SURAT TRADE AND MERCANTILE LIMITED

(Formerly known as Surat Textile Mills Limited)

Date: 9t February, 2024

The Corporate Relationship Department,
BSE Limited,

P J towers,

Dalal Street, Fort,

Mumbai 400001

Scrip Code: 530185

Sir/Madam,

Sub: Administrative Warning letter for non-compliance of SEBI(LODR)
Regulations, 2015.

Ref: Disclosure on Amalgamation of Vareli Trading Company Limited with Surat
Textile Mills Limited (Now known as Surat Trade and Mercantile Limited) and
their respective shareholders and creditors.

On the captioned subject, we acknowledge the receipt of Administrative Warning
Letter Ref. No. SEBI/HO/CFD/SEC-3/0W/P/2024/05025/1 dated February 05, 2024.

As observed by the Regulator, based on the disclosures/filings made by the Company
in the matter of Amalgamation of Vareli Trading Company Limited with Surat Textile
Mills Limited (Now known as Surat Trade and Mercantile Limited), there appears to
be a non-compliance of Regulations 30(2), 30 (6) (iii) and 30 (13) of SEBI (Listing
Obligations and Disclosures Requirements) Regulations, 2015, as stated in the said
letter.

In that connection, we hereby submit our clarifications in line with the events
occurred vis-a-vis the disclosures made by the Company.

Although the Order was pronounced by the Hon’ble Bench members of NCLT
Ahmedabad on 7t September, 2022 after the necessary final submissions at the
hearing, however, the downloaded version of the order was available on website of
NCLT on 13t September, 2022. The Company on having access to the same,
immediately disclosed the facts by way of announcement to the Stock Exchange on
14t September, 2022, in compliance with Regulation 30 of SEBI (Listing Obligations
and Disclosures Requirements) Regulations, 2015.

The said disclosure mentioned that the certified copy of the same will also be
uploaded as and when the same is received from the Registrar office of NCLT
Ahmedabad Bench. A Copy of the same is attached herewith for your ready

reference, marked as Annexure 1. T
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SURAT TRADE AND MERCANTILE LIMITED

(Formerly known as Surat Textile Mills Limited)

In continuation to the aforesaid disclosure on 14t September, 2022, further on
availability of Certified Copy of Order on NCLT portal, the Company filed its
subsequent disclosure on 23 September, 2022. A Copy of the same is also attached
herewith for your ready reference, marked as Annexure 2.

we would like to state that the Company is committed to compliance and accordingly
has made all the necessary disclosures pursuant to the provisions of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and has not withheld
any material information / event.

As advised by SEBI, the findings of inspection, corrective steps taken by the Company
and the reply to the Stock Exchange against the SEBI warning letter will be duly
placed before the Board members in the forthcoming board meeting, for their due
consideration and corrective steps to be taken in future to avoid any non-
compliance/lapses/deficiencies.

We will take the corrective steps and will ensure that recurrences of such instances
are avoided in future for better compliance and Governance.

Kindly take the same on your record.
Thank You.

Yours Faithfully,
For Surat Trade and Mercantile Limited
(Formerly known as Surat Textile Mills Limited)
MAHEK MAHE CAURRY AU
GAU RAV JAJU Date: 2024.02.09

11:05:58 +05'30'

Mahek Gaurav Jaju
Company Secretary & Compliance Officer

Encl. As above
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Deputy General Manager

Corporation Finance Department

Division of Supervision, Enforcement & Complaints - 3
email: atula@sebi.gov.in

SEBI/HO/CFD/SEC-3/0W/P/2024/05025/1
February 05, 2024

To,

Surat Trade & Mercantile Ltd (formerly known as Surat Textile Mills Ltd)
6t Floor, Tulsi Krupa Arcade, Near Aai Mata Chowk,

Puna Kumbharia Road,

Dumbhal, Surat, Gujarat-395010

Kind Attention: Mr. Alok P Shah(Managing Dirtector)

Subject: Administrative Warning letter for non-compliance of
SEBI(LODR) Regulations, 2015

Sir/Madam,

1. This is with reference to the announcement made under Regulation 30 of
SEBI(LODR) Regulations, 2015 dated September 23, 2022 by Surat Textile
Mills Ltd (now known as Surat Trade & Mercantile Ltd) herein referred to as

“The Company”.

2. The announcement pertains to the disclosure of order passed by Hon'ble
NCLT for approving the Scheme of Amalgamation of Vareli Trading Company
Limited with Surat Textiles Mills Limited.

3. During the course of examination, the Securities and Exchange Board of
India(SEBI) has observed that the order was passed by Hon’ble National
Company Law Tribunal, Ahmedabad Bench on September 07, 2022 however

the disclosure of the same to the stock exchange was made by the company
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on September 23, 2022. Hence, there has been a delay of 15 days in making

the required disclosure to the stock exchange.

4. Accordingly the company is in violation of Regulation 30(2), 30(6)(iii) and
30(13) of SEBI(Listing Obligations and Disclosure Requirements)
Regulations, 2015. The same are reproduced below:

5. Regqulation 30(2) read with Clause 1 of Para A of Part A of Schedule Il of
SEBI(LODR) Regulations

“Events specified in Para A of Part A of Schedule Il are deemed to be material
events and listed entity shall make disclosure of such events.

Events which shall be disclosed without any application of the guidelines for
materiality as specified in sub-regulation (4) of requlation (30):

1. Acquisition(s)(including agreement to acquire), Scheme of Arrangement
(amalgamation, merger, demerger or restructuring), sale or disposal of any
unit(s), division(s), whole or substantially the whole of the undertaking(s) or
subsidiary of the listed entity, sale of stake in associate company of the listed
entity or any other restructuring.

6. Regqulation 30(6)(iii) of SEBI(LODR) Requlations of SEBI(LODR) Requlations

“The listed entity shall first disclose to the stock exchange(s) all events or
information which are material in terms of the provisions of this regulation as
soon as reasonably possible and in any case not later than the following:

(iii) twenty-four hours from the occurrence of the event or information, in case
the event or information is not emanating from within the listed entity”

7. Regqulation 30(13) of SEBI(LODR) Regulations of SEBI(LODR) Regulations

“In case an event or information is required to be disclosed by the listed entity
in terms of the provisions of this regulation, pursuant to the receipt
of a communication from any regulatory, statutory, enforcement or judicial
authority, the listed entity shall disclose such communication, along with the
event or information, unless disclosure of such communication is prohibited

by such authority.”
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8. The above violation has been viewed very seriously. You are therefore,
warned to be careful in future and improve your compliance standards to
avoid recurrence of such instances, failing which action may be initiated in
accordance with the provisions of SEBI Act, 1992 and the Rules and
Regulations framed thereunder.

9. You are also advised to place the findings of inspection, corrective steps taken
by you to rectify all the deficiencies and the administrative warning letter
before your Board of Directors in the ensuing Board Meeting. Further, this
letter may also be taken into consideration by the Board of the entity for the
performance appraisal of the concerned individual who is responsible for the

above lapses/ deficiencies.

10.Kindly ensure the disclosure of the administrative warning from SEBI along
with your response to the same to the Stock Exchanges where the company
is listed in terms of Clause 20 of Para A of Part A of Schedule Ill as given
under Regulation 30 of SEBI(LODR) Regulations, 2015.
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SURAT TEXTILE MILLS LIMITED

Annexure |

Date: 14th September, 2022.

The Corporate Relationship Department,
BSE Limited,

First Floor, New Trading Wing,

Rotunda Building,

Phiroze Jeejeebhoy Towers,

Dalal Street, Fort,

Mumbai 400001

Scrip Code: 530185

Sub.: Announcement under Regulation 30 - submission of Hon’ble NCLT Order for approving the
Scheme of Amalgamation of Vareli Trading Company Limited (Transferor Company) with
Surat Textile Mills Limited (Transferee Company)

Sir/Madam,

This is to inform you that Hon’ble National Company Law Tribunal (‘NCLT’), Ahmedabad Bench had
vide its order dated 7th September, 2022 (Ref.: CP (CAA) No. 61 / AHM / 2021 in CA (CAA) No. 58 /
AHM / 2021), under Sections 230-232 and read with Section 66 of the Companies Act, 2013 and
other applicable provisions of the companies Act, 2013 read with the Companies (Compromise,
Arrangement and Amalgamations) Rules, 2016 has approved the Scheme of Amalgamation of Vareli
Trading Company Limited with Surat Textile Mills Limited and their respective shareholders and
creditors.

A copy of the downloaded version of the said order as placed on 13/09/2022 on the website of
Hon’ble NCLT Ahmedabad Bench is attached herewith for your information and records. Further, a
certified true copy of the order as soon as received from the office of Registrar of NCLT Ahmedabad
Bench, will be filed with your exchange immediately.

We would like to bring to your notice that the Company would be filing / intimating the said order
with the Registrar of Companies, Gujarat (‘ROC’) in Form INC-28 within 30 days of the said order.

We would keep the investors and exchange informed of the same. This is for your information and
records.

Thanking you,

Yours faithfully,
For Surat Textile Mills Limited

o
&

M\~

¢ . r"\/\/\
Chinma ethiwala

Company Secretary and Compliance Officer
Encl.: As above.

Regd. Office : Tulsi Krupa Arcade, Puna-Kumbharia Road, Dumbhal, Surat - 395 010.
Phone : (0261) 2311197-98, 2311513 Fax : (0261) 2311029/502
CIN : L17119GJ1945PLC000214 | Website : www.surattextilemillsitd.com
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IN THE NATIONAL COMPANY LAW TRIBUNAL

AHMEDABAD (COURT No. II)

CP (CAA) NO. 61/ AHM /2021
In

CA (CAA) NO. 58/ AHM / 2021

[Sections 230-232 and read with Section 66 of the Companies Act, 2013
and other applicable provisions of the Companies Act, 2013 read with The
Companies (Compromises, Arrangements and Amalgamations) Rules,
2016]

In the matter of Scheme of Amalgamation
OF

VARELI TRADING COMPANY LIMITED
(PETITIONER TRANSFEROR COMPANY)

With
SURAT TEXTILE MILLS LIMITED
(PETITIONER TRANSFEREE COMPANY)
And

Their Respective Shareholders and Creditors

Order Pronounced on: 07/09/2022

CORAM:
DR. DEEPTI MUKESH,
HON’BLE (MEMBER (JUDICIAL)

AJAI DAS MEHROTRA,
HON’BLE MEMBER (TECHNICAL)

CP (CAA) NO. 61/ AHM /2021
In
CA (CAA) NO. 58/ AHM / 2021
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MEMO OF PARTIES

Vareli Trading Company Limited
(CIN:U65910GJ1987PLC009405), a public limited
A company incorporated under the Companies

Act, 1956 having its registered office at Dr
Amichand Shah Wadi, Rampura Tunki, Surat —
395003, Gujarat, India.

....PETITIONER TRANSFEROR COMPANY
AND

Surat Textile Mills Limited

(CIN: L17119GJ1945PLC000214) a public limited
A company incorporated under the Companies
Act, 1913, having its registered office at Tulsi
Krupa Arcade, 6th Floor, Near Aai Mata Chowk
Puna-Kumbharia Road, Dumbhal,

Surat —395010, Gujarat, India.

..PETITIONER TRANSFEREE COMPANY

Appearance:

Petitioner: Ms. Dharmishta Raval
Regional Director: Mr. Sanjeev Kumar Jain, Asst. Director

CP (CAA) NO. 61/ AHM /2021
In
CA (CAA) NO. 58/ AHM / 2021
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ORDER

1. This joint Company Petition is filed under section 230-232 of the
Companies Act, 2013 (for brevity the Act) read with Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 for
sanctioning the Scheme of Amalgamation of Vareli Trading Company
Limited ( hereinafter referred to as Transferor Company) into
Surat Textile Mills Limited ( hereinafter referred to as Transferee
Company) and their respective shareholders and creditors. As per
the Scheme of Amalgamation, all undertakings of the
Transferor Company shall be transferred to the Transferee
Company, along with entire assets and liabilities pertaining to the
business segments of  the Transferor Company with effect from the

date of approval of the Scheme.

2. From the records, it is seen that the first motion seeking directions
for dispensing of the meeting of the Equity Shareholders, Unsecured
and Secured Creditors of the Petitioner Transferor Company and also
seeking directions for holding the meeting of Equity shareholders of the
Petitioner Transferee Company and dispensing the meeting of
Unsecured and Secured Creditors of the Petitioner Transferee was

allowed vide order dated 16.08.2021,which also directed to the issuance

CP (CAA) NO. 61/ AHM /2021
In
CA (CAA) NO. 58/ AHM / 2021
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of notices to Regulatory Authorities. The Petitioner Companies filed an
affidavit of service of notice to the Statutory Authorities. The Chairman

has filed his report with the scrutinizer's report by way of an affidavit.

3. The Petitioner Companies have filed 2™ motion joint petition within the
time prescribed. Vide order dated 15.11.2021, the 2" motion petition was
admitted with directions for publication of notice in the newspaper
“Free Press” Surat Edition in English and “Lok-Mitra” Gujarati
Edition. This Tribunal also directed to issue notices to the concerned
Regulatory Authorities. Both Petitioner Companies have filed an

affidavit regarding the paper publication and proof of service of notices.

4. The Regional Director, North Western Region, MCA and RoC,
Ahmedabad have filed a common report with the following
directions:

1. To comply with Section 232(3)(1) of the Act and pay fees
accordingly.

1. To give justification regarding the gap between the appointed
date and the date of filing of an application which is beyond

one year.

CP (CAA) NO. 61/ AHM /2021
In
CA (CAA) NO. 58/ AHM / 2021
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iii. To comply with SEBI circulars and BSE directions as
Transferee Company is a listed Company.

1v. To comply with FEMA and RBI Guidelines from time to time.

v. To pay such amount of legal costs/fees to the Central

Government.

5. The Transferee Company has filed an affidavit in response to
the common report submitted by the Regional Director with ROC
and has given the following explanations and undertakings:-

1. To comply with the provisions of section 232 (3) (i) of the
Companies Act, 2013 and pay fees accordingly.

1. That the appointed date is ante-dated beyond a year
due to a delay in filing of the application.There was
delay in submission of valuation report and response from
SEBI and BSE.The letter was received only in February
2021 and application was filed on 28.06.2021. Further,
there was severe COVID - 19 pandemic situation
in Surat . It further submitted that this Tribunal may take
this explanation as justification for delay in filing
application considering the appointed date of the Scheme

as 1¥April, 2019. In this regard separate affidavits are

CP (CAA) NO. 61/ AHM /2021
In
CA (CAA) NO. 58/ AHM / 2021
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1v.
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filed by both the Petitioner Companies submitting that
they has no objection to the change of “appointed
date” from 1% April, 2019 to 1% April, 2021 and is
agreeable to the said change. Accordingly, in clause
1.2 of the Scheme of Arrangement, the figure “2019”
be kindly replaced with the figure “2021”.
That all compliances and requirements as envisaged
by the SEBI are completed. Further = submitted
that the BSE, vide letter dated 03.02.2021,
has not given any adverse observation with respect
to the  Scheme.

To comply with the necessary FEMA and RBI
Guidelines from time to time.

To pay such amount of legal fees/cost to the Central
Government which is found appropriate by this Hon’ble

Tribunal.

6. The Official Liquidator has filed its report regarding the Transferor

Company wherein no adverse observation was made.

CP (CAA) NO. 61/ AHM /2021

In

CA (CAA) NO. 58/ AHM /2021
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7. The Income Tax Department filed its Reports stating that there
are outstanding dues in relation to Transferee Company and no
outstanding dues in relation to Transferor Company. The Transferee
Company has availed the benefits of Vivad Se Vishwas Scheme
(VSVS) though some dispute regarding final determination of demand
under VSVS is pending in writ petition before the Hon'ble Gujarat

High Court, against the Form 3 issued.

8. During the course of the hearing, as recorded in the order dated
14.07.2022, the Assistant Director from the Regional Director office
stated he has no objection if the said scheme is approved by this

Tribunal and all their observations stand satisfied.

9. The Petitioner Companies have placed on record the Valuation Report
and respective audited financial statements as of 31.03.2020  and

unaudited financial statements as of 30.12.2020.

10. The certified copies of respective Board Resolutions of both the
Petitioners Companies approving the Scheme of Amalgamation are
annexed. An affidavit is filed by Shri Alok Praful Shah, being

authorized representative of the Transferor Company and Shri  Yogesh

CP (CAA) NO. 61/ AHM /2021
In
CA (CAA) NO. 58/ AHM / 2021
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Champklal Papariya, being authorized representative of the

Transferee Company.

11. It is submitted by both Petitioner Companies that no investigation
proceedings are pending against the petitioner companies  under
Sections 235-251 of the Companies Act, 1956 or 206 - 299 of the
Companies Act, 2013. Also, no winding-up proceedings are pending

against the Petitioner Companies.

12. In compliance with the proviso to sub-section (7) of Section 230 of the
Companies Act, 2013, both the petitioner companies have placed on
record the certificates of the respective statutory auditors confirming
that the proposed Scheme of Amalgamation is in compliance with the
applicable accounting standards as per Section 133 of the Companies
Act, 2013. The schedule of property of the Transferor =~ Company is

also placed on record.

13. Heard submissions and perused documents placed on record.
It appears that the requirements of the provisions of Sections

230 and 232 ofthe Companies Act, 2013 are satisfied. The

CP (CAA) NO. 61/ AHM /2021
In
CA (CAA) NO. 58/ AHM / 2021
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Scheme appears to be genuine and bona fide and in the interest

of the shareholders.

14. As a result, the petition 1is allowed. The Scheme of
Amalgamation is hereby sanctioned which is annexed with this order
at Annexure -A and it is declared that the same shall be  binding
on both the Petitioner Companies and their respective Shareholders

and Creditors and all concerned under the Scheme.

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

the concerned persons, directors and officials of the Petitioners.

16. While approving the Scheme as above, we further clarify that this order
should not be construed as an order in any manner granting exemption
from payment of stamp duty, or taxes including income tax, GST etc.,
any other charges or payment in accordance with the law, or any
kind of waiver in respect of any permission/compliance with any other

requirement which may be specifically required under any law.

CP (CAA) NO. 61/ AHM /2021
In
CA (CAA) NO. 58/ AHM / 2021



Page 10 of 13

17. The details submitted and meetings held, which were based on

appointed date being 01.04.2019, the NOC of the petitioner companies

for change in appointed date to 01.04.2021 is not considered. The

justification by the petitioner companies regarding belated application is

found reasonable and appointed date is accepted as 01.04.2019.

18. The Scheme is sanctioned with the following directions:

1.

1.

Transferor Company to stand dissolved without any act of
winding up. The Transferor Company shall, together with
all its properties, rights and powers be transferred
without further act or deed to the Transferee Company
and accordingly the same shall, pursuant to Section 232
of the Act, stand transferred to and vest in the Transferee
Company for all the estate and interest of the Transferor
Company.

All contracts, agreements, bonds, licenses, permissions,
permits, approvals, certificates, clearances, authorities,
leases, tenancy, assignments, rights, claims, liberties,
special status, other benefits or privileges  relating to the
Transferor Company shall stand transferred to and vest in
the Transferee Company, without any further act or

deed. The Transferee Company shall be bound by the

CP (CAA) NO. 61/ AHM /2021

In

CA (CAA) NO. 58/ AHM /2021
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terms thereof, the obligations and duties thereunder,
and the rights and benefits under the same shall be
available to the Transferee Company.

1.  All the liabilities (including tax payable or refundable) and
duties of the Transferor Company be transferred, without
further act or deed, to the Transferee Company and
accordingly the same shall pursuant to Sections 230
& 232 of the Companies Act, 2013, be transferred to
and become the liabilities and duties of the Transferee
Company.

iv.  All proceedings by or against the Transferor
Company in respect of the Transferor Company shall be
continued by or against the Transferee Company.

V. All employees in the service of the Transferor Company
shall be deemed to have become the employees of the
Transferee Company on date on which the scheme finally
takes effect on the basis that their services shall be
deemed to have been continuous and not  having
been interrupted by reasons of the said transfer and on
term and conditions no less favourable than those on

which they were/are engaged, as on the Effective Date.

CP (CAA) NO. 61/ AHM /2021
In
CA (CAA) NO. 58/ AHM / 2021
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As per the Scheme, the Transferee Company shall,
without any further application, issue and allot to the
Equity Shareholders of the Transferor Company 1 equity
shares of face value Rs. 1 each credited as fully paid —up of
Transferee Company in the ratio of 521 equity shares of
the face value of Rs. 1 each of Transferee Company for
every 1 equity share of Rs. 10/- of Transferor Company
credited as fully paid —up held on Record date by the such
equity shareholders of the Transferor company.

The Petitioner Companies are directed to lodge a copy of
this Order and Annexure —A the approved Scheme duly
authenticated by the Registrar of this Tribunal, with the
concerned Superintendent of Stamps, for adjudication of
stamp duty, and pay requisite stamp duty payable, if
any, within 60 days from the date of this Order.

The legal and expenditure fees for the office of the
Official Liquidator are quantified at Rs. 10,000/- and
the fees of the Regional Director are quantified at Rs.
10,000/ -. The said fees to the Official Liquidator and
Regional Director shall be paid by the Transferee

Company.

CP (CAA) NO. 61/ AHM /2021

In

CA (CAA) NO. 58/ AHM /2021
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ix.  Any person aggrieved by this order shall be at liberty to
apply to this Tribunal for any directions that may be
necessary.

19. Petition is allowed and disposed of, in terms of the above order.

S/d- S/d-
AJAI DAS MEHROTRA DR.DEEPTI MUKESH
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
RAHUL/LRA

CP (CAA) NO. 61/ AHM /2021
In
CA (CAA) NO. 58/ AHM / 2021
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Date: 23rd September, 2022

The Corporate Relationship Department,

BSE Limited, Annexure |l
First Floor, New Trading Wing,
Rotunda Building,

Phiroze Jeejeebhoy Towers,
Dalal Street, Fort,

Mumbai 400001

Scrip Code: 530185

Sub.: Announcement under Regulation 30 - submission of Hon’ble NCLT Order for approving the
Scheme of Amalgamation of Vareli Trading Company Limited (Transferor Company) with
Surat Textile Mills Limited (Transferee Company)

Sir/Madam,

This is to inform you that Hon’ble National Company Law Tribunal {(‘NCLT’), Ahmedabad Bench had
vide its order dated 7th September, 2022 (Ref.: CP (CAA) No. 61 / AHM / 2021 in CA (CAA) No. 58 /
AHM / 2021), under Sections 230-232 and read with Section 66 of the Companies Act, 2013 and
other applicable provisions of the companies Act, 2013 read with the Companies (Compromise,
Arrangement and Amalgamations) Rules, 2016 has approved the Scheme of Amalgamation of Vareli
Trading Company Limited with Surat Textile Mills Limited and their respective shareholders and
creditors. '

A certified copy of the said order as received from the office of Registrar, Hon’ble NCLT Ahmedabad
Bench is attached herewith for your information and records.

Thanking you,

Yours faithfully,
For Surat Textile \I:ﬁills Limited

ol

Chinma Mfm

Company Secretary and Compliance Officer

Encl.: As above.

Regd. Office : Tulsi Krupa Arcade, Puna-Kumbharia Road, Dumbhal, Surat - 395 010.
Phone : (0261) 2311197-98, 2311513 Fax : (0261) 2311029/502
CIN : L17119GJ1945PLC000214 | Website : www.surattextilemillsitd.com
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IN THE NATIONAL COMPANY LAW TRIBUNAL

AHMEDABAD (COURT No. I)

CP (CAA) NO. 61/ AHM /2021
In

CA (CAA) NO. 58 / AHM / 2021

[Sections 230-232 and read with Section 66 of the Companies Act, 2013
and other applicable provisions of the Companies Act, 2013 read with The
Companies (Comprormises, Arrangements and Amalgamations) Rules,
2016]

In the matter of Scheme of Amalgamation
OF

VARELI TRADING COMPANY LIMITED
(PETITIONER TRANSFEROR COMPANY)

With
SURAT TEXTILE MILLS LIMITED
(PETITIONER TRANSFEREE COMPANY)
And :

Their Respective Shareholders and Creditors

Order Pronounced on: 07/09/2022

CORAM:
DR. DEEPTI MUKESH,
HON’BLE (MEMBER (JUDICIAL)

AJAY DAS MEHROTRA,
HON’BLE MEMBER (TECHNICAL)

CP (CAA) NO. 61/ AHEM /2921
In
CA {CAA) NO. 38/ AHM /2021
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MEMO OF PARTIES

Vareli Trading Company Limited
(CIN:U65910GT 1987PL.C009405), a public limited
A company incorporated under the Companies
Act, 1956 having its registered office at Dr
Amichand Shah Wadi, Rampura Tunki, Surat —
395003, Gujarat, India.

-.PETITIONER TRANSFEROR COMPANY

AND

Surat Textile Mills Limited

(CIN: L17119GJ 1945P1L.C000214) a public limited
A company incorporated under the Companies
Act, 1913, having its registered office at Tuylsi
Krupa Arcade, 6th Floor, Near Aaj Mata Chowk
Puna-Kumbharia Road, Dumbhal,

Surat —395010, Gujarat, India.

--PETITIONER TRANSFEREE COMPANY

Appearance:

Petitioner: Ms. Dharmishta Raval
Regional Director: Mr. Sanjeev Kumar Jain, Asst. Director

CP (CAA) NO. 61 / AHM /2021

In
CA (CAA) NO. 58/ AHM /2021
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ORDER

1. This joint Company Petition is filed under section 230-232 of the
Companies Act, 2013 (for brevity the Act) read with Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 for
sanctioning the Scheme of Amalgamatic;n of Vareli Trading Company
Limited ( hereinafter referred to as Transferor Company} into
Surat Textile Mills Limited ( heteinafter referred to as Transferee
Company) and their respective shareholders and creditors. As per
the Scheme of  Amalgamation, all  undertakings of the
Transferor Company shall be transferred to the Transferee
Company, along with entire assefs and liabilities pertaining to the
business segments of  the Transferor Company with effect from the

date of approval of the Scheme.

9. From the records, it is seen that the first motion seeking directions
for dispensing of the meeting of the Equity Shareholders, Unsecured
and Secured Creditors of the Petitioner Transferor Company and also
seeking directions for holding the meeting of Equity shareholders of the

Petitioner Transferee Company and dispensing the meetin.gj' .};;'.of

CP (CAA) NO. 61/ AHIM /2021
In
CA (CAA) NO. 58/ AHM /2021
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of notices to Regulatory Authorities. The Petitioner Companies filed an
affidavit of service of notice to the Statutory Authorities. The Chairman

has filed his report with the scrutinizer's report by way of an affidavit.

3. The Petitioner Companies have filed 2% motion joint petition within the
time prescribed. Vide order dated 15.11.202 1, the 2™ motion petition was
admitted with directions for publication of notice in the newspaper
“Free Press” Surat Edition in English and “Lok-Mitra” Gujarati

- Edition. This Tribunal also directed to issue notices to the concerned
Regulatory Authorities. Both Petitioner Companies have filed an

affidavit regarding the paper publication and proof of service of notices,

4. The Regional Director, North Western Region, - MCA and RoC,
Ahmedabad have filed a common report with the following
directions:
i. To comply with Section 232(3)(i) of the Act and pay fees
accordingly.
ii. To give justification regarding the gap between the appointed
date and the date of filing of an application which is beyond

one year.

CP (CAA) NO. 61/ AHM /2021
In AR
CA (CAA) NO. 58 / AHIML /2021 L
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‘. To comply with SEBE circulars and BSE directions as

Transferee Company is a listed Company.

iv. To comply with FEMA and RBI Guidelines from time to time.

v. To pay such amount of legal costs/fees to the Central

Government.

5 The Transferee Company has filed an affidavit in response to

the common réport submitted by the Regional Director with ROC

and has given the following explanations and undertakings:-

i

ii.

CP (CAA) NO. 61 / AHM /2021

In

To comply with the provisions of section 232 (3) (i) of the
Companies Act, 2013 and pay fees accordingly.

That the appointed date is ante-dated beyond a year
due to a delay in filing of the application.There was
delay in submission of valuation report and response from
SEBI and BSE.The letter was received only in February
2021 and application was filed on 28.06.2021. Further,
there was severe COVID-19  pandemic situation

in Surat . It further submitted that this Tribunal may take

this explanation as justification for delay in filing - .

application considering the appointed date of the Scheme’

as 1%April, 2019. In this regard separate affidavits are -
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filed by both the Petitioner Companies submitting  that
they has no objection to the change of “appointed
date” from 1% April, 2019 to [ April, 2021 and is
agreeable to the said change. Accordingly, in clause
1.2 of the Scheme of Arrangement, the figure “2019”
be kindly replaced with the figure “2021”.

1. That all compliances and requirements as envisaged
by the SEBI are completed. Further  submitted
that the BSE, vide letter dated 03.02.2021,
has not given any adverse observation with respect
to  the Scheme.

iv.  Tocomply with the necessary FEMA and RBI
Guidelines from  time to time,

V. To pay such amount of legal fees/cost to the Central
Government which is found appropriate by this Hon’ble

Tribunal.

6. The Official Liquidator has filed its report regarding the Transferor

Company wherein no adverse observation was made.

CP (CAA) NO. 61/ AHN /2021
in
CA (CAA) NO. 58/ AHIM /2021
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7. The Income Tax Department filed its Reports stating that there
are outstanding dues in relation to Transferee Company and no
outstanding dues in relation to Transferor Company. The Transferee
Company has availed the benefits of Vivad Se Vishwas Scheme
(VSVS) though some dispute regarding final determination of demand
under VSVS is pending in wiit petition before the Hon'ble Gujarat

High Court, against the Form 3 issued.

8. During the course of the hearing, as recorded in the order dated
14.07.2022, the Assistant Director from the Regional Director office
stated he has no objection if the said scheme is approved by this

Tribunal and all their observations stand satisfied.

9. The Petitioner Companies have placed on record the Valuation Report
and respective audited financial statements as 0f31.03.2020 and

unaudited financial statements as of 30.12.2020.

10. The certified copies of respective Board Resolutions of both the
Petitioners Companies approving the Scheme of Amalgamation are -
amnexed. An affidavit is filed by Shri Alok Praful Shah, being . .

authorized representative of the Transferor Company and Shri Yogesh

CP (CAA) NO. 61/ AHM /2021
1}

n
CA (CAA) NO. 58 / AHML /2021
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Champklal Papariya, being authorized representative  of the

Transferee Company.

11. It is submitted by both Petitioner Companies that no investigation
proceedings are pending against the petitioner companies  under
Sections 235-251 of the Companies Act, 1956 or 206 - 299 of the
Companies Act; 2013. Also, no winding-up proceedings are pending

against the Petitioner Companies.

12. In compliance with theA proviso to sub-section (7) of Section 230 of the
Companies Act, 2013, both the petitioner companies have placed on
record the certificates of the respective statutory auditors confirming
that the proposed Scheme of Amalgamation is in compliance with the
applicable accounting standards as per Section 133 of the Companies
Act, 2013. The schedule of property of the Transferor Company is

also placed on record.

13. Heard submissions and perused documents placed on record.
It appears that the requirements of the provisions of Sections

230 and 232 ofthe Companies Act, 2013 are satisfied. The

CP (CAA)YNO. 61/ AHM /2021
In
CA (CAA) NO. 58/ AFIM /2021
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Scheme appears to be genuine and bona fide and in the interest

" of the shareholdets.

14. As a result, the petition is allowed. The Scheme of
Amalgamation is hereby sanctioned which is annexed with this order
at Annexure -A and it is declared that the same shall be  binding
on both the Petitioner Companies and their respective Shareholders

and Creditors and all concerned under the Scheme.

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

the concemed persons, directors and officials of the Petitioners.

16. While approving the Scheme as above, we further clarify that this order
should not be construed as an order in any manner granting exemption
from payment of stamp duty, or taxes including income tax, GST etc.,
any other charges or payment in accordance with the law, or any. T
kind of waiver in respect of any pcrmissibn/compliance with any othé;{ .

requirement which may be specifically required under any law.

CP (CAA) NO. 61/ AHIM /2021
In
CA (CAA)NO.58/ AHM /2021
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17. The details submitted and meetings held, which were based on
appointed date being 01.04.2019, the NOC of the petitioner companies
for change in appointed date to 01.04.2021 is not considered. The
Justification by the petitioner companies regarding belated application is
found reasonable and appointed date is accepted as 01.04.2019.

18. The Scheme is sanctioned with the following directions:

i. Transferor Company to stand dissolved without any act of
winding up. The Transferor Company shall, together with
allits properties, rights and powers be transferred
without further act or deed to the Transferee Company
and  accordingly the same shall, pursuant to Section 232
of the Act, stand transferred to and vest in the Transferee
Company for all the estate and interest of the Transferor
Company.

ii.  All contracts, agreements, bonds, licenses, permissions,
permits, approvals, certificates, clearances, authorities,
leases, tenancy, assignments, tights, claims, liberties,
special status, other benefits or privileges  relating to the

Transferor Company shall stand transferred to and vest in

the Transferee Company, without any further act or

deed. The Transferee Company shall be bound by the

CP (CAA) NO. 61/ AHM 72021
In
CA (CAA) NO. 58/ ATV / 2021
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terms thereof, the obligations and duties thereunder,
and the rights and benefits under the same shall be
available to the Transferee Company.

All the liabilities (including tax payable or refundable) and
duties of the Transferor Company be transferred, without
further act or deed, to the Transferee Company and
accordingly the same shall pursuant to Sections 230
& 232 of the Companies Act, 2013, be transferred to
and become the liabilities and duties of fhe Transferee
Company.

All procéedings by or against the Transferor
Company in respect of the Transferor Company shall be
continued by or against the Transferee Company.

All employees in the service of the Transferor Company
shall be deemed to have become the employees of the
Transferee Company on date on which the scheme finally
takes effect on the basis that their services shall be
deemed to have been continuous and not  having

been interrupted by reasons of the said transfer and on
term and conditions no less favourable than those on

which they were/are engaged, as on the Effective Date.

CP (CAA) NO. 61/ AFIM /2021

In

CA (CAA) NO, 58 / AHM./ 2021
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As vper the Scheme, the Transferee Company shall,

without any further application, issue and allot to the

Equity Shareholders of the Iransferor Company 1 equity
shares of face value Rs. 1 each credited as fully paid ~up of
Transferee Company in the ratio of 521 equity shares of
the face value of Rs. 1 each of Transferee Company for
every 1 equity share of Rs. 10/~ of Transferor Company
credited as fully paid —up held on Record date by the such
equity shareholders of the Transferor company.

The Petitioner Companies are directed to lodge a copy of
this Order and Annexure —A the approved Scheme duly
authenticated by the Registrar of this Tribunal, with the
concerned Superintendent of Stamps, for adjudication of
stamp duty, and pay requisite stamp duty payable, if
any, within 60 days from the date of this Order.

The legal and expenditure fees for the office of the
Official Liquidator are quantified at Rs. 10,000/~ and
the fees of the Regional Director are quantified at Rs.
10,000/ -. The said fees to the Official Liquidator and
Regional Director shall be paid by the Transferee

Company.

CP (CAA) NO. 61/ AHM /2021

In

CA (CAA)NO. 58/ AHM /2021
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ix.  Any person aggrieved by this order shall be at liberty to

apply to this Tribunal for any directions that may be

necessary.

19. Petition is allowed and disposed of, in terms of the above order.

S/a- S/d-
AJAI DAS MEHROTRA DR.DEEPTI MUKESH
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
RAHUL/LRA

CP (CAA)YNO. 61/ AHM /2021
In
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COMPOSITE SCHEME oF ARRANGEMENT
BETWEEN
VARELI TRADING COMPANY LiMITED
AND
SURAT TEXTILE MILLS LiMyTED
AND
THEIR RESFECTIVE SHAREHOLDERS AND CREDITORS

{UNDER SECTIONS 230 TO 232 READ wWITH SECTION 66 OF THE
COMPANIES ACT, 20183)




PREAMBLE

This composite scheme of arrangement {hereinafter referred to as the ‘Scheme’]
provides for i] the amalgamation of Vareli Trading Company Limited with Surat
Textile Mills Limited and ii} reduction of equity share capital of Surat Textile
Mills Lirnited pursuant to the provisions of Sections 230 10 2372, Section &6 and
other applicable provisions of the Companies Act, 2013 and rules miace
shereunder. The Scheme also provides for other matters consequential thereto
and/or otherwise integrally connected therewith including but not limited o (i)
issue of cquity shares by the Transferce Company to the respective shareholders
of the Transferor Company and {ii} the dissclution of the Transivror Company
without winding up.

DESCRIPTION OF COMPANIES

A. Vareli Trading Company Limited is a public limited Company
incorporated under the Companies  Act, 1956  (CIN
UGS 10G.J 1987PLCD09403), having its registered office at Dr Amichand
Shah Wadi, Rampura Tunki, Surat- 395003, Gujarat, India (herein after
referred w0 as “VTCL” or (“Transferor Company”). VTCL is primarily
engaged in the husiness of trading in all types of textiles fabrics
including finished, yarn and grey textile fabrics. It is the promoter
company of the Transferce Company.

B. Surat Textle Mills Limited is a public limited Company incorporated
under the Indian Companies Act, 1913 [CIN
L17119GJ1945PLCU00214), having its registered office at T ulsi Krupa
Arcade, 6th Floor, Near Aai Mata Chowk Puna-Kumbharia Road,
Durabhal, Surat - 395010, Gujarat, Indiatherein after referred to as
“STML" or “Transferce Company’). STML, is engaged in the business of
manufacturing, cleaning, spinning, bleaching, knitting, dyeing in all

kinds of chips and yarn, fibers and intermediaries, textiles, fabrics, ete.
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The equity shares of STML are listed on the Bombay Stock Bxchange
Limited. {BSE).

RATIONALE OF THE SCHEME

taken over by STML. The scheme is envisaged to provide following benefits:
{1} The dmalgamation will help in elimination of the investment layer in the
sharchoiding pattern of the Transferee Company.,
(2} It will he helpful to achieve the benefits of the synergy of large scale
operations,

(3) This amalgamation wil] improve the financial strength of the combined
entiry,

In view of the abovementioned reasoms, it is cbnsidercd desirable ang
expedient w implement the proposed scheme of arrangement,

DEFINITIONS & SHARE CAPITAL

1. DEFINITIONS

; In this Scheme, unless inconsistent with the subject or context, the
following expressions shall have the following meanings:

LI “et” or “The Act” means the Companies Act, 2013 or any
Statutory medification op reenactment thereqf;

i.2  “The Appointed Date” means Q1= April, 2019 or such ather date
as the Nationai Company Law Tribunai at Ahmedabad may direct:

1.3 “Applicable Law(s)" mecans {al all the applicable statutes,
notification, enactments, act of legislature, listing agreement, bye-
laws, rles, regulations, guidelines, rule of common law, policy,
code, directives, ordinance, orders or other instructions having

feree of law enacted or issued by any Appropriatc Authority
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1.4

1.8

including any statutory modifications or re-cnactment thereof for
the time being in force (b} administrative interpretations, Wrils,
injunctions, directions. directives. judgments, arbitral awards,
decree, orders, or governmental approvals of, or agreement with ,

any relevant authority, as may e in foree from time to time;

whribunal® shall mean the National Company Law Tribunal,
Ahmedabad Bench. .

uppanaferor Gompany” means Varell Trading Company Limited, &
public limited Company incorporated under the Companies Act,
1056 having its registered office at Dr Amichand Shah Waddi,
Rampura Tunki, Surat — 395003, Gujarat, India;

sFransferee Company” means Surat Textile Mills Limited, a public
limited Company incorporated under the Companies Act, 1956,
having its registered office at Tulsi Krupa Arcadg, 6th Floor, Near
Aai Mata Chowk Puna-Kumbharia Road. Dumbhal, Surat -
395010, Guiarat, India;

sphe Effective Date” means the date on which certified copivs of
the Order passed by the National Company Law Tribunal
sanctioning the scheme are filed with the Registrar of Companics,
Gujarat at Ahmedabad after obtaining the consenis. approvais.
pecrmissions, resclutions, agreements, sanchons and ordess
necessary therf:fore.'

Reference in the Scheme to the date of “Coming into cffcct of this
Scheme” or “Upon the Scheme being cffective” shall maan the
clfective date.

spesord Date” means the date to be fixed by the Roard of Dircctors
of t,b{;lgc“zr?ga\ﬂies for the purpose of determining the membets of
r

& N g
s Y -
Y& v
I e SUIRST, - Z1 /*\%‘ s
- -t 74 =)
‘l 3 K-t f::, § by
e ,j ~ e = } [ 39
SR A ' WS S )
\.l o Q& Qir iy
-~ S




Lo

1.10

the Companies to whom shares will b issued and allotted pursuant
to the Scheme ang,

“Scheme”, “the Scheme” and “thig Scheme”, means the prosent
Scheme of Arrangemen: in its presenr form or with any
modifications or amendmants approved, imposed or directed by the
Nationa] Company Law Tribunal, Stock Exchanges and /or SEBI,,

“Stock Exchanges” shall mean BSE Limited where equity shares
of STML are currently listed,

‘Undertaking‘ shall mean and include all the assets, rights and
properties (hereinafrer referred to as “the said Assers™ and aj the
debts, liabilities, duties and obligations (Rereinafter referred to as
“the said Liabilities” of the Transferor Company as an the
Appainted Date. Withour prejudice to the generality of abave, the
undertaking of the Transferor Company shall incluyde:

(8 All immovable properties ie. land together with the
buildings and  structures standing thereon {whether
freehaid, leasehold, [leave and licensed, tight of way,
tenancies or otherwise) of the Transferor Company and all
ducurents {including’ pPanchnamas, declarations, receipts)
of title, rights and easements in relation thereto and all
rights, tovenants, continuing rights, title and interest in
connection with the said immovable properties;

all assets, as are movable in nature of the Transieror
Company, whether present or future or contingent, tangible
o intangible, in possession or reversion, corporeal or
ihcérpareal (including plant and machinery, Rurniture,




(i)

(iv)

fixtures, office equipments, communication facilities.
installations, vehicles), actionable claims, earnest monies
and sundry debtors, financial assets, outstanding loans
and advances, recoverable in cash or in kind or {or value to
be received, provisions, receivables, funds, cash and bank
balances and deposits including accrued interest thereto
with Government, semi-Government, local and other
au;.horitics and bodies, banks, customers and other
persons, the benefits of any bank guarantecs, perfaormance
guarantees;

all the investments, heing the investments in subsidianes
Companies, joint venture Companics.  asseciate
Compariies, Partnership firms or investments of any other

_nature of the Transferor Company.

all permits, licenses, permissions including municipal
permissions, right of way, approvals, clearances, consents,
benefits, registrations, rights, entitfements,  credits,
certificates, awards, sanctions, allotments, gquotas, no
objection certificates, exemptions, concessions, liberiics
and advantages {including those granted /issued/given by
any governmental, statutory or regulatory or loual of
administrative bodies for the purpese of carrying on the
business of the Transieror Company or in cannection
therewith) inciuding those relating to privileges, powers.
facilities ol every kind and description of whatsoever nalwre
and the benefits thercto that pertain exclusively w the
Transferor Company;

all contracts, agreements, service orders, operation and

maintenance contracts, memoranda of understanding,
memaranda of undertakings, memoranda of agreements,




memoranda of agreed ‘Points, minutes of meetings, bids,
tenders, expression of interest, letter of intent, hire and
purchase arrangements, lease/license agrecments, tenancy
rights, agreements/panchnamas  for right  of way,
equipment purchase agreements,  agreement with
Customers, purchase and other agreements with the
supplier/manufacturer of goeds/service providers, orher
arrangements, undertakings, deeds, bonds, schemes,
concession agreements, insuragce covers and claims,
clearances and other instruments of wharsoever nature and
description, whether writter, oral or otherwise and ajj
rights, title, interests, claims and benefits there under of the
Transferor Company;

(v} all applications {inchuding hardware, software, lcenses,
source codes, para-meterisation and scripts), Tegistrations,
gondwill, licenses, trade names, trademarks, service marks,
copy rights, patents, domain names, designs, trade secrers,
research and studies, technical knowhow, corifidential
information and all such rights of whatsoevoer description
and nature of the Transferor Company;

{vi] all rights to use and avail telephones, telexes, lacsimile,
email, internet, leased line tonnections and installations,
utilities, electricity and other services, reserves, provisions,
funds, benefits of assets Or properties or other interests held
in  trusts, registrations, contracts, engagements,
arrangements of all kind, privileges and all sther rights,
sasements, libertes and advantages. of whatsoever nature
and wheresoever situated belenging to or in the ownership,
power or possession and in contro] of or vested in or granted
in favour of or enjoved by the Transferor Company or in




connection with or relating to the Transferor Company and
all other interests of whatseever naiure belonging o or in
the ownership, power, possession or congrol of or vested in
er granted in faveur of ar held for the benefit of or enjovied

by the Transferor Company.

(vitij all books, records, files, papers, engineering and process
information, saltware licenscs (whether proprietary of
otherwise], test reports, Computer programuies, drawings,
manuals, data, databases including databases  lor
pracurement, commercial and management, catalogues.
quotations, sales and advertising materials, produc
registrations, dossiers, product master cards, lists of
present and former customers and supplicrs including
service providers, other customer information, customor
eredit information, customer/supplier pricing information.
and all orher books and records, whether i physical ar

electronic form of the Transferor Company;

lix) all debts {whether securcd or unsccured}, borrowings
including leans and borrowings from banks/lnancial
insttutions, obligations, duties and liabilities including

contingent liabilities of the Transferor Company;

tx) all legal or other proceedings of whatsocver nature of the
Transferor Company. A

All terms and words not defined in this Scheme shall, unless
repugnant or contrary to the context or meaning thercol, haye the
same meaning as prescribed w them under the Companics Act,
1956/2013, the Securities Contracls (Regulation} Act, 1956. the
Depositories Act, 1896, Income Tex Act, 1961 and other applicabic
laws, rules, regulations, bye laws, as the casc may be inciuding
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any statutory modifieation or
time,

SHARE CAPITAL OF THE COMPANIES
=== allTAL OF THE COMPANIES

2

we.

The authorized, issued, subscribed and paid-up

Transferor Company and Transferce Comp

31.12.2018 is as under:

ve-enactment thereof from time to

share capital of the

any are as under:

—
Amount
Authorized Share Capital . (INR)
1 10,00,000 Equity Shares of Rs, 10/~ each 1,00,00.000
| 80,00,000 1% Non-Cumulative Optionally
Convertible Preferance Shares of Rs. 10 /- 8,00,00,000
cach
Total 9,30,00,000
. Issued, Subscribed ang Paid up Share !
: Capital i
1 1.48,906 Equity Shares of Rs. 10/- each 14,89,060 ;
Total 14,89,060 |

The authorized, issued, subscribed and paid

Transferor Company (VTCL) is the same as ab
Board meeting sanctioning the Scheme.

-up share capital of
ove as on the date of

22 The Share Capital of the Transferee Company (STML) as on
31.12.2018 is a5 under:
Authorized Share Capital Amount (INR] |
75,00,00,000 Equity Shares of Re, 1/- each 75,00,00,000
' 75,00,80,000

Total




“fssued, Subscribed and Paid up Share

' Capital ; i
33.20.64,440 Equity Shares of Re. 1/- cach i 22,20,64,340
Total 1 22,20,64,440

The authorized, issued, subscribed and paid-up share capital af
Translerce Company (STML} is the same as above as on the date of
Board meeting sanctioning the Scherne. The Transferar Company

holds around 34.94% in share capital of Transferee Comparny.
AMALGAMATION AND VESTING OF ASSETS AND LIABILITIES

3. With effect from the apening of business as on the Appointed Date, the
Undertaking shall, without any further act or deed, be and the same shall
stand transferred to and vested in or deemed to have been transfermed 0
or vested in the Transferce Company pursuant to the pravisions of Section
230 to 232 and other applicable provisions of the Companies Act, 2013 and
also in accordance with section 2{1B) of the Incame Tax Act, 1981, without
any further act or deed, as per the provisions contained herein and in this

scheme.

3.1 All immovable propertics i.c. land together with the buildings and
structures standing thereon {whether freehold, lcaschold, loave and
ticensed, right of way, renancies or otherwise] of the Transferor
Company and all decuments {including panchoamas, declarations,
reccipts) of title, rights and easements in relation thereto and ali rights,
covenants, continuing rights, title and interest in connection with the
said immovable properties; ‘

22 All assets, as are movable in nature of the Transferor Company.
whether present or future or contingent, tangible or intangible, in

possassion or reversion, corporgal or incorporeal {including plant and

machinery, fUrminare fixtures, office equipments, communication
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facilities, installations, vehicles), actionable claims, earnest monies
and sundry debtors, financig! assets, outstanding loans and advances,
recaverable in cash or in kind or for value to be reeeived, provisions,
receivables, funds, ¢ash and bank balances and deposits Including
accrued interest thereta with Government, scmi-Gavcmment, loca]
and other authorities ang bodies, banks, Customers and other

persons, .the bepefits of any bank guarantees, performance
guarantees;

3.3 All the investments, being the investments in subsidiaries Companies,
joint venture Companies, associate Companies, Partnership firms or
investments of any other nature of the Transferor Company.

3.4 All the Liabilities, obligations ineluding the. charges or eneumbrancesg
on assets/ undertaking, guarantees given, of the Transferor Company,
shall, withgut any further act or deed, be and stand transferred, to the
'I"rax‘zs[ereg Company, Pursuant to the applicable provisions of the said
Act, s0 as to become g5 from the Appointed Daze, the delbts, liabilities,
duties and obligations of the Transfereg Company. The consent of any
third party or other personn who js g party to any contract or
arrangement by virtue of which debts, liabilities, duties and obligations
liabilities have arisen, in order to give effect to the provisions of this
Clause & Scheme. Provided however that this shall not mean or result
into enhancing the security for any loan, deposit or obligation created
by the Transferor Company. The Transferee Company shall not be
oblized to create any lurther or additional security therefore,

3.5 Al raxes {including but not limited to advance tax, tax deducted at
Source, minimum alternate tax, any tax credits, securities transaction
tax, taxes withheld/paid in a foreign country, valhue added tax, sales
tax, excise, service tax, etc) payable by or refundable to the Transferor
Company, including al] or any refunds or claims shall be treated as




the tax liability or refunds/claims, tic., as the case raay be. of the
Transferee Company, and any tax incentives, advantages, privileses.,
exemptions, benefits, credits, holidays, remissions, reductions, glc.. as
would have been available to the Transferor Company , shali upon ihe

Scheme being effective, be available to the Transferee Company.

3.6 Upon the Scheme being cffective, the Transferee Company shall b
entitled to claim refunds or credits, including input tax credit, with
respect to 1axes paid by, for, or on behalf of, the Transferor Company.
under applicable laws, including income tax {including taf lasscs),
minimum alternate iaXx, sales tax, value added 1ax, service lax.
CENVAT or any other tax, whether or not arising due to any inter s
transaction, even if the prescribed time imits lor claiming such

refunds or credits have lapsed.

3.7 Upon the coming into effect of the Scheme, all tax compliances under
any tax laws by the Transferor Company on or after Appointed Date
shall be deemed to be made by the Transferse Comparyy.

3.8 Upon the Scheme being effective, any advance tax, sell-assessiment
tax, minimurmn alterpate tax and/or TDS credit avaitable or vested with
the Transferor Company , including any taxes paid and taxes deducicd
al source and deposited by the Transferce Company on et xe
rransactions during the period between the Appointed Date and the
Effective Date shall be treated as advance tax paid by the Transforee
Company and shall be available to the Transferec Company for set-offl
against its liability under the Income-1ax Act, 1961 and any excess tax
so paid shall be eligible for refund together with intercst. Amny ™S
certificates issued by the Transferee Company 10, OF for the henefit af,
the Transferor Company undcr the Income-tas Act, 19561 with respost

to the inter se transaetions. would be available to the Transferec
Company to seek refund of fram the tax authoritics in compliance with
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faw, Further, TD3 deposited, TDS certificates issued or TDS returns
filed by the 'I’ransfémr Company on transactions other thang inter se
transactions during the peniod between the Appointed Date and the
Effective Date shajl continue to hold good as it such TDIS amounts were
deposited, TDS certificates were issued and TDS returns were filed by
the Transferee Company. Agy TDS deducted by, or on behalf of, the
Transferor Company on inter se transactions will be treated as advance
tax deposited by the Transferee Company.

3.2 The Transferee Company is also expressly permitted to claim ref unds,
credits, inchiding restoration of input CENVAT eredit, tax deduction in
respeet of nullifying of any tansaction between the Transferor
Company and the Transferce Company.

3.10 Provided that upon the Scheme being effective, the Transferee
Company s also expressly permitted to reopen and revise its financial
accounts for any relevant year, income tax returns, withholding tax
rewurns, service tax returns, value added tax returns, sales tax returns,
excise and CENVAT returns, and any other statutery returns and
filings under the tax laws, hotwithstanding that the period of
liling/revising sych return may have lapsed to obtain TDS certificates,
including TDS -certiﬁcate_s relating to transactions between the
Transferor Company and the Transferee Company, and to claim
refunds, advance tax and withholding tax credits, etc,, pursuant to the
pravision of this Scheme.

It is hereby provided thar such aceounts can be reconstruecrted
nmwithstanding anything contained in any other law in force and it
shall bécome operative on the scheme being effective by virtue of the
fact that the NCLT. while approving the scheme as a whole, have also
resolved and aecorded the relevant consents as required respectively
under Section 131 of the Companies Act, 2013 or any other provisions
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of the Act and it is deemed that the reconstruction of accounts have

been made in compliance with section 131 of the Companics Act, 2013,

4. COMPLICANCE WITH SECTION 2{1B} OF THE INCOME-TAX ACT, 1961
The provisions of this Scheme as they relate to the amalgamation of VTCL,
with and into STML, have been drawn up 10 comply with the conditions
relating to “Amalgamation” as specified under the tax laws, including
scction 2{1B} and other relevant sections of the Income tax Act, 1961, [{
any terms or provisions of this Scheme are found to be or interpreted 16 be
inconsistent with any of the said provisions at a later date, whether as &
result of any amendment of law or any judicial or exccutive interpreiat inn
or for any sther reason whatsoever, the aforesaid provisions of the tax Laws
shall prevail. This Scheme shall then stand modified to the exien:
determined necessary to comply with the said provisions. The power 10
make such amendments as may become necessary shatl vest with the
Board of Directors of VICL and STML, which power shall be exernised

reasonably in the best interests of the companies concerned.

5. BUSINESS AND PROPERTY IN TRUST AND CONDUCT OF BUSINESS OF VICL
FOR STML '

With effect from the Appointed Date and up ta and including the Effcctive Date:

5.1 VTCL shall be carrying on and be deermed to have been carrying o all
business and activities and shall hold and stand possessed of and shall
be deemed to hold and stand possessed of all assets. rights, title.
interest, authorities, contracts, investments and strategic decisions for
and on account of, and in trust for STML;

5.9 All income or profits accruing or arising to VTCL, or all costs, charges.

expenses or losses arising or incurred by it {including the effect of
taxes, if any, thereon), shall, for all purposes, be treated as profits,
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3.3

5.6

income, costs, charges, EXpenses, taxes or losses, as the case may be,
of 8TML;

Ivis clarified that any advance tax paid / TDS credits / TDS certificates
received by VICL shall be deemed to be the advance tax paid by / TDS
credit / TDS certificate of STML.

All assets. howsoever acquired by VICL for carrying un its business,
sperations or activities and the liabilities relating thereto shall be

deemed to have been acquired -and are alsqg contracted for and on
behalf of STML. )

STML shall also be entitled, pending sanction of the Scheme, to apply
to the Central Government, State Gevernment, and all other agenceies,
department and statutory authorites concerned, wherever recessary,
for such consents, approvals and sanctions which STML may require
including the registration, approvals, exemptions, relieves, ete., as may
be required / granted under any law for the tme being in force for
casTying on business of VTCL,

Without prejudice to the above, VICL from the date of filing this
Scheme with the NCLT up 10 and ineluding the Record Date shall not
make any change in its capital structure, whether by way of increase
{by issue of equity shareson a rights.basis, bonus shares or otherwise)
decrease, reduction, reclassification, sub-division or consolidation,
reorganization, of in any other manner which may, in any way, affect
the Share Exchange Ratio exeept under any of the following
circumstances:
{ii By mutual consent of the respective Board of Directors of
VTCL and STML; or
{ii) - By way of any obligation already subsisting as on the date
of filing this Scheme with the NCLT.




5.7 The transfer of assets, properties, liabilities or Undertaking(s) and ihe
continuance of proceedings by or against VTCL shall not affect may
transaction or proceedings already concluded by VTCL on or after the
Appointed Date to the end and intent thar STML accepts and adams
all acts, deeds things done and executed by VTCL in regard thercio as
done executed by STML on behalf of itself.

5.8 VTCL undertakes that it will preserve and carry on the husiness wilh
diligence and urmost husiness prudence and agrees that it wili nei,
without prior written conscnt of STML, alienate, charge. morigage of
encumber or otherwise dea) with or dispose of any assets or any parl
thereaf or recruit now employees (in each ease except in the ordinary
course of business} or conclude: settlements with union or employecs
without the concurrence of STML or undertake substantial expansion
or change the general character of the business; and

.{Jl
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VTCL and/or STML shall be entitled, pending sanction of the Scheme,
w© apply to the Central/State Goverririeni{s),
regulatory/local/administrative bodics and all other agencies,
departments and authorities concerned as are ncéessary under any
law for such consents, approvals and sanctions which STML may
require to carry on the business of VTCL.

6. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

6.1 Subject to the other provisions contained in the Scheme, all
contracts, deeds, bonds, debentures, agreements angd othwer
instruments of whatever nature to which VTCL is party,
subsisting or having effect immediately before the effective date

shall remain in full force and effect against or in {avour of STML.




r,

as the case may be, and may be enforced as fully and as effectually
as if, instead of VTCL, STML had been a party thereto,

6.2 It is clarified that in case of any such instrurnents including
contracts, deeds, bands, debentures ete, wherever required, STML
shall amend or modify such instrument ete, as may bhe
appropriate, by appcnding. attaching or affixing thereto such
addendum, stickers, papers, supplementary modification deeds
¢tc with or without affixing the Common Seal of the Company, to
denote and signify 8TML as a party thereto stepping instead and
in place of VTCL. Further, STML shall be deemed ta be authorized
to execute any such deeds, writings or confirmations on behalf of
VTCLand to implement or carry out all formalities required on the
part of VTCL to give effect to the provisions of this Scheme,

LEGAL PROCEEDINGS

IT ary suit, writ petition, appeal, revision or claims or action before any
statutary or quasi-judicial authority or tribunal other proceedings of
whatever nature(hereinalier called “the Proceedings”) by or against VTCL
e pending, the same shall not abate, be discontinued or be in any way
prefudicially affected by reason of the amalgamation of VTCL or of anything
contained in the Scheme, but the Praceedings . may be conhtinued,
prosecuted and enforced by or against STML in the same manner and to
the sante extent as it would he or might have been continued, proseeuted
and enforced by or against any of VTCL as if the Scheme had not been
made. On and from the elfective date, STML shall and may initiate any
legal proceedings for and on behalf of VTCL,

STAFF, WORKMEN AND EMPLOYEES OF VTCL




Al the staff, workmen and other cmployees in the service of VTCL
immediately before the amalgamation under the Scheme shall beeome the

staff, workmen and employees of STML on the basis that -

8.1 Their service shall be continuous and shall nat be interrupted by

reason of the amalgamation;

o
[

The terms and conditions of service applicable to the said stalt,
workmen or employees after such amalgamation shall not i any
way be less favorable w0 them than thosc Applicable ta them
immediately before the amalgamation; and

8.3 It is expressly provided that as far as Provident Fund, Gratuity
Fund, Superannuation Fund or any other Fund created oF
existing for the venefit of the staff, workmen and other employges
of VTCL are concerned, upon the Scheme becoming effective,
STML shall stand substituted for VTCL for all purposes
wharsoever related to the administration or operation af sueh
Funds or in relation to the phbligation to make contributions ta the
said Funds in accardance with provisions of such Funds as per
the terms provided in the respective Trust Deeds. itis the aim and
intent that all the rights, duties, pawers and abligations of VTCL
in relation to such Funds shall become those of STML and all (ke
rights, duties and benefits of the employees of VTCL under such
Funds and Trusts shall be pratected. It is clarified that the
services of the employecs of VTCL will also be treated as haviog
been continuous for the purpose of the aforesaid Funds or

provisions.

CONSIDERATION AND ACCOUNTING TREATMENT
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ISSUE OF THE CONRSIDERATION BY STML

8.1

9.2

9.3

Upon the Scheme being effective, in consideration of the
amalgamation of and vesting of VICL in STML and in terms of the
Scheme, STML shall, without any Further application, .act;
inswrument or deed, issue and allot to the equity sharehalders of
VTCL {whose names are registered in the Register of Members of
VTCL on the Reeord Date, or his /her/its legal heirs, executors or
administrators or, as the case may be, successors), gquity shares
of face value Re. /- (Rupees one) each credited &s fully paid up
of STML in the ratio of 521 equity shares of the fice value of Re.
1/- {(Rupees one) each of STML for every 1 equity share of Rs. 10/-
{(Rupees Ten) of VTCL eredited as fully paid-up held on the Record
Date by such equity shareholders or their respective legal heirs;
€xecutors or administrators or, as the case'may be, successors in

VTCL {the "New Equity Shares"),

The new equity shares issued and allotted by STML in terms of
the scheme shall be subject to the provigions of the memorandum
and articles association of $TML and shall rank pari-passu in ali
TESpects.

On the amalgamation of VTCL with STML, all the investment
{including 7.75,80,026 number of the equity shares of STML}.
being held by VTCL, shall be cancelled off and the same -shall
amount to Reduction of Share Capital of S’_I‘ML to that extent, as
envisaged in clause 11 hereinunder. However, censidering the
issue of new shares to the shareholders of VTCL, there will not be
any Net Reduction in the share capital of STML.

The issue and allotment of new equity shares to the members of
VTCL pursuant to clause 9.1 of this Scheme is an integral part of
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9.6

the scheme. The approval of this scheme by the members of STML
shall be decemed to be due compliance with all applicabie
provisions of the Companies Act 2013 including but not limited to
Section 62(1) {c) of the Companics Act 2013 if applicable for the
issue and allounent of new equity sharcs by STML to the members
of VTCL,

Where equity shares of STML are to be allotted 1 heirs, execlitors
or administrators or, as the case may be, to successors of
decaased equity shareholders of VTCL, the concerned heirs,
executors, administrators OF SUCCESSATS shall .be obliged 1o
produce evidence of title, satisfactory to the Board of Directars of
STML.

In the gvent that STML or VTCL restructures its equity share
capital by way of share split / consolidation / issue of bonus
shares / fresh alletment of securities or other similar action at
any tme before the recard date during the pendency of the
Scheme, the Share Exchange Ratio shall be adjusied
appropriately and the same shall be approved by the Boards uf
both STML and VTCL. Shares to be issued by STML to the
sharcholders of VTCL under this chapter, shall automatically be
listed on the stock exchanges.

10. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE

16.1

10.2

00 ¢

Upon this scheme becoming effecdve. STML shall record thc
assets and labilities of VTCL as transferred to STML pursuant Lo
this scheme, at their respective book values thereol.

STML shall follow the method of accounting as prescribied for the
“pooling of Interest Method® under Ind AS 103 Business

Combirgtion as notified under the Companies {Indian Accounting
Stan Rules, 2013.




103 The fage valye of equity shares issued by STML to the

10.4

10.5

10.6

sharcholders of VTCL pursuant to this scheme will be recarded ag
equity share capital of STML.

The identity of the reserves of VTCL, shall be preserved and thev
shall appear in the financial statements of STML in the same
manner and form, in which they appeared in the financial
statements of VIGL respectively, prior to this scheme becoming
effective. Accordingly, if prior to this scheme becoming effective
there is any reserve in the financial statements of VTCL availahle
{or distributinn whether as bonus shares or dividend or otherwise,
the same would also he available in the financial statements of
STML for such distribution pursuant to this scheme becoming
elfective,

All inter - Company payables, receivables {including loans,
advances etc.) and balances between VTCL and STML includirg
investment of VICL into STML shall be cancelled and STML shall
accordingly not record any of such payables, receivables and
balanees in its kooks,

The difference between the assets and liabilities of VTCL to be
transferred pursuant to this scheme to the STML and Reserves &
Surplus of the VTCL, afrer making the adjustment for the clause
10.5 and 10.6, and value of consideration shall be adjusted
against the balance of Capital Reserve.

1l. RESTRUCTURE IN THE FORM OF CAPITAL REDUCTION OF THE

TRANSFEREE COMPANY
t1.1 Upon the Scheme being effective, 7,75,80,026 shares held by VTCL,
the Transferor Company, in STML, the Transferee Company, shall
stand eancelled by operation of law as the conscquence of
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amalgamation. The jssued, subscribed and paid up share capital of
STML shall stand  reduced from Rs. 22,2064,440/- o Rs
14,34,84,414/ -, i.¢ tothe exient of Rs. 7,75,80,026/ -

112 The above referred reduction of equily share capital being
consequential in nature is proposed o be effected as an integral pat!
of the Scheme. The approval of the members and creditors of thu
Transferee Company to the proposed Scheme shall be deemed 1o be
their approval under the provisions of Section 66 of the Companivs
Act, 2013 and all other applicable provisions of the Act and the
Transferec Company shall not be required to undertake any separa te
proceedings for the same. The order of the Hon'ble NCLT sanctioning
the Scheme shall be deemed to be an Order under subscction (3t of the
Secninh 86 of the Companies Act, 20 13, In view of the same, the
Transferee Company shall not be required to separatcly comply with
Section 66 of the Companies Act, 2013 or any other provisions of
Companies Act, 1956 or Companies Act, 2013.

11.3 However, considering the jssuc of new shares as envisaged in
Claust 9.1, there will not be any net reduction in the Issucd,
Subseribed and Paid up Share Capital of STML. the Transfcrme
Company and it Transferee shall niot be required to add “And Reduced”
after its name.

12. DISSOLUTION OF THE TRANSFEROR COMPANY
Upon this Scheme becoming cffective, VTCL shail be dissolyed without

winding up pursuant to the provisions of Section 232 of the Act.

13. VALIDITY OF EXISTING RESOLUTIONS, ETC

Upon the coming into effect of the Scheme, the resolutions of VTCL as arc

considered necessary by the Board of Directors of STML which arc validiy
subsisting be considered as resolutions of STML. If any such resohutions

have any monetary limits approved under the provisions of the Act of of
any other applicable statutory provisions, then said limits, as are




considered necessary by the Board of Directors of STML, shall be added to
the limits, if any, under the Like resolutions passed by STML.

4. CONSOLIDATION AND RESTRUCTURE OF SHARE CAPITAL AND
AMENDMENT TQ MEMORANDUM OF ASSOCIATION OF STMIL

14.1 CONSQLIDATION OF AUTHORIZED SHARE CAPITAL

14.1.1 Upon the scheme being effective, the Authorized Share Capital of
VTCL being Rs. 1.00,00,000/- {Rupees One Crores only) towards Equity
Share Capital and Rs. 8,00,00,000/- {Rupess Eight Crores only) towards
Preference Share Capitdl shall be consolidated with the Authorized Share
Capital of STML, without any further act or deed and withowt any further
payment of the stamp duty or the registration fees,

14.1.2 The consolidated Capital shall be reclassified as follows:
(i} 1,00,00,000 equity shares having Face Value of Re. 1 per share
{ii) 8.00,00,000 equity shares having Fage Valie of Re. 1 per share

142 Consequently, Clause V of the Memorandum of Association of STML shiall
be replaced as under:

Clause V of Memorandum of Association: -

“The Authorized Share Capital of the Company is Rs.
84,00,00,000/- [Rupees Eighty Four Crores only} divided into
84,00,00,600 Equity Shares of Re. 1/- [Rupees One onlylwith
such rights, privileges and conditions attached thereta as may be
determined by the General Meetings at the time of issue. The
Company has and shall always have the power to divide the Share
capital from time to time and to s};ary, modify and abrogate any
rights, privileges, conditions attached o the Share in such a




14.3

manner as may from the time being provided in the regulations of
the Company”.

Under the accepted principle of Single Window Clearance, it is herehy
pravided that the above referred amendment of Memorandum of
Association of STML, viz. Change in the Capital Clausc and its
reclassification shall beecome operative as an intcgral part of the scheme.
The consent of the shareholders of the Transferee Company to this Beheme
shall be deemed to be sufficient for the purposes of effecting the abowve
amendment to the Memorandum of Association of the Translerce
Company and no- further resolution under Section 13 of the Act and any
other applicable provisiens of the Act and rules .and regulations framed
thereunder would be required to be separatcly passcd, nor shall the

Transferee Company be required to pay any additional registration fees,

stamp duty, otc.




15. APPLICATIONS TO NATIONAL COMPANY LAW TRIBURAL

The Companies shall, with all reasonable dispaich, make Joint petitions to
the National Company Law Tribunal at Ahmedabad pursuant 1o Sections
230 to 232 read with other applicable provisions of the Companies Act,
2013, as may be applicable, from time 1o time, for holding/ dispensing with
the meetings of the shareholders and/or Creditors of all the Companies

and obtaining one or more orders sanctioning this scheme and carrying

this scheme into effect.

6. MODIFICATIONS/AMENDMENTS TO THE SCHEME
158.1] The Board of Directars of the Cempanies may assent from tme to
time, on bhehalf of all persons concerned including the
shareholders, to-any modifications.or amendments or additions to
the Scheme or to any canditions or Hmitations which either the
Board of Directors of the Companics may deem fit or which the
NCLT and/or any campetent Authority, ifany, ander the law may
deem fit, to approve of or impose and which the Board. of Directors
of the Companies may in their discretion, deem fit, und to resolve
all doubts or difficultics that may arise in carrving out and
implementing this Scheme and to-do all acts, instruments, deeds,
matters and thing necessary or to review position relating to the
satisfaction of the conditions of this Scheme and if necessary, to
waive any of these (to the extent permissible under law) for bring
the scheme into effect. In the event of any of the conditions that
may be imposed by the NCLT or other authorities including the
SEBI! and the Stock Exchanges, which the Companies may find
unacceptable for any reason, whatsoever, then the Companies arc
at liberty to withdraw the Scheme. The aforesaid powers of the
Companies may be exercised by their respective Board of
Directors, or a committee of the concerned Board of Dirgetors, or




16.2

16.3

any director authorized in that behalfl by the concerned Board of
Directors. '

For the purpose of giving effect to the Scheme or to any
modifications or amendments thereol, or additions thereto, the
delegate(s) of the Companies may give and hereby autharized to
determine and give all such directions as are necessary including
directions for setding or removing any question of doubt or
difficulty that may arise and such determination or directions, as
the case may be, shall be binding on all parties in the same
manner as if the same were specifically incorporated i this
Scheme.

Notwithstanding clause 16.1 and 162 above, the Companiss
{acting through their respective Board of Directors) shall be
liberty to withdraw or medify the Scheme for the reason of any
condition or alteration imposed by the NCLT or any other
governmental/regulatory autharily not being acceptable to them,

CONDITIONALITY OF THE SCHEME

The effectiveness of the Scheme is conditional upon and subject to:

17.1

17.2

The Scheme being approved by the respective requisite majoritics
of the various classes of Sharcholders and creditars of thr
Companies as required under the Act.

The sanction of the National Company Law Tribunal under
Section 230 to 232 of the said Act whether with or without any
modifications and amendments as the Tribunal may deem fit. in
favor of the Companies and to the necessary Orders under Scetion
232 of the said Act, being obtained.

The Schemie being submitted to Securitics Exchange Board of
India. '

No Ohjection Certificate(s) to the Scheme being given by the stock

exchanges on which the shares of STML are listed.
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{75 Certified copies of the orders of the NCLT being fited by the

Companies with the Registrar of Companies having jurisdiction
over each of such Company.,

176 The approval of the public shareholders of the STML in
accordance with the provisions of the SEB] cireular Ne.
CFD/Dil;s/CIR}zOI?fZl dated March 10, 2017 {as amended
fram time to time) issued in this behalf. Such appiroval of public
shareholders wil] be obtained through postal ballot and e-voting,
after disclosure of alf material facts in the explanatory staternent
sent to the shareholders in relation to such resoluton, and the
Scheme shall be acted upon only if the votes casted by public
shareholders in favour of the Scheme are more than the number
of votes easted by public shareholders against it.

COST, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and ajj other expenses, if
any, arising out of/or incurred in securing approvals and sanctions for the
Scheme and matters incidental thereto shall be borne and paid by VTCL.
However the cast, charges, fees, dutes and expenses pavable to the
Exchanges and to the Ministry of Corporate Alfairs pertaining to the sharg
capital of STML, shall be borne and payable by STML.

APPROVALS/SAN: CTIONS NOT FORTHCOMING

In the event any of the approvals and sanctions under the Scheme are not
obtained, completed or forthcoming, the Scheme shall stand revoked,
cancelled and be of no effeer, save and cxcept in respect of any act or deed
dane prior thereto as in Contemplated hereunder, or as to any righr,
lizbility or obligation which has arisen and accrued pursuant thereto and
which shall be preserved or worked out as specifically provided in the
Scheme or as may otherwise arise in law,
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VARELI TRADING COMPANY LIMITED

ReUd Office: Dr. Amichand Shah Wadi, Rampura Tunki, Surat — 395 003, Gujérat.
Tel : (0261) 2419 919, email : rampurﬁl@gmau com, CIN : U65910GJ§987PLC0094{35

List of Assets of Vareli Trading Company Limitéd (Transferor Company) as on {the
date of the order passed by the NCLT sancuomng the scheme) to be transferred to
Surat Textile Mills Limited (Transferee Company) pursuant to the scheme
sanctioned by the Hon'ble Natxonal Company Law Tribunal, Ahmedabad Bench.

Schedule
‘ _ Pa;ti
Particulars of Freehold Properties
) Land: N - o
- {ii) Building - Nil
Partll -
Particulars of Leasehold Propertles o
{ify Land: Nil-
(3) Buﬂch‘ng: VNﬂ
Part T .
A. . Particulars of Inv'esttaentﬁi’ Shares & Securities :
No of shares and “Face Value : T Current Market
description’ . . Valme . . -
77580026 Equity Rs.7,75,80,026/- | Rs.88,90,67, 098/._
Shares of Surat Re.1 each fully (as on 26.08.2022)
Textile Mills Ltd paid) _ 3 '




o
.

VARELI TRADING COMPANY LIMITED

Regd. Office: Dr, Amichand Shah Wadi, Rampura Tunki, Surat - 395 043, Gujarat,
Tel : (0261) 2419 019, email ; * rampura3l@gmail.c com, CIN : U65910G.Y 1987PLCO09405

B. Particulars of Bank Accounts:

{ Sr. Bank & Branch Type of Account No,
| No. | _ Account | . SR
] Ba.nk of Baroda Current | 025902000000101
L Bhagatalay branch, Surai: ' R .
2 Bank of India, Lalgate ' Current 270020100007077
' branch, Smat T Y BT

C. Registi‘ation with Various Auﬂi@iﬁﬁés tuider res'zs;ééﬁve iaws,. Bodies etc. -

- Name of- Authontv - .| Natureof . - Registration Number
. :~reglstrat10n _ .
INCOME TAX C PAN o AAACV8309E
DEPARTME\IT I
SRR TAN_- T smvooosoa |
REGISTRAR OF COMPANYS crN NoO. | U659106J1987PLC009405
T PROFESSIGNAL TAX | ‘PEcosczmsee
REGISTRATION NO. |l L R EEI A
D VEHICLES (IF ANY] - Descnpﬁon and Reg1$tra110n No.. .
'r NIL _ L e
E Other Assets _ S
' Nature ofAssets T '_"Amount{as ‘on 01 04 2021)
Deposit with MCS Share ;' o Rs 10 000/-. ,
.. |_Transfer Agents L¥d. (RTA}
.. Deposit with National- - . 'Rs IO 000/- 4
Seécurity Dep051tones Ltd L P L . A
| (NSpLy .- i N
: Incomefax mdmadvance C L Rs i, 50 875/- - Ly
B el R
' ‘ | B For Vareh Tradmg Company Limited = - ((:1} :}‘_‘(3 ((5’
. SRR
fo’/‘v iy 0
e : : SENS
Signature of the Director of the company t{ g’: '§°'§3
S : - A S . %ggg
. - . LS By
scary el 5858
Prepared by ___1e7? Lndifen b by Waf the Gngmaij 5633
Signaiure _ ty e ; \5\6\ § £ S{-«% 3
) P09~ 227 N Daputy Regisirar EE25
Date 1 PULY, Aimedabad Benel j §‘§ ==
. '-Jahaj;;“ . é ;g;;»
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