The main benef ts of the amalgamation of the Transferor Company with the: TfansFefee

Company will be as follows:

a) By virtue of the amalgamation, operations of both the Companies shall be ideally
brought under single control whereby there will be considerable savings by'

eljminating duplication of administrative and legal expenses, overheads, and other

'
%

service charges.

b) .

t e Transferee company as the fi mshcd produ E of On

the business of the companies it would be prudent to combine the operations of both

the companies into one unit and utilizing the common resources: and facilities. The

Amalgamated Company will have a diversified product range i.e., WY“,’am, Grey Fabrics,

Processed Fabrics, Réadymade Garme‘nts, Soap and Vanaspat'i.,};"

‘ ebployee The Amalgamated Company wnt

%anma[ raf:os like profit and assets etc will -b‘
l

ai:cep'tance of public deposits and the like.
i

rﬁaterial for the other Unit. Having Vregard to the facl of ever lncreasing competition:in ; :" o
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The control and management of the Company would be moregeffective - after -

2 ney ;
amalgamation due to better utilization of the manpowar from the } m Mej. D.
Cb. Pun}ab N

Bt 9:r§

administrative and managerial personnel.

After the merger, the Amalgamated Cumpany will be able to source and absorb new
technology and its capacity to spend on Research and Development will be

enhanced.

With the enhanced capabilities and resources at its disposal, the Amalgamated

domestic and intemational'&larkets

ISSUE OF SHARES BY THE TRANSFEREE COMPANY
Upon the Scheme belng sanctioned by the Hon'ble High Court of Punjab & Haryana L
at Chandigarh and the transfers having been effected as provided herein above, no
equity share of the Transferee Company shall be allotted to the Equity Shareholders
of the Transferor Company as the Transferor Company is a wholly owned subsidiary
of the Transferee Company and - the entire equithyi ‘share capital issued by-the
Transferor“ Company is held by Transferee Company either itself of through its

nominees.

period 6f 7 years) in instaliments of 30%, 35%

Board of Directors of Transferor Company have opt‘ion td’ :

Redeem the Preference Shares at any time before the expiry of 3 years
from the date of Allotment, provided written consent of not less than three-

forth of the holders .of preference shares is received for redemption.
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i, Redeem the Preference Shares at. any urne aﬂer zxplry of 3. years bu

before the exp:ryh of 7 years from the date of allotment m cash and at such :

premnum ‘which "would be

allotment un the d’ate’*'

et g
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Upon the Scheme being sanctloned by the Hon'ble H:gh Court of Punjab & Haryana

at Chandigarh and the transfers having been effected as provided herein above, each
A of thg holder of 7% Non Cumulative Redeemable Preference Shares of the
Transferor Company whose names are recordéd in the Register of Members on a
date (Cut-c:;f Datej to be fixed by the Board of Directors of the Transferee Company
shall be aliotted one 7% Non Cumulative Redeemable Preference Share of Rs. 100/-

each, credited as fully paid up of the Transferee Company for every one 7% Non

Cumulative Redeemabie Preference Share df Rs. 100/- each, in respect of their
holding in the Transferor Company on the same terms & conditions at which they

were issued by the Transferor Company. On Anfalgamation when the 7% Non-

3. 1 According to stipmations of the Financial Institutions, the Transferor Comipany has to »
; arrange the fresh capital to the extert of Rs.12,50,00,000/- (RUpees"T\?elve crores
~fity lacs only) and accordingly the Promoter Companies' had funded the same ) ‘ *‘

amount which has been retained by Transferor Company as application money oy

! towards 7% Non-Cumulative Redeemable Preference Shares pending allotment.
Since the Board of Directors of the Company has already taken a decision of
amalgamation with the Transferee Company, therefore, with the consent of

subscribers of application money, the amount has been retained in-Share Application

.account only and for which the Transferee Company

fand would aliot the Preference-Shmes tos

Transferor Company shall unless and until revoke to be valid and




oy

J suhsisting mandales or instructions te the Transferee Company in relatlon the 0

corresponding Shares of the Transferee Company to be issued and allotted pursuant

{0 e Schome.

The Transferee Company undertakes to take all nqcesséw steps so as to enable it

to allot 7% Non-Cumulative Redeemable Preference *

L

the extent required, apply for and obtann the requisite consent or approval of the ' ' l

N R A ST e St

—

appropriate authorities concerned for the issue and ailotment, by the Transferee
Company to the respective members of the Transferor Company,'o.f the Shares in

the said reorganised Share Capital of the Transferee Corﬁpany as per Scheme.

R TR N TR A

5 The 7% Nop-Cumulative Redeemable Preference Shares issued by the Transferor
Company are not guoted at any Stock Exchange nor the 7% Non Cumulative
Redeemabie Preference Shares to e allotted by the Transferee Company on

amalgamation would be quoied at any Stock Exchange. . )

6 *"An the_holders of Shares in the Transferor Company wnII within six months of thls o %

Scheme becoming effective, surrender their share certifi cates for cancellation thereof e : at E '

-}and shall take all necessary steps to obtain from the E‘ansferee Corﬁpany fresh F

7 Upon the Scheme being approved by the shareholders of the Trgnsferee Company it

witi he deemed that the consent of the shareholders of the Transferee Company has
been accorded in pursuant to Section 81 (i-A) and other applicable provisions of the
Act for allotment of 7% Non Cumulative Redeemable Preference Shares of the

- Transferee Company in pursuant to para J(2) above, to the shareholders of the

Transferor Company in accordance with and subjeét to the provisions of the o , - !

o Scheme.
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may impose o the Transferor Compan}y or Transferee Company"_fnay prefer and the Hon'ble_
High Court of Punjab & Haryana may approve and the B(;ard oj Directqrs of the Transferor
Company end the Transferee Company may accord consent on behalf of all concerned to
any modification or addition to the Seheme and to agree to any term and condition which the o :

Hon'ble High Court of Punjab & Haryana may think fit to impose.'-

L. RIGHTS OF CREDITORS . ' , A

i

Transferor Company and in particular the Secured Cregjtors shall,Continue t'o-enjey and hold

- charge upon their'respective securities.

M. SCHEME CONDITIONAL ON APPROVALS/SANCTIONS
The Scheme is conditional on and subject to:
1. the Sanction or approval of the appropriate authorities concerned being obtained and

granted in respect of any of the matters in respect of which such sanction or ‘

approval is required. -

2. the approval to the Scheme by the requisite majority of the members of the Transferor

Ci ’mpany and of the members of the Transferee Compar}y )
thé shareholders of the Transferee Company for_ ny.
relatmg to the Scheme as may be necessary or desirable.

the sanction of the High Court of Punjab & Haryana Judicatu‘re:.?é; Chandigarh under

Sections 381 & 394 of the Act, in favour of the Transferor Company and in favour of

;
!
,
:

the Transferee Company and o the necessary Order(s) under Section 384 of the Act,

being obtained.

H r'
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the approval to the issue and allotment of Shares in the Transferee Compan\y to the

members of the Transferor Company, if any required.

10




Court may direct.

N. OPERATIVE DATE OF THE SCHEME

This Scheme, though effective from the Transfer Date shall be operative from the date on
which certified 6opies of the order of the .Hon'ble High Court of Punjab’& Haryana at

Chandigarh under Section 391, 392 ahd 394 of the Act are filed with the RegiStrar of.

' Companies, Punjab, H.P. & Chandigarh at Jalandhér or such other dates as the Hon'ble High

Scheme shall be borne and: paid solely by the Transferee Company.

P. APPLICATIONS TO HIGH COURT .

including the. Transferee

The Transferor Company .‘andlor any other per$or;-intefe,s__ted

pany, shall b’ at ligeity to apply

in the event of any of the said sanctions and approvals not bemg obtained and/o the I’

-Scheme not being sanctioned by the Hon'ble High Court and/or Order or Orders not being

passed as aforesaid on or before the 30.06.2002 or within such peripd or periods as may be
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- Dated the 8™ day of November 2001
‘ (By the Court)
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J ~ Asstt. Registrar (Civil and Criminal)
For RegistraﬂJudicial)M ,
Gy 4o )’“/
-
( ’ @ LiTYEO L T : .

3 Exd B N
' High Cous

Wh.

" Punjabik dieryen

-l
! .
% ‘\ i ) ‘
RN
i
|
|
=
i ;
|
j
i i
H
: .




s ww——

e B e e

4
S

&
4
h f}'
4
Iy
“e

‘ (By the Court)

Dated the 8™ day of November 2001
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