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COMPORITE SCHEME OF ARRANGEMENT

AMONGEY

ADITYA BIRLA NUVO LIMITED . FIBSY DEMERGED

COMPANY
MADURA GARMENTE .. BECOND DEMERGED
LIFERTYLE RETAIL COMPANY LEEVPANY
LIMETED
PANTALOONS PASHION & ... BRESULITING
RETAIL LIMITED COMPANY

AND

THEIR RESPECTIVE SHARFEHOLDERS ARD CREDITORS

PART I - GENERAL
7 i, INTRODUCTION

= 1.}, Aditya Birla MNuve Limiled “aBNL” or the "First Demerged
~Company”) is g public limited company ineorporated under the Act
{ns defined hereinafier), having Hs registered office at Indiay Bayon
Compound, Veraval, Gujarat 362286, The squity shares of ABNL
are listed on the Stock Exchanges (as defined hercinalier) and the
GORs sz defined hercinafter) of ABNL are listed on the
Luzemboury Stock Exchange. ABML 38 3 diversified conglomerate
with  various  business  interssts  iocluding  memufcturing of
fertilizers, viscoss Blament vam, insulators eto, Buancial seevices,
iciccom and fashion & jifestvle. Madu Fashion & Lifestyie is the
division of ABNL which is engaged in the business of
menufsciuning and  retpibing. of branded  apparels ("Madurs
Business™). :

1.2, Madura Garments Uifesiyle Retall Company Limited ("Madurs
iarments Lifecivle” or the "Second Demerged Compuny™) s &
company fnearpnmted under the Act, having s rogistered office at
Indlan Reyon Compound, Veraval, Guparat, 362266, Madurs
Garments Lifestyle is a wholly owned subsidisry of ABNEL and 5
inter olic engaged in the businesses of apparel retail and bolding of
investments, The apparel refall business of Madors Garments
Lifearvic is hersinaBer reforred to ag the "MOL Retall Business”.
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i4,

5.

Fantaloons Fashicn & Retail Limited (PFRLY o the “Resulting
Company”) is & public Emited company incorporated under the Act,
having Hs registered office & 781704, ¥ Fleor, Skyline loon
Business Park, 86:82. OF 4 K. Rouad Marol ¥illape: dmdhernt (Hasth,
Mumbal 400039, snd s enguged in the business of apparel retail
PFRL is 3 subsidiary of indigold Trade & Bervices Limited which in
turn i 2 owholly owned subaidisry of ABMEL. The equity shares of
PREL are Hated on the Slock Bxchanges

Hationale for restenciuriong

Presently, the apparels retail businesses of the Aditye Birls group are
housed under sepurale entities including ABML, Madurs Garments
Lifestvie and PFRL. Consolidating the similar businesses of e
group within ene sompany woald enable the business activities to be
carvied out with greater focus and specishisation for sustained
growth, Fach business will also benefit from the potcntial synergies
of combining with the simibyr and related businesses, thershy
resubiing in enhancement of shareholder value. Thug, the Scheme (a8
defined hersinafier) is soughi io be undertaken io consclidate the
apparels retal busineszes of the Adiys Birh group within oo
company B unlock value and asorus poiential synergy benelis for
the buniness srising {afer ofio on accoont of operationad efiowency in
miatiers such a3 sourcing, infrastructure, and information technology.

In Bidherance of dhe aforessid, this Schenw provides for dhe
following:

{1} the transfer by way of a demerger of (he Madura Underigking
{as defined hersinsfler) of the Fivst Demerged Compeny o
the Hesulling Compeny, and the conseguent lzsue of equity
shares by the Resulting Company to the sharebolders of the
First Demerped Company U Fivst BDensrper’'h

{iiy  the transfer by way of a demerger of the MGL Hetail
Eindertaking (a5 defined herelnafier} of the Second Demerged
Company o the Beauiting Company, and the conscgient
tszue of eguity shures by the Resuliing Company o the
sharcholders of the Becond Demerged Company ("Second
Bemerger h and

() vanious other matters conseguential or integrally connscisd
therewith, incinding the reorganissticn of the share capiisl of
the Resulting Company;

pursusnl to Szctions 391 ~ 3594 and othier relevant provisions of the
Act nsluding corresponding provisions of the Companies Act, 2013
az may be appliveble) in the maoner provided for in this Scheme and
in compliance with the provisions of the fncome Tax A, 1961,
including Bection 201844 ) thereof

Tk
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1.6, EBach of the First Demerger and the Second Demerger {eollectively,
the “Demergers”™) shadl comply with the provisions of Section
2019440 ofthe Tncome Tox Ast, 1961 such that:

{13 all the properties of each of the Domerged Companies
forming part of the Demerped Undectaldngs {as delined
hereinafler) immediately before each of the Demsrgers shall
becoms the properties of the Resulting Company by vintue of
such Demergers;

(i) sl the lHabilities refntable o cach of the Demerged
Companics forming pont of the Demerged Undertakings
immediately before such of the Dlemergers shall become the
Habilitics of the Resulting Company by virise of sueh
Demergers;

{ii} the properties and the labilittes relatable o cvch of the
Demerged  Compsnies forming part of ihe Demerged
Undertakings shall be transferved to the Resulting Company
at the values appesring in the books of accounmt of the
respective. Demerged Companies  immnediately  belore the
Demergens;

dvy the Resulting Company shall fzsue, in consideration of sach
of the Derserpers, shares to the sharcholders of the Demerged
Companies on 3 propostionaie bagisg

vy all sharcholders of the Demerged Companies shall become
the sharcholders of the Resulting Company by virtne of the
Damergers; and

Gy e wansBr of the Demerped Undestokings shall be on a
going concern hasis

1.7.  This Scheme is divided into the following parts:

H Part I, which deals with the intradustion, definilions snd
interprotation, and shars eapitaly

Gy Part 1, which deals with the Demergersg

(il Part T3, which deals with the authorized share capital of the
Resulting Company; and

gvy - Part IV, which desls with general feoms and conditions
applicable to the Scheme.

2 DERINITIONS AND IBTERPRETATION

3
S

In this Scheme, uniess vepugnant to the meaning or sontext thereaf,
the following expressions shall have the {ollowing mesning;

s
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“ABNIL Employees” shall mean ail the permanent emplovess of the
Firat Demerged Company employed o the Madurs Undedsling @
on the Effective Date;

“ABNL ESOE” shall mean smplovee stock option schemes named
ag PESOS - 20067 aud “Scheme 30137 as spproved by the Bosrd of
Enreciors s sharcholders of the Fist Demerged Company,
colicetively;

HABNL GDRs” shall mean the GDRs issued by the First Demerped
Cranpuny pursosnd 10 the depostt agresments exacuted by i with the
Depository {as amended from Hme 1o tme) and a3 are sutstanding as
af the ABNL Record Diatg;

“ABNL Rsecord Date” means the date to be fixed by the Board of
Directors of the Fhrst Demerped Uompany for the pumpose of
determining the squity shareholders of the First Demerged Company
te whom shares of the Resulting Company shall be allotted pursuant
to the First Demerger tnder tis Scheme;

“ABNL Remaining Business” chall mesp all the underinkings,
buginasges, sctivities, operations, assels snd Habillies {ochuding
Investments in shares and securities and identified assets and bank
balancesy of the First Demerged Company, other than those
comprised in the Madurg Usdertaking, For the avoidance of doubt, it
is hereby olarified that the bovestments held (whether dissctly or
indirectivl by the Fimst Demerged Company in the Resulting
Company and the Second Demerged Company shall form part of the
ADNL Remamotap Business. I is further clarified that any oredit or
right o repayment in relation {0 sny corporate tax paid by way of
advance tax by the First Demerged Company {including n relation
1o the Madura Underiaking) prior to the Effective Date shall form
part of the ADBML Remuainiog Business;

“Act” shall mesn the Companios Act, 1956 and shall include any
statuiory moedifications, re-snastment or amendments thereof for the
time being in force, imecluding the Conpanies Act, 2013 and
provisions thersof as see notified and applicable from time o time
and shall include any staiuiory modifications, re-cpaciment or
amendments therepd;

“Appointed DBate’” chali mean Apnil |, 2015

“Board of Birectors” in relation o sach of the Companies, as the
oase may be, meany the boerd of divectors of such cormpany and,
unless it be repugnant to the context, cludes g duly authorised
commitiee of divectors;

“Bombay High Court” means the High Court of Judicapire at
Bombay and shall include, if applicabde, ths Maticaat Company Law
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Tribunsl as applicshle or such other forum o suthority as may be
vested with the powers of 3 High Court for the purposes of Bections
351 to 394 of the Act or Sections 238 10 232 of the Companiss Act,
2013, 35 may be applicable;

SBEE” shall mean BSE Limiied;

“Campanies” shall mean the First Demerged Company, the Socond
Demerped Compsny, and the Resulling Company, or any two or
more of them as the context may require;

“Demprged Compundes” shall mean the Pivst Deraerged Company
and the Second Demerged Company, collectively;

“Dyerneroed  Linbilities” shall have the meaning 2ot forth in
& 3
Clause 8.1

“Demerged Undertakings” shall mean the Madura Undertaling,
and the MOL Retail Undertaking, collestively;

“Demergers shall have the meaning set forth in Clavse 1.4

“PDeposit Agrsement” shall have the meaning set forth 1o Clauge
26{1) hereod)

“Drepasitory” shall mean Clilbank, N&L being the depository B
the ARNL GDRa;

“Efective Bate” shall mean the hast of the dates on which the
conditions and matters referred 1o in Clavse 38 hereof oocur of have
been fulfilled or walved and references in this Schemes o the date of
“coming into eifent of this Scheme” or “effectiveness of this
Koherme” shall mean the Effective Date;

“Tmployee Benell Funds” shall bave the meaning st fovth in
Clause B.2: :

“Encumbrance’ or "Encombee” chall mean amy: {3} encumbrance
inchnding without limitation any seccurity interest, claim, mortpage,
pledpe, charge, hypothecation, Hien, kease, assignment, deed of trust,
title retention, deposit by wey of security, beneficial ovenorshin
finciuding uwsufrust and shmilar entidements), or any other gimila
intersst held by 2 thisd person; (i) security interest or other
cocumbranos of any kind securing, or conferring sny priovity of
paymient in respect of, any obligation of any person, inchuding
without Hmitation any right granted by & transaction which, in legal
term, is not e pranting of seourity but which has an sconomic or
financial efiect similar to the granting of secunity under applicable
B (0 right of pro-emption, right of fira offer, or refisal or
transhiee resteiction in favour of sny person; andfor (v} any adverse
claim as 1o title, possession or use;
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“First Demerged Company” shall have the meaning set forth in
Clayse L

“Fivel Demerper” chall have the meaning sst forth in Clause 1 .5{5)

BB means plobal depndiiary reeeims issued pursuant (o the
Fasue of Fotsdpn Currsngy Convertibie Bonds and Owdinary Xhares
{Through Depostiory Reooelpt Mechanism? Scheme, 1993 (luding
any statuiory modifications, se-gnaciment or amendments thaeeof for
the time being in force) snd other spplicable Laws and whers
relevant shall include the underlving squity shares related therels;

“Loovernmental Suthorily” shall mean any  netionsl  siate,
provincial, local or similar povernment, governmesishsipiony,
regniatory  or adminisiyalive authority, sovernment depariment,
agency, comunission, board, branch, tobunal or cowrt of other entity
authorized 1o make Laws, rules, repulations, standards, cequirements,
procedures or to pass directions or orders having the orce of Law, or
any non-governmental regulatoey or ademinisicative authonty, body
or other orpanizstion to the extent thal the roles, regulations and
dandards, requirerents, proosdives o seders of soch authorily,
boady or other orpanization have the foree of Law, or any siock
exchange of India or any other couniry;

“emparat High Court” shall mean the High Count of Gujarat at
Ahmuedabad and shall include, i appiicable, the National Company
Law Tribunal, 85 appdicabde or such other Torvm o authorily o8 may
he vested with the powers of 8 High Count for the purposss of
Sections 391 to 354 of the Act or Sections 220 1o 232 of the
Companies Act, 2013, 28 may be apphoable;

“High Court” shall mesn the Bombay High Cowt o the Gujarsd
High Court, as may be applicabis;

“Law’ shall mean any siatite, lavw, repulation, ondinance, rule
hudement, notification; rule of common law, order, deeree, byedaw,
approval, dircctive, guideline, requiremient or other povernmenial
restriction, or any similar Form of decision of, or determination By, or
any interpreigtion, policy or adminisiration, having the force of low
of any of the foregoing, by any Governmental Authority having
sunsdiciion over the malier in question;

“Madurs Entitlement Batie” shall have the meaning ot foth i
Clause 131y

“Bindura Undertnddag” shail mean the Fiest Demerged Compriny's
smcdertalings, business, activities and operalions periaining o the
Madurs Business, on 3 going concern basis, and shall mean and
include, without Bmitation:
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{a} sl assets and propectics of the Madur Business wherever
sinated, whether movable or  immovable, iangible or
intangible, el or personal, in possession of reversion,
inchuding all boildings, warghouses, stores, factory outlets,
stares under peogross, cauipnent, siructurss. offices, sl lunds
{whether leasehold or frechold), benefits of any remind
agreemenis for use of premisss, madketing officss, capital
works in progress, cument sssets (inchuding inventories,
sunddry debtors, bills of sxchange, loans and advences), stock-
inewade,  stocksin-transi,  merchandise  (oeluding raw
materinls), Noiched gooda, suppliss (ncluding wrapping
supplies), packaging dems, all whether in wangit or located at
stares (nchiding factory outieis) and warghouses, compuders,
vehicles, furniture, fxtures, office equipiment, sppliances,
accessories, power limes, share of any joist assets, sy
finished goods and any focilities, cash, oash equivalents and
bank ascounts (Including bsnk balances), benefit of any
deposits, Ginancial assets, imsurances, fBumnds, provigions, and
benefit of any bank guarantess, performance guarantess and

letters of oredit spperiaining or relatable 1o the Madurs

Business:

\\ (&} all permils, guotss, rights, entitlerents, industrial and other
licenses, bids, tenders, Ielters of intent expressions of
inforest,  rouoicipal  ponmissions,  spprovals,  conssuis,
subsidies, tenancies i relation o the office andfor residential
properties for the emplovess, benefit of any  deposits,
privilepes, ail other rights including sales tax deferrsls and
sxemptions and other benefits, Iease rights, weelvables, and
Habilities related thereto, Hocnass: powses and fcilities of
svery King, sature snd description whatssever, rights to use
and avail of telephones, telexes, fcsimile connectiony and
ingtaliations, outilities, elecwiclty and other serviess,
provisions and all other isterssts in connestion with o
refating to the Madurs Business;

(e} all lease spreements, teave and Hoonse agresments snd gl
contracie and arrangsments in sy formy, incloding those
perisining  to franchises; brand hcense, vendors, storss
maintenance, houvaskesping, ascurlly, costract workers, snd
benefite of all sgreoments, contracis and arrangements and all
ather inlerests In conngction with or relating o the Madus
Business;

(&} 2l earnest moneys andfor secusity deposies paid by the Fiest
Demerped Company in conmection with or relsting 1o the
Madura Business; '

{e} sl the ABNL Emplovees;
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(1 sli records, files, papers, enginecring and process mformation,
any compuler programs, lcenses for software, and any other
sofoware  licenses, deawings, manuals, detec catalopuss,
guotations, ssles and advedising materials, lsts of presen
and former customers and  suppliers, customer  credit
information, customer pricing information, and nther resoeds
whether in physieal or electronic form in connection Wik or
relating fo the Madurs Businass

{r)  all goodwill of the First Demerped Company associated with
the Madurs Business;

{h}  advantages of whatsoover nsture and whersspever situate
belonging o or in the mwnership, power or possession and in
the sontrel of or vested in or granted w favour of or snjoved
by the First Demerged Company in relation to the Madur
Fuginess, ncluding ol intelleciual property rights (whether
gwned, licensed or otherwise, and whether regisiosd or
unvegistered ) used in relation to the Madura Business, and all
other irade names, service names, frade msrks, brands,
sapyrights, designs, know-how and teade secrels connected
with the Madura Business; and

£} sl debte, horrowings, obligations and labilities, both present
and future, Onoluding contingent Habilities and the Demerged
Lishilities pertsining to the Madure Undetaking, and
obligations under any licenses or permits or schemes), f
whether secured or unsecured, whether provided for or not in -
the books of acoount or disclosed inthe balance sheet of the. &
First Demerped Company, appertaining or relating to the
Wadnura Business; :

For the avoidance of dould, i s hereby clarified that the Invesimenis
held Gwhether dircotly or indivestly) by the First Demerged Company
in the Reaulting Company aod the Seeond Denserged Company shall
ned form part of the Madurs Undensking;

“MGL Employees” shall mean all the permanent employees of the
Second Themersed Company emploved i the MGL Retadl
Underinking as on the Bffestive Dale;

*Bi63E. Bguity Share Entilorsent Ratle” shall have the meaning
et forth in Clanse [9(Ka),

“WE0L Preference Shave Entitlement Ratlo” shall have the
meaning set forth in Clause 1905(by;

“RACT. Recard Date” means the date to be fixed by the Board of
Directass of the Second Demerged Company for the purpose of
determining the sharsholders of the Becond Demerged Company to

8
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whom sharez of the Resulting Company shall be ailotied pursuant to
the Second Demerger under this Schems;

“RYEE, Remaining Business” shall mesn all the undertskings,
businesses, activitiss, operations, asseis and Habilities (inchuding
investments in shares and securities and identificd assets and bank
balances) of the Second Demerged Compony, other than those
comprised i the MGL Retail Undertaking;

MG Retail Undertaldng” shell mesn the Second Dmmerged
Company’s  underiakings, business, activities and  opsrations
peraining 1o the MOL Retwdl Bushness, op 2 going concern basis,
and shall mean and nclude, without limitation:

{2} =il asseis and propeitics of the BMGL Retail Business
wherever situated, whether movable or mmovable, tangible
or intangible, real or personsl, in possession ot reversion,
fncluding all buildings, warshouses, stores, factory outlets,
stores under progress, squipment, strustures, offices, alf lands
{whother lcaschold or Fechold) benefits of any rentsl
agrecments for use of promises, marketing offices, capiial
works in progress, currend asseis (ocluding inventories,
sundey debiors, bills of exchenge, losns and advanced), stook-
Hrtrade,  stock-inctansit, merchandise  (ochding aw
materialsy, finished goode. supplies (lncluding wrapping
suppites), packaging Hems, sl whether in transit or located at
stores (nechuding factory outleis) and warchouses, compulers,
vehicles, Buniture, fintores, offive cguipment, appliances,
accossaries, power bines, share of apy joini assels, aoy
finished gowds and any facilities, cash, cash squivalents and
bank acecountz {including bank balances). benefit of any
depostts, finansial assels, insurances, funds, provisions, and
benefit of any bank guarantces, perfonmance gusranises and
etters of credit apperinining or relaiable o the MGL Betail
Business;

(b} all permits, guotss, rights, entitlements, industrial and other
licenses, bids, tenders, lstiers of inient, sxpressions of indores,
wanicipal - pormissions, - approvals, - consents, - subsidies,
ienancies in relation o the office andfor residential propertics
for the emplovees, benefit of any deposits, privileges, al! other
rights inclhuding ssles tax defervals snd exemptions and other
benelits, lease nights, rececivables, and labilities related
thereto, Hoenses, powers and Faoilities of every hind, nature
and description whatsoever, righis to use and svail of
telephones, telexes, faosimile connections and instailations,
utilities, electricity snd other servives, provisions and all other
interests in connection with or relating o the MGL Hetall
Business:
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{g} 3l fesse aprsements, deave snd livense agresments, and 2l
contracis and arrenpements i oany form, including those
pertaining to Ganchises, brand lcense, vendors, stores
mainienance, hooscheoping, seourtly, sontvact workens, and
henetis of il apreements, contracts snd arrangements and all
aiher interests in conpection with or rslating o the MOL
Retail Bustusss,

tddy sl earnest muosys andir seowrity deposiis pald by the
Senond Demerped Company in connsetion with or relating o
the MOL Betatl Business;

{2y all the MGL Employess; '

{3 alfrecords, files, papers, enginesring and mrosess informgtion,
ary computer programs, licenses for software, and any other
software brenses, drawings, manuals, datn, oatalogues,
quotations, seles and adveriising materials, fen of present and
formmer custorners and supplisrs; sustomer credit infonmation,
cusiomer pricing information. snd other records whether in
shysicab or electronie form o connection with or relating lo
the MGL Ratadl Businsss,

(3 all goodwill of the Second Demerged Company assostiated
with the ML Betail Businesy;

thi advantapes of whatsoover natrs snd wheresoover sliumis
belonging te orin ihe ownership, power OF pogsessing and in
the control of oo vested inoor granted in favour of or eajoved
by the Seennd Demerged Company in relation o the MGL
Retait Business, inchuding sl intellectus! property rights
{whether  owned, Hoonsed or otherwise, amd owhether
registered or unregistered), used in relation to the MGL Retail
Business, snd abl other brade names, sorvice names, frade
marks, brands, copynighis, designs, know-how and tade
secrets connzcted with the MGL Relail Business; and

{1} alf debts, burrowiogs, oblizations and labilitles, both present
and funee, {including continpent labiiitles and the Demerged
Lighilities periaining o the MOL Rewil Usnderialing and
obligations under any. licenses or permils oo schemes),
whether secured or unsecured, whether provided for or not i
the books of acoount or disclosed in the balance sheat of the
Second Demerzed Company, apperiaining or relating @ the
RGL Retail Business;

SNEE chall mezn Mational Btock Bxchange of India Limited;

SEERL ES05T chall mean the coploves stock option scheng of
PPRL named as “Scheme 30137 a3 approved by the Bowmd of

HY
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Drireciors and sharcholders of PPRL and the stock appecciation vighis
plan of PPRL named as "8ARS 20137

“Revord Date” shall mean the ABNL REecord Date and the MOL
Record Biate, colleatively;

“Bersaining  Businesses” chall menn the ARNL  Remaining
Pusiness and the MGL Remsining Business, colisatively;

“Resuiting Company” shall have the meaning st forth in
Clauge 1.3 above;

“Resulting Company Deposifory” shall have the meaning set forth
i Clause 2601

“Resulting Company Deposit Agreement” shall have the meaning
set-forth in Clagss 200%

“Resulting Company GDRE” shall have the meaning set forth in
Ciause 26{1%

N “REUs” shall mean resivicted stock uniis;
“Scheme” shall wmean this composite scheme of smapgement
meiuding  any  modificalion or amendment herelo, made in

socordases with the terms hereoll

HSERI Scheme Civenlars” shall have the maaning set forth v
Clause 38

“Reeond Demerper” shall have the meaning st forth in Clause
1.565

“Second Demerged Company” shall have the meaning sef forth in
Clause 1.2;

“Share Entitlemient Ratiss” shall mean the Madurs Bntitlerment
Ratio, the MGL Bauity Share EBntitlement Hatio, and the MGL
Preference Share Bntitlement Ratio, collsctively;

“Becuritiss Act” shall have the mcaning sct forth in Clause 247 and
“Stock Exchanges” means the BSE and the N8E, collestively.

T2 AN prme and words used butl net defined in this Scheme shail,
uniess repugnant or conirary Io the conlext or meaning, have the
same meaming aseribed 1o them under the Aot the Ssourities
Contracts (Repulation) Act, 1856, the Deposiiories Act, 1986 and
other applicable Law, roles, regilations, bye-laws, a3 the case may
e, and any stapmtory modification or re-enactment thereof for the
tiroe being in force.
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Refercnoes to UUlaunes?, “Sections” and "Pants?,
siated, ae references o svhmiuies

Scherne.

unless otherwise

clauses, seotions and pants of this

The headings horein shall not affoct the construstion of this Scheme,

The singuiar shall include the plursl snd vice versa,

Ay phrase introduced by the ternss “Uneluding”, “melude”, “in
particular” o sny similar expression shall be construed without

Himitation,

Beferences to a person shatl include any individusl, o, body
corpucate {whether incorporated), govemment, eate or agency of 8
state or any foint venture, associstion, partaership, works souncil or
sraploves representatives budy {whether or not having separste legal

personality).

Share Capliial

Firgt Deomerped ¢

cmpany

{1} The share capital girnctirs of the Pirst Demerped Company ag
on May 2. 2015 s a5 Rollows:

hniborived Sharelannata &

B

SatRinesy #

sanh

175000600 enuity chates of TMR 101

500,000,

&% - redeemabls

cumulative
preference shares of MR 10D each

1,750,000,000 {
iy
Y

34,0000

Toial

Todued Shuvi Oanial

1.BOD000,000

135},2 9.1
each ?

8 ecquity shares of }NR 1‘3

1 A00 781 800

Total

1,382,791 840

| Subseribed nad PuidowiSharelTapital

130,140476 equity shares of IR 1O
eaci;*

1301 404,960

Foial

£,301 404,760

*includes 31,6545 souity sharss ropeeacnted by GDEs

REEL: 044292 FRAME: 0901

PATENT



(i}  The sguity shares of the Firsl Demerged Company aie Hated
on the Biock Bxchanges. The GDRs of the First Demerged
Company are bisted on the Luxembourg Stook Exchange.

(30 - The First Demerzed Company has oulstanding employee
atock options and B3l the exervise of whish may result in
an increass by the issued and paid-up share capital of the First
Demerged Company.

372,  Second Demersed Company

i3 The share capiis! structure of the Sceond Demerged Company
a3 o May 2, 2015 15 sy follows:

A wthoibred Shars Caplil S S
7"?’& Gi\ A5G cquity shares of IR 10 2700800, GQC}
gach
10,000,000, B% redeemable cumnlative D0 000,800
prefercnoe shures of IGK 18 pach

Totsl 2800 000 000

130,065,361 souity sheres of JINH 10 LOBUE53.610
each
I0.0ML000 B3 rvodeemabls cumulntive 100,000,000
preference shares of INR 10 eagh

Total 2.008.653,810

{11y The cguily shates sf the Second Bemerged Company are not
listed.

3.3 Besulting Company

{i The share capilal simclure of the Resulting Company 15 on
blay 2, 2013 b5 av followss

CanloAntherbed REare Ol Pamseg 0
35*.;,(){){} 000 equity shares of INR 18 1,300,000 0600
aach

TOO00.000 B% redeerusble cumulative T 800,600
proferencs shares of INR 10 sach

15,0080 2%  redesmable  cumulative 1,500,000
preference shares of INR 100 sach

Total 1,681,500 600
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_ juis)
P92.793,529 equity shares of INR 10 each 927,515,290

300,000, 8% redeemable  cumulative 5000000 ¢
preference shares of INR 10 cach 5

560, 6%  redeemable  cumulative 56,000 1
preference shares of INR 100 each

Total 932,985,290

{13 The squity shares of the Resulting Company are listed on the
Stock Bxchanges,

{53 . The Resulting Company hos owdsianding smployves stock
opticns and RSUs, the exercise of which may resull in an
inorease in the issued and paid-up share caplisl of the
Resuiting Company.

PART H -DEMERGERE

SECTION 1 - TRANSPER aNp YESTING OF THE DBEMERGED
TINDERTAKINGS

4.

4.1,

Teansfor of Assels

Upon the coming bwo effect of this Schems and with effect from the
Appointed Date, cach of the Demerged Undentakings (including all
the egtale, sssels, righis, cletms, file, interest and awthoriies
incinding scoretions snd appuriensnces of each such Demerged
Undertabings) shall, snbicct to the provisions of this Clauss 4 in
relation fo the mode of tanster sl vesting s puratisn jo Seetion
38402} of the Aot and without any further act ov deed, be demsrped
from each of the Demerged Compsnies and be transfered o and
vested in and be deemed to have been demerged from the Demerged
Companies and transferred to and vested in the Resulting Company
85 & POINE concers 56 a8 16 become gy and from the Appointed Date,
ihe estate, assels, rights, claims, title, interest and authorities of te
Resulting Company. subledt tothe provistons of this Bohame in
relation 1o Bnocumbrances in Govour of banks anddor fnancial
snstitutions.

In respect of sueh of the assete of cach of the Demerged
Underniskings a5 are movabis in pature o gre otherwise capable of
transfer by delivery of possession o by endorsement and delivery,
the same shall be 50 transforred by each of the Deomerged Cornpanies,
reapectively, upon the coming into affoet of the Scheme, and shall

14
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become the property of the Resulting Oompany as an intsgral pari of
each of the Demerged Undertakings with effect from the Appointed
Diate pursuant i the provisions of Sceltion 394 of the Act without
requiring any deed or instrument of conveyvance for traster of the
same, subisct 1o the provisions of this Scheme in relation to
Encumbrances in favour of banks sndior financial imstitutions.

4.3 In respest of movables olber than those dealt with i Clauge 42
above inchuding sumdry debis, receivables, bills, cradits, loans and
advances, if any, whether recoverable divcash or in hind or for value
fo b recelved: bank balancss, hovestments, comest money and
deposits with any Governmenial Authoeily, quesi govemmentad
authority, locsl or other suthority or body or with any sompany o
other person, the same shall on and Hom the Appointed Dats stand
teansferred to and vested In the Resulling Company without any
aclice or oiher inthmation o the debiors {although the Resulting
Company may without being nbliged and if # 50 deswns appropriate
at trs sole discretion: give notice in such form as & may deem Gt and
proper, 1o each person, debior, or deposifes, as the case may be, that
the said debt, loan, advance, balance or deposit stands transferred
and vesied in the Resulting Company),

$£4. Inrespect of sucliof the sssets belonging to sach ol the Demerged
Undertakings other than those referred oo Clause 4.2 and 4.3
above, the same shall, ss more partoulurly poovided i Ulase 4]
shove, without any forther act, instrument or deed, be demerged
from sach of the Demerged Companies and transferred to and vested
in andfor be deamed o be demerped from the respective Demerged
Companies and transforred 1o and vested in the Resulting Company
upon the coming into effect of the Scheme and with effect from the
Appoinied Date pursuant 1o the provisions of Scctions 391 3%4 of
the Acl

4.5, AU assels, rights, title, interest and investments of each of the
Demerged Compandes in relation to the respestive Demerged
Underiskines shall aise, without any further act, inshument o deed
stand transferved 10 and vested in and be deemed o have been
iransfered (o and vested in the Resulting Company upon the coming
into effect of this Scheme snd with effect from the Appointed Date
pursuant 1o the provisions of Sections 391 384 of the Act.

4.6 Without prejudice o the peneralBly of the forepoing, upon the
eifectiveness of the Scheme, the Besulting Company will ke entitled
o afl the brands and trademoerks of the Demerged Companies in
refation to the Demerged Underiskings, including registered and
unregistered trademarks along with 2l rights of commercial nature
maluding asttached  goodwill, e, ioterest lnbels and hrand
registrations, copysights, trademarks and a8 such other industeial or
intclicchual righis of whataocver naturs. The Resulling Company
raay take such actions as may be necessary and pormissible to gt

i3
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4.8,

5.1,

the same transferred and/or registered in the name of the Resulting
Company.

Any assets acquired by any of the Demerged Companies after the
Appointed Diate but prior o the Effective Date pertaining o the
Demerged Undertakings shall upon the coming inte effest of this
Scheme also without any Ruther aclh, sbument or desd stand
transferred to and vested in or be deemed to have been tiansferred to
or vesied o the Hesulting Compeny upon the soming inmo effect of
this Scheme.

For the avoidance of douht, upon the coming into effect of this
Ankeme all the rights, Stle interest and claims of the Denerged
Companies in sny iesseboddHoeneed properties in relation (o each of
the Demerped Undertakings shall, pursuant o Section 3% (3} of the
Act. be transferved 1o and vested i or be deemed 0 have been
wansferred o and vested in the Resulting Company automstically
without reguivement of any funher sof or desd,

Transfer of voniracts, doeds, sig.

Upan the coming inte effect of this Boheme and subjsct to the
aeovisions of this Scheme including Clause 5, all conwacts, deeds,
bonds, sgresments, schemes, arrangements and other instruments of
whatsoever nature in relation 1o cach of the Demerged Undertakings,
1o which the respective Demerged Company 5 4 party or 1o the
benefit of which the respective Demerped Company my be eligible,
and which are subsisting or have effeci immediately before the
Effective Date, shall continue in full forse and effect spadnat or in
favour, &5 the case may be, of the Resuling Company and may be
enforced as fully and effectonlly s i inslead of the respective
Demerged Company, the Resulting Company had been 8 paniy or
bensficiary or obliges thesio.

Withowt prejudice to the other provisions of this Scheme and
notwithstanding the fact that vesting of the Demerped Undertabings
oeours by virtue of this Scheme iiselfl the Resuling Company may,
af any tiroe afier the coming into effect of this Scheme in accordance
with the provigivns hereof, if so required under any Law or
atherwise, lake such sctions and exesuts such desds (nchuding
tends of adherence). confirmations or other wotings of tipartite
arrangements with any party o any coniract or arrangement e which
each of the Demerped Companies s o party or any writings as roay
he peceseary in onder to give formal effect 1o the provisions of this
Scheme, The Besulting Company shell be deemed to be authorised
i exceute any such writings on bekalf of the respective Demerged
Compsnics and fo carry out oo porform all such formalities or
compliances referred to shove on the part of the respestive
Demerged Companies to he carried out or performed.

2
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For the avoidance of doubt and without projodice to the generality of
the forepoing, i is clarified that vpon the coming info offect of this
Scheme. all consents; permissions, Hoonses, certificates, Clerrances,
authorities, powers of altormey given by, lssued o or executed in
fovour of sach of the Demerged Companies o relation o the
tespective Demerged Undertahings shall stand transforred fo the
Resulting Company 1a i the seme wers originally given by, lssued
to or execuied n fvour of the Resnlting Company, and the
Resuling Company shatl by bound by the iormg theeof, the
shligations and dutios thersunder, and the rights and benefits under
the same shall be svailable to the Resulting Company, The Resulting
Company shall make applications 1o any Governmental Authority as
may be neosssary in this behalf

L
5

Without prejudice o the sloresaid, 1t is cloriBied that §f any asseis
{estate, claims, rights, title, interest in or suthorities relating o such
385es) or sny  comirsct, deods, bonds, apreements,  schemes,
arrangements or other instruments of whalsoever nature in relation o
sach of the Demerped Undertakings which the respective Beomergad
Companiss own o fo which the Demerged Companies are § party {o,
eannct be transfered to the Resulting Company for sny resson
whatsoover, the Demerged Companies shall hold such assst o
comract, deeds, bonds, spreoments, schemes, arvangemenis of other
instruments of whaisesver nature in thusl for the bensfit of the
Resulting Company, insofar as it is permissible 8o o do, @il such
time as the ransfer s effocted

Tramsier of Lishilities

Upon the coming into effect of this Scheme, all debes, liabilities,
fosns raised and used, oblipations incurred, duties of any kind,
nature or description fnchiding contingent Habilities which arise out
of the setivitics or operations of sach of the Demerged Undertakings)
of the respective Demerged Companies 35 on the Appointed Date
and relatabie (o the respective Demerged Undentaliings O Demerged
Ednbilities™ shall, withouwl any forther act ov deed, be snd atend
trunsferred to and be desmed to he transforred fo the Resulling
Company to the extent thet they are sulstanding s on the Bffective
Date and shall become the debds, Babilifies, loang, obligations and
duties of the Resulting Company which shall meet, discharge and
satialy the same. The term “Diemerged Linbilites” shall include:

) the Habititiex which arise out of the agtivities or operalions of
the Demerged Undertakings;

{iy - the specific loans or borrowdings Gaeluding debentures raised,
mowred and wiilized colely for the activities oy operations of
the Demerged Undortakdngs); and

(il in cases other than those referrsd o in Clayse 8. 11 or Clauge
6.1(3} sbove, 5o much of the amounis of general of

B¥
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5.3,

G4

@y
5

rultipurpose borrowings, if any, of the Demerged Companies,

a3 dand in the spme proportion which the value of the assets
tranaferred pursuar o the respective Demergers bews 1o the
mtal valie of the assets of the respective Demerged
Companies immediately prior io the Bifective Date.

Whers any of the foans mised and used, debie, liabilities, duties and
shiipations of easivof the Demerped Companins as o e Appointed
Drate deomad 1o be transferred to the Reosulting Company have been
discharged by the respective Demerged Companics on or afier the
Appointed Date and prior 1o the Effective Date, such discharge shall
be desmed o have been for and on scovunt of the Resulting
Company.

Upon the coming into effect of the Scheme, all loans raised and used
(inchudiog the loans availed in terms of the Technology Upgradation
Fund Scheme ootified by Ministry of Textiles, Government of ladia,
if any) and all debis, Habdlities, duties and obligations inoumred by
the Demerped Unmpardss for the operations of the Demerged
Undertakings with effeet from the Appointed Diate and puor o the
Fffecrive Diste, sublect 1o the terms of this Boheme, shell be deemed
to have been raised, used or incurred for and oo behslf of the
Resulting Company and 1o the sxtent they e outstanding o the
Effective Date, shall aiso without any Buther agt or deed be and
stand transferred 1ooamd be desmed 1o be Bansferred 1o the Hesulting
Company and shall become the loans, debta, liabilities, duties und
pbligations of the Resulting Company.

Ir wo far as the oxisting Encumbranees in vespeet of the Demerped
Linbilities are concorned, such Encumbrances shall, withow any
further act, nstrument or deed be modificd and shall be sxiended io
and shall operate only over the assels compused in the respective
Demerged Underiaking which have been Bncumbered in respest of
the Demerpsd Lishilities as tramsferred fo the Kesulling Company
pursuant fo this Scheme. Provided that if any of the sssete somprised
in the Demerged Underialiops which sre being mansfensd 1o the
Resulting Company purscert fo this Scheme have not bren
Bracumbened in respect of the Demerged Liabilities, such assets shall
remaiy unencurmbered and the existing Encumbrances: refered o
above shall not be sxiended 1o ond chall not operate over such gesels,
The absence of any formal amendroern which may be sequired by &
fender or trstes or shisd pany shall not affect the operation of the
shove.

For the aveidance of doubt, i 1s hereby clavified twl in so for ag the
aseets somprising the Remaining Busnesses are concsrned, subjest
to Clause 6.4, the Encombrances over such ssuets seiating o the
Demerged Liabilides shall, as and fom the Effective Date without
any Awther act, instruraenl or deed be relessed and discharged from
the chligations snd Encumbrances relating to the sams. The shasnce
of sny formal smendment which may be required by 2 lender @

g

PATENT
REEL: 044292 FRAME: 0907



trustee or ihird party shall not affect the operation of the above.
Further, in so far oo the sesels compriaed in the respactive Demarged
Undertakings are concerned, the Eotursbrances over such asssts
refating to any loans, bomowings or debentures or other debis or debt
securities which are not bansferred pursuant to this Schems {ang
which shall continue with the respective Demerged Company), shall
witheut sy further sct or deed be released from such Bncumbrances
and chall no longer be svailable 8 security in relation fo such
Habibities. ~

6.6, Without prejudics o the provisions of the foregoing Clauses snd
upon the sffectivencss of the Scheme, the Demerged Companiss and
the Resulting Company shall execute any mstouments) sadfor
document(s) sndfor do all the scts and dewds os muy be required,
inclnding the filing of necessary partioudars andior modification{s} of
charge, with the respective registrar of companies io give formal
eifec] to the shove provisions, i reguired.

5.7, Upon the coming inie effsct of this Scheme, the Resulting Company
aione shall be liable to perform all obligations in respect of the
Diemerged Liabilities, which have been transferred to it in terms of
this Seheme, snd the Demeped Companies shall oot have any
obiizations in respect of such Demerged Liabilities,

1t is expressiv nrovided that, save as mentionsd in this Clause §, ao
other term or condition of the habihities teansferred 1o the Resulling
Company as pavt of the Scheme is modified by virtwe of this Schome
sxcent 1o the exient that such smendment is reguired by necessary
implication. -

The provisions of this Clause 6 shall operate, notwithsianding
anyihing o the contrary sontained in sny insteument, deed or writing
or the terms of sanclion or Issue oc any security dogumere, all of
which instruments, deeds or writings shall stand modified and/or
superasded by the fregaing provisions,

7. L.epal, faxation and other procsedings

e
N

Upan the coming oo eifect of this Scheme, sl legsl, taxstion or
other proseedings, whether civil or orimina] (nchuding before any
statutory o quasi-udicial authoaty or tobunal), by or apaisat the
Demerged Companies and relating 1o the Demerped Undertakings,
under any siatite, whather pending on the Appointed Dale or which
may be instifoted any time thereafer, shall he conBinued and
enforced by or apainst the Resulting Company afler the Effecdve
Date, The Demerged Companiss shall in oo event be responsible o
Hable in relation lo any such legal or other procecdings againsd the
Resulting Company. The Resulting Company shafl be added as pariy
io such proceedings and shall prosecute or defend such procecdings
i co-operation with the reapective Demerged Companieg

v
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8.2

1 proceedings are taken against any of the Demerged Companies in
regpect of the matters reforved (o In Clavse 7.1 above, it shail defend
the same in gocordance with the advice of the Resulting Company
and al the cost of the Resulting Company, and the lafter shalf
reimburse and indemmify such Demerged Company sgainst all
tinbilities and ohligatioss incured by the Demerged Company in
respect thersof

The Resulting Company undenskes to have alk legal or other
proceedings initiaten by or ageingt the Demerged Companies
referred toin Clause 7.1 above transfereed o is name as soon as s
reasonably possible afier the Bffective Dats and o have e same
continued, prosecuied and snlorced by or against the Resulting
Company to the exclusion of the Demerped Companies. Bach of the
Companies shall malte relevant spplications in that behalfl

Emplovess

Uprn the coming into offest of this Scheme, the ABNL Employses
and the MOGL Emplovees {the "Tramsferred Employees™) shall
beeome the permanent eoplovees of the Resulting Company with
effect from the Appointed Date, and, subject to the provisions hereof,
on ferms and conditions oot less favourable than thoss on which they
are coapioved by each of the Demerged Companies in the respective
Demerged Undertaking and without any internption of, or break in,
service as a resuli of the transfer of the Demerged Undertakings. The
Resuiting Company agress that for the purpose of payment of any
compensation, graiuity and other terminal benefits, the past servives
of the Tranddered Fmployees with the respective Demerged
Company shall aleo be taken into sccount, and agress end undertakes
to pay the same ¢ and when payable.

I so far sy the existing benefits ncluding provident fundd, graiity
fund and supsrannuation frad, toasts, retirement fund or benefits and
any other funds o benefits created by the respective Demerged
Companiss iwer ofio for it emplovees Gncluding emplovess of the
Diemerged Undertskings) are soncemed (todlectively referred to a5
ths “Emmployes Benefit Funds)), such proportion of the investinents
made in the Employee Benchit Funds and Habilities which are
refersble to the Transiecred Eraployers shall be held for thelr benefit
parsuant to this Scheme in the manner provided hereinafter. The
Emploves Benefit Funds shall, sulject 1o the necessary spprovals
and pesmissions and at the discestion of the Resulting Company,
either be continusd a3 separate funds of the Resolting Company for
the benefit of the employees of the respective Demerged
Undertakings of be transferred lo and merged with other similar
funds of the Resuliing Company. In the svent that the Resulting
Company does not have is own fund fu vespeet of any of the
sforesaid matters, the Besulting Company may, subject {0 necessary
spprovals sod permissions, continue to contribute in respect of the
Transferred Employees (o the regpective Employes Benelll Funds or

s
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discharge such Habilitios of the reapsetive Demerged Company, until
such timme that the Resulting Company oreates s own fund, at which
sirne the Baployee Benefit Punds, Investments, contributions and
lighilities peoaining to the Transferred Bmployees shall be
transferred o the funds created by the Resuling Company.

o
L

In relntion fo asny other fund (nchuling any funds set up by ihe
government for smployee benefiis) created or existing for the bensfit
of the employees being transferred 1o the Resulting Company, the
Besulting Company shall stand sobstituted: for the respestive
Demerged  Companies, for all. purposes whalsosver,  including
refating to the obligation {0 make contributions fo the wid Runde i
aceordance with the provisions of such scheme, funds, bye laws, el
in respect of such Transfeored BEmplovess,

8.4. In so far as the sxisting benefits or finds peeated by the respeciive
Demerged Companies for the omplovees of the Hemaining
Businesses are concemned, the same shail continue and the respective
Demerged Company shall continue to contribute 1o such benefits o
funds in accordance with the provisions thereof, and sueh benefits or
fands, if any, shall be held fnfer afio for the benefit of the smployess
of the Remaining Bucinesses gnd the Resolting Company shall have
nocHabiity in respect thersadl

Employes Stoek Ontinns and B8Us:

{3 In respect of the stock options and BSUs granted under tie
ABNL ESOS, if any, in the hands of the ABNL Employees
and MOL Emplovess s on the Bffeciive Date, upon the
coming into effect of this Scheme, such options and K8Us
granied (whether or not vested), under and pursusnt to the
ABNL E308 1o such employess as of the Effective Date
would continue on the existing lerms and conditiong, except
for such maodifications (o the ABNL ESGS a5 may be reauived
o give effent to this Clause 8.5,

{1y Prior to the Scheme becoming effective, the ABNL BSOS
shall be armpnded to provide for the continastion of options
and RELls under the ABNL EROS in the hands of ABNL
Empioyees and MGL Bmplovees in accordance wilh this
Clause 8.5 subjeet 1o such adjustments 83 may be deomed
appeopriate by the relevant comumitice of the Bowrd of
Directors of ABNL, in accordance with the provisions of the
ABNMEL EROS and Spourdties and Bachange Board of India
{Share Bascd Employves Benelis) Hegulations, 2014,

Gity For the avoidance of doubt it is hereby clarified that ppon the
coming into offect of this Scheme, the oplicns granted, under
and parsuant o thy ABML BEROS w the emplovess of the
ABML Remaining Business as of the Effective Diate would
contire and the exercise price of such options may be
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suiably adjuated in order to provide for reduction in the
tirtnsic vabie of the First Demerzed Cormpany pursusniio
the demerger of the Madura Undertaling,

vy The contingation of the grant of stock options and R3Us
under the ABNL BSOS in the hands of ABNL Boployees and
MO Emplovees pursuant (o the provisions of his Scheme,
inciuding this Clause 5.3, shall be effected o5 an integral part
of the Scheme and the consen: of the sharsholders of the First
Demerped Company snd ihe Resulting Company to the
Rcheme ahsil be deemed 1o be thelr consent in ralation 1o alf
matiers penaining o the ABWL BSOS, mcluding withowt
Hemitation, for the purposss of nodifving the ABNL ERGS,
wmakicg adiustowenis (o he options and BSUs, including but
niot limited 16 the exercise period and price) vesting scheduls
aved prriod and o related mavers, Mo further approval of the
shareholders of the Bliest Demerged Company or the Resulling
Qompany weuld be required in this connsction under any
applicable Law.

(3 It is hereby clarified that the Resuliing Corpany shall not be
ohiigated o creale any siock option oo BSU scheme for the
ABML Employess, the MGL Ermployses ur the smplnyees of
the Remaining Businesses in connection with this Scheme.

{viy  The Boards of Directors of the Resulting Company and the
First Demergad Company shall takes such setions and suscule
such further documents a5 may be necssaary or desivable for
the purpass of giving effest (o the provisions of this Thause
BA

Resulting Company stock rppi.iz:ns, Rz snd stock sppreciation
righte :

i} T respent of the stock options, HS8Us andlor slock
appreciation vights granted under the PFRL BSOS to PERL
EBmplovess as of the Bifeotive Date) upon the coming o
offert of thiz Scheme, such options, BSUs goanted andine
stock sporeciation tights (whether or rot vested), would
continue on the exiging wros aod conditions, except for such
modificationg (o the PFRL BROS ac mey be required or
subiect to sucheadissiments as may be desmed sppropriate by
the relevant commines of the Board of Directors of PERL i
secordance with the provisions of the PFEL ESOZ and
Securities and Exehangs Beard of lndin (Share Based
Employes Benefits} Regulations, 2014

iy The Bonrd of Cirectors of the Resulting Company shalt ke
such actions snd sxecuts such further documenis 3s may be
necessary o destrable for the purpose of giving effect o the
provisions of s Clavae 8.6,

Bt
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SECTION 2~ CONDUCT 08 BUSINESS URTIL BEFRECTIVE DAy

3, The Demerged Companies, with effect from the Appointed Date and
up o and inchuding the Effective Bate

0 shall be desmed to have beon carying on angd o be camving
on all businese and activities relating o the Diemerped
Undertakings and stand possessed of all the sstafes, assels,
rights, title, interest, suthoritios, contracis, invesiments and
strategie decisions of the Demerped Underiakings for andon
acopunt of, el in trost for, the Beonlting Company;

(3 all profits and income acoruing o the Demerped Companies
from the respentive Demerged Undertakings, and losses apd
expenditure: incurred by it (ncluding laxes bt excludiag
advance taxes, I any, scorping or puid in sslation o any
profits or invome), relating to the Demerged Undertakings for
the period fom the Appointed Date based on the acoounts of
the respective Demerged Companies shall, for all purposss,
be treated as the profits, income, fosses or expenditure, as the
pase ey be, of the Hesuling Company, except those
specifically forming part of the ABNL Remaining Business;
and

iy sny of the rights, powens, suthoritivs, privikeges, attached,
related or pertaining to the Demerped Undertakings exercised
by the respective Demerged Companies shall be deemed o
have been exersised by the Demerged Companies for and oo
behalf of and in frust for and as an apent of the Resuliing
Company, Similarly, sny of the obligations, dutics snd
sonunitments atached, wlaied or perlaining to the espective
Demerped - Undertaking  that heve been undertaken or
discharged by the Demergad Compandes shall be desmed 1
have been nnidertaken for and on behalf of and o an agent for
the Resulting Uompany.

ek
[

The Demerged Companies ondoriake that they shall peeserve and
curry on the business of the Demerged Undertalings with business
prudenes.

$1.  From the date of filing of this Scheme with the High Coust and upio
and incheling the Bffective Diste) the Demerged Companies and
Resuliing Company shall not, oxoept 5 may be expresshy regquirsd ot
permitied under this Scheme or punuant (v exercise of stock aptions
and R8s granied ss of the date of filing of this Scheme with the
High Court, meke any chongs in thelr mespective capital stnucture in
any manmer either by any increase {includimg by way of issue of
equity andlor preference shares on a rights basis or by way of &
public -issue, bonus shares andfer convertible debeatures or
otherwisel,  decrease,  roduction, reclassification,  sub-division,
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concolidation, re-orpanization, or in any other manoer which may, i
sny way, affect the respective Share Batithoment Ratios, exoept wih
the prior approval of the Board of Dirsciors of the Resulting
Company o the relevant Demerged Companies respectively.

12, The tansfee and vesting of the assets, Hshilities and obligations of
the Demerged Undeniakings and the continuance of the proceedings
by or agawnst the Resulting Company noder this Scheme shal not
affect any hansaction o procccdings slready completed by the
respective Demerped Companies on of before the Appoinied Date to
the end and interg that, subject to the provisions of this Section 2, the
Remiiting Company accepts all asts, deeds and thuings done and
executed by andfor on behaif of the Demerged Companiss as aoiy,
deeds snd things dooe and exscoted by and on behelf of the
Resulitng Campeny. .

SROTIoN 3 ~-BEMARDIG BUSIVNESSES

13,  The Remaiping Businesses and all the assets, labilitles and
ohiizations pertaining hersto shall continue to belong 1o aond be
vested in zud be manaped by the rospestive Demerged Companies
subject fo the provisions of this Schems in relation to Encumbranses
in favour of banks, lenders andfor Banancial institutions.

14. Al legal, toxation or other proceedings whether civil o oriraioal
{including before any statutory or guasi-padicial authority or tribunal)
By or against the respective Demerged Companies under any siatute,
whether pending on fhe Appointed Date or which may be Instituted
at any time thereafter, and o cach case relating to the Remaining
Businesses {acluding those relating (o any properiyoright, power, fis
Labiliy, oblipation o duties of the reapective Demerged Companies
in respect of the Remaining Businesses) chall be contimred and
enforced by or against the respective Demerped Companiss after the
Effective Date, which shall keep the Resplting Company By
indemnified in i behalf

15.  If proccedings ave tnken against the Resulting Company o wspest of
ihe malters reforred o in Clasge 14 sbovs, i shall defend the same
in accordance with the advice of the relevant Demerged Company
and ot the cost of such Demerged Company, and the latter shall
reimburse and  indemaify the Resulting Company  against all
Habilities and obligations incurred by the Reculting Company in
respect thereol

16, Up o and incinding the Effective Dinte:

{3 the Dlemerped Companies shall carry on and shall be deemed
1 have been carrying on sl business and activities selating to
the respestive Remaining Busineases for and on #s own
behalf:
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Gy all profits sconying fo the Demerped Companics or osses
arizing or incwred by it {inclhuding the effect of taxes, if any,
thereon) relating (o the Remaining Businesses shall, for all
purpaaes, be treated ss the profits or losses, as the case may
be, of the regpective Demerged Campanies; and

Gy all amsets and  properbies soquirsd by the Demerged
Companies in reladion {o the regpective Remswiog Rushhess
on-and afier the Appointed Diate shall belonp o and continus
10 remain vested in the Demerged Companies,

SECTION 4 - REORGAMNISATION OF CAPITAL

1%, 'The provigions of this Section 4 shall operale notwithstanding
anyvthing o the contrary in this Schems.

18, In consideration of the trensfer and yvesting of the Demerged
Undedakings in the Resuliing Company in sccordance with the
provisions of this Scheme and a8 an Integrsl part of this Scheme, the
share capital of the Demerped Companies and the Resuliing
Company shall be restruciired and reorganissd i the rasnner sel ot
in Clauge 19 to Clause 29 below. [t is clarilied that the consent of the
shareholders of the Rosulling Company (o the Scheme shall be
deemed 1o be sufficient for the fssuance of shares by the Resulting
Campany and no fwther resolutions under Section 82 or any other
applicable provisions of the At would be required {0 be sepacstely
passed.

Share Batitlement Batios:

(i) in consideration of the Fiest Demerger, including the transfer
and vesiing of the Madurs Underiaking in the Resulting
Company pursuant to Scction 1 of Fart 1 of this Scheme, the
Resulting Company shall, without any further act o deed,
issue and alict o each member of the Py Domerped
Company whose name i3 recorded in the register of members
83 # shareholder of the Frot Demerged Company on the
ABNI. Record Date, eguity shares in the Resulting Company
in the mtin of 26 {fwenly X} sguily shares in the Hesulting
Company of face value INR 10 {HBupess Ten Only) each
gredited as fully paideup for svery 5 {five} cquity shares of
face value INR 10 {(Rupees Ten Only) cach fully paid up held
by such member inothe First Demerged Company {the
“Madura Tntitloment Ratio”) a3 on the ABML Record Date,

1y In consideration of the Second Demerger, including the
taneler and veating of the MGL Retall Undedaldog in the
Resulting Company pursuant to Section 1 of Part 11 of this
Scheme, the Resulting Company shall, without any further act
or deed, issue and allol to cach member of the Sceond
Dremerged Company whose name by recorded in the register

75
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of members 3 sharsholder of the Second Demergsd
Company on the MOL Record Dmte equity shares i the
Resulting Cormpany i the tatie oft

iny 7 (seven} equity sheres of {aoe valne THR 16 (Rupees Ten
Only) zach in the Resulting Company cmdited as fully
paid-up for every 508 (five hundred) squity share of face
value INR 10 (Bupees Ten Only) eash fully paid up beld
by an equity sharcholder in the Scveond Demerged
Campany 35 on the MOL Beeord Date (the "MGL Equity
Shnre Eatitterpent Ratin”), and

t {one) eguity shares of face value BNR 10 {Fopees Ten
Cindyt each in the Resulting Compary credited as fully
paid up for all 10,000,006 {en million} preference shores
of face value INR 10 (Rupses Ton Unly} such fully paid
up heid by 3 preference sharchelder in the Second
Diemerged Company as on the MGL Record Dot (e
“MIOT Praference Share Entitlonsent Hatin™)

(&

oot

(i if any sharcholder of the Demerged Companics becomes
entithed 10 any fractional shares, entitlerments or oredit on the
issue and aiintment of cquity shares by the Resulting
Company in accordance with Clanse 19 (3 and () of this
Scherne, the Board of Dircotors of the Resuiting Company
shail consolidats all such frectional cotitloments and shatl,
without any funther applivation, egt, instrument or deed, lasue
amd aliot such conschdsted equity shares directly 0 i
individual trust or 3 board of pustess or 3 corporale trusiee
sominaied by the Resnlting Company (the “Fractonsl Share
Trusiee™), who shall hold suwch conity shares with sl
additions or aceretions thereto in frusi for the benefit of the
respective sharsholders, to whom they bedong snd thels
respestive heirs, cxvcutors, sdministrators or sucesssons for

e gpeciic purpose of selling such equity shares dn the
market ot such peise or prices and on sueh time or tmes, a8
the Fractionsl Share Trustes may in is sole diseretion dectde
and on sush sale pay o the Resulting Company, the et aale
mroceeds thersof {after deduction of sppliceble mxes and
ather expenses insurced, I any) and any sdditions and
accretions, whareupon the Besulting Company shall, suljen:
o withholding 1ax, i ary, distribuie such sale procesds io the
concemed sharsholders of the Demsrged Compandes in
propertion (o their respeetive factional entitlements,

The shares issued to e members of the Domerped Companias
pursuant i Clause 19 sbove shall be fssusd in demateriatized form
by the Resulting Company, unless otherwise notified in wiiting by
the sharcholders of the Demerged Companiss to tre Hesuliing
Coempany on or befivee such date ss may be determined by the Board
of Dirsctors of the Besuhing Company. In the event that suchnaice

PATENT
REEL: 044292 FRAME: 0915



has ot been received by the Resulting Company in respect of any of
the members of the Demerged Companiss, the shares shall be feaned
10 suck members in dematerialived fonm provided that the mermbers
of the Demerged Companies shall be reguired to have an account
with 2 depository participant and shall provide deils thereof and
such other confirmutions 83 may be requirsd. I s only thereupon
that the Reaulting Company shail issue and dirsctly oredit the
dematerialized securities to the scoount of such member with the
shares of the Resuling Company, In the event that the Besulting
{Company hes received notice from any member thal shares are (o be
issund o certificate form or iF any member has not provided the
requisite details relating to the aceount with 2 depository participant
or other confivmations as may be reguired, then the Resulting
Company shall issuc shares in cenificaie form o such member,

21, Eouity shares o be issued by the Resulting Company pursusrt o
Clause 19 o respect of such of the equity shares of the Demerged
Companies which are held in abeyance under the provisions of
Rection 126 of the Aot (3013 or which the Fesulting Company &
anahds 1o issue dus to spplosble Laws or siherwise shall, pending
afiotment or seitlement of dispute by order of court or otherwise, be
kept in abeyance by the Resulting Company.

in the event of there belng any pending share transfors, whothey
indeed or outstending, of sny shareholder of the Demerged
Companies, the Bosrd of Dheciors of the mipvant Demerged
Company shall be empowered in appropriate cases, prior io o even
subsequent to the relevant Record Diate, to effectuaie such a wansfer
in the relevars Demerged Company as if such changes i registered
halder were operative 83 on the respestive Record Date, in order to
remiove any difficultics aeising to the transferor of the share in the
Resulting Company and in refation o the shaves issued by the
Resulting Company afier the effectivencss of this Scheme. The
Board of Bireciors of the Demerped Qompanies shall be empowered
tn remove such difficwlties us may srise in the course of
implementation of this Scheme and registration of new mambers in
the Resulting Company on sscount of difficulties faced in the
tramsaction period.

T2
S48

The eqoity shares o be issued and alloied by the Besuliog
Company o terms of Clause 19 above shall inter-se rank pard posse
i alh regpecis.

24. - ‘The equity shares of the Resulting Company issved pursiant to this
Scheme may not be registered under the Unlted Btates Reourities Act
of 1933, as smended {the “Seourities Aot} and the Resuiting
Company may slect, in itz sole disoretion; to rely upon an excplion
from the repisteation requirements of the Securities Act under
Seotion 3{aX 1) thereof or any other exermption that the Resulling
Company may elect to rely upon. In the ovent ihe Resulling
Company alsers 1o raly upon an exewmpiion from the registation

v
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voguirements of the Seourities Act under Scetton 3{a)(10) thereof,
the sanciion of the High Courts to this 3cheme will be relied upon
for the purpose of guslifving the issusnce and distribution of the
equity shares of the Resulting Company for such ap exsmpiion from
the registration regoirements of the Securities Act under Section
310 thereoll

{3  Eguity shares of the Hesulting Company issued ln terms of
Clause 19 above shall, subject to receipt of necessary
approvals, be lisied and admited to trading on the Stock
Exchanges. The Eosulting Company shall enter inlo such
arvangements - and ogive  suche confinmstions - andéor
undertakings a3 moy be necsssary in accovdance with the
apphecable Laws or regulations for complying with the
formaditics nf the Stock Exchanges. The shares aliotied
pursunnd to Part 1T of this Scheme shall comain frozen in the
depoaitories sysborn undll lidingfusding pormission §s piven
by the designuicd stock exchange.

{ify  Lintl the lsting of the equity shares of the Hesulling
Company with the Siock Exchanges, except as provided in
this Scheme, there shall be no change in the shareholding
patiern or conirel or pre-arrangement capital structure of the
Regulting Company.

{3 Upon the coming into offeot of this Seheme and the issuance
of shares as per the Madurs Entitlement Ratio by the
Hesulting Company pursuant fo the provisions of Clause 18
ahove, it may elect to cither proceed in ascardsnse with this
Clause 28 or proceed in scoordance with Clause 2% below at
its sole diseretion. If the Resnlting Company so elests and
subject fo applicable Laws, it shall issuc an approprisis
number of underlying shares, in accordance with the Madura
Entitlement Batio, 10 the Depository. The Resulting Company
ey entor Into approprisie arrangements for the appoinimont
of 2 deposilory (the "Resubifng Company Depository’)
pursusnl 1o 3 deposit agreement entered Into between the
Resubing Company and the Resulting Company Depository
{the “Resulting Company Deposit Apresment’™), for the
sssuance of GUERS representing such shares (the “Resulling
Company HLDRS) on pro-raia basis to holders of the ABNL
GBS, in accordance with the deposit apreement entered o
between the Fiest Demerged Company and the Depository
{the "Deposit Agveement”).

(it~ The Resulung Compsny, Hesulting Company Depository, the
Firat Demerged Company and/or the Dispository shall enfer
into such further documents and take such further aclions as
may be desmed necossary or appropriaie by the Besulting
Company andfor the First Demerged Company, Resuiling
Company Depository, and the Depository, including, but nat
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limited to, amending the Deposit Agrecment, disseminating lo
existing ABML GDR holders certain potices, certifications
and information coninining dewsils of the Schems, the
isspance of the Resulting Company GDEs andlir ceriam
infrmation ralsting o the Resuliing Company and obiaining
from the exisiing ABML GUR holders, and providing fo the
Eesulting Company, cersin information relating io the
existing ABNL GDR holders,

27, The Besuiting Company GDRs issusd pursuant 1o Clause 26 shows
shall oot be listed unless reguired by any regufations or Laws, in
which svent the same may be listed on the Luxcmburg Stock
Paxchange or such other intemational stock sxchange a3 may be
determined by the Resuliing Company and the Resulting Company
shiall take such additionabsteps and do ail such aois, deeds aod things

a5 may be necessary for purposes of listing the Resulting Company
GDRs. :

28, The Resuliing Company GDEs and the equity shares underiving the
Resulting Company ODRs may not be wegistered under ihe
Seeurtios Aot and the Regulting Company may dect, in s sole
dizeretion, to rely upon an sxemption from the wgistralion
requirements of the Recurities Aet under section 3{a}{10} thereof or
any other sxermplion that the Resulting Company may clect o rely
upon, In the event the Hesulting Company elects 1o rely upon an
cxemption from the registration requiremsnis of the Securities Ast
wrider section 3(0) thereof, the sanction of the High Couwrt to this
Scheme will be relisd upon for thy purpose of qushifviog the
tsusnce and dispribution of the Reaulting Company GDEs and the
squity shares of the Hesniting Company, including, withont
Hmitation, the equity shares umderlving the Resulting Company
3DEs, for such an cxomption from the registration requirements of
the Securities Aot under section 3a¥ 10} thereoll

29.  Hotwithsisnding snyibing contuined herein, i the  Resulting
Compeny  delcomines thal i iz unshle to issue the Resulting
Company GDBs due to applicable Laws (including the nonereceipt
of Governmenial Approvals roonirsd, i any), it may slect, in B8 sols
diseretion and subject 16 receipt of such Governmental Approvals ag
may be reguired; to enler into suitable srranpements which may
include arrangements with the Depository for providing for issuance
of eguity shares by the Resulting Company to the Depository, which
represent the entitlement of the ABNL GINE bolders, and sale of
such couity sharss by the Depository (o make distvibutions of the nst
sales procesds {after the deduction of taxes and sxpenses incurred)
to ihe existing ABNL GUR bolders. in propostion fo thewr
entiticments, in Heu of issuing the Resulling Company GDRBs, if the
above cannod be effecied for any reason, the Resuliing Company
and the First Demerged Company shall snsurs that this does not
defay implementation of the Schere sod shall, In consultation with
each other, take all such aciions as may be necessary o, issne or
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remit consideration in Heu of or i respest of the ABNL GDR
holders' entitlement v 2 complisnt manner, without delay to the
eifectiveneas ov implementation of the Scheme The Resulting
Compary, the First Demerped Company andfor the Depesitory shall
enier into such fusther documents and teke such further achons a5
may be necessary or asproprinte in this bebslf and to cosble the
actiong contempiated herein.

SECTION 5 - ACCOUNTING TREATHMENT
30, Accoustiag treatment in the books of the Demerged Companies

{1 effectivencss of the Scheme and with sffest Gow the Appoinied
Date: -

2y Book value of 31 assets and Habilities relating o the Madura
Undorsbing transferred pursuant io this Sshems from the
First Demerged Cormpany o the Resulting Company shall be
reduced from the total book velue of assets and jinbilities a3
appearing in the booke of the First Demerged Company a1 the
clase of business of the day immedinlely preceding the
Appointed Dt

by Book wadue of all asseis and Habilities relating o the MGL
Hetail Undertaking transferred puosuant to this Schems from
the Second Demerged Company fo the Besulting Uompany
shall be reduced from the total book value of assels and
Habilities s appearing in the books of the Seeond Demerged
Company 3t the close of business of the doy Immediniely
preceding the Annainiad Date; and

(&) The excess of book vilue of amets over book value of
tishilities of the Demorped Undertakings, i any, shall be
adiusted agamst the balanes in the capiial reservel pesersd
recerv/balance in e statement of profit and loss or the
securitiss  premium  account of the relevant Demerped
Compawy. In case of 4 shortial]l of book value of assets over
book value of lishilities, if any, shall be credited to capinnl
seserve aooount of the relovent Demerged Company.

3. Accouniing frestment in the books of the Resulting Company

Un effectiveness of the Schierse and with eifoct from the Sppointed
Diate:

{8} - the Resulling Company shall record the agsets and babilities of
the Madura Undersking of the Firgl Demurpsd Company
vested in i pursuent o this Bcheme, at thelr respective book
values as appesving in the books of the Pivst Demerped
Company, ot the close of business of the day immelialely
preceding the Appointed Datel

Ryt
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¢hy  the Resulting Company shell record the assels ang Habilities of
the BMGL Rewil Underisking of the Becond Demecged
Company vested in U pumsuant fo this Scheme, st their
respective book values 33 appesring in the books of the Sscond
Domerged Company, ot the close of business of the day
imnnedintely preceding the Appointed Dute;

(o} the Besulting Company shall issus shares to the sharcholders of
the Demorged Companies as per Clause 18 of this Scheme.
These shares shall be issved and recorded st face vabue and
ascordingly the agoregate face value of the shares 1o be issued
shall b oredited 1o the Resulling Company's share oapital
aceount; and

i) the difference, i any, botween the value of assets and value of
iabilities pertaining io the Demerged Undenaldngs, sfter
adiusting the amount oredited as share capital as per Clause
31{c). shail be treated as poodwiil, in case of a deblt balance
genk capital reserve in case of a credit balance.

PART I - AUTHORISED SHARE CAPITAL AND NAME OETHE
RESULTING COMPANY

33, Authorvized shave capitsl of the Resulting Company

32.1. As oo integral part of the Scheme. and, upon the coming intp offedt
of the Schems, the authorised share capital of the Resulting
Coropany shall avtomaticsily stand increased, withoo! any further
act, instroment or desd oo the part of the Resulting Company, sush
that upon the effectiveness of the Scherme the suthorised share
sapital of the Hesuling Company shall be Rs 10161500000
{Ruopess One Thousand Ten Crore Filfleen Lelths only), without any
further set or deed. The capitsl clavse of the Momorandum of
Association of the Reaulting Company shall, upon the coming into
effect of this Scheme and without any further act or desd, be
replaced by the following clauses:

MEMORANDUM OF ASSGCIATION

WThe duthorised . Shave Capitad of the Coopony B Rs
10101500000 (Rupeer One Thousand Ten Crove Fifiven Lokhs
ondy) divided inte 100 00.00.000 {one hundred croves) Bauity Sharss
of Rs. 10% eoch wmounsing fo Br. §.000,08 00008 (Rupess One
Thousand Croves Onhyd, 8% 1,00.80.098 (Gre Crore) Redeemuble
Curndntive Preference Shares of B 104 (Rupess Ten Ondvl each
amowiing to Ry 1006000005 (Bupees Ten Crors osly) omd
15,000 (Fifteen Thowsondi Redecmable Chemulaiive Profersnes
Shores of Bs. 100 {Rupoes Frndred ondy) ench amounting o s,
15,00 0004 (Rupees Fiftesn Lakhs) and with o power o lncrease or
reduce the capitel of the Compuny in gecordance with the provisions
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of the Compordes deor, 1956 andd to cloxsiiy or veclassile the Share
Capial”

322, B s heeeby clarified that for the purposes of Claise 32, the consent
of the shareholders of the Resulting Company to the Scheme shall be
deemed to be sufficient fir amendment of the Memorsndom of
Association of the Resulting Company and no further resalntions
under the applicable provisions of the Ast would be required o be
soparately passed,

323, Pursuanmt to this Schewme, the Resulting Company shall fle the
requisite forms with the registrar of companiss for slteration of w5
suthorized share capital

33, Change in Name of the Resulting Company

33.4. Asan inicgral part of the Scheme, sud, upon the coming into eifec
- of the Scheme, the name of the Besulting Company shall stand
changed t¢ “Aditys Birks Paghion and Hetail Limited” or such other
name a3 may be decided by its Doard of Directors or 8 commitice
thereo! and approved by the concemed megistear of companies
Puriher, the present name of "Pantsloons Fashion & Retail Limited”
wherever it oscurs in iis Memorandum and Asticles of Association

b substituled by such name.

33.2. Itis hereby clarified that for the purposss of Tlause 33 the coneent
of the shareholders of the Resulting Company {0 the Scheme shall be
desmad to be sufficient for changs of name of the Reaniting
Company snd no further resolutions nuder the applicsbie provisions
of the Act would be raquired 1o be separately pazeed.

331 Puosuast o this Scheme, the Besultine Uompeny shall fle the
requisite forms with the registrar of companies for such change in
nEME.

PART IV - CERNERAL TERMS AND CONDITIONS

The provisions of this Part shall be spplicable to Part I} and Part fH of
thiz Sclismae,

34 AppHestions

(3 - The Companies shall make necsssary applications before the
furisdictionsl High Courls for the sanction of this Scheme
under Bections 391384 of the At

G} The Resulting Company shall be entiticd, pending the
effectiveness of the Scheme, 1o apply 1o any Bovemnmental
Authority, iF requived, under any Law for such consenis snd

t 99
v
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approvals which the Resulting Company may require 1o oarry
o the business fransferred to 8 pursuant to this Scheme,

35, Modifications to the Scheme

35.1. The Companies {by their respective Board of Directors), may jointly
and as mutually agread inoweither

(i} i thedr fall and absodute discretion, assent o any slicrstion{s)
or modification(z) o this Schems which a High Court may
deem [ fo approve or impose, andfor effect any other
madification or amendment jointly and muoteally agreed in
writing, including, without lmitation, any modifications o
the accounting freatment sst oul in the Schems due 1o any
change in regulatory or complisnce reguirements being made
spplicable 1o the Companies o 1o the matiers sel forth in this
Scheme, and do do all sots, deeds and things as may be
nevessary, desirnble or expediont for the purposes of thiz
Scheme; :

G0 - 1o give sush divections {scting jointlvy as may be mutusily
agreed in writing a3 they may consider necessary o seltle any
question or difficudty ardsiog under G Scheme or in regard (o
and of the mesning or mlerpratation of this Schems or
implemmeraation  thersef o In any matier whatsosver
connected therewith {(ncluding any question o difficuly
arising in connsction with anv deccssed o insclvent
sharcholders, depogitors or debentirs Bolders of the respective
sompanies), or oo revieyw ihe position relsting to the
satisfaction of various conditions of this Schems and if
niecggsary, o walve any of those (o the sxient permissible
under Lawi;

(iiy  in thelr full and shsolute disoretion and by rmutual agreement
in writing, modify, vary or withdraw this Scheme prior o the
Effective Date It any manoer 31 aay tUms; and

v I determing iointly by mutial agresment in wyiting whsther
any asset, liebility, employes, legal or other proccedings
periaing fo  the Maduwa Undedaking, MOGL Hemdl
Usndertaking, or noi, on the basis of sny evidence that they
muay desm relevant for this purpose,

352, Any modification to the Scheme by the Demerged Companies sndfor
the Resulting Company, after reveipt of sanction by the High Courts,
shall be made ondy with the prior approval of the High Conrts.

36, Bchome as s integral whele aud Severahility

{1} The provisiony contained in this Bchemes s inexiricably
Biterclinked with the other provisions snd the Scheme

N
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ronstifutes sn integral whole. The Scheme would be given
effect to only i B is approved in it ontirely usless
specifically agresd othorwise by the respective Bosrd of
Directors of the Companiss,

5y If any part of this Scheme Is found to be unworkable for any
ceason whatsoever, the same shall nof, subject 1o the muteal
spreement of the Companies In writing, affect the validity or
implememation of the other parts anddor provisions of this
Schame.

Thvidends

1) The Demerged Companies and the Resulting Company shall
be entitied to declars and pay dividends, whether inferim
final, to their respective sharsholders in respect of the period
prive to the Bffective Date. The sharcholdurs of the Demerged
Companies ¢hall net be eatitled to dividend, if any, declared
and paid by the Resuliing Company to it sharsholders for the
sccounting period prios to the Sppuintad Date,

iy It is claified that the sforssaid provisions in oespust of
deciaration of dividends sre enabling provisions only and
shall not be desmed to confer auy right on sny sharsholder of
4 Company 1o demand ot clabm any dividends from such
Compuny whish, subject to the provisions of the Act, shall be
entirely st the discrstion of the raspsetive Boards of Direstors
of such Company, and subject to the approval, i requivedd, of
the sharehoiders of such Company,

Sehemne conditional on

The coming into sffest of this Scheme iz conditional upon and
subiect o

() this Schome being spproved by the reapestive renuisite
majorities of the various classes of menders and craditors
{where applicable} of the Companics a3 reguired under the
Ant and the requistie onders of the High Courls, o
dispensatinn having been reesived from the High Courta in
relstion 1o obtaining such approval from the membsrs and/or
creditorns;

(i} this Scheme being approved by the majordty of the public
sharcholders of the First Demerged Company (by way of
voting through pustal badiot and e-votingy as reguired under
the Circaler Mo, CIR/ACFIVDILISI01E duted February 4,
20173 on “Scheme of Amangement under the Companies At
1956 ~ Revised reuircmeonts for the Stock Exchanges and
Listed  Compapies”  resd with  COwcuslee Do
CIRCFD/DILRA01S dated May 21, 2013 basved by the
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Securities Exchange Bosed of India (coliectively, "SEBE
Scheme  Circularg”), 1oo the votes cast by pubiic
shareholders in favour of the resolution ave more than the
number of votes cast by public sharcholders agabnst iy

(i1} this Schems being approved by the majority of the public
sharchoiders of the Resulting Company {(by way of veting
through postal ballot and e-voling) as required under the
SEBI Scheme Clrculars, te the wvoles cast by poblic
shareholders of the Resulting Company in favewr of the
resoiution are more then the number of votes cast by public
shureholders against i

Givy  the High Courte having accorded their sanction io the
Achame;

(v} the certified copies of the oeders of the High Cours
approving this Schemie being filed with the jusisdictional
registray of companies;

vy postsanction aporoval of the Bscurities and Exchange Board
of Indiz in terms of the SERI Scheme Choulars being
obiained, if applicable; and

{vit} such spprovals and sanciions including sanction of sny
Governmental Authority  as may be reguired by Law
respect of the Scheme being obfained.

3%, Lopg Stop Date

In the svent of this Scheme does not come into sffect by May 31,
2816 or by such Iater date a8 may be agreed by the respective Board
of Directors of the Companies, this Scheme shall stand revoked,
canselled and be of no effect and become null and void and in that
event no rights and lisb#litics whatsoever shall scerue to or be
incurred infer re by the parties or their sharcholdens or credifors or
emplovees or any other person. In such case each party shall bear i3
own costs, charges and expenses or shall bear costs, charges and
expeonges 58 may be otherwise mutusily sgreed.

4. RBecopstruction of aconunis

Upon this Scheme becoming sffective, the aceounts of the Resulting
Company, 13 on the Appointed Date, shall be reconstrucied in
accordance with and pursuant to the tevms of this Bcheme.

4% Tavss

41,1, Al texes {including imcome tax, sales tax, sxcise duty, sustom duty,
servies fax, VAT, oo} paid or pavable by the Demerped Companies
m respeel of the operations sndfor the profits of the respestive

......................................................................................................................................................................................................
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Demerged Undertakings before the Appointed Date, shallbe on
secount of the Demersed Companies and, insolar 85 1 rolates o the
tax pavment {including, withowt Umitation, income fay, sales fax,
excise duty, custom duly, service ax, VAT «tc, including payment
by way of deduction at source, by the Demerged Companies in
respect of the profits or activilies or operstion of the respective
Demerped Undertaldngs afiey the Appointed Date, the same shall be
dezned e be the corresponding item paid by the Hesulting
Company {except as speeifically provided o relation o the ABNL
Remataing Business) angd shall, In ol proceedings, be dealt with
secordingly.

The Besultdng Company and Demerged Companies shall be entitled
1o Glefrevine their income tax returns, TS certilicates; TS retums,
wealth tax relurns and other statutory retues, if required, and shall
have the right o claim refunds, oredil of fax dedugted at source,
credit of forcign loxes paid!d withheld oo df any {except as
specifically provided in relation to the ABNL Ramaining Business),
s may be requited consegpent to implementation of this Scheme,

Costs

Subisct to Clause I8 above:

{3} = each party shall bear i3 own costs, charges, levies and
expenses in relation  or in conneclion with or incidental to

this Schome until the date of sanction of tais Scheme by the
later of the bwo High Courls; and

iy - upon the sanction of this Scheme by the High Cowts, all
costs, charges snd expensss (ncluding, but nol lmited o,
stamp duby, repisiralion charges, cic) o relation fo the
Demerpers shall be borne by the Resolting Company.

ek
47
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RECORDED: 10/25/2017

1M THE HIGH COURT OF TUDICATURE AT
BOMBAY
ORDINARY ORIGINAL CIVIL JURISBDICTION
COMPANY SCHEME PETITION NO. 812 OF
2418
CONMECTED WITH
COMPARNY SURMONS FOR DIRECTION NG,
&42 OF 2615

In the mater of Petition under Sections 391 1o
394, of the Companies Act, 1936 or any e~
enactment thersof)

And

in the matter of Composite Scheme of
Arvangement amongst Aditya Bida Muvo
Limited {First Demerged Company), Madura
Garments Lifestyle Retall Company Limited
{Second Demerged Company), Fantaloons
{Resas Emg

Fashion & Retall Limiled
Company) and thelr respective 3
and Creditors,

Partaloons Fashion -‘%?
& Retatl Limited Petitioner

Anthenticatod vopy of the Minutes of the Order dated
5% Deoember TS slonowith Sanctioned Scheme

DATED THIS

DAY OF DECEMBER, 2015

{rn Yo mawfm;}

Rifs, Cyril Amarchand Mangaldas
Peninsula Chambers, Peninsula Corporate Park,
Canpatrac Kadam Marg, Lower Parel,
Mumbai 406 013

Advocates for the Petitioner Company
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