attracting
the provisions of Sections 542 apd 643 of the Companies
RGL, 1856 and i1t is furthdr srdted that ‘the records
maintained 14 the office of the Regletrar of Compunies wepe
alec  caused wo e {nspecres ¥ the sang Chartered
Aecountant 2nd there are no maggpialy o lacigate that the
affeirs of thz Transfesor company were being canducted in a
manner prejudicial to the interest of 1ts membevs cr public
intecest and thig court have perused the schieme filed in

the Company Petition and find it pe_neficia_l to the workding

of the Transrevee Coppany and it 18 in the interesrs of the
Transferor Compsny. There 1s no sbjestionable feature in

Empogle
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the DScheme of Amalgamanion detrimental Bither ©o <The
employees of ths Trapaferop Compasy or of the Transreree
Company. The said Scheme is mov violative o any- statutory
provisions. The scheme is faiv, just, soupd and is not
4gaLuSt  @ny  public  policy oy public interest, o
proceedings are pEnding under Sections 431 Lo 237 of the
Companies &on, 1958, A1l the aratutery provisions aps
complied with &nd ohis Court doth hereby @anction the
acheme of puElEaMETLan annexed  herewith with effect fron
17472013, sucigc: to the approval of the gchame by the Hign
Court of Ratasthan and declare the same to e binding on
the sharehpiders of the sasd CoMpany &nd  on the gaid
company and this coups doth further order as £ollows:

{1) Thew, the Petstioner Company herein, do rile wich
the Regisvray of Companies, Coimbatore, a certified vopy of

the ovder within 30 tays.

(2) Theét, the perties o the ‘Scheme .or Analgamatich or
any ocher pergot intérested ghall be ar liberty to apply to
thisz Court for direcrions thar may be necessary in regard
for ocarrying HUr Yhis ‘Scheme  of Amelgamation annexed
herewith. :

(3] That the transteron CONPANY  vilZ,, M/s.Chealing
Textiles Limifed shall gtand dissolved Without winding up.

(4}, THEL the J’,ba_rned-,.':ﬁgg'itibh_‘a:_l Central Goverrment

Standing Counstl be ‘and herety is entitied to a fee of

Ra.5,000/~ (Rupees five thousand only) from the traneferor
company.

N _' JRE:
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SCHEME OF AMALGAMATION
UNDER BECTIONS 291 &394 OF THE COMPANIES ACT, 19566

BETWEEN
Chesling Textiles Limited Transferor Company
RSWM Limited Transferee Company
And thelt respective shareholders
PARY-]

This Scheme of Amalgamation is presented far ha amalgamation of Chsslind Textliss Limited
with REWM Limited pursuant to Sections 341 & 394 of the Companies Act, 1956,

1. INTRODUCTION

1) Cheslind Textiles Limited {hereln after referrad to 28 ‘Tramiferdr:l’,_:om;i')any‘) Is a public
limited comparny. incorperated under the Compantas Adt, 1966 and having its Registered
Qifice at B Muduganapaii, Bagalpur, Hosue Taluk, Tamil Nadu, Transferor Corpany is
authorised lo and is prAmalily engaged in business of spinngrs, doublers, weavers,
Bleachers, dyers, printers, mevrcarsband hosiers in cottow, woal, jute, sitk, teryline,
terrycation, linen and dil other synthetic and other flbrous materials and to purchase,
comb, prepare, spin, weave, bleach.. dye, print; mercerse o othemvwise manutacture and
deal In wepl, cotton, sitk and all other goods, yarn. cottets and other goods, fabiics
whether lextitas, trebled, knottad or 10oped, kapas, hemp, jute, rags, yams, necessary or
ugetul jn processes for treatment of any or all of tha abéve purposes,

12 RSWM Limited (hereln aftar referrad to as ‘Transférae Company'} was indotporated as &
public: Hmilted company under the Compénies Act, 1986 under the narrie Rafasthan
Spinning &nd Weaving Mills Lirtted, The Transferee Comipany's Registéred Oige is
situated at Kharigram; P.£ Gulabpura, Bhitwara, Rajasthan, India., Transferee Company,
is authorizéd to and is engaged i1 lhe business of cotion splaners and doublers, flax,
penip, and jute ‘spinners, linen and dloln manufacturers, flax, hemp, jute and wool

/W@ wuolrcmbsars warsted splaners, woolen spinners, yarn merehants, worsted
'?; r:,' bleachers and dyers and mapers of vitrlol, bleadhlng and dysing

For CHESLIND TEXTiLES LTD
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Both Transferor Company and Transferes Company are engaged (0 the similar busingss
of spitners, doublers, weavars, blaachers, dyers, printers, marears and hoslers in coltan,
wool, jute, silk, leryling, terryeotton, linen and all ofher synthetic and other fibrous
materiale and to purchase, camb, prepara, spin, weave, bleach, dys, print, merceriss or
otherwise manufacture and deal in wool, cotten silk and 21l ather goods, yarn, cotton
and ntter googs, febrics Whatber taxtites, dreblud; knotled or looped, kapas, hamp: jute.
Tage, Yare hegessary of Uaslul In Brosesses for ireatment.of any o all of the above
PUIDSES,

The amalgamation will enable pooling of resources of the companies Involved In
arnalgamation to their common advantage, resulting in more productive ulilization of (he
sald resources, cosl & oparational efficiencies, which would be benaficial for all
stakeholders,

The proposad amalgamation will provide a stronger and consolidated financial slructure
ta the busir a6 of the companies esides synergy ol operations and maiking & more
profitable organization with 2 greater potential for grovdh,

The amalgamation would result in the creation pf a compsny with much larger asset

“hase and a nel worth enabling futher growth and davaiopmunt of the businesses of tha

sald companies and also enable the resultant Transieree Company to withstand raks

- agsociited with global business and the growing compatition in the intemational

saanatib,

The proposéd amalgamalion will resull In reduction in overtieads and othar expenses,
economies of soale, reduction in administrative and procidural work and eliminate
duplication of work and will endble ihe undertakings concerned (o effact Intarnal
eoonomies and oplimize productivity.

The Transferee Compgany post amalgamation will have beller financlal end business
prospecls. The Scheme shall be beneficlal and in the best inlerasts of the sharaholders,
craditars, emplayess of ihe Transfarer Compsny and the Transfarea Cormpany and sl
concemed. The Scheme shall provide slrengih 1o The Transferor Cempany on te

-~\:

For CHESLING TEXTILES L1
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PART-l}
2, DEFINITIONS:

For the purpose of this Scheme, the following expressions shall have the Tollowing
meanings: -

21 "Act” means the Companies Acl, 1956 {Act No.1 of 1066) and includes any statutory re-
enadtments or modification thereof, or amendment thereto, 'rom time to time and also.
mean and refer to corresponding seclions of Companies A¢t, 2013 as and when such
corresponding sections are notified In the officizl gazette by the Coentral Governmesil,

2.2 “Transferer "Undertaking"” means. all the nssetsand liskillties belenging to Transferor
Company and shall inglude:

(&) The erttire business of the Transferor Company:

(i) All the assets (whather movable o immovable, tangible or intangible, real or
personal, carpareal or incorpoeraal, present, fultira or ¢shtingent), clalms, estales,
interests, powers properiies. n’ghts and titles of every escription of or relallng to
the Transferor Campany as on the Appointed Date (hereihafter raferred to as "the
said assels");

(iiiy All the débis, liahilties, duties and obligations including charges, Ilens -and
morgages of every description of or parlaining ta the Transferar Gompany as on
the Appointad Date, whether provided for or not in tha booke -of atcount of the
Transfaror Sompany and whether disclosed or undisclosed in lts balance sheet
({hereinafter referred t as *the said labilities");

(iv) Without prejudice (o ine generallly of sub-clauses (i}. 1ii) & {iii) hereof, al rights,
privilsges, benefils, iticentives, powers and aulhoritles and ait properties whether
mavable or immovable, real or personal, carporeat or incorporesl, In posseasion
oF reversion, present-or contingent or of whatsasver nature and wheresoever
situate [ncluding brands, non-compete right, leasehald rights, tenancy nghts,
leasehold improvements, software, goodwill, indusifal and other licenses
instaliations, plant and machinery, furnlture, fitlings, office equlgments, vehicles,

/wﬁ -""q' ;{% securities, inventories, book-debts; washdn-hand, bank balaﬁces
o s il deposits with banks), loans and adverces, deposils, advance
fge( ANURATHI

! prepald expenses, tax credils Including minmum alternate tax credit,
[ AN B ALORESSIEY ax;ﬁ’Ffarrala / remisslon, CENVAT credits, sales tax credit and In particular
"‘-GH Sop LA “q. g )&s, essenliality certificales, patents, Irade merks, logoes and all

S L For CHESLIND TEXTILES Lin
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gliotments, reservations, impont quotae. telephones lelex, facsimlle and olher
communication fadlilies and eguipment angd rights, benefils, Incantives and
anlitlements in connaction with and related to nvestments mage by \he
Transferee Company and its Irade and business ard righte and benefits of all
agmements and licenses hald by the Transferor Company. or o which the
Transferar Company Is entilled 1@ and all dobts, llak) ities, obligations and dutias
of the Transferor Company of whatsosver kind.

PROVIDED that exeept as provided herein, this Scheme shall net operate (o
enlarge the seourity for any loan, deposit or facility or sated by or avallaple 1o the
Transferer Company and which shall stand veslad in [ha Transfares Company by
virtue of the amalgamation,

Al Inteifectiat propety ‘ights: 9P Ha. Tramsteror ¢Gompany periammg to. us
Braingss incliging patents, SopwiEhts

i ns and- 1ra;dema¢k§.

All beoks, records, files, papars, enginearing and process informaltion, compuler
pregrammes, software licenses (whether proprietaryt or otherwisae), drawings,
‘manuals, data, catalogues, quotations, sales and advertising materisls, lisla of

present and formar pustomers and suppliers, cuitomer oredit informiation,

cuglamer pricirig Informetion, and other regords whether in physical or electronic
form in connection with or ralating to the business of tha Transferor Company,

All permanant employess of jhi: Trmgsféror cumﬂ _ny Ampidyad i the busiriess:
of the Transferor Company;

&ll earnest manies, ‘securlty deposits, payments ajgainst warrants, of éltier
ertitlements, If any, in connection with or relating to the business ‘of e
Transferar cumpai!yy; i

“"'Appointed Date” means for the purpose of amalgamation. of Transferar Company.
<commencement of the business hours on the 1% April, 2012 of such other date as the
“High Courts may direcl or approve.

“"Board of nlrentonr" in relation to The Transferor Company and The Trensferee

ﬁ:@mmw as the case may be, shall, unlesa it be repugnent te the centext or otherwise,

y person atithorized by the Board of Directors.

b CHESLIND, wxm% LS
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“Effoctive Dats" means the {a€t of the dales onwhich carifind copy of the formnl order
of Migh Courts is filed with the Reglstrar of Gompanies by beth the Transferor Conipany
and tha Transferes Compahy,

"Hmﬁ czaur%s" hweans mangh Court of. Réjas'than atdadhpur arnd ngh Gnurt &t Nigidlea

apphpgble

“Preference Shares” means the Optionally Convertible fiedeemable Praferance Shares
of the Transferee Company to be lssued and allotted to sacn equity shareholder of the
Transferor Company on tha following tarme and conditions.

(a) Dividend Rata
12% pia, on the paid up value per share of RE. 7.50/.

(b) Agcaamulation of dividentd
Cumitative

(c) Exchunge Rativ
1 (One) Optieralty Converlible Redesimable Preferance Share of nominal value of Rs,
J?,xﬁ.ﬁh (Rupee Sevop dna Filty Paise) st par of the Trangtaoe Company and credited as
fully paid up for @very 1 (Ong) Equity Shiace of nominnl velue of Rs. 10/~ (Rupees Ten)
sach fully pald up held in the Transfarer Company.

() Paymant of dividand
The Preferonce Sheres will qualify for preferantial payment of dividend at the rate sel oul
abova from tha Allotrient Dale uple the date of redemplion or convarsion,

(®)  'fenirg 4
Fyeals o tieAlormangDate.

4] Listing
The Prefarence Shares will, sublest ko the applicable laws and regulations, be listed snd/or
admitled 1o lrading on the relevanl slock exchange(s), whire the existing shares of e
Transferes Company are listad andfor admitted (o rading.

[{+)] Converlibllily and Conversion Price Ratio

The sald Prefarence Shares will carry the right and ogtion to apply for conversion

of the.sald Preferance Shares into the equity shares f the Transferes Company
mtlo 1 (one) Equity Share of Ry, 10/~ (Rupees Ten) iaoh at par of the Transferee
crodited a5 Mully pald up for every 22 (Twenty twa) Optionally Converlible
“Redeamable Prafarance Sharas of Rs. 7.50/- (Fupees Sovan and Fifty paine)
% sued and sllatted by the Transferse Company. The said :19!1! must ba
by (he aligibla Preference Sharehclder befora thy expiny of 6 months from the

For CHPSLIND TEJ{TILES L
i
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date of allaiment of such Prelerence Shares failing which (he rgnt ahall lapse. No Soupsis
shiall be fssued by e Transferse Company towards any fractional entitiemsnt and all
fractlonal entilfements, IF any shall be ignored.

(hy Redamption Ternms

Transferee Company shall have an option 1o redeem by giving nol less than 3 months
natica lo afl the culitanding Preforence Shares e, sucll Fraferance Shares lor wiinh
he optwmn te converl inte equity shares has not bean exercised, as mentloned 2bove) at

par any me alter the expiry of Ihe conversion optlon period and belore the expiry of 5
vaary frorm e Alifdmant Diato

"Regigtrar of Companles" means the Regisirar of Comparies, Jalpur and Reglstrar of
Companies, Caimbatore.

"Record Date” wieans the date to be fixed by the Baard of Directors or a committen
thereef of the Transferee Company for the purpose of deteimining the members of the
Tranzferor Company 1 whom shares wilf be siloWed puruant o Clause 6.1 of the
Scheme.

THoX ﬁ&aﬂbnge) ‘éﬁ;’(mvndbk imposecl it ﬁ!rex:t&d bv (he Memt‘ers of Board of Dlreofdrs of
Eny. of the cafnpamesmaae unﬂar slwse 14 gﬂu/m- by the: Htgh cnuns ann{lor by any

the Jpcqme ’rax-ha ¢ 1»5;51.

The exprasslons which are used in this Scheme and not definad in this Scheme shall,
unless repugnant or conlrary lo the context or meaning heredl, have the same meanings
ascribed (o them under the Acl and elher applicable laws, rules regulations, bye-laws,
as the case may be, Including any stalutory medification or re-enactment theraef from
time to time:. |0 particylar, wherever reference s made o the Hon'ble Migh Courts i this
Scheme, the refarence would include, If appropriate, reference lo the National Company

aw Tribunal (*NCLY") or such other forum or aulhority, as may ba vastad with any of the
of & High Court under the Act.

T SHESLIND TEXTL.
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3. | DATE OF TAXING EFFECT AND OPERATIVE DATE
| The 8chame sel out herein in lte presant farm o willy any medificalion(s) approved or
Imposed or direcled by the High Coun shall be efiective from the Appointad Date but
' shall ba bperative from the Effective Date,

4 |SHARE CAPITAL
|
41 |The Aulhorised, Issued, Subscribed and Faid Up Share Capilal of the Transferer
|Cempany se at March 31, 2013 is as follows

Farticulars Amcunt in Rs.
AUTHORISED SHARE CAFITAL

5,00.00,000 Equity Shares of Re.1 0/~ gach 50,00,00,000/-
TOTAL £0,00,00,000/-
ISSUED SHARE CAPITAL

4.59,23,335 Equlty Shares of R&.10/- each 45 97,338,360/
SUBSCRIBED & PAID UP SHARE CAPITAL

4,53,23,335 Equity Shares of Re. 10/- aach 45 32,33,350/-
| TOTAL 45,32,33,350/«

As on the date of this Scheme being approved by the Board of Direclors of the
ransferor Company 8¢ Transferce Gompany, theré - we change In Ihe aulherized,
Tsuea, subgeribed and paid-up share capltzl of the Transferor Company.

48 The Authorsed, Issued Subscribed -nd Pdid Up Share Capital of the Transferec
Company os al March 31, 2013 is as follows:
Particulars Amount in Rs,
AUTHORISED SHARE CAPITAL
44.?5.00.000 Equity Sharas of Rs.10/- each 47,50,00,0000
ks,co,oon-:Opllanalfy Gonvertible Redeamable 37.40,00,000/~
Preference Shares of s, 150/ each
TOTAL 85,(10,00,000/-
mm'
| R EARITAL x
i :"&?'}52’ ?5\ ; 'B‘Qf's Equilty Shares of Rs,10/-each 23-.-24.‘86.890{-
rh % Ty
:5'\*’ :;’:éf;’?b ZHQT. _» 23,14,86,490/-

/%,

For CHESLIND TERTILES L,
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fg op the dale of this Scheme béing approved by the: Board -of Diraciors ot "the:
Transferar Company dnd. Translorse Company, there 15 no change in the authorized,
iseued, subscriied and pald- -up share gaplial of the Transleres campany.

PART - It - AMALGAMATION OF TRANSFERGR COMPANY VITH TRANSFEREE
COMPANY

8, TRANSFER AND VESTING

B.A Upon the comlag inte effact of this Scheme and with effect from the: Appointed Date and
subject to the provisions of this Schelne In relation 1o the modalitiss of transfer and
vesting, the Transferar Underlaking belohg to Transferor Go mpany shall, without any
furlhier act or desd. be tansferred 16 and vested in the Transfe ee Gornpany pursuant to
the provisions of Section 391 to 364 and other applicable provisions of the Ad ard
pursuant to the orders of the High Court. for all the estate, rialit, e and inlerest of the
Transferar Company thergin o a8 b become the prapeny of the Transferee Company
but, subject to all charges affecling the same provided that the Scheme shall not operate
to qnlarge the security for any loan deposil or facility created In the Transferes Company
by virtue of the amalgamation and the Transferes Company shall not be obliged ta
create any fudlher or additional securlty there for afier the Effective Date or oflenise.

52  Molwithstanding what ie pravided in Clause 5.1 above, it is e<prassly provided that in
raspact of such of the said nzsets a8 are moveable In nsture, Including eask in kand i
any'. of are gtherwlse sapable of transfer by physicsl delivery or by endorsemant and
dellvefy of lzasehoid improvements, (he same shali be so transferred by the Trenefaror
chpaﬁym he Trapsferee Company immediately sfler the Scheme is sanclioned by the
High Court, withoul reduiring any further order of the High Vot 6¢ any deed or
instrument of conveyance for the same and shall becoine (he property of the Transforee
Company accordingly by virtue of this Scheme.

88  Allthe assets, thle, interests, licenses, nssenlially cerlificates, aulhotities acquired by ar
pai-;-nltai quaotas, approvals, permlssions, Incentives, sales tax defecrals / remissions,
loans, sybsidiss, concesslons, grants, rights, claims, loases, tenancy rights, llbeities,
rehabllitation .ﬁchaman and ofler azsets, spedial status and olher bensfits or privileges
enjoyed by or conferred upon or held or availad of by and/or all rights and benefits that
mwb acorued or which may acerle to the Transferor Company before and after the

/g‘“ (& Int:a'd ﬁéta-nnd prior 1o the Effecive Date In connection with or In fetalion to the
7z %t/ of the Transferor Gumpansr shall, pursuant to lhe provisions of Section 304(2)
4 (without any further act, instrument or deed, be and stand transfered to and

Wy CHEBLIND | T
Q.,Jﬂci-c- /C"“‘ffa‘-'
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vested in and/or be desmed ta have been wansferred lo and vested in and be aveilable
the Tiansferee Company and shalt remain valid, effective and enforceable on the same

terms and condilions as if inglead of the Transteror Comyrany, the Tranzferee Company
was & party thereto,

(24
EN

Since each of the permissione, approvals, cohsents, sanclions, remissions, special
reservations, sales tax remissions, Incentives, corcessions and other autiorizations
relating o the Trahsferor Campany shalt stand transferred by the order of the High
Courts to Transferee Company, Transferee Gompany shall file the relevant intimations, if
any, for the record of uie statutwry aulhoritics wiio s7iad lake Laem on file and record the
change of name, pursuanit to this Scheme.

o
o

Upon the coming (nto effect of this Scheme and wilh effact frora the Appolhted Data:

8.51 All sequred and unsecured debts, (whether in rupses or in foreign curcancy), ali Hablilties,
dutise and obligations of the Transieror Undertaking be anging to the Transferor
Gompany along Wwith any charge, encumbrance, lien or gesurity thereon (hereinafter
referred 10 as the “said Liabilltles”) shall, pursuant to the pravislons of Sectlon 394 (2) of
the Act, withput any further act, (nstrument or dead,-be and sh.all stand transferred to and
vested in or deemed to have been transteired 1o and vesied ir the Transferge Company,
sa as fo become thé dabts, liabilities, dutiss and obllgations o’ the Transferee Company.
Further, it shall net be necessary to obtaln the consent of any third party or other person
who is a party lo any contract or arrangement by viriue of waich such debis, liabilities,
duties:and obiigations have atlsen in ordar to give affact to thy provisions of this Clause:
it is clarifieg (hat in 8o far as (he asseis of the Transferor Company are concemed, the
security or charge over such assets br any part therecf, relating to any loans, dabentures
or borrowing of the Transferar Cempany, shall, wilhout any further ast or desd continue
ta relale to such assets or any part thereol after ihe Effective [Date and shall not relate to
ar be avziladle as securily in relation ta any of any parl of thz assels of the Transferes
Company, save to ihe extenl warranted by the terms of tha existing security
arrangemants to.which the Transferor Company and the Transferee Company are parly,
and consistent wlth the joint obligatlons assumed by them under sush arrangement;
Howaver, tha Transferee company may, at any time after the coming lnto &ffect of this
schame Ih accordance thereof, if so required, under any law ¢r otherdlee exacute deeds
of confirmiation In favour of the creditorsitenders of the Transferor company or in faveur
of -my other party to the contract or arrangement to which the Transferar company Is a

7 'v:s gp‘}ly or any writing, as may be nacessary, It order to give ther formal effect to the above
,," e 5133&\ The Transferee company shall vodear the provislons of tha Scheme be

¥ e
&1 /4. athorized 1O exscufe any sueh writings ori behalf of the Transferor
o5/ /f. -¢(:?4,0denme \be adth Y
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referred (o above

5.5.2 Loans, advanices, paynbles and ofher obligations (Inciudirg any guarantees. letters of
credit, letters of comfart ar any other instrument or amrangement which may glve rise o a
conbingent llability In whalever form), it any, due or whiah may at any time in future
become due Letwaen the Transteror Company and the Transferas Company shall stand
diecharged and there shall be ne liabliity in that behalf on either pary.

553 Where any of the jabilities and obllgsations of the Transferor Company as on the
Appointed Date {ransferred to the Transferee Company hive hean discharged by tha
Transferor Gompany after the Appointed Date and pilor to the Effective Date, such
discharge shs';_l] be deemed to have been for and on accourt of tHe Transferee Company.

554  Allloans ralsed and ulllized and all debfs, duties, undertakings, liabilities and obiligations
incurred or undertaken by the Transferor Cofripany in relation to or in connection with lis
bu_alﬁes's afler the Appointed Date and prior to the Effsclive Date shall be deemed ta
have been ralsed, used, incurred or undertaken for and cn behalf of the Transferse
Gompany and, to the extent they are outstanding on the Effsctive Dals, shall, upon the
com[hg into affect of this Scheme, pursuant to the provisions of Section 384(2) of the
Act withoul any further sel, insirumient or deed be and stan transferred to or vested In
of be deemed to have been transfarred lo and vestad In the Transferee Company and
shallibacome the debi, duties, undertakings, liabilities ang osligations of the Transferes
Company; which shall mest, dizcharge snd satisly the same.

5.5.5 Guaraniees provided by third pariles on behall of the Transierar Company shall vest in
d the Transferae Company and shall inure fo the benefit of the Transferae Company.

6.568 Al assets, rights, (ile, intsrests and autbiorities acoruad 45 Sndjot’ gosiulned b he
Transfarar Company in relation io, or

886  Inconnection with iis business after the Appointed Date and prior lo the Effective Date
shall have been deemed lo have bean acerued lo andior acquirsd for and on behalt of
the Transfeiee Company and shall, upon the coming into effe:t of this- Scheme, pursuant
to lhe\ provisions of Seclion 324(2) of |he Act. without any further aal, instrument or desd
be and stand transtesrsd to of vestad in or be deamod 1o liave been {ransferred 1o or
vea't_‘aﬁl' In lhe Trandferee Company to that extent snd shall iseconia the assolg, rights,
title, interests and authorlties of the Transferee Company.

/’"’f@ (3 * thie purpese of giving effeat to the vesting order passed Urider Seclions 361,494 and
' plicable pravisions of Lhe Acl, in respect of this Schuime, Transferee Company
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shall at any time pursuant (o llie sanction of this Scheme by the High Couris be snfilied
to gat the recordal of the changs in the leaal right{s) in respect of any right, assel or
Hability 'of the Transferor Company in the racord of any. authority or person who shall take
thent oh file and recerd the change pursuan! te and in terms of ihe Scheme.

5.8 This Scheme, has been drawn up Inter alla 1o comiply with the conditions relating to

‘amalgamation” as specilied under Sectfon 2(1B) of the Incone Tax Act, 1961, if any
term or provision of the Scheme is jound or interpreted o be inconslstent with the said
provisléns at 3 later date including resulting from an amendmaunt of law or far any cther
reason whatsoever, the pravisions of the said seclion of the Income Tax Act, 19681 shall
prevail: and the Scheme shall stand modified (o the extent determined necessary to
comply with conditions conlained In Seclion 2(1B) of the lIncume Tax Act, 1981, Such
modificatign shall however riot affact sther parts of the Scheme,

6. ISSUE'AND ALLOTMENT OF SHARES BY TRANSFEREE COMPANY

6.1 Upon goming jnte effect of thie Sdheme and in consideration for the transfer and vesling
of the Transferor Company In the Transferee Company, the Trangferee Company shall
withoul any further act or deed, issue afd allpt 1 (Cine) Optlonilly Convertible Radeemable
Prefereh¢e Share of nominal value of Rs, 7,50/~ (Rupee Seven and Flity Paise) at par of the
Transfaree Campany and credited as fully paid up Tor every 1 (Qne) Equily Share of nominai
valug of Rs. 10/- (Rupeas Ten) each fully pald up held in the Transferoi Gompany, ta the
memibers of the Transfaror Company whose name appears in the Register of Members
of the '}"ransféror Company as on the Record Date ar to thelr roepsctive helrs, executors,
administratars or other lsgal representatives ar thie successors-in-title, as the case may
be. The saitd Optioriglly Convertible Redeemable Preterance Shares will be issued and allotied
on the tarms and congitlens and with the fights as mentloned in clauge 2.7 above.

62 The.Preference Shares to be Issued to the members of the Transferor Company
pursuant 1o clause 6.1 of this Scheme shall, subject to the applicable laws and
raguialions, be listed andfor admilted to trading on the relevant stoek exchabge(s),
whefe: the existing shares of the Transferze Gompany are listed andfor admitted to
trading,

6.3 Approvat of this 8cheme by the shateholders of the Transferee Company shall bs
deained to be the due compliance of the provisions of Section 81(1A) and the othar
_m]%m and/or applicable provisions of the Act for ihe issue and allotment of Preferehce
7 E“i@;“% by the Transferee Company to the shargholders of the Transfetor Gompany, as
A ==
y

% ;Z"' provi 111 this Scheme. If required, tha Transferee Company will Increase / alter !
2] E \tal structure. for issuance of $uch Preference Skares under this Scheme.

Feess M €

Authiey)

s¢d Sf.g;, arory




)()o.f

—

64  Combination eFAuthorised Shave Cipitil

Upen sanction of this Schemae, the Aulhorized SHare Capital of the Transfaree Company
on \he Effactive Date shall automatically stand increased oy merging the Aulhorizad
Share Capital of Transteror Company with Transferee Company withoul any further act
or deed on the part of the Transferee Company, including payment of Stamp Duty and
Ragnstrar of Companies feas, for the Authonzed Share Capital of Transieror Company.
Furthar I required, the Transferse Company shall take necessary steps 1o further
increase and alter its Authorised Share Capital suitably 1o enuble it toissue and allot the
Preferance Bhares required to be issuad and allottsd by It in terme of this Scheimne,

bpenithe coming into effect of this Scheme, Glause 5 of the Nemorandum of Assaciation
of the Transferee Company (relating ts tHa Authorized Share Capital) shall, without any
furthier act, insttument or deed, be and stand altered, modifiad and amended pursuant o
Sections 16, 31, 94 and 394 and other applicable provisions of the Acl, as the casé may
bie, inithe manner set wul below and be raplaced by the following clause:

The Aulhorised Shoare Capital of the Company ls Rs 1.51.00,00,000 (Rupees One
Hundread and Thirty Fiva Crores) divided Inté 6.00,00,000/- (Six Crores) Equity Shares
of Rs,i‘iw- {Rupses Ten) each aggregating to' Re. 60,00,00,000/ (Rupees Slxly Crores)
and 25,00,000/- (Ruypees Twenly Five Lakhs) ©Optionally Convertible Redeemable
Preference Shares of Rs. 186/ (Rupees One Hindred and #ifty) each aggregating 1o
Rs. 37,50,00, 000 (Rupees ‘Thiy Soven Crores and Fifty Lakhs) and 5,00,00,000 (Five
Cror,egs) Cwptionally Convertible Radesmable Fraference Shares of Rs. 7.50/- ssch
aggragaling to Rs. 37,50.00,000 (Rupees Thirty Seven Greres and Fifty Lakhs) with
'pmr' to sub.divide, consolidata dnd increase or decrease and wilh pewar friam time to
time ta issue any share of the original capital or sn)} new capital with and subject te any
preferential, gualified or special rights, privilenoes or conditions as may b thought fit and
upon the sub-division of a share ta. spportion the right to participate in profits in any
‘manner as beiween the shares rasulting from such sub-division,

T Disselution of the Tranaferer Gempany

/"’ﬁy e Scheme becoming effective, the Trensferor Company shall stand disseived
(o e w!thu%lndmg up.
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8.3.2
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‘Wit effeat from the Appointed Date and upto &nd INgliding fie Eftbotive Diate,

1= -
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ACCOUNTING TREATMENT

With effect frem the Appointad Bate, and upon the Seheme begoming effective, the
Transfarce Company shall accaunt jor the amalgamation of the Transferor Company in
is books of ascounts as per Ge ‘Purthase Method', ns describsd |n Accounting
Stondard — 14 “Accounting for Amdlgaimalions™ lg80éd by the Insitite of Charterad
Accountants of India, sueh thal;

The investments in He wquity share capital of the Transteror Company, and inter-
company leans and advances, deposits or outstanding obligatan if aay, inter-se betwaen
the Transferor Company and the Transferee Company. as appearing in the books of
acecounts of the Transferor Company shall stand caneslled,

The Transferee Company shall, record all the assels and Rabilities, of tha Transfaror
Company, vesled In lhe Transfaree Company pursuent o this Scheme In accordance
with Accounting Standard ~ 14 “Accounting for Amalgamation’ issued by the Institute of
Charterad Accountants of India and any other Ascounting Stantdard as may ba applicabls

The Transteree Company shall credil the aggregele face value of Preference Share
Issued by it to the members of the Transferor Gampany pursaant o Clause 8.1 of this
schame to its Preference Share Capital Account in its books of accounts.

Mo Preference Shara shall be iesued to REWHN L1d,, the Transfsres Company.

The differonce hatween Ihe excess of Net Agééls of the Transferor Company as per
clause 8.2 ahove over the amount credited by the Transferse Company to the Share
Capltal Account as per Clause B3 shove and adjusted for cancellation of the
investments in the equity share capital, Inter-company losns end advances, deposils of
outstanding obligation of the Transferee Company as mentioaed in Clause B.1 above,
would be reicorded as Capital Reserve: The shertfall, if any shall be deblted to tha
Goodwill Account of the Transferee Comipany.

CONDUCT OF BUSINESSBY FRANSFEROR SOMPANY UKL EFFECTIVE DATE

W

‘E:aug‘g\r;m Company shelli«
L3

and shall ba deemed to have carrled on all its business and activities as
net shall hold and stand possgssad of and shall be deemed to have held
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and stood possessed of the Transferor Compatly on aceount of. and for the
benefit of and'in trust for 1he Transleres Company.

9.1.2 all the profits of incomes acoruing or arising o the Transferor Company, o
axpenditure OF |osses arising or incurred (includ ng the effect of taxes, if any,
thereon) by the Transfeior Company shall, for all purposes, ba treated and by
deamed to be and acerue as the profits or incomes of expenditure or losses or
taxes as the case may be, of the Transforée Company,

8.1.3. canry on lis business with reasonable diligence end shall not without the. piior
written oonsent of the Transferen Company alierate, charae or sthanvas deat
with ¥ dispose off he Undertaking or any part thereof except in the ordinary
course of iis business.

9:1.4. Mot vary the terms and condilions of servics of fis Facriansit employsis axcept i
the ordinary course of ils business.

9.1.5, Mo, without the prior wriltan consent of the Transfsree Company, undertake any
nsw buslness or 8 substantial expansion of lis exisling blsineas

8.2 Wilh effect from the Appainted Dste, the Transforor Campany has carred on and
hereafter undertaikes 1o carry on Its business wiith reanonabie difigence and utmost
husﬂness prudence and from {he date of acceptances of he Sgheme by the respactive
Boards of the Transforor Company and the Transferce Company, the Transféror
Campany ghall nol alienste, charge, encumber, mortgage or otherwise deal with its
Undetaking In¢luding any of the sald assets ur any part thereof, without the prlor viritten
cansent of the Transferee Company, save 2id =2cepl n the ardinary course of business,
or "putsua_n{- to dny pre-existing obligation undertaken by the Transferor Company prior to
the Appolnted Date.

Provided howaver that Ihe Transferor Company shall be or titled in the ordinary course of
business in relation to ts borrowings reguired. IV cornaction wilth Re business and
operations to borrow in the form of loans and further consent of the Transferee Company
shiall not be required in this bahalf.

10.  EMPLOYEES OF THE TRANSFEROR COMPANY

immedistely pracading tha Effective Date shall become the staff, workmean
es of the Transferae.Company on the Effective Date.
g ATy E—S G
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The services of the seid siafl, workmen and other emplayees shall, for all purposes,
including  accrued leave ‘Pensfits, gréalufty:.  providanmt und, rellesment benafils,
retrenchment compensation, and so on, be regarded as continuous withoul any break or
Interruplion of service by reasoh of tlie amalgamation of the Transferor Gompany ta the
Transferee Company.

The terms and conditlons of setvice applicable (o such employess on the Effeciive Date
will n?.t In-any way be Mhss favaurable 1o them th those applicable to them iImmediately
before \he Effsclive Date, The pasition, rank and designallen of the employees would,
however. be decided by the Board of Directors of tlie Transforae Company, which shall
alse have the right to exercize an opiion. if warranted, 1o franuter such employees to any
unit of the Transfores Company as ey be deemed (o be necasary from time to time,

It Is | provided that as far, a6 tha Grawity Fupd, Frovident Flund Aeocaunls, Super
Annudﬂon Furd or any other Scheme or Fund inoluding any surplus in such funds,
created or existing for the banafil of the ampleyeas, staff and workmen of the Transferor
Compeny are concerned, upon the Scheme becoming finally effeclive, the Transteres
Company shall stand substituted as the employst instead and In place of the Transferor
{Jump'}my for all purposes whatseever ralaled to the sdminiairation or operation of such
Gratulty Fund, Provident Fund Acéounis, Super Annuatlon Fuad or any other Schemes
or Funds or in relation 16 {he obligation of the emplgyer to malie contritiltions 16 the said
Schemes or Funds as per the terms provided in the respective Trusl deeds or othar
dosuments or as may be required under law, (EieH8 aim and Intent of the Scheme that
all the duties, obligations, powers and rights of the Traneferor Coripany i relation to
suoh Accounts and Funds sholl become those of e Transfarae Company. Itig clarified
Ihat the services of the emplayees of the Transferor Company will be treated as having
baing _'cunt'immus and without interruplion in service for the purpose of the aforesuid
'Ei»charqes 1 Funds in the hands of tha Transteres Company

RIGHT TO REVISE TAX RETURNS

It s clarified What 2l the takes and duliss payable by the Trarsferor Company including
all advance Lax payments, tax deducted al source, lax liatillities or any refund and
d_lslméi from the Appointed Date shall, for all purposes, be treated as sdvance tax
payments, tak deducted &t souree, tax llabilltles or refunds and claims of the Transfares
Company, Accardingly, upon the Schema becoming effactive, the Transferes Company
‘lé_-_iza:_g}}l;essig permitted to revise and flle income {ax relurns Including tax deductied at
YoUress cerlificates, salos taxivalue auded (X returns, seivice fax retums and all
itigs In any other statue like excise duty, custom duly ste. and other tax retums,
; refunds/oredits, pursuant lo the provisions of this flchemae.
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13.1

13.2
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LEGAL PROCEEDINGS

Al tfe\gal preceedings of whistevar natufe by or against lhe Trensferor Campany, if
ponding, -on the Effective Dats, shall riot abate, be discontinued or be in any way
prejudicially affacted by reason of the vesting of the Transieror Company in the
Tranfsleree Company or the dissalution withour winding up o' the Trans(eror Company or
of nr?ylmng conmtained in this Scheme but the proceadings may ba continued, presesuted
and enforeed by or against the Tranaferse Company In ths same manner and to the
sam?-axlant as itwauld or might have been continued, prosacuted and enfofcad By or
agalnst the Transferor Company as If this Saliems had not bien made.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

‘Subject to 16 Gthier plovisions &F U8 Scheme, all contracts, memerandum of
PO

uﬁdﬁrsl_and_ln‘gs. tenders, bid documents, expressions of interesl, deeds, bonds,
agreements and olher instruments of whatsoever naturo to which the Transferor

-Gombany Is & party, subsisting or having effect immediately before the Effedtive Date:
‘shalljremaln in full force and stfect against or in favour of the Transferee Campany and

may 'Pa enforced ag fully and as effeclually as if, instead of the Transfaror Company, the
Transferes Company had Bean a party thereto.

The |transfer of the said gugels: and liskipas of ths: Nansferor Company te the
Traml:feree Company and the conlinuance of 2ll the contracts or legal procesdings by or

.agalds: the Transferes Company shall not affect any eontract or proceedings ratating to

the siid assets or the llabilities alcesdy concludad by the Transferor Company on or afier

‘e Appointed Bate 1o the end and intent that the Transferee Gompany accepts and

adopls all acts, deeds and things done, exeouted for and on behall of the Transferor

Company as acts, desds and {hings done; executed for and on behalf of the Transfarea
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PART 4% - MISCELLAREOUS
APPLICATIONS TO THE HIGH COURTS

The Transferor Company and the Transferee Company shall make necessary
applications under the provisions of Sections 391 10394 and oher applicable provisions,
If any. of the Act to the High Courts inler gfia. for convenng with the meetings of
sharehplders and credilors and sangtion of \hls Scheme and for the consequent
dissolution without winding up of Ihe Transferor Gompany aind for olher raliefs.

This Scheme s subject ta approval by the requisite majority of the public Sharsholders of
the Transieror Company and Wig Transferes Company by veting through postal baliot
and e-voting, as may be requirsd in sccordance with the applicable guidalines, circulars
and notifieations jesued by Securtiss Exchange Board of \rdla and other concerned
authoritics,

MOBDIFICATIONS OR AMENDMENTS TO OR INPLEMENTATION THE SCHEME

The Transferor Company and the Transferes Company may gssent from time 1o lime on
babialf of all pergons concerved lo any medification or ameniment or additions to this
Scheme or lo any condifions or limitations which either the Boards of Directors or a
committes of the eoncemed Board of Directors or any person suthorizad In that behall by
the concermed Board of Direciors {heranaller raferred to as the “Delegates") of the
Transferor Company and the Transferee Company may deem fit. or which the High
Courls or any other aulhorities under law may deem fit to tipprove of or impose and
which the Transferor Gompany and the Transferee Comparny may in their discretion
deem fit and to resolve all deubls or difficullies thal may arse for curmying oul this
Scheme and to do and execule and parform all scts, duods, matters and things
nacssgary for bringing this Scheme Into effect, or to review Ihe position relating to the
satisfaction of thig condiions (o this Seheme and If hecessary 1o walve any of those for

‘bringlivg thig Schertna into éffect,

In the event that the Transforor Company or the Transferge Company may find any of
tha medifications or conditions which may be Imposed by the High Gours. or other
autmrmas upm:cepi’abtu for any reason, then the Transferor Company and the
Transfame Gompany are allibery to withdraw the Schame. The aforesaid powers of the

/}‘/@ Cnmpany and the Tratisierea Company may be exerclsed by the Delegates
AOf 1

ag}ec‘b\-s Companias.
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153 For the purpose of giving effectds this Seheme or 1o any madifications or dimendmeris

516 ¥

thereoi or addilions therata, (he Transgieror Coripany and the Transferae Company or
their Delogatas may give and mre autharized to datermine and give ail sush directions as
may be necessary Including <iraciiors far sallling or removing any gquestion of daubt or
difffeulty that miay arise on any account ard batween any persens Including, such
determination or directions, ‘ae the case may be. shall be binding on all pariss, in e
Same manner as i the same werespecfically Incorporated n this Scheme,

The Transferor Company and the Transferee Company shall alse take all such sther
steps as may be necessary of expediont to give full end forms! sffeat o and Imiplament

the provisions of this Schame,

COSTS, CHARGES AND EXPENSES

All costs, charges dnd B¥penses; Including any taxes and duties of the Transisror
Company and Transferee Company respelively in refation to of in connecton with this:
Scheme and Incidents! o the scompletion of. the amalgamation of the Transfarar
Gorépany with'the Transferaa Company in pursuanca of this Soheme shall ba borne and
_pﬁid:by'-lha Transferze Company
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WITNESS, The Hon'ble Tninu BANOAY Krsay kaui, Gnger
Justice of Hadyes Migh Cowrw, sforesaid this :the, 3is
day of Mabek, 2015 | T W RTAL Tor e U S
i s
S T DEPUTY REGISYRAR (0.5,
f/CERTIFIED 70 BE A TRUE GORY//
DATED|THIS THE 2.3v\  GAY.OF, Hp] 2008, - |

EFICER,

N e . COURT OFFICER,
Fom 25% Septamber 2008 the Reqovhy s Lsaisp ‘certified
coples at TM Orde=rs/dudgmetits/Decree in this formap,
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Certified True Copy

For RSWM Limited

Company Secretary



