April 26, 2021.
To, To,
The Secretary, The Secretary,
BSE Limited, National Stock Exchange of India Ltd.,
P.J. Towers, Exchange Plaza, C-1, Block G,
Dalal Street, Bandra Kurla Complex, Bandera (E),
Mumbai- 400 001 Mumbai — 400 051
Scrip Code: 539542 Symbol: LUXIND

Sub: Receipt of certified copy of order of the Hon'ble National Company Law Tribunal, Kolkata
Bench, of the Scheme of Amalgamation of J M. Hosiery & Co Limited and Ebell Fashions
Private Limited with Lux Industries Limited and their respective shareholders

Ref: Disclosure pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosure
Requirements} Regulations, 2015

Please refer to our intimation dated April 7, 2021, wherein we had informed that the Hon'ble
National Company Law Tribunal, Kolkata Bench has, vide its order dated March 25, 2021,
sanctioned the Scheme of Amalgamation between J.M. Hosiery & Co Limited (Transferor
Company 1) and Ebell Fashions Private Limited (Transferor Company 2) with Lux Industries
Limited (Transferee Company) and their respective shareholders under Sections 230 to 232
of the Companies Act, 2013 (the "Scheme").

Further to the abovementioned intimation and pursuant to Regulation 30 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, we wish to inform you that we
have received the Certified Copy of the Order on April 26, 2021. The Scheme shall become
effective upon filing of certified copy of the Order by the Transferor Companies and the
Transferee Company with the Registrar of Companies, West-Bengal.

We request you to take the same on record.
Thanking you,

Yours faithfully,
For Lux Industries Limited

Sencka M hva_
Smita Mishra
(Company Secretary & Compliance Officer)

M.No. A26489

LUX INDUSTRIES LIMITED

PS Srijan Tech - Park, 10th Floor, DN - 52, Sector - V, Saltlake, Kolkata - 700 091, India. P: 91-33-4040 2121, F: 91-33-4001 2001, E: info@Iluxinnerwear.com

Regd. Office: 39 Kali Krishna Tagore Street, Kolkata - 700 007, India, P: 91-33-2259 8155, Website: www.luxinnerwear.com e CIN : L17309WB1995PLC0O73053
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Form No. CAA.7

[Pursuant to secticn 232 and rule 20]

-

IN THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH
C.P.(CAA) No. 1526/KB/2020
connected with

C.A No. (CAA) No. 826/KB/2020

In the matter of :
The Companies Act, 2013

And
In the matter of :

Section 230 read with Section 232 of the Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013

And

In the matter of:

J. M. HOSIERY & CO. LIMITED, 39, Kali Krishna Tagore Street, Kolkata — 700
007

... Transferor Company 1

And

AR
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In the matter of:

| EBELL FASHIONS PRIVATE LIMITED, PS Srijan Tech park, DN-52, 10" Floor,
Salt Lake City, Sector V, Kolkata — 700 091

... Transferor Company 2

i And

b In the matter of:

!l LUX INGUSTRIES LIMITED, 39, Kali Krishna Tagore Street, Kolkata - 700 007
: ... Transferee Company

And

L. J. M. HOSIERY & CO. LIMITED
? 2. EBELL FASHIONS PRIVATE LIMITED,

3. LUX INDUSTRIES LIMITED

. PETITIONERS




Order Under Sections 230 and 232 of the Companies Act, 2013

.l . . ok - ~
The above Company Pelifion coming on for further hearing on the 257 March, 20Z]
'* and upon hearing the advocate appearing for the Petitioners and upon hearing Deputy
Director of Regional Directorate, Eastern Region representing the Central

Government the final order was passed on the 25" March, 2021.

E 1. Heard the Learned Senior Counsel for the Petitioner Companies as well as Mr.
Harihara Sahoo, Joint Director from the Office of the Regional Director (ER)
representing the Central Government. No objector has come before this
Tribunal to oppose the Scheme nor has any party controverted any averments

made in the Petitions to the Scheme of Amalgamation.

. The instant second motion petition has been filed under Section 230 read with
Scuiion 232 ofegthe Companies Act, 2013 for sanction of Scheme of

] Amalgamation between J.M. Hosiery & Co. Ltd, Ebell Fashions Private

Limited and Lux Industries. Copy of the Scheme is annexed as Annexure A at

1

py. 38 of the pelitiva.
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tne Ld. Senior Counsel for the Petitioners submits that the Transferee

L2

Company and the Transferor Companies are engaged inter alia in the business

of hosiery.

4. The Ld. Senior Counsel submits that the circumstances and/or reasons and/or
grounds that have necessitated andsor justified the arrangement are stated in

the said Scheme of Amaigamation. They are inter alia. as follows:

(a) The proposed merger will lead to the presence of the Transferee
Company across various market segments leading to risk mitigation

and higher growth;

(b) The proposed merger will rationalize the management structure,
enhance customer reach, reduce overhead costs and ultimately lead to

increased top line and bottom line for the Transferee Company;

(¢}  The merged entity will have greater financial strength and flexibility;

(d)  The merger will also result in valuz appreciation for the sharcholders of

5vs

the merged entity;

Under a liberalised, fast changing and highly competitive environment,
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(g)

this amalgamation shall strengthen the businesses of the Transferor
Companies and the Transferee Company by pooling up resources for

common purpose;

The amalgamation will enable the future business activities to be

base besides achievement of management efficiency. reduction in
administrative cost, optimisation of resources. enhanced flexibility in
funding of expansion plans, improving profitability and stronger

balance sheet of the merged company.

Cost savings are expected to flow from more focused operational
efforts, rationalisation, standardisation and simplification of business
processes, and the elimination of duplication and rationalization of

administrative expenses.

The Scheme was approved by the respective Board of Directors of the

Companies at their meetings held on 26™ June, 2018.

The statuiory Audiior of the Transferee Company nave by their certificate dated

th s . Bor &
26" June, 2018 confirmed that the accounting treatment in the Scheme is in

conformity with the accounting standard prescribed under Section 133 of the

Companies Act, 2013.
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7 It is also stated by the Lé. Senior Counsel of the Petitioners that no proceedings
are pending under Sections 210 to 227 of the Companies Act, 2013 against the

Petitioner{s).

3. it is afso stated that the exchange ratio of shares in consideration of the
Amaigamation has been fixed on a fair and reasonable basis 2nd con the basie of

|
I' the Report thereon of the IBBI, Registered Valuer.
E
I

9, The Learned Senior Counsel for the petitioners submits that the joint company

i petition has been filed in consonance with the Order of this Tribunal dated 21%
; October, 2020 in CA(CAA) No. 826/KB/2020. In terms of the order meetings
were held and the chairperson Mr. Patita Paban Bishwal has filed his report
which 1s annexed to the petition at page no. 1040 being Annexure N to the
petition. From the report it appears that the creditors and shareholders have

approved the Scheme in their respective meetings.

10.  Affidavit of service/compliance in terms of order dated 2[® October, 2020 is

filed and is also annexed to the petition at page 907 being Annexure M to the

petition.

1t.  This second motion petition was admitted by order dated 6™ January, 2021.

UPOH admission directions were given for pubhcatlon of notice of hearing and

service upon the sectoral authorities.

OMPARED |
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13.

14.

Learmed Senior Counsel for the petitioners submit that in compliance of the
order dated 6% January, 2021, the petitioners have published the notice of
hearing and also served the sectoral authorities being Registrar of Companies,
Centrai Government through ihe Office of Regional Director, Eastern Region,
income Tax, Official fiquidator, National Siock Exchange of India, BSE,
SEBI and Competitior Commission of India. It is further submitted that
affidavit of compliance dated 2 e January, 2021 has been filed before ihis
Tribunai. It is submitied thal poih Nationai Stock Exchange of india and BSE
have given their “NoC” to the Scheme which has been filed in this Tribunal by
way of Supplementary Affidavit dated 5™ March, 2021.

Leamed Sr. Counsel submitied that Official Liquidator has filed its report

dated 4" March, 2021 and at para 10 of the said report it states that:

“10. That the Official Liguidator on the basis of information
submitied by the Petitioner Companies is of the view that the affairs
of the aforesaid Transferor Companies do not appear to have been
conducted in a manner prejudicial to the interest of its members or
o public interest as per the provisions of the Companies Act,

1956/the Companies Act, 2013 whichever is applicable.”

It is further submitted that the Central Government through the office of

Regional Director has filed an affidavit dated 4™ March, 2021 by which they
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have given their observations. Their observations and responses of the

petitioners are given below:

Paragraph No. 2(a) of RD aflidavit

“The Appointed Date is I April, 2018 wiich is much older. In terms of
the Circular no.09/2019 dated 21.08.2019 of the Ministry of Corporate
Affairs. where the 'Appointed Date' is chosen as a specific calendar
date, it may precede the date of filing of the application for scheme of
merger/ amalgamation in NCLT. However, If the ‘Appoinied Date’ is
significantly ante-dated beyond a year from the date of filing, the

Justification for the same would have to be specifically brought out in
the scheme and it should not be against public interest”. It is not
ascertainable from the documents provided by the Applicant wheiher the
application for the scheme was filed before Hon'ble Tribunal within a
g year from lst April 2018. If the application for the scheme was filed

with Hon'ble Tribunal after more than one year from the Appointed

Date, Hon'ble Tribunal may kindly direct the Applicant to bring out the
Justification for the Appointed Date being more than one year before
date of filing of the application for the scheme, in the scheme according

: to the Circular.

Paragraph No. 3 and 4 of Rejoinder

The petitioners submit that on 26™ June, 2018 the Board of Directors of
the respective Companies had approved the proposed Scheme and

accordingly the same was filed with BSE and National Stock Exchange for

oo
0
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their No Objection. The Stock Exchanges thereafier asked the petitioners
to comply with certain requisites which 100k seme time for the petitiorers
ia comply with due to unforeseen reasons. Upon compliance the Stock
I Exchanges gave their Ne Objection on 5 March, 2020. Immediately,
I thereafter on I 7" March, 2020 the Scheme was filed before this Hor ' ble

Tribunal for its sanction. The delay was due 1o reasons beyond the control

of ine cpplicants. In ary event the Scheme envisages in clawse 3./ thai:

“This Scheme as set out herein in its presemt form or with any
modification(s), as mayv be approved or imposed or directed by the
Tribunal or made as per Clause 16 of this Scheme, shall become effective

Jrom Appointed Date but shall be operative from the Effective Date ”

;
f
[
[
21
i
B
I

Therefore, the petitioners submit thai the Appointed Date may be allowed
to be changed by this Hon’ble Tribunal from I* April, 2018 10 I April,
2020 and that the Board of Directors of the applicant companies have
also approved such change in date vide Circular Resolution. A copy of the

Circular Resolution is also annexed 1o the Rejoinder and marked “A™.

This will also not have any impact on the financials of the companies.

Paragraph No. 2(b) of RD affidavit

The promoters' stake in the Ti ransferee Company shall increase
pursuant 1o the merger, from 69.31 % 1o 74.39%. This is a material Jact

regarding beneficial effect of the Scheme on the Promoters which was

:
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needed to be disclosed under section 230(3) of the Companies Act,
2013. Non-disclosure of the fact impacts the application, as it appears.
Hon'ble Tribunal is requested to take note of the fact and order as iy

deem jit and proper.

Paragraph 5 of Rejoinder

The peritioners submit that with regard (o the effect of the Scheme on the
shareholding pattern including in the Promoter’s Stake both pre and post
amalgamation in the Transferee Company has been disclosed and the
same is available at the website of the Company as well as the same was
filed with the Stock Exchanges where the shares of the Transferee
Company are listed. A copy of the change in pre and post amalgamation
change in the promotor’s shareholding is also attached 10 the Rejoinder

and marked as “B".

Paragraph 2(c) of RD affidavit

It is submitted that in the financial statement of J M Hosiery & Co. Ltd
(Transferor Company) as ar 3] 3.2020, following Car Loans were

shown as secured borrowings:-

| Kotak Mahindra Prime Lid Repayable in 36 installments |
Srom July 2014
Kotak Mahindra Prime Lid Repayable in 36 installments
JSrom September 2014
=
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| Volkswagen Auto Fin Lid Repayable in 36 installments
from Oct 2016

=

| HDFC Bank Ltd Repayable in 36 insiollments i

from July 2016

£ n
[RRV Iy

. = J T R A e Lo o Y
However, no Form CHG-1 in coaplianee with ilic provision ¢f sec

: 77 of the Companies Act, 2013 was filed in this regard. Once merged,

since the Transferor Company will no longer be able to rectify such
defects as the status of the Transferor Company will no more be 'Active’,
the Transferor Company should be directed to file first the relevant
Form in compliance with the provision of section 77 of the Companies

Act, 201 3.

Paragraph 6 of Rejoinder

The petitioners submit that with regard to the Car loans from Kotak
Mahindra Prime Limited and Volkswagen Auto Fin Limited, the same
have been repaid and there is no outstanding. Copies of no dues
certificales are also annexed to the rejoinder and marked as “C”. It is
Sfurther submitted that due to inadvertence the charge was not filed in form
CHG-1 under Companies Act, 2013. It is also submitted that in any even!
the Transferee Company undertakes that whatever liabilities that arises
due 1o such inadvertence. the Transferee Company shall bear the same in

terms of the Scheme of Amalgamation.

a
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Paragraph 2{d) of RD alfidavit

That the Petitioner Transferee Company should comply with the
provision of section 232(3)(i) of the Companies Act, 2013 in regard lo
adjustment of fees upon clubbing of Authorized Share Capital(s) of the
Transieror Companv ifles) wiih ihe Auitfiorized Share Capliial of the

Transferee Company in post-amalgamation.

Paragraph 7 of Rejoinder

The petitioners submit that consequent upon the Sanction of the Scheme
by this Tribunal the Transferee Company undertakes to pay requisite fees,
if any, on the increase in the Authorised Share Capital, after adjustment of
Jees upon clubbing of Authorised Share Capital(s) of the Transferor
Companies as required in compliance with the applicable provisions of

the Companies Act 2013 read with relevant rules as applicable.

Paragraph 2(e) of RD affidavit

That the Transferee Company should be directed to pay applicable
Stamp duty on the transfer of the immovable properties from the

Transferor Companies to it.
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Paragraph 8 of Rejoinder

The petitioners submil thai consequen! upon sanctioning of the scheme
applicable stamp duty on transfer of ihe immovable properties from the

transferor Companies will be paid by the Transferee Company.

Paragraph 2(f) of RD affidavit

In compliance of Accounting Standard-14 or IND-AS 103, as may be
applicable, the Transferee Company shall pass such accounting entries
which are necessary in connection with the scheme to comply with other

applicable Accounting Standards such as AS-3 or IND-AS5-8 etc.

Paragraph 9 of Rejoinder

The petitioners submit that consequent upon the sanction of the Scheme,
the Transferee Company, in compliance of IND-AS 103, shall pass such
accounting entries which are necessary in connection with the scheme (0
comply with other applicable accounting standards such as 4S-5 or IND-
AS 8.

Paragraph 2(g) of RD affidavit

The Hon 'ble Tribunal may kindly direct the Petitioners to file an

affidavit to the extent that the Scheme enclosed 1o the Company

v
i

-
T Feunay @'

[;]
%




Application and Company Petition are ore and same and there is no

discrepancy or no change is made.
i Paragraph 10 ol Rejoinder

|:
i The petitioners submit that the copy of Scheme attached to the Company
i
f Application (first motion petition} and Company Petition i.e the present
!
f petition for Sanction of the Scheme is one and same and that there is no
}
{

discrepancy and that no change has been made in the Scheme.

Paracraph 2(h) of RD affidavit

The Petitioners under provisions of section 230(3) of the Companies Act
2013 have to serve notices to concerned authorities which are likely to
be affected by the Amalgamation or arrangement. Further, the approval
of the scheme by the Hon'ble Tribunal may not deter such authorities to
deal with any of the issues arising after giving effect to the scheme. The
decision of such authorities shall be binding on the Petitioner Company

(s) concerned,

Paragraph 1 ofRejoinder

i

The petitioners further submit that necessary nolice as required under

Section 230(5) of the Companies Act, 2013 have been served by the

14
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Petitioner Companies to all concerned authorities and affidavit of service

in this regard has also been filed before the Tribunal.

Paragraph 2(i) of RD affidavit

The Hon'ble Tribunal may kindly seek the undertaking that this scheme
is approved by the requisite majority of members and creditors as per
section 230(6) of the Companies Act 2013 in meeling duly held in terms
of section 230(1) read with sub-sections (3) 10 (3} of section 230 of the

said Act and the Minutes thereof are duly placed on record.

Paragraph 12 of Rejoinder

The petitioners submit that the Scheme has been approved by the requisite
majority of members and creditors as per section 23 0¢6) of the Companies
Act, 2013. The Chairman’s Report of the Meetings relating to approval of

the Scheme is also on record of this Tribunal.

Paragraph 2(j) of RD affidavit

It is submitted that the Income Tax Department by a lener dated
N902/2021 with o request o forvard their comments! observations/
abjections, if any However, the said authority has not forwarded their

report to this Directorate 1ill date.
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Paragraph 13 of Rejoinder

| It is submitted that the petitioners have not receiveq any objection from

[ any other Sectoral Authority.

{ 15. Mr. Harihara Sahoo, Joint Director appearing on behalf of the Regional

Director. Eastern Region, Ministryv of Corporate Affeice representing the
Central Govemnment submits that in view of submissions made by the
petitioners in paragraphs 3 and 4 of the rejoinder, Central Government has no

objection to approval of the Scheme of Amalgamation.

16. From the material on record, the Scheme appears to be fair and reasonable

and is not violative to any provisions of law, nor is contrary to public

interest.

7. Since all requisite compliance has been tulfilied. the following orders in terms

of prayers made in the petition, with modification by the Tribunal are passed:

THIS TRIBUNAL DOTH ORDER

v RN . _ ; "
@  The Scheme of Amalgamation 0CINg Annexure “a4” herein be

sanctioned by this Hon’bJe Tribunal to be binding with effect from the 1™

April, 2020 instead of % April, 2018 being the Appointed Date as

Mmentioned in the Scheme, on their respective shareholders and aj]

MPARED | o




(b) Pursuant to Section 230 to 232 of the Companies Act, 2013, all
properties, righis, powers, interests, assets and undertakings of the
Transferor Comparies as on 1™ April, 2020, being the Appointed Date, be

transferred without any aci deed or thing 1o the Transferee Company:

(c) Pursuant to Section 230 to 232 of the Companies Act, 2013, all
liabilities and duties of the Transferor Companies as on 1™ April, 2020,
being the Appointed Date, be transferred without any act deed or thing to

the Transferee Company;

(d) All suits and/or appeals and/or any proceedings, of whatsoever
nature now pending by or against the Transferor Companies, if any, be

centinued by or against the Transferee Company:

(¢)  The Transferee Company do within 30 days of the date of
obtaining certified copy of the order to be made herein, cause certifizd
copy of the said order to be delivered to the Registrar of Companies, West

Bengal for registration;

() The Reaistrar of Companies, Wsst Bangal upon receiviag such
certified copy, be directed to place all such documents, papers and records
relating to all the applicant companies and the files relating to the

applicant companies shall be consolidated in terms of the scheme of
amalgamation;

oy,
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g}  The Transferor Company 1 and the Transferor Company 2 be

dissolved without winding up from the date of filing of the certified copy

[ of this order upon the Registrar of Companies, West Bengal by them;

(h)  Leave is given to file the Schedule of Assers of the Transferee

Company within four weeks from date of this order;

(i) Any person interested shall be at liberty to apply to this Hon’ble

Tribunal in the above matter for such directions as may be necessary;

)] Sanction of the Scheme shail not come in the way of any action for
violation of any provisions of law committed by any of the Petitioner
Companies and the same shall be met and answered by the Transferee
Company. We [eave it to the authorities concerned to see if there has been

any violation of provisions of faw and to take action as may be deemed

appropriate under the |ayw .

18.  The Company Petition being CP (CAA) 1526/KB/2020 connected with CA
(CAA) No.826/KB/2020 is disposed of,




‘
|

Witness:

Sii Rajasekhar V.K., Hon’ble Member (Judicial) & Sri Harish Chander

Suri, Hon'ble Member (Technical] at Kolkata aforesaid on the 25th
March, 20621.

Ms. Shruti Swaika, Advocate, Ms. Iram Hassan, Advocate & Mr.

Sanket Sarawgi, Advocate of petitioners.

Mr. Harihara Sahoo. Joint Director for tne Regional Direcior (ER}.

Schedule of Assets

First Part-]
(As per Annexure)
Second Part-]I
(As per Annexure)
Third Part-II1

(As per Annexure)

Joint Registrar

National Company Law Tribunal

Kolkata Bench

Dated, the 7;3 day of April, 2021.
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UNDER SECTIONS 230 TO 232 AND OTHER APPICABLE PROVISIONS OF
THE COMPANIES ACT, 2013
AMONGST
1.M. HOSIERY & CO. LIMITED
{Trensferor Companyj
AND
EBELL FASHIONS PRIVATE LIMH"ED
{Trensferor Company)

AND
LUX INDUSTRIES LIVITED
{Transferee Company]
AND

THEIR RESPECTVE SHAREHOLDERS
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[ Al BACKGROUND OF THE COMPANIES

{0 L M. Hosiery & Cc. limited, the "Transferor Company 17, having Corporate Identity
Number U1810SWB2004P1C100233, 3 public limited compzny within the meaning of the
Companies Act, 2013, was criginally incorporated 2s “Todi Hestery Private Uimited” on
20” October, 2004 under the Compznies Act, 1556 in the State of West Bengal. it was
converted to a pubiic limited company in the year 2012, subsequently renamed to its

H present name fe 4 M, Hodery & Co. Umited zngd 2 fresh Certificate of Incorporation

o s el

§ senseguent vpon change of neme issued on 0% July 01T hwrothe Regictrar of
{ Companies, West Bengal. The Transferor Company 1 is engaged, inter alig, in the business

of manufzcturing, marketing, selling and distribution of knitted apparelincluding hosiery,

{ii} cbell Fashions Private Limited, the “Trensferor Company 2, having Corporate Identity
Number U25181WB1997PTC084787, private limited company within the meaning of the
lompanies Act, 2013, was originally incorporated 25 “Ebel Polymers Private limited® on
32" June, 1997 under the Companies Act, 1956 in the State of wWest Bengal. It was

subseguanmtly renameg to irs preseat name i.e. Ebell Fashions Private Limited and a fresh

i¢ of Incorporstion conseguent upon change of name issuad gn 79 May, 2013 by
the Registrar of Companies, West Bengal. The Transieror Company 2 is engaged, inter
alie, in the business of manufacturing, marketing, seiling znd distribution of knitted

zpparel fer women’s

{1} Lux Industries Limited, the “Transferee Company”, having Corporate ldentity Number
l_17309W81995PLC073053, public listed company within the meaning of the Companies
Act, 2013, was originally incorporated as “Lux Hosiery Industries Limited” on ik Iuly,
1535 undazr the Companies Act, 1955 in the State of West Bengal. It was subsequently
Tenamec to its present name Le. Lux Industries Limited and 3 fresh Certificate of
inCgrporsiion fonsequent upon changs of name issued on 247 October, 2007 by the
Registrar of Companies, West Bengal. The Transfaree Company is engzged, inter olig, in
the business of manufacturing, marketing, selling and distribution of knitted apparel
including hosiary. Tha shy rasof the T

nsferes Company 2sa ligtad 4 L2 Metional stock

cxcna

NS2 07 india Umited and Bombay Stock Exchangs limitad,

2{28
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(i)

(iif)

@

OVERVIEW AND OPERATION OF THIS SCHEME

This Scheme provides for the amalgamation of the Transferor Companies into the
Trensferee Company {as defined hereinafter), in the manner set out in this Scheme, and
in sccordance with the provisions of Sections 230 to 232 of the Act and other zpolicable

nrovisions of Applicable Law.

PARTS OF THIS SCHIME

PART | deals with the definitions of capitalized terms used in this Scheme and the

share capital of the Transferor Companies and the Transferee Company;

PART I deais with the amalgamation of the Transferar Companies with the Transferee

Company; and

PART ! dezls with the general terms and conditions that would be applicable to this

Schems.
RAT!ONALE FOR THIS SCHEME

The zmalgametion of the Trensferor Companies: with the Transferee Company would

inter alic have the following benefits:

(a} The proposed merger will lead to the presence of the Transferee Company across

various market segments [eading to risk mitigation and higher growth;

(b} The proposed mergar will rationalize the Mmanagement structure, enhance customer

reach, reduce overheag costs and uliimately iead to increased top line and

bottomline for the merged entity;

The merged entity will have greater financial strength and fexibility;

3] 22




(d) The merger wili also result in value appreciatian for the shareholders of the merge d

entity;

(e) Under a tiberalised, fasr changing znd highly competitive environment, this
amalgamation shall strengthen the businesses of the Transferor Companiss and th e

Transferee Company by pooling up resources for common Purpose;

1
il
i

b
B

tion will 2nable the future business activities to be carried 00 more

{f] The amzlgem
convenieniiy ang advantageousiy with a I3rger asset base besides achievement of
management =fficiency, reduction in 'administrative cost, optimisstion of resources,
enhanced flexibility in funding of expansion plans, improving profitability ang

stronger balance sheet of the merged company.

{8} Cost savings are expected to flow from more focused operstional efforts,
rationalisation, standardisation and simplification of business Processes, and the

elimination of duplication and rationalization of administrative expenses.

In view of the aforesaid, the Board of Directors of the Transferor Companies 25 well as
the Transferee Company have considered ang Propased the amalgamation of the entire
undertzking and business of the Transferor Companies with the Transferee Company in
order te benefit the shareho!ders, creditors, employees, and other Stakeholders of bath
the Trznsferor Companies and the Transferee Company. Accordingly, the Board of
Dirzctors of both the companies haye formulated thie Scheme of Amalgamation for the
fransfer ang vesting of the entire undertaking and business of the Transferor Companijes
to the Transferce Company pursuant to the provisions af Section 230 to Section 232 of

the Companies Act, 2013 and other applicable provisians of the Companies Act, 2013.

PARTI

DEFINITIONS
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1.1

1.1.2

DEFINITIONS

ascribed; (i} subject to (iii) befow, all terms and words not defined in this Scheme shg|
have the same meaning ascribed 1o tham under Applicable Laws; and {iii} the following

expressions shall have the following meanings:

& zxient of the provisions natified and tie
Companies Act, 1956 to the extent of its provisions in force ang shall include any other
statutory amendment or re-enactment or restatement and the rules and/ or regulations
and/ or other guidelines or notifications undar Applicable Laws, made thereunder from

time to time;
“Appointed Date” means 1% April, 2018;

“Applicable Law” M22ns any apolicaple €entral, provincial, local or other [aw including af
applicadle provisions of alt (a) constitutions, decrees, treaties, statutes, [aws {including
the common faw), codes, ndtfﬂcations, ruies, regulations, policies, guidelines, Circolars,
directions, directives, ordinances or orders of any Appropraie Authority, statutory
zuthority, court, tribunz| having jurisdiction over the Parties; (b) Permits; and () orders,
decisions, injunctions, judgments, awards and decrees of of agreements with any
Approgrizte Authority having urisdiction over the Parties and shall include, withotst

limitation, the listing agreement executed with the Stock Exchanges in the case of the

Transferee Company.
“Approprizte Authority” means-

the government of any jurisdiction (including any central, stata, municipal or local

government or any political of administrative subdivision thereof} and any department,

Ministry, agency, Enstrumenrarity, court, central bank, tommission or other authority

thereof:

3Ny public iafa - 2 et ) s s . i e < 3
20y public inta, "euondl organisagion of SUpranational body ang it institutions,
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depzariments, agencies and instrumentalities;

any governmentzl, quasi-governmental or private body or agency lawfully exercising, or
entitled {0 exercise, any administrative, 2xecutive, judidal, legislative, regulatory,
licensing, competition, tsx, importing or other Eovernmentsl or Quasi-government g
zuthority including [without limitztion) the Competition Commission of India, SEB| (as

dzfined hereinafter), and the Tribunzi (os defined hereinafter); and
&ny Siock Exchange.

“Board” in relation to each of the Transferor Companies and the Transferee Company as
thz case may be, means the board of directors of such company, and shall inciude a
committee of directors or 2y person authorized by the board of directors or such
cemmittee of directors duly constituted angd 2uthorized for the purposes of matters

perizining to the amalgamation, this Scheme or any other matter relating thereto.

"Effective Dazte” means the day on which the conditions specified in Clayse 17

{Conditions Precedent) of this Scheme zre complied with.

“Encumbrance” means (i} any charge, lien {statutory or other), or mortgage, any
€asement, encroachment, right of way, right of first refusal or other encumbrance or
security interest securing any obligation of any Person; {ii) pre-emption right, option,
right to acquire, right to set off or other third party right or claim of any kind, including
any restriction an Use, voting, selling, assigning, pledging, hypothecating; or creating a
security interest in, place in trust {voting or otherwise), receipt of income or exercise; or
{ifi) any equity, assignments, hypothecatian, title retention, restriction, power of sale or
other type of preferentiaf arrangements; or {iv) any agreement to create any of the

above; the term “Encumber” shall be construed accordingly;

"INR” meane tndian Rupee, the [awful turrency of the Republic of India.

Parties” shaj| mean collectively the Transferor Comparies and the Transferee Company

306 “Party” shays mean gach of them, individuafly;

628




1.10 "Permits” meens all consents, licences, permits, permissions, authorisations, rights,
ciarifications, approvels, clearances, confirmations, declarations, waivers, exemptions,

registrations, filings, whether governmental, siatutory, regulatory under Applicable Law;

1111 “Person” means an individuzl, 3 partnership, z corporation, a limited liability partnership,

3 limited Iiability company, an assodiation, a joint stock company, a trust, a joint venture,

an unincarporztad orgacization or an Appropriate Authiority;

»e0 Dy the 5031 of the Transieror Companies in

1.2.22 "Record Daie” means the daie 10 be

consultstion with the Transferee Company for the purpase of determining the
snareholders of the Transferor Companies for issua of the new equity shares pursuant to

this Scheme.

1.1.13 *RoC” means the relevant Registrar of Companies having jursdiction over the Transferor

Compsnies or the Transferze Company as the case may be;

1.1.14 "scheme” means this scheme of emalgamation, with or withot any moadification

epprovec or imposed or directed by the Tribunal,

1115 "SEBIY means the Securities and Exchange Board of India:

Jor

1€ “SEBE Circular”  shzll mean the circular issued by the SEBI, being Circular
CFO/DIL3/CIR/2017/21 dated March 10, 2017, and ary amendments thereof,
modifications issued pursuant to regulations 11 and 37 of the SEBI {Listing Obligations

and Disclosura Requirements), Regulations, 2015

“Stock Exchanges” means the National Stock Exchange of India Limited {“NSE") and

Bombay Stock Exchange Limited [“BSE");

s 11 H3tiAn" p e "
=118 “Taxation” gr “Tay or “Taxes” means aj| forms of taxes and statutory, governmental,

State, provincial, loca| governmental or municipal impositions, duties, contributione ang

levies and whether evieq by reference to income, profits, book profits, gains, net wealth,

Assat valirag tarnnver addad yalye o nehanyica

PR30St 5i or on zrcount 0f T2x, whathar by way o deduction at sourcs, advance tax
MIGENUM altern=te ra A s . . .
 alternzte tax o otherwise or attributzble directly or primarily fo the Transferor

Cempznizs or ¢ 3 . :
TUTPENES or the Transferee Company or any other Person and alj penalties, charges,
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1.1.24

costs and interest relating thereto;

“Tax Laws” means all Applicable Laws, acts, ryles and regulations dealing with Taxes
including but not limited to the income-tax, weahh tax, sales tax / value addeg tax,
service tax, goods and services fax, excise duty, customs duty or any other ievy of simiiar

nature;

“Transferee Compzny” means Lux inductries limited » public fisted €ompzny, within the
meaning  of the Comoznies Act, 2013, having toroorate  identitv  numher
+17309WB1995PLCO73053 and having its registered oifice at 39, Kak Krishna Tagore
Streat, Kelkatz — 700 007, Indiz;

“Transferor Company 1” means J.M. Hosiery & Co Limited, a public company, within ihe
meaning of the Companies Act 2013, having corporate  identity number
U18109\’\,’32004PLC100233 and having its registered office zt 35, Kali Krishna Tagore
Street, Kolkata — 700 007, India.

“Transferor Company 2” means Ebeli Fashions Privste Umited, a private company, within
the meaning of the Companies Act 1956, having torperate  identity number
U25191W81997PTC084787 and having its registered office st Ps Srijan Tech Park, DN-52,
10™ Hoor, Sait Like City, Setter -V, Kolkata - 700 081, tndia.

“Transferor Companies” means collectively the Transferor Company 1 and the Trensferor

Company z;

“Tribunal” means the National Company Law Tribunaf having jurisdiction over the

Transfergr Companies 3ng the Transferee Company.

TNTERPRETATIONS

n this Scheme, unless the context otherwise requires:

words u‘enoting singulzr shay include plyrg| and vice versa;

neddings and boig fpeface are only for convenience and shall be ignored for the

PUrposss of interpretation;

8|28
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1.2.5 references to the word “include” or “including” shall be constryeg without limitation;

edule of this Scheme-

o
(2]
tn

unless otherwisz defined, the reference to the word “days”

shall mean calendar days;

-2.6  Reference in this Scheme to the date

of “zoming inte effect of this Scheme”

or
2l mean the EHertive Dzter

“eHectivenses of this Scheme” ch

word(s} ang expression{s) elsewhere defined in this Scheme wilt have tiie Meaning(s)
fespectively ascrived to them.

SHARE CAPITAL

The share capital of the Tra nsferor Com Pany 1 as on 315t March, 2018 is as follows-

: rticulars = SSINR=
uthorised Shara Capital
(75,020,000 equity shares of INg 10 each
[Total . ‘,50,00,000
I Subscribed and Paid-up Capital
!74,45,005 equi

shares of INR 10 each
otal

/,44,60,060
+44,60,060

Ths Equity share

s of the Transferor Company 1 2re not listed on any stock exchange in
indiz gr elsewhere.
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PARTHL

AMALGAMATION OF TRANSFEROR CONMPANIES WITH THE TRANSFEREE COMPANY

TRANSFER OF ASSETS AND LIABILITIES

With effect from the opening of business hours of the Appointed Date, and subiect to the
Fravisicns of tis Seheme 2ng pursuant 10 Section 232 of the Act and Section 2(1B) of the
Income-tax Act, 1861, the Transferor Companies shall stand amalgamated with the
Transferce Company as ; g0ing concern and all assets, liabilities, contracts,
armangements, emgleyees, Permits, licences, records, approvals, etc. of the Transfergr
Companies shail, without 2ny further act, instrument or deed, stand transferred to and
vested in or be deemed g have been transferred to angd vested in the Transferee
Company, sa ac 1g become a5 and fram the Appointed Date, the assets, liahﬂiﬁes,
contracts, 2rrangements, employees, Permits, licences, recards, approvals, erc. of the

Transizree Compaay by virtue of, and in the manner provided in this Scheme.

Without prejudica tq the generality of the above ang to the extent gpplicable, unlese

otherwise stategd herain, with effect from the Appointed Date-

with respect to the @558%s of the Transferor Companies that are Mmovable In nature or are
otherwise capabie of being transferred by mznual delivery or by paying over or
endorsement Znd/or delivery, the 5éme may be so transferred by the Transferor
Companies hy Operzaticn of Jaw witheut any further aCt or execution of an instrument

with the intent of vesting such asspts with the Transferce Company as on the Appointed

subject to Clause %.2.3 below, with TESpeCt to the assets of the Trensferor Companies,

other than thosea referred g i Ciause 4.2.1 2bove, including ait rights, title and interests

in g i fing == . : o
Sgreements (inciuding SBTeements for legep or license of the propertiesj, investments

in shzas i LU AR iis ; iti i
WSaates mutus; iunes, ponds: 214 29y other Securities, sundey dabtors, cutstg.“.emg

loans and 24, 25 TTmrbis s :
? 8RC advances, i Ay, racoverapia in €asnor in kind or for value to be received, bank

balances and ¢ its A
Gepasits, jf 20y, with Government, semi-Government, local and other .

11 )28




act, instrument or deed, be transferred to and vested iy and/or be deemed to be

transterred to and vested in tha Transferee Company, with effect from the Appointed
f Dste by operation of law 25 transmission, as the 3se May be, in faygyr of Transferes
Company. With regard i¢ the licenses of Properties, the Transferee Company wiil enter

into novaticn agreements, if it is sp required;

WILNout prejuaice to tne 2roresaid, ali the IMmovabie procerty (includfng but not limiteg

re
Y
.

to the fang, buildings, offices, factories, sites, tenancy rights refated thereto, angd other

in the books of the concerneqd Transferor Compam’es, whether freehold or leaseholg
(including byt not limited +p 2ny other document of title, rights, interest and €asemeants
i relation therato, ang any shares in tooperative housing societies associated with such
immevezble Property) shap stand transferred to and be vested in the Transferee
Company, as successor to the Transfaror Companies, without any act or deed to be done

or executed by the Transferor Companies, as the case may be and/or the Transferes

Company;

£.24 aj debts, lfabr’lities, duties ang obligations [debentures, bonds, notes or other debt

Fiabilities, duties ang obligatigns of the Transferee Company gn the same terms ang
conditions 35 were applicabie to the respective Transferor Compazny, and it shall not be
Necessary tq obizin the Consent of any Persan whg is a party to the contract or

afrengement by virtue of which such liabilities have arisen in order to give effect to the

Brovisions of thie Clause 4.

4.2.5 the ¥esting af tha an.- I x A .
N5 00 tne angjre Undertaking of the Transferor Companies, a5 aforesaid, shalf be

SUbject tg tha - s )
Plect to the EhCUmbrances, it any, over or in respect of any of the assets or any part

G

7
=
o
=
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t0 232 of the Aci, the relevant refund, benefit, incenti

made good or helg on account of the

thereto, to the end and intant

REY
N
Vo
o]
=

the Transferor Compznies have been replaced

Ompany shali be entitieg {0 maintain zng Operzie tne bap

-
o
@
=

a

-
m
m
[

Company, the
K 2ccounts pf the

Transferor Companias and for sucp
time as mg i

and credited ¢4 the account of the
if presented by the Transferee Cempany: ang

s
fy

without prejudice to the foregoing provisio

ns of Clause 4.2, the Transfergr Companies,
and the Trz

d to apply to the Approprizte Authorities as
ares nacessg

nsents, approvsls ang sanctions which the

struments or documents ang

give effact to the above Provisions.

PERMITS

With effect frgm the Appainte

end bengfis

d Date, a4 the Permits held o availed of by,
s that have accrue

and ail rights
d to the Trensfergr Companies, Pursuant tg the provisions
shaj without ap

v further act, instrument or deed, pg

2 deemad to have beep transferreg t0, and vesteq in, and
Company 50 25 tp become 35 2nd from the Appointad
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conditions to the extent percmissible in Applicable Laws. Upon the Effective Date and untit
the Permits are transferred, vested, recorded, effected, and/ or perfected, in the record
of the Appropriate Authority, in favour of the Transferee Company, the Transferee
Company is authorized to carry on business in the name and style of the Trensferor
Coempanias, and under the relevant license andfor permit anc/or spproval, 35 the case
may be, and the Transferse Company shall keep a record and/or account of such

fransactions.
CONTRACTS

Subject to the other provisions of the Scheme, all contracts, deeds, bonds, agreements,
arrangements and other instruments of whatsoever nature, subsisting or having effect on
or immediately before the Appointed Date, to which any of the Transferor Companiesisa
party shali rerain in full force and effect against or in favour of the Transferee Company
and shall be binding on and be enforceable by and zgzinst the Transferee Company as
fully and effectually as if the Transferee Company had st all meterial times been 2 party
thereto. The Transferee Compzny will, if required, enter into novation agreement(s) in
reletion to such contracts, deeds, bonds, agreements, arrengements and other
instruments &s stated above. Any infer-se rontract between any cof the Transferor
Companias, on the one hand, and the Transferee Company on the other hand, shalt stand

canceiled and cease to operate upon the effectiveness of Part Il of this Scheme.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact
that vesting of the assets and liabilities of the Transferor Companies occurs by virtue of
this Scheme, the Transferee Company may, at any time in accordance with the provisions
hereof, if so required under any Applicable Law or otherwise, take such actions and
exzcute such deeds (including deeds of adherence), confirmations, other writings or
tripartite arrangements with any party tc any contract or arrangement to which either of

the Transferor Companies is a party ¢r any writings a5 may be necessary in order ta give

15| 28
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compliznces referred to above on the part of the Transferor Companies.

On and from the tifective Date, and thereaftar, the Transferea Company shall be entitied
tc cemplete znd enforce el pending contrscts and transacticns znd o accept stock
returns and issue credit notes in respect of the Transferor Companies in the name of such
Transferor Company In sc far as may be necessary until the transfer of rights and
otiigations of the Transferor Companies, to the Transferee Company under this Sche.me

nas been given effect to under such contracts and transactions.
LivireoYVIed

Upon this Scheme coming into effect and with effect from the Effective Date, the
iransferee Company undertakes to engage all the employees of the Transferor
Compenies on the terms 2nd conditions not lass favourable than those on which they are
engaged by the Transferor Companies without any interruption of service as z result of
the amalgamation of the Transferor Companies with the Transferee Company. The
Transferee Company also agrees that the services of all such ampioyees with the
Transferor Companies prior to the amalgzmation of the Transferor Companies with the

Transferee Company shall be taken into account for

the purposes of all existing benefits to which the said employees may be eligible,
including for the purpose of payment of any retrenchment compensation, gratuity and

other retrial/ terminal benefits.

LEGAL PROCEEDINGS

If any suit, cause of actions, appeal or other legal, quasi-judicial, arbitral or other
administrative proceedings of whatever nature (hereinafter called the “Proceedings”) by
or 2gainst any of the Transferor Companies is pending on the Effective Date, the same
shell net abate, be discontinued or be in any wey prejudicially affected by reason of the
amalgzmatian o of 1nything foatsiaed ia ihis 3cheme, bui the Froceedings may be
continued, nrasecutad 2nd anfnroad by o7 3z3iast the Transferz2 Company in the same

manner and to the same extent as it would or might have been continued, prosecuted

6] 28
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3.2

.4

and enforced By of against the concerned Transferor Company s if this Scheme had riot
peen made. On and from the Effective Date, the Transferee Company may initiate any

legal proceeding for and on behalf of the Transferor Companies.
COMSIDERATION

Upon coming into effect of the Scheme and in consideration of the transfer and vesting
of the undertaking of the Transferor Companies in the Transferee Company in terms of
o2t I of this Schemie, ihe Trensieree Compsny shal, withoul any furtner aci or geed,
~d gl oty shares (TNEw Feuiy Shares”) o the memoers 07 the respeCiive

Transferor Companies whose names appear in the register of members of the respective

Transferor Companies 25 01 the Record Date in the following manner:

for every 100 fully paid up equity shares of the Transferor Company 1 having face value
of INR 10 each and held by the members of the Transferor Company 1 25 on record date,
29 equity shares of the Transferee Company having a face value of INR 2 each, credited

s fully paid up shall bz issued to the members of Transferor Company 1.

for every 100 fully pzid up equity shares of Transferor Company 2 having face velus of
{NR 10 each and held by the members of the Transferor Company 2 @s on record date,
1142 Equity Shares of the Tr—cnsferee Company having 2 face value of INR 2 each,

credited as fully paid up shali be issued 1o the members of Transferor Company 2.

Notwithstanding znything contained in Clause 9.1 sbove, upon the Scheme coming ints
effect, all equity shares which the Transferee Company holds in the Transferor
Companies (either directly or through nominees) or the Transferor Companies hold
amongst each other shail get cancefled without any further application, act or deed, in
sccordsnice with provisions of Section 100 to 103 of the Act =nd the order of the Tribunal
sanctioning the Scheme <hall be deemed to be also the order under Section 162 of the
Act for the purpose of confirming the reduction. The reduction would not involve eithera
diminution of lizbility in respect of unpaid share capital or payment of paid-up share
capital and the provisions of Section 101 of the Act will not be applicable. It is clanfied
yhat ng new eguify shares shall bz is3uad of payment madz in cesh whatsozver oy the

Transferee Company in lieu of such shares of the Transferor Companies held inter-se

17128




amengst the Transferor Companies.

arg Any shave of the Transferee Company that is held by the Transferor Companies, to the
axtent the same has not beea transferred prior to the Effective Dste, shall, without any
further act, document or deed, upon the Scheme becoming effective, be deemed 1o have
beer transferred to the Transferee Company pursuant to this Scheme for the express
purpose of cancellation, and be so cancelled and there would be no issuance of shares by

the Transieree Company in relation to such shares so held.

3.6 In ihe event 1nai the lransieree Company restructures its equity snare capital oy way ot
= share split / consolidaticn / issue of bonus shares during the pendency of the Scheme,
the Share Exchange Ratio shall be adjusted accordingly to take into account the effect of

any such corporzte 2qiicns.

Vol
|

The issue and allotment of equity shares by the Transferee Company to the shareholders
of the Transferor Companies shall be deemed to have complied with zll provisions of the

Act 2nd such other statutes and regulations as may be applicable.

| 28 The equity shares issued and allotied by the Transferee Compazay in terms of this Scheme
| shall be subject to the provisions of the Memorandum and Articles of Asscciation of the
Transferee Company and shall, rank pzri passu in all respects with the then existing
zquity shares of the Transierse Company, including in respect of dividend, if any, that

may be declared by the Transieree Company on or after the Effective Date.

_\D
el

in respect of shareholders entitled for fractional entitlernent based on the swap ratio, no
fractional shares shall be issued by the Transferee Company and all fractional

entitlements will be rounded up to the nearest integer.

$.10  The equity shares allotied by the Transferee Company pursuant to the Scheme shall

ramazin frozen in the depesitaries system till listing/ trading permission is given by the

Stock Exchanges znd shall be listed and admitted to treding on the relevant Stock

Exchange(s) in Indiz, where the existing equity shares of the Transferee Company are

liste< and 2dmitted to trading.

9.11  The new Equity Sharas to be issued by the Transferee Company in respect of any equity

18 28
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10.1

10.2

.
[

shares of the Transferor Companies which are held in abeyance under the provisions of

Section 125 of the Companies Act, 2013 or otherwise, shall zlsa be keptin abeyzance.

ACCOUNTING TREATMENT SY THE TRANSFEREE COMPANY IN RESPECT OF ASSETS AND

HABILITIES

The Transferee Company shall account for the Scheme in its books/financial statements
upon reczipt of afl relevant/requisite approvals for the Scheme in accordance with
orincinies iaid Gown in The appiicabie “ingian ACCOLNTINE Stancarg (Ing-AS)" including ind

A5 103 35 noudizc ender the Compsnies {ingien AtCounting Sianceros) huies, 2015, a5

amended from time to time, the applicable pravisions of the Act, and generally accepted

accounting principles in India; and-

Inter-company hoidings and bzlznces, if any, between the Transferor Company and the
Transferee Company, shall stand cencelled, and shall be accounted in accordance with

Clause 10.1

la zase of difference in accounting palicy between the Transferee Company and the
Transiesor Companies, the accounting policy followed by the Transferee Company wili
prevzil znd the difference till the Appointac Date will be quantified and adjusted in the
statement of profit and loss to ensure that the financiat staternents of the Transferee

Company reflects the financial position on the basis of consistent accounting policy.

Notwithstanding the above, the Board of Directors of the Transferee Company, in
censultation with its statutory auditors, is authorized to aecount for any of these
5aianzes in 2ny manrer whatsoever, as may be deemed fit, in accordance with the
Acceunting Standards prescribed by the Central Government under Secticn 133 of the

Companies Act, 2013 and generally accepted accounting principles.
VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upan the coming into eifect of Part 1| Gf this Scheme, the resolutions znd powers of

2oy sifaxecstad By tha Toan

2037 Compaanies, 25 ar2 considarad fec2ssalny by the
372rd 2f the Transferaa Company, and that zre valid and sub ing on the CHactiva Data

x

shali continue to be valid and subsisting 2nd be considered as resolutions and powers of
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attorney passed/ executed by the Transferee Company, and if any such reselutions have
any monetary limits approved under the provisions of the Act, or any other applicable
‘“atutory provisions, then the said limits as are considered necessary by the Board of the
Transferse Company shall be added to the limits, if 2ny, under like resolutions passed by
the Trancferee Company 2nd shzll constitute the zggregate of the szid limits in the

Transfaree Company.

PART I
GENERAL TERMS & CONDITIONS
GIVIDENDS

The Transferor Companies and the Transferee Company shalt be entitled to declare and
pay dividends, to their respective shareholders in respect of the accounting period
ending 317 March 2018 and such future accounting periods consistent with the past
practice or in ordinary course of business, whether interim or finai. Any other dividend

<hzll be recommended/declared only by the mutual consent of the concerned Parties

it is clarified that the aforesaid provisions in respect of declaration of dividends (whether
interim or final] are enabling provisions only and shall not be deemed to confer any right
on any shareholder of the Transferor Companies or the Trznsferee Company to demand
or ciaim or be entitled to any dividends which, subject to the provisions of the said Act,
shall be entirely at the discretion of the respective Boards of the Transferor Companies
and the Transferse Company as the case may be, and subject to approval, if required, of
the shareholders of the Transferor Companies and the Transferee Company, as the case

may be.

CONDUCT OF BUSINESS UPTO THE EFFECTIVE DATE

With effect from the Appointed Date and u;; to and inciuding the Effective Date:
fansieror Companics shell be deemed ta have deen carcying an and saadil carry on its

tusiness and sctivities and shall be deemed to have held znd stood passessed of and

20128
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13:1.7

shalf hold and stand possassad of the assets for and on account of, and in trust for ths

Transferee Company;

sil profits or income arising or accruing to the Transferor Companies and 2il taxes paid
therzon (including but not limitad to advance tax, tax deductad at source, minimum
alternate tax, dividend distribution tax, sacuritias transaction tax, taxes withheld/paid in
3 foreign country, etc.} or losses arising or incurred by the Transferor Companies shali, for
all purposeas, be traatad as and deemed to be the profits or income, taxes or losses, as

the case may be, of tha Transfarse Company;

all ioans raised and ali fabilities and obligations incurred by the Transfzror Companies
after the Appointad Date and prior to the Effective Date, shall, subject to the tarms of
this Scheme, be daamad to have bean raisad, usad or incurrad for and on benalfi of the
Transferee Company and £o the extent they ar2 outstanding on the Effective Date, shall
also, without any furthar act or deed be and be desmed to become the debts, liabilities,

duties and obligations of the Transferee Company;

The Transferar Companies shall carry on their business with raasonable diligence and

business prudencz and in the same manaer as it nad ba2n doing hitherto,

The Transferor Companies shall not amend its respective Memorandum of Association or
Articles of Association, axcapt with the written concurrence of the Transferee Company,

unlass requirad and 2xprassly permitted uadar this Schame.

—

Tha Transt2ror Companies shall be entitled, pending the sanction ofthe Scheme, to apply
to the Appropriatz Authorities concernsd as are necessary under any law for such
consents, approvals and sanctions which the Transferaa Company may require to carry

on tha businass of tha Transferor Companias and to give effect to the Scheme.

For the purpose of giving effact to the order passed under Sections 230 to 232 and other
applicable provisions of the Act in respect of this Scheme by the Tribunal, the Transferea
Comoany shall 27 any tima oursuant to tha ardars 1naroving this Schama, ha aentitlad
H

8t the racordal Of the cnenge in e wgal dgalls) upon he amalgamation of the

(Y]

Transferor Companias, in accordance with the provisions of Sections 230 to 232 of the

Act. Thz Transferee Company shall always be deemed to have been authorized to
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sxacute any pleadings, zpplications, forms, etc., as may bes required to remove any
difficulties and facilitatz and carry out any formalities or compliancas as are necsssary for
the implamentation of this Scheme. For the purposa of giving effect to the vesting orcder
passed under Section 232 of the Act in respect of this Scheme, the Transferee Comga oy
shail be entitled to exercise all rights and privileges, and be liable to pay all taxes a nd
charges and fu!fE! all its cbligations, in relation to or applizcable to 2l imimovable
oroperties, including mutation and/or substitution of the ownership or the titlz to, or
intarest in the immoveblz properties which shall be made and duly recorded by the
Appropriate Authority(ies in favour of the Transfara2 Company, pursuant to the sancti on
of the Scheme by the Tribunal and upon tha sffectiveness of this Scheme in accordance
with the terms hereof, without any furthar act or deed to be done or executed by the
Transierar Company. it is clarified that the Transferse Company shall be entitied to
angage in such correspondenca and make such reprasentations, as may be necessary, for

tha purnoses of the aforesaid mutation and/or substitution.
DISSOLUTION OF TRANSFEROR COMPANIES

On this Scheme becoming effective, tha Transfaror Companias shall stand dissoived
without winding up. On and from the Effective Date, the name of the Transferor

Companies shall ba struck off from the racords of the Ragistrar of Companies.
APPLICATIONS/ PETITIONS TO THE TRIBUNAL

The Parties shall with dispateh, make and file all applications and petitions under Sacticns
230 to 232 and othar applicabla provisions of the Act before the Tribunal, under whose
jurisdiction, the registared officzs of the respective Parties are situated, for sanction of
this Scheme undar thz provisions of Apglicable Law, and shall apply for such approvals as
may be raquired under Apglicabie taw and for dissolution af the Transferor Companies

without being wound up,

Tne Parties shall b2 2ntitled, pending the sanction of tha Scheme, to apply to any

ABBropfials Auffionity, i requived, under aay Agolicalie Law [or such consanis ind

a2pcovais wihich the Transierar Compsiizs and Transiares Company may require [0 own

the assets and/or liabilities of the Transferor Companies, and to carry on the businass of
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the Transferor Companigs.
MODIFICATION OR AMENDMENTS TO THIS SCHEME

On behalf of 2ach of the Transteror Companies and the Transierse Company, the Boa rd
of tha respactiva companies acting thamselves or through authorizad persons, may
consent jointly but not individually, on behalf of all persons concamed, to 2ny
modifications or amendmants of this Scheme at any time and for any reason v;r‘natsoever,
of to any conditions or [imitations that the Tribunal or any other Appropriata Authority
may deem fit to direct or impose or which may otherwise be considared necessary,
desirable or appropriate by all of them {i.e. the Boards of the Transferor Companies and
the Transizree Company) and solve all difficulties that may arse for carrying out this

Scheme and do all acts, de=ds and things necessary for putting this Schame into effect.

ror the purpose of giving eifect to this Schame or to any madification thereof the 3oards
of tha Transfaror Companias and the Transferee Company acting themselves or through
authorized persons may jointly but not individually, give and are jointly authorised to give
such directions including directions for settling any question of doubt or difficulty that
may arise and such determination or directions, as the case may be, shall be binding on
ail parties, in the same manner as if the same were specifically incorporated in this

Schema.
CONDITIONS PRECEDENT

Unless otharwise dacided {or waived) by the relevant Parties and subject to tha
arcvisiens of Clausa 17.2, all parts of the Schame are conditional upon and subject to the

ollowinz conditions pracedant:

abtaining no-objaction/ obszarvation letter from the Stock Exchaazas ia ralation to the
Scheme under Regulation 37 of the Securities and Exchange Board of India {Listing

Obligations and Disclosure Requireament) Regulations, 2015;

330r0¥at Of tha Schama by tha raquisite maiority of 23ch class of sharahaldars of tha
Trznsferor Cempanias and th2 Transferee Company and such other classes of persons of

the szid Companies, if any, as applicable or as may be required under the Act and as may
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be diracted by the Tribunal;

the Parties, as the case may be, complying with the provisions of the SEB! Circular, as
appiicabie, and in particuler in compliance with Para ([}{A}(9}(a) of SEB! Circular M o.
CEO/DIL3/CIRA2017/21 dated March 10, 2017, which provides for voting by pub lic
shareholders through e-voting and disclosure of all ‘material facts in the explanatory
statzmeant sant to the sharzholdars in r2lation to such resolution, , and in particular in
compliance with Para (IAK9)(b) of SEBI Circular No. CFD/DIW/3/CIR/2017/21 dated
March 10, 2017 which provides that the scheme shall be acted upon only if the votes cast
oy the oudtic shareholders of the Transfarae Company in favour of the propasal are ma 2

zhan the number of votes cast by the public shareholders against it,

tha sanctions and orders of the Tribunals, undar Sections 230 to 232 of the Act being

abiained by tha Transfzror Companies and tha Transferes Company;

cazriified/ authenticated copies of the orders of the Tribunal, sanctioning the Scheme,
baing filed with thz concarned Registrar of Companies having jurisdiction over the

Parties; and

the ragquisitz censent, approval or permission of the Appropriate Authority or any other
2erson, which by Applicable Law or contract, agresment, may be nacessary for ths

affective transfar of businass and/or implementation of tha relevant parts of the Schemae.

Without prajudice to Clause 17.1 and subject to satisfaction or waiver of conditions
meantioned in 17.1 above, Part Il of the Scheme shall be made offective subject to the
satisfaction or walver of conditions mentioned in Clause 17.1.1 by the Boards of the

Transieror Companies and the Transfaraa Company.

it is nereby clarified that submission of this Scheme to the Tribunals and to tha
Appropriate Authorities far their respective approvals is without prejudice to all rights,
infarasts titlas ar dafences that tha Transfaror Comoanies 14/ or tha Transfaraa

Comeany may nave under or pursuant to 3lf Anslicabla Laws.

Gn tne approvai of [nis 3chamsa Dy the shacenaiders of the Transfaror Companies and the

Transfzree Company and such aother classes of Persons of the said Companias, if any,
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18.3

18.4

pursuant to Clause 17.1, such shareholders and classas of Persons shall also bz dezmed
to hava rzsolved and accordad 2Yl relevant consents undar the Act or otherwisz to tha
same extent applicablz in reiation to the amalgamation sat out in this Scheme, relate=g

matters and this Scheme itself.

EFFECT OF MON-RECEIPT OF PERMITS AND MATTERS RELATING TO REVCGCATION/

N

WITHDRAWAL OF THIS SCHEME

The Transferor Companies and the Transferea Company acting through their respectivee
Boards shall 2ach be at liberty to withdraw from ¢his Scheme: (a} in case any condition or
alteration imposed by any Appropriate Autherity is unaccaptahle to any of them; or (B)
they are of the view that coming into effect of this Schamea could have adverse

implications on the raspective companies.

If this Scheme is not made effective within such pariod as may be mutually agreed upan
between the Transferor Campanies and tha Transferee Company through their respactive
8oards or their authorisad represantatives, this Scheme shall become aull and void and
each Party shall bear and pay its respective costs, charges and expenses for and/or in

connaction with this Schama.

In the event of revocation or withdrawal under Clause 18.1 or above, no rights ang
tiabilities whatsoaver shall aﬁcrue to or be incurrad inter se the Transferor Companies and
the Transizres Company or their respective sharzholdzrs or craditors or employess or
any other Person, sava and except in respact of any act or deed done prior thareto as is
contemplatad hereunder or as fo any right, liability or obligation which has arisen or
accruad pursuant therete and which shall be govarned and ba prasarved or worked out
as is specifically provided in the Scheme or in accordance with the Applicablz Law and in

such case, 2ach Party shall bear its own costs, unless otherwise mutually agraad.

if any part of this Scheme is found to be unworkable for any reason whatsoever, the

same shall not, subject to the decision of tha Transieror Companies and the Transferea
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remainder of this Scheme and tha Scheme shsll not be affectad it any part of this Schem=
is found to be unworkable for any raason whatsoevar unless the defetion of such part
shait cause this Schame to become matarially advarsa to any Party, in which case tha
Parties shall attempt to bring about a modification In this Scheme or cause such part to

de aull and void, including but not limitad to such part
IMCREASE IN THE AUTHORISED SHARE CAPITAL OF THE TRANSFEREE COMPANY

Upor Part Il of the Scheme becoming effective, the authorisad share capital of the

_Transtzror Compzny 1 2ad Transferor Company 2 will get mergad with that of the

Transfares Company.

The authorised shara capital of the Transfarez Company will automatfcally stand
increased to that effect by simply filing the requisita forms with the Appropriate
Authiority and no separate procadure or instrument or daed or payment of any stamp

duty and registration f2es shalf be required to be followed under the Act.

Consequently, clause V of the Memorandum of Association of the Transferae Company
shail without any act, instrument or dead be and stand altered, medified and amended
bursuant to Sections 13, 14, 51, 64, and othar applicable provisions of the Act, and be

replaced by the following clausa:

“The Authorised Share Copital of the Compony is As. 727,500,000/~ (Rupess Seventy Two
Crores Seveaty Five tocs only) consisting Rs. 167,500,000/- {Rupees Sixtzen Crore Seventy
Five Lacs) divided into 8,37,50,000(€Eigit Crores Thirty seven Locs Fifty Thousand) equity
shares of Rs. 2 (Rup2=s Two) each and Rs. 56,00,00,06007- (Rupzes Fifty Six Crores) divided
into 58,00,000 (Fifty Six tacs) Preference Shares of Rs. 100/~ zach with such rights,
orivileges and conditions attaching thereto as aore provided by the Regulations of the
Articlz of Associction of th= Company far time bzing, with power fo increass and decregsa
the Copital of the Company and to divide the shares in copital for the time being into

2d arspecial

sezsal glass ol &

R £ 5]
SIZS535 OR i

el = Eo activaly such preferzatist quali
rights from time #3 tima and to vary, modify or 2brogata any such rights, privil2g2s or
coaditions attochzd to any class of sharzs in such maonner as may for éhe time being bea

brovided by tie regulations of the Company.”
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it is clarified that the approval of the members of the Transferee Company to this Scheme
shall be deemed to be their consent/ approval also to the consequential alteration of
their respective memorandum of association pursuant to Clause 19.3 of this Scheme and

the Transferee Company shall not be required to seek separate consent/ approval of its

sitarsholders for such sltaration of thair memorandum of association pursuant to Clause
19.3 of this Scheme, as required under Sections 13, 14, 51, 54, and other applicable

grovisions of the Act.
COSTS AND TAXES

All costs, charges and expenses (including, but not fimited to, any taxes and duties,
registration charges, stc} of tha Parties, respactively in relation to carrying out,
implementing and completing the terms and provisions of this Scheme and/or incidental

to the complation of this Schema shall ba borne by the Transfere= Company.
LISTING AGREEMENT AND SEB] COMPLUANCES:

Since the Transferee Company is 3 histed company, this schema is subject to tha
compliances of all the raguirements under the Listing Regulations and alt directions of
the Securities Exchange Board of India {"SEBI”) insofar as they refate to sanction and

implemantaiion of tha Schama.

The Transferse Company will causa compliance by its Promoters with Regulation 38 of
the SEBI {Listing Obligations and Oisclosure Requiraments} Regulations, 2015, and the
SE8I Circular No.CFD/DIL3/CIR/2017/21 dated 10th March, 2017 with respect to issuance
of shares to tha sharaholders of tha Trans{eror Companias pursuant to Clauses 9.1t 9.3
of the 3cheme, to the effact that tha parcentage of shareholding of pra-schama public
sharsholders of the Transferes Compaay in the post-scheme shareholding pattern of the

“Traasferes” company shall act se less than 25%, at ety goiniin fime.
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Thz Scheme b2ing aporovad by the public sharenolders of the Transferee Company, in
compliance with Para (1)(A)(3)(a) of SEBI Circular Mo. CFD/DIL3/Cir/2017/21 dated March
10, 2017, white providing for voting by public shareholders through z-voting and
disclosure of all material facts in the explanatory statement sent to the sharaholdars in
refation to such rasolution, providad that the Schems shall be actad upon only if the
votes cast by the public shareholdars of thz Transfares Company in favour of the
aroposal are more than the number of votes cast by the oublic shareholders against it, in
comoliance with Para {I)(A}{9){b} of SEB! circular No. CFD/DIL3/CIR/2017/21 dated March
10, 2017.
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SCHEDULE OF ASSETS

PartA

Schedule of Assets aS at 1st April, 2020 of J. M. Hosiery & Co. Limited (the Tran sferor
Company 1)}, to be transferred to and vested in Lux [ndustries Limited (the
Transferee Company).

First Part
(Short description of the freehold property of the Transferor Company 1)

Property No. 1: All That 2 Floor containing an area of 142.175 square meter more or less
situated in the building at premises No. D-238, Hariom Complex, 2 Floor, Kamla Nagar,
Hariparwat Ward, Agra- 262 004 together with all other properties, rights; benefits and
appurtenances thereto including proportionate undivided share in the land to wh ich the
Transferor Company 1 is seized and possessed of and otherwise well sufficiently entitled to
in connection with the said floor.

Property No. 2: All That 3 Floor containing an area of 96.703 square meter more or less
situated in the building at premises No. D-238, Hariom 3rd Fleor, Kamta Nagar, Hari parwat
Ward, Agra- 262004 together with all other properties, rights, benefits and appurte nances
thereto including proportionate undivided share in the land to which the Transferor
Company 1 is seized and possessed of and otherwise well sufficiently entitled to in connection
with the said floor.

Property No. 3: All That pieces and parcels of land containing an area of 2400 square feet
more or less together with all that building thereon or on part thereof situated at Site No.70,
Angeripalayam Road Sastri Nagar Ward 6 of Tirupur Municipal Town, Tirupur Taluk, Tamil
Nadu-641602.

Property No. 4: All That pieces and parcels of land containing an area of 2400 square feet
more or less together with all that building thereon or on part thereof situated at Site No.68,
Angeripalayam Road Sastri Nagar Ward 6 of Tirupur Municipal Town, Tirupur Taluk,
Tamilnadu - 641602.

Property No.5: All That pieces and parcels of tand containingan area of 2400 square feet more
07 less togathar with 2l that buillding thereca or on part thereol situated at Site No.59,

Angeripalayam Road Sdstri Nagar Ward 6 of Tirupur Municipal Town, Tirupur Taluk, Tamil
Nadu - 641502,

Second Part

Shortdescription of the | hold fth ny 1

NIL




e

Third Part

Short description of all stocks, shares, debentures and other choses in action of the
ransferor Companvy 1

B Particulars Rs. (In Lakhs)
1 | Non-Current Assets:
(a) Fixed Assets
(i) Tangible Assets - Land & Buildings 296.11
- Others 1069.33 1365.44
L (ii) Intangible assets .
L (b) Deferred Tax Assets (Net) 0.09
' (c) Long Term Loans and Advances 05.24
’7 (d) Other Non-Current Assets 571.37
2 | Current Ass
(a) [nventories 12.392.24
| (b) Trade Receivables 9,486.81
{ (c) Cash and Bank Balances 100.46
I (d) Short-Term Loans and Advances 1,702.80
| Total Assets 25,714.45




-

SCHEDULE OF ASSETS
Part A

Schedule of Assets as at 15t April, 2020 of Ebell Fashions Private Limited (Ehe
Transferor Company 2), to be transferred to and vested in Lux [ndustries Limuited
(the Transferee Company).

First Part

short description of the freehold broperty of the Transferor Company 2

NIL

Second Part

(A short description of the leasehold properties of the Transferor Company 2)

Property: All That Module No. 103 containing an area of 305 square meter situated o
the ground floor SDF Building at plot No. 1, Block-LB, Sector-[IL, P.S. Bidhannagar, Dist.

benefits and appurtenances thereto including proportionate undivided share in the
land the Transferor Company 2 is seized and possessed of and otherwise we]]
sufficiently entitled to in connection with the said Module.

Third Part

Short description of all stocks, shares, debentures and other choses in action ofthe
Transferor Company 2

] Particulars Rs. (In Lakhs)

‘ 1 | Non-Current Assets:

{ (a) Fixed Assets

’ (i) Tangible assets ~ Lease hold Rs._20.62‘lakhs 59438

| L - Others R$.373.75 lakns o

i B T B R I T

| | U SRR sampURr e vane) 2.46

1 | (b) Long Term Loans and Advances | 30.65 |

t (c) Other Non-Current Assets 7.86

! I

LZ___ Current A ssets:

}_\ (a) Inventories 4,339.55
(b) Trade Receivables 515291

D (c) Cash and Bank Balances 374.32
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(d) short-Term Loans and Advances

(e) Other Current Assets

(f) current [nvestments

___“.-B"’s'ﬂs_'—
Total Assets
’H—wﬂ-‘_ﬂ—_
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