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NOTICE TO SECURED CREDITORS

NOTICE FOR CONVENING MEETING OF THE SECURED CREDITORS OF
JANKI CORP LIMITED
(Being convened pursuant to an order dated 1st June 2023, read with Rectification
Order dated 16 June 2023 passed by Hon’ble National Company Law Tribunal, Jaipur

Bench)
DETAILS OF MEETING OF THE SECURED CREDITORS:
Day : |Friday
Date : |28t July 2023
Time : [11:00 AM (IST)
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Road, Bhilwara, Rajasthan - 311001.

Mode : | As per the directions of the Hon’ble National Company Law Tribunal, Jaipun
Bench, and as per the discretion exercised by the Chairperson appointed for
the meeting, the meeting shall be conducted through Video Conferencing
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REMOTE E-VOTING
Start Date and : | Monday, 24t July 2023 (10:00 AM - IST)
Time
End Date and Time| : | Thursday, 27t July 2023 (5:00 PM - IST)
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
JAIPUR BENCH
CA (CAA) No. 01/230-232/JPR/2023

IN THE MATTER OF THE COMPANIES ACT, 2013;
AND
IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013;
AND

IN THE MATTER OF SCHEME OF ARRANGEMENT
BETWEEN
JANKI CORP LIMITED
AND
JANKI TEXTILES INDIA PRIVATE LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

NOTICE FOR CONVENING MEETING OF THE SECURED CREDITORS OF JANKI CORP LIMITED
(APPLICANT COMPANY 1 /DEMERGED COMPANY)

(Being Convened Pursuant To Order Dated 1st June 2023, Read With Rectification Order Dated
16th June 2023, Passed By Hon’ble National Company Law Tribunal, Jaipur Bench)

To,
The Secured Creditors of Janki Corp Limited
(“Applicant Company 1” or “Demerged Company” or “Company”)

Notice is hereby given that by an order dated 1st June 2023 (“Order”), read with Rectification
Order dated 16t June 2023 (“Rectification Order”) (collectively referred to as “Orders”), the
Jaipur Bench of the National Company Law Tribunal (“NCLT”) has directed a meeting to be
convened for the secured creditors of the Company for the purpose of considering, and if thought
fit, approving with or without modification(s), proposed Scheme of Arrangement ("Scheme”)
between Janki Corp Limited (‘Demerged Company’ or ‘Company’) and Janki Textiles India
Private Limited (‘Resulting Company’) and their respective shareholders & creditors under
Sections 230 to 232 read with Companies (Compromises, Arrangements and Amalgamations)
Rule, 2016 and other applicable provisions of the Companies Act, 2013 (“Act”).

In pursuance of the said order and as directed therein, further notice is hereby given that a
meeting of the secured creditors of the Demerged Company will be held on Friday, 28t July
2023 at11:00 AM (IST) (“Meeting”) through Video Conferencing (“VC”) with facility of remote
e-voting and voting during the meeting through e-voting system as per the details provided
herein in “Annexure A” to this Notice. Accordingly, you are requested to attend the Meeting via
VC.

Copy of the Scheme and of the Explanatory Statement, under Sections 230(3), 232(1) and 232(2)
and 102 of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises,
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Arrangements and Amalgamations) Rules, 2016 along with the enclosures as indicated in the
Index, can be obtained free of charge at the registered office of the Company at Mandpiya
Chouraha, Chittor Road, Bhilwara, Rajasthan — 311001 during business hours.

Facility of remote e-voting will be available during the prescribed time period before the
meeting and facility to vote through e-voting system will be available during the meeting.
Accordingly, secured creditors can vote through remote electronic means or e-voting
system during the meeting. The facility of appointment of proxies by secured creditors
will not be available for such meeting. A body corporate which is a secured creditor is
entitled to appoint a representative for the purposes of participating and / or vote
through remote e-voting or e-voting during the meeting.

The Tribunal has appointed Mr. Brij Bhushan Sharma as the Chairperson and Mr. Sandeep Kumar
Jain as the Scrutinizer for the meeting of secured creditors including any adjournment or
adjournments thereof. The Scheme, if approved in the aforesaid meeting, will be subject to the
subsequent approval of the Hon’ble NCLT and other applicable regulatory authorities.

TAKE NOTICE that the following resolution is proposed under Sections 230 read with Section 232
of the Companies Act, 2013 (including any statutory modification(s) or re-enactment thereof for
the time being in force) and other applicable provisions of the Act read with the Companies
(Compromises, Arrangements and Amalgamations) Rules,2016 and the provisions of the
Memorandum of Association and Articles of Association of Demerged Company for the purpose of
considering, and if thought fit, approving, Scheme of Arrangement between JANKI CORP LIMITED
(“Demerged Company”) and JANKI TEXTILES INDIA PRIVATE LIMITED (“Resulting Company”):

“RESOLVED THAT pursuant to the provisions of Sections 230-232 and other applicable provisions of
the Companies Act, 2013, the rules, circulars and notifications made thereunder (including any
statutory modification or re-enactment thereof) as may be applicable, and subject to the provisions of
the Memorandum and Articles of Association of the Company and subject to the approval of Hon’ble
National Company Law Tribunal, Bench at Jaipur (“NCLT”) and subject to such other approvals,
permissions and sanctions of regulatory and other authorities, as may be necessary and subject to
such conditions and modifications as may be prescribed or imposed by NCLT or by any regulatory or
other authorities, while granting such consents, approvals and permissions, which may be agreed to
by the Board of Directors of the Company (hereinafter referred to as the “Board”, which term shall be
deemed to mean and include one or more Committee(s) constituted/to be constituted by the Board or
any person(s) which the Board may nominate to exercise its powers including the powers conferred
by this resolution), approval of the secured creditors of the Company, be and is hereby accorded to the
Scheme of Arrangement between Janki Corp Limited and Janki Textiles India Private Limited and their
respective shareholders & creditors (“Scheme”).”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters
and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to
give effect to this resolution and effectively implement the Scheme and to accept such modifications,
amendments, limitations and/or conditions, if any, (including withdrawal of the Scheme), which may
be required and/or imposed by the NCLT while sanctioning the Scheme or by any authorities under
law, or as may be required for the purpose of resolving any questions or doubts or difficulties that may
arise in giving effect to the Scheme, as the Board may deem fit and proper.”

The above mentioned Scheme, if approved at the Meeting, will be subject to the subsequent

approval of the Hon’ble NCLT, Jaipur Bench. A copy of the Explanatory Statement, under Sections
230(3),232(1) and 232(2) and 102 of the Companies Act, 2013 read with Rule 6 of the Companies
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(Compromises, Arrangements and Amalgamations) Rules, 2016, the Scheme and the other
enclosures as indicated in the Index are enclosed.

Date: 2314 June 2023 For Janki Corp Limited
Place: Jaipur Sd/-
Registered Office: JANKI CORP LIMITED Brij Bhushan Sharma
Mandpiya Chouraha, Chairperson
Chittor Road,

Bhilwara, Rajasthan - 311001
CIN - U17118RJ1993PLC023549

Notes:

(1)

(@)

3)

(4)

(5)

(6)

In terms of the order dated 1st June 2023 of the NCLT, Jaipur Bench, read with Rectification
Order dated 16t June 2023, the Demerged Company is convening the meeting of secured
creditors of Demerged Company through Video Conferencing in compliance of the order
passed by the Hon’ble National Company Law Tribunal, the Guidelines issued by the Ministry
of Corporate Affairs and the relevant provisions of the Companies Act, 2013 and Rules made
thereunder. Facility of remote e-voting will be available during the prescribed time-period
before the meeting and e-voting will also be available during the meeting. The proceedings
of the meeting shall however be deemed to be conducted at the registered office of the
Demerged Company which shall be the deemed venue of the meeting.

Only secured creditors of the Demerged Company existing as on cut-off date i.e., 31st March
2023 may attend the Meeting to be held through VC and vote using remote e-voting system
before the meeting or e-voting system during the meeting.

Where in case a secured creditor is a Corporate/ Body Corporate/ Institution, then pursuant
to Section 113 of the Act, they are entitled to participate in the Meeting through their
Authorised Representatives. Such Corporate Creditor is required to send either through
email to jankicorp@yahoo.co.in or deposit at the Registered Office of the Company, a duly
certified copy of the Board Resolution/ Power of Attorney authorizing such Authorized
Representative along with the ID of Authorized Representative, to attend and vote at the
Meeting on its behalf pursuant to Section 113 of the Act not later than 48 hours before the
time fixed for the aforesaid Meeting. The said resolution/authorization may be sent to the
scrutinizer at: sandeepjaincs@gmail.com.

The Explanatory Statement pursuant to Section 230(3) and 102 of the Companies Act, 2013
read with the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
setting out the material facts concerning the Special Business are annexed hereto.

The remote e-voting for the secured creditors shall commence on Monday, 24t July 2023,
(10:00 AM - IST) and shall end on Thursday, 27t July 2023 (5:00 PM - IST).

Link Intime India Private Limited (‘Linkintime’) has been appointed to provide platform
for convening the meeting through video conferencing, remote e-voting and voting during
the meeting in a secured and transparent manner. Detailed instructions and operational
manual for participation and remote e-voting during the prescribed time-period before the
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(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

meeting and e-voting during the meeting is enclosed as Annexure A to the Notice. The
secured creditors desiring to vote through remote e-voting, attend the meeting through VC
and vote during the meeting, are requested to carefully follow the instructions set out in
Annexure A to this Notice. The EVENT number for this meeting is 230181.

Please take note that as per the directions of the Tribunal, the meeting is proposed to
be held through VC with facility of remote e-voting, accordingly, option of attending
the meeting physically at venue or through proxy is not available.

Secured creditors who have voted through remote e-voting during the available window as
aforementioned in point (4) above will be eligible to attend/participate in the meeting
through the Linkintime platform. However, they will not be entitled to vote again during the
meeting. Only those secured creditors who have not participated in remote e-voting system,
may cast their e-vote during the meeting through Linkintime platform.

In terms of the directions contained in the Order, “The quorum of the meeting of the secured
creditors of the Demerged Company shall be 33% in value of the total secured creditors of the
Demerged Company as on 31st March 2023.” It is also directed that if the required Quorum is
not present at the commencement of meeting, then the meeting will be adjourned for 30
minutes, and thereafter the persons present, and voting shall be deemed to constitute the
quorum.

The documents referred to in the accompanying Explanatory Statement shall be open for
inspection by the secured creditors at the registered office of the Demerged Company
between 10.00 A.M. and 12.00 Noon on all days (except Saturdays, Sundays, and public
holidays) up to the date of the meeting. However, the same shall be open for inspection during
the aforesaid meeting.

The Notice calling the meeting together with the documents accompanying the same, is being
sent to all the secured creditors of the Demerged Company as on 31st March 2023, either via
email or by registered post or courier at their registered address available with the company.
The notice, copies of Scheme of Arrangement, Explanatory Statement and annexures to the
aforementioned documents may also be accessed on the website of the Demerged Company
viz. https://www.jankicorp.com/.

The notice convening the meeting will be published through advertisement in (i) “Indian
Express” (English, Rajasthan edition) (ii) “Pratahkal” (Hindi, Rajasthan edition).

In accordance with the provisions of Sections 230-232 of the Companies Act, 2013, the
Scheme shall be acted upon only if a majority of persons representing three fourth in value
of the secured creditors, of the Demerged Company, voting through remote e-voting or by e-
voting system agree to the Scheme.

The voting rights as well as the value of the secured creditors shall be in proportion to the
outstanding amount due to them by the Demerged Company as on cut-off date i.e., 31st March
2023.

It is clarified that cast of votes by remote e-voting (prior to the meeting) does not disentitle a
secured creditor from attending the meeting. However, a secured creditor who has voted
through remote e-voting prior to the meeting cannot vote through e-voting during the
Meeting.

As directed by the Tribunal, Mr. Sandeep Kumar Jain, has been appointed as Scrutinizer for
the said meeting of the secured creditors of the Demerged Company to scrutinize the voting
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during the meeting in a fair and transparent manner. Post the meeting, the Scrutinizer will
submit the report to the Chairperson after completion of scrutiny of the Voting Process. As
per Order of the Tribunal, the Chairperson shall report the result of the said NCLT convened
meeting to the Tribunal within 7 days from the date of the conclusion of the meeting with
regard to the proposed Scheme.

Encl.: As above

Page | 7



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
JAIPUR BENCH
CA (CAA) No. 01/230-232/JPR/2023

IN THE MATTER OF THE COMPANIES ACT, 2013;
AND
IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013;
AND

IN THE MATTER OF SCHEME OF ARRANGEMENT
BETWEEN
JANKI CORP LIMITED
AND
JANKI TEXTILES INDIA PRIVATE LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1), 232(2) AND 102 OF THE
COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES,
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO THE NOTICE OF THE TRIBUNAL
CONVENED MEETING OF THE SECURED CREDITORS OF JANKI CORP LIMITED

1. Pursuant to the Order dated 1st June 2023, read with Rectification Order dated 16t June 2023
(collectively referred to as “Orders”), passed by the Hon’ble National Company Law Tribunal,
Jaipur Bench (“NCLT”), in the Company Application Number CA (CAA) No. 01/230-
232/JPR/2023, a meeting of the secured creditors of Janki Corp Limited (hereinafter referred
to as the “Applicant Company-1" or “Demerged Company” or “Company” as the context may
admit) is being convened and held through Video Conferencing (“VC”) with facility of remote
e-voting and voting during the meeting through e-voting system on Friday, 28t July 2023 at
11:00 AM (IST) (“Meeting”), for the purpose of considering, and if thought fit, approving, with
or without modification(s), Scheme of Arrangement between Janki Corp Limited and Janki
Textiles India Private Limited and their respective shareholders & creditors under Sections
230 to 232 and other applicable provisions of the Act ("Scheme”).The Scheme as filed before
the Hon'ble Tribunal is enclosed as Annexure 1.

2. Capitalized terms which are used in this Explanatory Statement, but which are not defined
herein shall have the meaning assigned to them in the Scheme, unless otherwise stated.

3. In terms of the said Order, “the quorum for the said meeting shall be 33% in value of the total
secured creditors of the Demerged Company as on 31st March 2023.” It is also directed that if the
required Quorum is not present at the commencement of meeting, then the meeting will be
adjourned for 30 minutes, and thereafter the persons present and voting, shall be deemed to
constitute the quorum.
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The attendance of the Secured Creditors attending the meeting through VC will be counted for
the purpose of reckoning the quorum under Section 103 of the Act.

In terms of the said Order, NCLT, has appointed Mr. Brij Bhushan Sharma as the Chairperson
and Mr. Sandeep Kumar Jain as the Scrutinizer for the Meeting of secured creditors of the
Demerged Company including for any adjournment or adjournments thereof.

This statement is being furnished as required under Sections 230(3), 232(1) and 232(2) and
102 of the Companies Act, 2013 (“Act”) read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (“Rules”).

In accordance with the provisions of Sections 230-232 of the Act, the Scheme shall be acted
upon only if a majority in persons representing three-fourths in value of the secured creditors,
of the Demerged Company, voting through remote e-voting or by e-voting system agree to the
Scheme.

Particulars of JANKI CORP LIMITED (“Applicant Company 1” or “Demerged Company”):

A. Janki Corp Limited (“Applicant Company 1” or “Demerged Company”) is a public
limited company incorporated under the Companies Act, 1956 on 16th September
1993 and its registered office is situated at Mandpiya Chouraha, Chittor Road,
Bhilwara, Rajasthan - 311001. Its Corporate Identity Number (“CIN”) is
U17118R]J1993PLC023549, and Permanent Account Number (“PAN”) is
AAAC]3638A, and E-Malil is jankicorp@yahoo.co.in.

B. The main objects of Demerged Company as set out in its Memorandum of Association
are as follows:

1. To carry on the business of spinners, weavers, manufacturers, producers, ginners,
pressers, packers, balers, liners, cleaners, processors, doubters, combers, wool combers,
worsted spinners, woollen spinners, knitters, printers, dyers, bleachers, calenderers,
sellers, buyers, traders, brokers, stockists, importers, exporters, merchandise, distributors,
barterers, shippers and dealers in all kinds of threads, fabric/cloth, yarn, fibres, jeans,
suitings, shirtings, sarees, dress materials, ready-made garments of all fabrics including
waste cotton, linen, hemp, jute, wool, polysters, acrylics, silk, artificial silk, rayon,
manmade synthetic fibre, fibers, staple synthetic yarn and any other fibrous material,
allied products, by-products and to treat and utilise any waste arising from any such
manufacturing, production or process.

2. To carry on the business of manufacturers, processors, producers, jobbers including doing
the job work for others and getting the job work done from others, designers, distributors,
stockists, importers and exporters, buyers, sellers and dealers of all or any of the products
of fabrics and textiles, industrial fabrics, non-woven fabrics, sheets, tapes, ropes, cords,
twines, canvas, territowels, durries, newar, parachutes, carpets, rugs, blankets, namdas,
tarpaulins, linens, worsted stuff and other products as are prepared or manufactured
from nylon, polyestors, acrylics, rayon, silk, artificial silk, linen, cotton, wool, and any
other synthetic, artificial and natural fibres and intermediates of all types, grades and
formulations and including specifically plastics, polyester fibres, polyaeryloni-trile,
polyvinylacetate, polypropelene, nylon and rayon.

3. To carry on the business of manufacturers, producers, processors, importers, exporters,
buyers, sellers and dealers in and as brokers, agents, stockists, distributors and suppliers
of all kinds of waterproof fabrics, pavliners, floorclothes, carpets, tent clothes, tweed,
patto, pashminas blazer, gaberdine, drill, tapestry, georgetta, linen, velvet, tarpaulin,
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khaddar, lace and Linning, surgical cotton, surgical bandages, lints, gauge, sanitary
goods necessary for medical aid, hospital needs, as are made from or with cotton, nylon,
silk, polyester acrylics, jute, wool and other kinds of fibre, by whatever name called or
made under any process, whether natural or artificial and by mechanical or other means.
To carry on the business of manufacturing; trading, producing, crushing, acquiring,
importing, exporting, buying, selling, treating, processing, developing, retreating, storing,
distributing, transporting and otherwise dealing in all kinds and classes of pig iron,
sponge iron and steels of all kinds, ferrous and non-ferrous metals and alloys, iron and
metal scrap, ferro-alloys, cast iron and steel and metal goods, tools and implements of all
kinds, billets, pre-reduced billets, ingols etc.

To set up any mineral based industry to manufacture or process minerals, purchase, take
on lease or otherwise acquire any mines, mining rights and metalligerrous land anywhere
and any interest therein and to explore, work, excercise, develop and turn to the account
the same.

To act as a consultant, construction advisor to any plant whether in India or abroad for
manufacturing producing, treating, processing, developing in all kinds of ferrous and
non-ferrous metals, pig iron, sponge iron, steel and metal goods. To cogenerate, generate
electricity through conventional and non conventional means from raw material or waste
heat or from any other material for selling to the outside buyers or for its own
consumption to continuously invest in research activities for diversifying or improving
production, maintenance and growth of the company.

To search for, get, work, raise, make merchantable, sell and deal in iron, coal, iron-stone,
brickearth, fireclay, limestone, dolomite, quartz quartzite, manganese asbestos and other
metals, minerals and substances and to manufacture and sell fuel and other products.

To arrange, deal in all aspects of the business, contracting, generation, transmission, sale,
purchase, captive consumption, supply and distribution of power / electrictly in India and
abroad by establishing Wind Power Plant or any other type of Power generation plant
using conventional and/or non-conventional energy sources as may be in use or which
may be developed or invented in future.

To deal in immovable properties such as land and buildings and to purchase, acquire,
take or given on lease or in exchange or in any other lawful manner in India or abroad
land including agriculture land, plot, building, structures, factories, farm houses and
estates, real estate or interest therein and any rights over or connected with them and to
develop the same for sale or on installments or for any other purpose by preparing
building sites and by constructing, altering improving, developing, promoting,
decorating, furnishing, maintaining of heritage spots, hotels, resorts, malls, plazas,
apartments, shopping malls, farm houses, complexes, commercial and residential
buildings, colonization, multi storey offices, multiplex, amusement park, flats, gardens,
houses, shops, showrooms and townships and to equip them or any part thereof with all
or any amenities or conveniences thereon and by consolidating or connecting or
subdividing properties and leasing or disposing of the same and to manage such land and
building.

C. The core business activity of Demerged Company includes the business of
processing of synthetic fabrics and manufacturing of textiles and processing and

production of steel, sponge iron and iron ore pellets.

D. Details of change of name, registered office and objects of the Demerged
Company during the last five years:

Change of Name: There has been no change of name of the Demerged Company
during the last five years.
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Change of Registered Office: There has been no change in the registered office of
the Demerged Company during the last five years from one state to another
state.

Change of Objects: There has been no change in the object clause of the
Demerged Company during the last five years.

E. The authorized, issued, subscribed and paid-up share capital of the Demerged
Company as on 23rd June 2023 is as under:

Particulars Amount in INR
Authorised Share Capital

5,00,00,000 Equity Shares of Rs.10/- each 50,00,00,000
Total 50,00,00,000

Issued, Subscribed and Paid-Up Share Capital

3,13,53,600 Equity Shares of Rs.10/- each 31,35,36,000

Total 31,35,36,000

F. Names of the Promoter and Promoter Group entities of the Demerged
Company along with their addresses:

Sr. Name of the Promoter and/or Type Address
No. Promoter Group Entity
1 Mr. Raghunath Mittal Promoter Laxmi Kunj 229/2,
Mohan Lal,
Sukhadia Nagar,
Ajmer Road,
Bhilwara,
Rajasthan-31
1001.
2 Mr. Rahul Mittal Promoter Laxmi Kunj 229/2,
Mohan Lal,
Sukhadia Nagar,
Ajmer Road,
Bhilwara,
Rajasthan-31
1001.

G. The securities of the Demerged Company are not listed on any stock exchange.

H. The details of the Directors of the Demerged Company as on 23rd June 2023,
along with their addresses are as follows:

Sr. Name Designation Address No of shares | Shareholding
No. (%)
1. | Mr. Director Laxmi Kunj 229/2, 4,84,22,500 15.444%
Raghunath Mohan Lal, Sukhadia
Mittal Nagar, Ajmer Road,
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Bhilwara,
Rajasthan-31 1001.
2. | Mr. Rahul Director Laxmi Kunj 229/2, 8,15,44,400 26.008%
Mittal Mohan Lal, Sukhadia
Nagar, Ajmer Road,
Bhilwara,
Rajasthan-31 1001.
3. | Mrs. Ranu Director 154, Kashipuri 0 0%
Porwal Bhilwara, Rajasthan
-311001
4. | Mr. Harish Director 10-P-34, R C Vyas 0 0%
Sharma Colony, Bhilwara,
Rajasthan - 311001
5. | Mrs. Aditi Director 10-M-30, R C Vyas 0 0%
Kakhani Colony, Bhilwara,
Rajasthan - 311001
Total 12,99,66,900 41.452%

9. Particulars of Janki Textiles India Private Limited (“Applicant Company 2” or “Resulting
Company”):

A. Janki Textiles India Private Limited (“Applicant Company 2” or “Resulting Company”)
is a private limited company incorporated under the Companies Act, 2013 on 21st
December 2022, and its registered office is situated at Mandpiya Chouraha, Chittor
Road, Bhilwara, Rajasthan - 311001. Its Corporate Identity Number (“CIN”) is
U17299R]2022PTC085354, and Permanent Account Number (“PAN”) is AAFC]8589H
and E-Mail is info@jankitextiles.com.

B. The main objects of Resulting Company as set out in its Memorandum of Association
are as follows:

1. To carry on the business of manufacturing, trading, buying, selling, dealing, producing,
importing, exporting, whole selling, retailing in textile goods.

2. To carry on the business of manufacturers, producers, processors, printing on jobwork and
importers, exporters, buyers, sellers and dealers in all kinds of label, textiles, yarn, fabrics,
leather clothes whether synthetic or natural prepared or manufactured from nylon cellulose,
viscose, polyester, acrylics, rayon, silk, artificial silk, linen narrow fabrics, cotton, wool, jute,
lamp, flex, leather hession and any other fibre or fibre as materials, textile, substances, allied
products, by products and substitute for all or any of them and to treat and utilize any waste
arising from any such manufacture, production or process and converters of synthetic,
artificial and natural and fibre glass into materials like cloth, tapes, ropes, yarns, twines and
such other articles as my be conveniently produced or manufactured.

3. To carry on in India or elsewhere the business of manufacturing, processing, Producing,
washing, ginning, pressing, spinning, weaving, crimping, dyeing, texturing, carding,
bleaching, combing, doubling, finishing, colouring, mercerizing, twisting, improving, buying,
selling, reselling, importing, exporters, storing, fabricating, developing, marketing, or
supplying and to act a broker, trader, agent, C & F agent, distributor, representative,
consultant, collaborator, adatia stockists, liasioner, jobworker or otherwise to deal in all
types of natural and synthetic yarns and fabrics made of materials such as cotton, flax, hemp,
linen, wool, nylon, viscose, ramie, polyester, silk, artsilk, tureen, jute, staple, fibres, cashmilon,
filaments, terecotton, comofilaments, acrylics, polynosic, polypropylene, polymide,
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polymethane, cellulose, dropping, spun or other fibrous substances or any combination
thereof.

C.

The core business activity of Resulting Company includes the business of processing
of synthetic fabrics and manufacturing of textiles. It is yet to start its commercial
operations which are envisaged upon scheme being effective.

D. Details of change of name, registered office and objects of the Resulting Company
during the last five years:
Change of Name: The Resulting Company was incorporated on 21st December
2022. Subsequently, there has been no change of name of the Resulting
Company.
Change of Registered Office: The Resulting Company was incorporated on 21st
December 2022. Subsequently, there has been no change in the registered office
of the Resulting Company.
Change of Objects: The Resulting Company was incorporated on 21st December
2022. Subsequently, there has been no change in the object clause of the
Resulting Company.
E. Theauthorized, issued, subscribed and paid-up share capital of the Resulting Company
as on 231 June 2023 is as under:
Particulars Amount in INR
Authorised Share Capital
1,50,000 Equity Shares of Rs.10/- each 15,00,000
Total 15,00,000

Issued, Subscribed and Paid-Up Share Capital

62,708 Equity Shares of Rs.10/- each 6,27,080
Total 6,27,080
F. Names of the Promoter and Promoter Group entities of the Resulting Company
along with their addresses:
Sr. Name of the Promoter and/or Type Address
No. Promoter Group Entity
1 Mr. Raghunath Mittal Promoter Laxmi Kunj 229/2,
Mohan Lal,
Sukhadia Nagar,
Ajmer Road,
Bhilwara,
Rajasthan-31
1001.
2 Mr. Rahul Mittal Promoter Laxmi Kunj 229/2,
Mohan Lal,
Sukhadia Nagar,
Ajmer Road,
Bhilwara,
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Rajasthan-31
1001.

G. The securities of the Resulting Company are not listed on any stock exchange.

H. The details of the Directors of the Resulting Company as on 2314 June 2023, along
with their addresses are as follows:

Sr. Name Designation Address No of Shareholding
No. shares (%)
1. | Mr. Raghunath | Director Laxmi Kunj 229/2, 96,850 15.444%
Mittal Mohan Lal, Sukhadia

Nagar, Ajmer Road,
Bhilwara, Rajasthan-

31 1001.
2. | Mr. Rahul Director Laxmi Kunj 229/2, 1,63,090 26.008%
Mittal Mohan Lal, Sukhadia

Nagar, Ajmer Road,
Bhilwara, Rajasthan-
311001.

Total 2,59,940 41.452%

. Board Meeting approving the Scheme of Arrangement.

The Board of Directors of the Applicant Companies have unanimously approved the proposed
Scheme of Arrangement, vide their respective Board Resolutions dated 31st January 2023 in
case of Demerged Company and Resulting Company, after taking on record the Share
Entitlement Ratio report dated 31st January 2023, issued by registered valuer, Mr. Niranjan
Kumar. (IBBI Registration No.-IBBI/RV/06/2018/10137).

Names of the directors who voted in favour of the resolution, who voted against the resolution
and who did not vote or participate on such resolutions:

A. JANKI CORP LIMITED:

S. No. Name of the Directors Voted in Favour/
Against/ Abstain from
voting
1. Mr. Raghunath Mittal Favour
2. Mr. Rahul Mittal Favour
3. Mrs. Ranu Porwal Favour
4, Mr. Harish Sharma Favour
5. Mrs. Aditi Kakhani Favour

B. JANKI TEXTILES INDIA PRIVATE LIMITED:
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S. No. Name of the Directors Voted in Favour/
Against/ Abstain from
voting
1. Mr. Raghunath Mittal Favour
2. Mr. Rahul Mittal Favour

11. Brief details of the Scheme

S.
No.

Particulars

Particulars

.

Parties involved in the
Scheme

e Janki Corp Limited (“Demerged Company”)

e Janki Textiles India Private Limited (“Resulting
Company”)

Hereinafter, collectively referred to as “Participating

Companies” or “Applicant Companies”.

il.

Relationship between
the Companies

Forming part of the same Promoter group.

jii.

Scheme of
Arrangement

The scheme provides for demerger of business
undertaking of Demerged Company into the Resulting
Company pursuant to and under the provisions of
Sections 230 to 232 of the Companies Act, 2013 and the
relevant provisions made thereunder and/or any other
applicable provisions of the Companies Act, 2013, in the
manner provided for in the Scheme.

iv.

Appointed Date

Opening of business hours on April 1, 2023, or such
other date as may be fixed or approved by the National
Company Law Tribunal or such other competent
authority

Effective Date

The date or last of the dates on which certified copies of
the order of the NCLT sanctioning the scheme are filled
by the Demerged Company and the Resulting Company
with the registrar of companies. References in this
scheme to the date of “coming into effect of this scheme”
or “upon the scheme becoming effective” shall mean the
effective date.

vi.

of Share
Ratio

Summary
Entitlement
Report

The report on recommendation of fair value dated 31st
January 2023 issued by Mr. Niranjan Kumar, Registered
Valuer, in relation to the Scheme, has recommended
following Share Entitlement Ratio -

e “1 (One) 0.01% Non-Convertible Non-Cumulative
Redeemable Preference Shares of JTIPL of face value
of INR 1 each fully paid up shall be issued for every 1
(One) equity share held in JCL having face value of
INR 10 each fully paid up”

The Share Entitlement Ratio Report is available for
inspection at the registered office of the Demerged
Company and Resulting Company.
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vil.

Rationale  of the
Scheme or the benefits
of the Scheme as
perceived by the
Board of Directors of
the Company to the
Company,
Shareholders,
Creditors and Others

The Demerged Company is inter-alia engaged in varied
business verticals namely Textile and Steel & Energy.
The Steel & Energy business is highly capital driven
with long gestation period and the Textile business, on
the other hand, is dynamic, more volatile to domestic
and international market conditions, heavily dependent
on product innovations and development, which
require different skill sets and capabilities.

Management believes that the risk and reward
associated with each of the aforesaid business verticals
are different and are at different maturity stage in their
life cycles. Each business verticals have a distinct
attractiveness to divergent set of investors. With a view
to unlock the potential of each of the business verticals,
the management intends to demerge the Textile
Division, on a going concern basis, into the Resulting
Company. Itis intended for the Demerged Company to
focus on the Steel & Energy Business and the Resulting
Company to focus on the Textile Business. The
management believes that such concentrated efforts
shall benefit all stakeholders of the Demerged Company
and Resulting Company, respectively. The Scheme is
expected to result in the following benefits:

a. Facilitate focused growth, concentrated
approach, business synergies and increased
operational and customer focus for respective
business verticals.

b. Rationalization of operations with greater
degree of operational efficiency and optimum
utilization of various resources.

c. Lead to clear strategic direction on account of
segregation of the various businesses in which
the Demerged Company is engaged, viz. Textile
business and Steel & Energy business.

d. The Resulting Company, with clear identity of
being in a Textile Business, will enable right
customer attention resulting in deeper market
penetration.

e. Ability to leverage financial and operational
resources in each business verticals will lead to
possibilities of joint ventures and associations
with other Industry participants, both in India
and globally, and will facilitate attracting
greater talent pool.

f. Each business will be able to address
independent business opportunities with
efficient capital allocation and attract different
set of investors, strategic partners, lenders and
other stakeholders, thus leading to enhanced
value creation for shareholders, which would be
in the best interest of the Demerged Company
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and Resulting Company and their respective
stakeholders connected therewith.
The Scheme is not, in any manner, prejudicial or against
public interest and would serve the interest of all
shareholders, creditors or any other stakeholders.

12. Key salient features of the Scheme

1. The Scheme is presented under Sections 230-232 and other applicable provisions

of the Companies Act, 2013, as may be applicable, for the Arrangement of the

Demerged Company with the Resulting Company;

2. The Demerged Company and the Resulting Company shall make application(s)

and/or petition(s) under Sections 230-232 of the Companies Act, 2013 and other

applicable provisions of the Companies Act, 2013 to the Hon’ble NCLT, Jaipur Bench

for sanction of this Scheme and all matters ancillary or incidental thereto;

3. Definitions:

3.1 “Appointed Date” means the opening of business hours on April 1, 2023, or such other date
as may be fixed or approved by the National Company Law Tribunal or such other competent
authority;

3.2 “Demerged Undertaking” or “Demerged Business” means Textile Division of Janki Corp

Limited.

3.3 “Effective Date” means the date or last of the dates on which certified copies of the order of
the NCLT sanctioning the scheme are filled by the Demerged Company and the Resulting
Company with the registrar of companies. References in this scheme to the date of “coming
into effect of this scheme” or “upon the scheme becoming effective” shall mean the effective

date.

3.4 “Remaining Business” means all the undertakings, businesses, activities and operations of

the Demerged Company other than the Textile Business.

3.5 “Textile Division” or “Textile Business” means and includes the undertaking of the
Demerged Company related to Textile Division consisting, inter-alia, all assets, including
movable and immoveable properties and all liabilities relating thereto, whether or not
recorded in the books of accounts. Assets and Liabilities of the Textile Division shall, inter-alia,

mean and include:
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b)

The assets (whether real or personal, corporeal or incorporeal, present, future,
contingent, tangible or intangible) pertaining to the Textile Division of the
Demerged Company including but not limited to licenses (of any nature
whatsoever), furniture, fixtures, appliances, accessories, vehicles, power plants,
deposits, all stocks, assets, working capital, all customer/vendor contracts,
contingent rights or benefits, entitlements, trademarks, logo, copyright, patent,
brand/trade name, knowledge, innovations, goodwill, whether or not recorded or
appearing in the books of accounts of the Demerged Company and/or the
Resulting Company (pursuant to this Scheme) in terms of the applicable
accounting standards, belonging to or in the ownership, power, possession or the
control of or vested in or granted in favour of or held for the benefit of or enjoyed
by the Textile Division;

All deposits, advances, loans, receivables, funds, staff advances, advance payments

to regulatory authorities, cash, bank balances, accounts and all earnest money

and/or deposits including security deposits made / paid by the Demerged

Company in connection with or relating to the Textile Division;

The liabilities pertaining to / arising out of the activities or operations of the

Textile Division, inter-alia, including the following:

o All liabilities which arise out of the activities or operations of the Textile
Division;

e Specific loans and borrowings raised, term loans from banks and financial
institutions (if any), bank overdrafts, working capital loans & liabilities,
incurred and utilized solely for the activities or operations of the Textile
Division;

e  Liabilities other than those referred to above, being the amounts of general

or multipurpose borrowings of the Demerged Company, if any, allocated to
the Textile Division in the same proportion in which the value of the assets
(ignoring the revalued amount) transferred under this Scheme bear to the
total value of the assets of the Demerged Company immediately before giving
effect to this Scheme;
Provided however that any question that may arise as to whether a specified
asset or liability pertains or does not pertain to the Textile Division or
whether it arises out of the activities or operations of the Textile Division shall
be decided by mutual agreement between the Board of Directors of the
Demerged Company and the Resulting Company;
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d) All employees of the Demerged Company employed in/ or relatable to the Textile
Division as on the Effective Date, and as identified by the Board of Directors of the
Demerged Company;

e) All books, records, files, papers, computer software along with their licenses,
manuals and backup copies, drawings, data catalogues, and other data and
records, whether in physical or electronic form, directly or indirectly in

connection with or relating to the Textile Division.

Without prejudice to the generality of the foregoing, it is clarified that all rights,
entitlements, consents, permissions, licenses, certificates, authorizations relating to the
Textile Division shall stand transferred to the Resulting Company as if the same were
originally given by, issued to or executed in favour of the Resulting Company, and the
rights and benefits under the same shall be available to the Resulting Company. Further,
all benefits or incentives including income tax, sales tax (including deferment of sales tax),
goods and service tax, value added tax and any other direct or indirect tax(es) benefits in
respect of the Textile Division for which the Demerged Company is entitled to in terms of
the various statutes and/or schemes of Union and State Governments, shall be available

to and vest in the Resulting Company.

4. VESTING OF UNDERTAKING

With effect from the Appointed Date, and subject to the provisions of the Scheme, the Textile
Division of the Demerged Company, as defined in Clause 1.17 above, shall subject to the
provisions of this Clause in relation to the mode of vesting and pursuant to Sections 230 to
232 of the Act and any other relevant provisions of the Act, and without any further act or
deed, be transferred to and vested in and/or deemed to be transferred to and vested in the

Resulting Company, as a going concern, in the following manner:

4.1 With effect from the Appointed Date, the whole of the undertaking and properties comprising
all tangible and intangible assets including but not limited to all kinds of contingent rights or
benefits, entitlements, licenses (of any nature whatsoever), trademarks, logo, copyright,
patent, brand/trade name, knowledge, innovations, goodwill, whether or not recorded or
appearing in the books of accounts of the Demerged Company pertaining to the Textile
Division, as aforesaid, shall, under the provisions of Sections 230 to 232 of the Act and any
other relevant provisions of the Act, if any, without any further act or deed, be transferred to

and be vested in and/or be deemed to be transferred to the Resulting Company so as to vest
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in the Resulting Company all the rights, title and interest pertaining to the Textile Division of
the Demerged Company.

4.2 With effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties and

4.3

obligations of every kind, nature and description of the Demerged Company relating to the
Textile Division, as defined in clause 1.17 above, shall, under the provisions of Sections 230 to
232 of the Act and any other relevant provisions of the Act, without any further act or deed,
be transferred to and/or deemed to be transferred to the Resulting Company as the debts,
liabilities, contingent liabilities, duties and obligations of the Resulting Company and it shall
not be necessary to obtain the consent of any third party or other person who is a party to
any contract or arrangement by virtue of which such Liabilities and obligations have arisen

in order to give effect to the provisions of this sub-clause.

The vesting of the Textile Division as aforesaid, shall be subject to the existing securities,
charges, hypothecation and mortgages, if any, subsisting in relation to any loans or
borrowings of the Textile Division, provided however, any reference in any security
documents or arrangements to which the Demerged Company is a party, wherein the assets
of the Textile Division have been or are offered or agreed to be offered as securities for any
financial assistance or obligations, shall be construed as a reference to only the assets
pertaining to the Textile Division as are vested in the Resulting Company as per the Scheme,
to the end and intent that any such security, charge, hypothecation and mortgage shall not
extend or be deemed to extend to any of the other assets of the Demerged Company or any
other assets of the Resulting Company. Provided further, that the securities, charges,
hypothecation and mortgages (if any subsisting) over and in respect of the assets or any part
thereof of the Resulting Company shall continue with respect to such assets or part thereof
and this Scheme shall not operate to enlarge such securities, charges, hypothecation and
mortgages shall not extend or be deemed to extend to any of the other assets of Resulting

Company.

4.4  With effect from the Appointed Date and upon the Scheme becoming effective any statutory

licenses, certificates, permissions, unique identification numbers, registrations or approval or
consents held by the Demerged Company required to carry on operations in the Demerged
Undertaking shall stand vested in or transferred and deem to be transferred to and vested to
the Resulting Company without any further act or deed, and shall be appropriately mutated
by the statutory authorities concerned therewith in favour of the Resulting Company. The
Resulting Company and/or the Demerged Company shall file intimation with the relevant

authorities, who shall take the same on record, or undertake necessary actions as may be
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required, for having the said licenses, certificates, permissions, registration, unique

identification numbers, etc. vested or transferred to the Resulting Company.

4.5 With effect from the Appointed Date, all documents of title, deeds, papers, contracts, licenses

etc. pertaining to the Textile Division shall be handed over to the Resulting Company.

4.6  With effect from the Appointed Date, the transfer and vesting of the assets of the Demerged

Company relating to the Textile Division shall be affected as follows:

4.6.1

4.6.2

4.6.3

The immoveable properties including land, building and structures, if any, belonging
to and/or vested in the Textile Division shall be transferred to and vested in or
deemed to have been transferred to the Resulting Company. With effect from the
Appointed Date, the Resulting Company shall be entitled to exercise all rights and
privileges and be liable to pay ground rent, municipal taxes, if any, and fulfill all
obligations in relation to or applicable to such immovable properties. The mutation
of title to the immovable properties in the name of the Resulting Company shall be
made and duly recorded by the appropriate authorities pursuant to the sanction of
this Scheme by the NCLT and this Scheme becoming effective in accordance with the
terms hereof.
Notwithstanding anything contained in this Scheme, the immovable properties of
the Demerged Company pertaining to the Demerged Undertaking situated in
different states, whether owned or leased, for the purpose of, inter alia, payment of
stamp duty, and vesting into the Resulting Company and if the Resulting Company
so decides, the concerned parties, upon the Scheme becoming Effective, shall
execute or register or cause so to be done, separate deeds of conveyance or deeds
of assignment of lease, as the case may be, in favour of the Resulting Company in
respect of such immovable properties. Each of the immovable properties, only for
the payment of stamp duty (if required under Applicable Law), shall be deemed to
be conveyed at a value as determined by the relevant authorities in accordance
with the applicable circle rates. The transfer of such immovable properties shall
form an integral part of the Scheme.
All the movable assets of the Textile Division or assets otherwise capable of transfer
by manual delivery or by endorsement and delivery, including cash in hand shall be
physically handed over by manual delivery to the Resulting Company to the end and
intent that the property therein passes to the Resulting Company on such delivery,
without requiring any deed or instrument of conveyance for the same and shall

become the property of the Resulting Company accordingly.
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4.7

4.8

4.9

4.10

4.6.4 In respect of movable assets, other than those specified in sub-clause 5.6.3. above,
including sundry debtors, outstanding loans and advances, if any, recoverable in
cash or in kind or value to be received, bank balances and deposits, if any, pursuant
to the order of the NCLT, the said debt, loan, advances, etc. would be paid or made
good or held on account of the Resulting Company as the person entitled thereto,
to the end and intent that the right of the Demerged Company to recover or realize
the same stands extinguished, and that such rights to recover or realize the same
shall vest in the Resulting Company. Pursuant to the order of the NCLT sanctioning
the Scheme, each person, debtor or depositee of the Textile Division of the
Demerged Company would pay the debt, loan or advance or make good the same
or hold the same to the account of the Resulting Company and that the right of the
Resulting Company to recover or realize the same would be in substitution of the
right of the Demerged Company.

Any loans or other obligations, if any, due between the Textile Division of the Demerged
Company and the Resulting Company or any other transactions between the Textile Division
of the Demerged Company and the Resulting Company as on the Appointed Date, shall stand
automatically extinguished.
All taxes, duties, cess payable by the Demerged Company relating to the Textile Division and
all or any refunds/credit (including cenvat credits)/claims relating thereto shall be treated
as the liability or refunds/credit/claims, as the case may be, of the Resulting Company.
The experience, track record, knowledge, innovations and credentials of the Demerged
Company in relation to the Demerged Undertaking in dealing with identified products
and/or services in relation to various authorities, agencies and clients prior to its transfer to
the Resulting Company shall be taken into account and treated and recognize as the
experience, track record, knowledge, innovations and credentials in relation to such
Demerged Undertaking even after its transfer to the Resulting Company.
On and from the Effective Date and till such time that the name of the bank accounts of the
Demerged Company, in relation to or in connection with the Demerged Undertaking, have
been replaced with that of the Resulting Company, the Resulting Company shall be entitled
to maintain and operate the bank accounts of the Demerged Company pertaining to the
Demerged Undertaking, in the name of the Demerged Company for such time as may be
determined to be necessary by the Resulting Company. All cheques and other negotiable
instruments, payment orders received or presented for encashment which are in the name of
the Demerged Company, in relation to or in connection with the Demerged Undertaking,
after the Effective Date shall be accepted by the bankers of the Resulting Company and
credited to the account of the Resulting Company, if presented by the Resulting Company.
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4.11 This Scheme has been drawn up to comply with the conditions relating to “Demerger” as

52

5.3

54

55

specified under Section 2(19AA) of the Income-tax Act, 1961. If any terms or provisions of the
Scheme are found or interpreted to be inconsistent with the said provisions at a later date
including resulting from an amendment of law or for any other reason whatsoever, the
provisions of the said section of the Income-tax Act, 1961 shall prevail and the Scheme shall
stand modified to the extent determined necessary to comply with conditions contained in
Section 2(19AA) of the Income-tax Act, 1961. Such modification will however not affect other

parts of the Scheme.

CONSIDERATION

Upon the Scheme coming into effect and in consideration of the transfer and vesting of the
Demerged Undertaking of Demerged Company with the Resulting Company pursuant to this
Scheme and subject to the provisions of this Scheme, the Resulting Company shall, without
any further application, act, deed, consent or instrument, issue and allot, on a proportionate
basis, to each shareholder of the Demerged Company, whose name is recorded in the register

of members as member of the Demerged Company as on the Record Date, as follows:

“1 (One) 0.01% Non-Convertible Non-Cumulative Redeemable Preference Shares of
JTIPL of face value of INR 1 each fully paid up shall be issued for every 1 (One) equity
share held in JCL having face value of INR 10 each fully paid up”

The aforesaid ratio for the issue of Redeemable Preference Shares by the Resulting Company
against the equity shares held by the shareholders in the Demerged Company is based on the
recommendations made in the Share Entitlement Report dated January 31, 2023 issued by
Mr. Niranjan Kumar, Registered Valuer, having IBBI registration No -
IBBI/RV/06/2018/10137.

Redeemable Preference shares to be issued and allotted in terms hereof will be subject to the
Memorandum of Association and Articles of Association of the Resulting Company and shall
be deemed to be in compliance with the provisions of the Act or any law for the time being in
force.

The terms of issue of 0.01% Redeemable Preference Shares have been specified in Schedule
1.

If necessary, the Resulting Company shall before allotment of the Redeemable Preference

Shares in terms of the Scheme, increase its authorized share capital by such amount as may
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5.6

57

58

5.9

be necessary to satisfy its obligation under the provisions of the Scheme in compliance with
the applicable provisions of the Act and the Rules thereunder.

The Redeemable Preference Shares shall be issued in physical form to the shareholders of the
Demerged Company, into the account in which shares of the Demerged Company are held or
such other account as is intimated in writing by the shareholders to the Demerged Company
and/or its Registrar.

The Redeemable Preference Shares to be issued by the Resulting Company in respect of any
equity shares of the Demerged Company which are held in abeyance under the provision of
section 126 of the Act or otherwise, shall also be kept in abeyance.

The approval of this Scheme by the requisite majority of shareholders of the Resulting
Company shall be deemed to be in due compliance of the provisions of Section 55, 42, 62 of
the Act, and other relevant and applicable provisions of the Act for the issue and allotment
of Redeemable Preference Shares by the Resulting Company to the shareholders of the
Demerged Company, as provided in this Scheme.

The issue and allotment of the shares by the Resulting Company as provided in this Scheme
is an integral part hereof and shall be deemed to have been carried out without any further
act or deed by the Resulting Company as if the procedure laid down under the relevant

applicable provisions of the Act were duly complied with.

ACCOUNTING TREATMENT

In the books of the Demerged Company:

Upon the Scheme becoming effective and with effect from the Appointed Date, the demerger

of the Demerged Undertaking from the Demerged Company to the Resulting Company shall

be accounted in the books of the Demerged Company in accordance with applicable Indian

Accounting Standards (Ind-AS) notified under Section 133 of the Companies Act, 2013 read

with relevant rules issued thereunder, and generally accepted accounting principles in India

as amended from time to time including as provided herein below:

6.1.1.  Upon the Scheme becoming effective and with effect from the Appointed Date, all
inter-company balances (if any) between the Demerged Company (in relation to
the Demerged Undertaking) and Resulting Company, in the books of accounts of
the Demerged Company shall stand reduced and adjusted in reserves;

6.1.2.  Upon the Scheme becoming effective and with effect from the Appointed Date, the
Demerged Company shall de-recognize the carrying values of all assets and

liabilities (including Textile Business reserves) pertaining to the Textile Business;
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6.2

6.1.3.

6.1.4.

The difference between the book value of assets and liabilities (including Textile
Business reserves) pertaining to the Textile Business shall be adjusted against the
Profit & Loss Accounts;

Any matter not dealt with in Clause hereinabove shall be dealt with in accordance

with the accounting standards applicable to the Demerged Company.

In the books of the Resulting Company

Upon the Scheme becoming effective and with effect from the Appointed Date, the demerger

of the Demerged Undertaking from the Demerged Company to the Resulting Company shall

be accounted for in the books of Resulting Company in accordance with the accounting

standards as applicable under section 133 of the Act and relevant rules issued thereunder as

amended from time to time. It would inter alia include the following:

6.2.1.

6.2.2.

6.2.3.

6.2.4.

6.2.5.

Upon the Scheme becoming effective and with effect from the Appointed Date, all
inter-company balances (if any) between the Demerged Company (in relation to
the Demerged Undertaking) and Resulting Company, in the books of accounts of
the Resulting Company shall stand reduced and adjusted in reserves;

The Resulting Company shall record the assets and liabilities (including Textile
Business reserves) pertaining to the Textile Business, transferred to and vested in it
pursuant to this Scheme at their respective carrying values as appearing in the
books of the Demerged Company as on the Appointed Date;

The Resulting Company shall credit to its share capital in its books of account, the
aggregate face value of the Redeemable Preference Shares issued by it to the
members of the Demerged Company pursuant to Clause 6.1 of this Scheme;

The identity of the reserves transferred by the Demerged Company to Resulting
Company pertaining to the Textile Business of the Demerged Company
(‘Transferred Reserves’) shall be preserved and vested in it and shall appear in the
financial statements of Resulting Company in the same form and manner, in which
they appeared in the financial statements of the Demerged Company prior to
Scheme becoming effective;

The difference between the Net Assets (i.e. the difference between the book value of
assets and liabilities as on the Appointed Date) transferred from the Demerged
Company pursuant to Clause 7.2.2, if any, and aggregate of the share capital issued
pursuant to Clause 7.2.3 and the Transferred Reserves pursuant to Clause 7.2.4 and
after giving effect to inter-company balances, if any, shall be adjusted against

Capital Reserve. If the balance of capital reserve is negative (debit balance), the
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same shall be adjusted against the Profit & Loss Account in the books of the
Resulting Company;

6.2.6.  Incase of any differences in accounting policy between the Demerged Company and
the Resulting Company, the accounting policies followed by the Resulting Company
will prevail and the difference shall be adjusted appropriately;

6.2.7.  Any matter not dealt with in Clause hereinabove shall be dealt with in accordance

with the accounting standards applicable to the Resulting Company.

LEGAL PROCEEDINGS
If any legal, taxation or other proceedings of whatever nature, whether civil or criminal
(including before any statutory or quasi judicial authority or tribunal) (the "Proceedings”)
by or against Demerged Company in relation to the Demerged Undertaking is pending/
arising at the Appointed Date, the same shall not abate, be discontinued or be in any way
prejudicially affected by reason of the transfer of the Demerged Undertaking or of anything
contained in the Scheme, but the proceedings may be continued, prosecuted and enforced by
or against Resulting Company, in the same manner and to the same extent as it would be or
might have been continued, prosecuted and enforced by or against JCL as if the Scheme had
not been made. On and from the Effective Date, Resulting Company, as the case may be, shall

and may initiate any legal proceedings for and on behalf of Demerged Undertaking.

7.2 Itis clarified that after the Appointed Date, in case the Proceedings referred above with respect

to the Demerged Undertaking of Demerged Company, cannot be transferred for any reason,
Demerged Company shall prosecute or defend the same at the cost of and in consultation with
Resulting Company, and Resulting Company shall reimburse, indemnify and hold harmless
Demerged Company against all liabilities and obligations incurred by Demerged Company in

respect thereof-

7.3 In the event that the Proceedings referred to above, require Demerged Company and Resulting

Company to be jointly treated as parties thereto, Resulting Company shall be added as party
to such proceedings and shall prosecute or defend such proceedings in co-operation with

Demerged Company.

7.4 Pending the sanction of the Scheme, Demerged Company in relation to the Demerged

Undertaking shall, in consultation with Resulting Company, continue to prosecute, enforce or

defend, the proceedings, whether pending or initiated pending the sanction of the Scheme.

7.5 Subsequent to the Appointed Date, if any proceedings are initiated by any third party (including

regulatory authorities) by or against the Textile Division of the Demerged Company under
any statute, such proceedings shall be continued and enforced only against the Resulting

Company and the Resulting Company shall bear the liabilities of such proceedings at its own
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8.

8.1

8.2.

8.3.

cost. Demerged Company shall extend all its assistance to defend the liabilities of such

proceedings at the cost of the Resulting Company.

TREATMENT OF TAXES

Upon this Scheme becoming effective and with effect from the Appointed Date, all taxes
and duties payable, if any, by the Demerged Company (including but not limited to the IT Act,
Goods and Services Tax, Customs Act, Central Excise Act, State Sales Tax laws, Central Sales
Tax Act, VAT/ Service tax and all other Applicable Laws), accruing and relating to the Textile
Division from the Appointed Date onwards, including all advance tax payments, TDS,
minimum alternate tax, any refund and claims shall, for all purposes, be treated as advance
tax payables or payments, TDS, minimum alternate tax or refunds and claims, as the case may
be, of the Resulting Company.
Upon this Scheme becoming effective, all existing and future incentives, unavailed credits and
exemptions/deductions (including Section 80JJAA, wherein Demerged Company and the
Resulting Company shall be eligible to claim deduction under aforesaid section post taking
into account requisite changes (including but not limited to no. of additional employees)
arising pursuant to this Scheme) otherwise admissible to the Demerged Company including
deduction admissible on actual payment or on deduction of appropriate taxes or on payment
of tax deducted at source (including, but not limited to, under Section 43B, Section 40, Section
404, etc. of the IT Act), subsidies, grants, Taxes, and tax credit/ incentives (including but not
limited to credits/incentives in respect of income tax, value added tax, sales tax, service tax,
goods and services tax etc.), deferred tax benefits, advance tax, minimum alternate tax, benefit
of carried forward losses, unabsorbed tax depreciation, tax holidays and other statutory
benefits, including in respect of income tax (including TDS, tax collected at source, advance
tax, minimum alternate tax credit etc.), cenvat, customs, value added tax, sales tax, service
tax, goods and services tax etc. relating to the Textile Division to which the Demerged
Company is entitled / obliged to shall be available to and vest in the Resulting Company,
without any further act or deed.
Upon this Scheme becoming effective, the Demerged Company and the Resulting Company
are permitted to revise or modify, as the case may be, and file their respective income tax
returns, withholding tax returns, including TDS certificates, goods and services tax, sales
tax/value added tax returns, service tax returns and other tax returns, and to claim
refunds/credits/exemptions/deductions, if any, as may be required for the purpose of

/consequent to the implementation of the Scheme.
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84.

8.5.

8.6.

8.7.

8.8.

8.9.

8.10.

The Board of Directors of the Demerged Company and the Resulting Company shall be
empowered to determine if any specific tax liability or any tax proceeding relates to the Textile
Division and whether the same would be transferred to the Resulting Company or decide on
any other matters.

Upon the Scheme becoming effective, any TDS deposited, TDS certificates issued or TDS
returns filed by the Demerged Company, if any, relating to the Textile Division shall continue
to hold good as if such TDS amounts were deposited, TDS certificates were issued and TDS
returns were filed by the Resulting Company.

All the expenses incurred by the Demerged Company and the Resulting Company in relation
to the Scheme, including stamp duty expenses, if any, shall be allowed as deduction to the
Demerged Company and the Resulting Company in accordance with the Section 35DD of the
IT Act over a period of 5 (five) years beginning with the previous year in which the Scheme
becomes effective.

Any refund under the tax laws due to the Demerged Company pertaining to the Textile
Division consequent to the assessments made on the Demerged Company and for which no
credit is taken in the accounts as on the date immediately preceding the Appointed Date shall
belong to and be received by the Resulting Company. The relevant authorities shall be bound
to transfer to the account of and give credit for the same to the Resulting Company upon this
Scheme becoming effective upon relevant proof and documents being provided to the said
authorities.

Any tax liabilities under the income tax laws, service tax laws, goods and services tax laws,
excise duty laws, applicable state value added tax laws or other Applicable Laws /regulations
dealing with taxes/ duties/ levies applicable to the Demerged Undertaking of the Demerged
Company to the extent not provided for or covered by tax provisions in the accounts made as
on the Appointed Date shall be transferred to the Resulting Company. Any surplus in the
provision for taxation/ duties/ levies account including advance tax and tax deducted at
source, relating to the Demerged Undertaking, as on the Appointed Date will also be
transferred to the account of the Resulting Company.

Without prejudice to the generality of the above, all benefits, incentives, tax losses, unabsorbed
depreciation, credits (including, without limitation income tax, goods and services tax, service
tax, excise duty, applicable state value added tax, etc.) to which the Demerged Undertaking of
the Demerged Company is entitled to in terms of Applicable Laws, shall be available to and
vest in the Resulting Company.

Upon the Scheme becoming effective, any refunds, benefits, incentives, grants, subsidies
in relation to or in connection with the Demerged Undertaking, the Demerged Company shall,

if so required by the Resulting Company, issue notices in such form as the Resulting Company
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may deem fit and proper stating that pursuant to the Tribunal having sanctioned this Scheme,
the relevant refund, benefit, incentive, grant, subsidies, be paid or made good or held on
account of the Resulting Company, as the person entitled thereto, to the end and intent that
the right of the Demerged Company to recover or realize the same, stands transferred to the
Resulting Company and that appropriate entries should be passed in their respective books to
record the aforesaid changes.

811 Itisreiterated that the Demerger of the Textile Division of the Demerged Company into
the Resulting Company pursuant to this scheme shall take place with effect from the
Appointed Date and shall be in accordance with the provision of Section 2(19AA) and all other
provisions of the of the Income Tax Act, 1961. Upon the Scheme coming into effect, for the
purpose of Income Tax Act, 1961, the Resulting Company shall account for the transaction
relating to the Textile Division from the Appointed Date and shall draw its books of account

to the extent required to give effect to the Scheme.

9. COMPLIANCE WITH TAX LAWS
9.1. This Scheme, in so far as it relates to the demerger of the Textile Division of the Demerged

Company into the Resulting Company, has been drawn up to comply with the conditions

relating to “Demerger” as specified under Section 2(19AA) of the IT Act, which include the

following:

a) all the assets and properties of the Demerged Undertaking, being transferred by the
Demerged Company, immediately before the demerger shall become the properties of
Resulting Company, respectively, by virtue of such Demerger;

b) all the liabilities relatable to the Demerged Undertaking, being transferred by the
Demerged Company, immediately before the demerger, become the liabilities of the
Resulting Company by virtue of the demerger;

c) the property and the liabilities of the Demerged Undertaking or Undertakings being
transferred by the Demerged Company are transferred at values appearing in its books
of account immediately before the demerger;
This provision shall not apply where the Resulting Company records the value of the
property and the liabilities of the Undertaking at a value different from the value
appearing in the books of account of the Demerged Company, immediately before the
demerger, in compliance to the Indian Accounting Standards specified in Annexure to
the Companies (Indian Accounting Standards) Rules, 2015.

d) the Resulting Company issues, in consideration of the demerger, its shares to the

shareholders of the Demerged Company on a proportionate basis, except where the
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10.

Resulting Company itself is a shareholder of the Demerged Company;

e) the shareholders holding not less than three-fourths in value of the shares in the
Demerged Company (other than shares already held therein immediately before the
demerger by, or by a nominee for, the Resulting Company or, its subsidiary) become
shareholders of the Resulting Company by virtue of the demerger, otherwise than as a
result of the acquisition of the property or assets of the Demerged Company or any
undertaking thereof by the Resulting Company; and

f)  the transfer of the Demerged Undertaking shall be on a going concern basis;

and other relevant sections (including Sections 47 and 72A) of the IT Act.

9.2. Ifany terms or provisions of this Scheme are found to be or interpreted to be inconsistent with
any of the said provisions at a later date whether as a result of a new enactment any
amendment or coming into force of any provision of the IT Act or any other law or any judicial
or executive interpretation or for any other reason whatsoever, the aforesaid provisions of the
tax laws shall prevail and this Scheme shall be modified accordingly with consent of each of

the Companies (acting through their respective Board of Directors).

REMAINING BUSINESS AND OTHER LIABILITIES

10.1. The Demerged Company shall continue to carry on the Remaining Business. All the assets,

liabilities and obligations pertaining to the Remaining Business arising prior to, on or after the
Appointed Date including liabilities other than those transferred to the Resulting Company under
Clause 1.17 of this Scheme shall continue to belong to, be vested in and be managed by the

Demerged Company

10.2. Save and except the Demerged Undertaking of the Demerged Company and as expressly provided

13.

14.

in the Scheme, nothing contained in this Scheme shall effect the Remaining Business of the
Demerged Company, or any other Business, assets and liabilities of the Demerged Company, which

shall continue to belong to and be vested in and be managed by the Demerged Company.

YOU ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME TO GET FULLY
ACQUAINTED WITH THE PROVISIONS THEREOF. THE AFORESAID ARE ONLY SOME OF
THE SALIENT EXTRACTS THEREOF.

The accounting treatment as proposed in the Scheme is in conformity with the accounting
standards prescribed under Section 133 of the Act read with relevant rules issued thereunder.
The certificates issued by the respective Statutory Auditors of the Applicant Companies are
open for inspection at the registered office of the Demerged and Resulting Company.

Details of the Directors and Key Managerial Personnel (KMP) and their respective
relatives and their respective equity shareholding in each entity as on date of this notice

are as follows:
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None of the Directors, Key Managerial Personnel and/ or their relatives are, in any way,
concerned or interested, financially or otherwise, in the abovementioned resolution except to
the extent of shareholding of the Directors/ KMP given below:

A. Janki Corp Limited:

S.N Name of the Directors / KMP Shares (%) held in
0. Janki Corp Limited
1. | Mr. Raghunath Mittal 15.444%
2. | Mr. Rahul Mittal 26.008%
3. | Mr. Ranu Porwal 0%
4. | Mrs. Harish Sharma 0%
5. | Miss. Aditi Kakhani 0%

B. Janki Textiles India Private Limited:

S.N Name of the Directors / KMP Shares (%) held in
0. Janki Textiles India Private Limited
1. | Mr. Raghunath Mittal 15.444%
2. | Mr. Rahul Mittal 26.008%

15. Statement disclosing details of Demerger as per sub-section 3 of Section 230 of the Companies
Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016:

S.No.

Particula
rs

Janki Corp Limited

Janki Textiles India Private
Limited

Details of
capital or
debt

restructur
ing, if any

Not applicable

ii.

Benefits of
the
Demerger
as
perceived
by the
Board of
directors
to the
company,
members,
creditors
and others

Refer Para 11(vii) of the Explanatory Statement
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(as
applicable
)

Amounts Secured Creditors Secured Creditors
due to | INR 20,69,10,884 NIL

unsecured
and Unsecured Creditors Unsecured Creditors
secured INR 33,16,41,484 NIL

creditors
as on 31st
March
2023

If the | Forming part of the same Promoter group.
Scheme of
Arrangem
ent relates
to more
than one
company,
the fact
and
details of
any
relationsh
ip
subsisting
between
such
companie
s who are
parties to
such
Scheme of
Arrangem
ent,
including
holding,
subsidiary
or
associate
companie
s

Disclosure about effect of the Demerger on:

Key There will be no impact of the Scheme on the KMPs of the Applicant
Manageria | Companies. Further, none of the KMPs have any interest in the
1 Scheme except to the extent of shares held by them, if any, in the
Personnel | Applicant Companies.

Directors | The proposed Scheme of Arrangement would not affect any Director
of the Applicant Companies.

Promoter | e The Applicant Companies have only one class of shareholders, i.e.,
s/ Non- equity shareholders.
Promoter
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S

e The Scheme does not affect rights and interest of the Promoter and

members Non-Promoter Shareholders of the Applicant Companies
prejudicially.

d. | Creditors | All the liabilities and dues payable pertaining to the Demerged
Undertaking of Demerged Company shall become the liabilities and
dues payable of/ by Resulting Company.

e. Depositor | As on date, the Applicant Companies do not have any outstanding

S public deposits or outstanding debentures and therefore, the effect of

f. Debentur | the Scheme on any such public deposit holders or deposit trustee(s)

e Holders | or debenture holders does not arise.
g. Deposit
trustee
and
debenture
trustee
h. | Employee | All the staff, workmen and other employees pertaining the Demerged
s of the | Undertaking of the Demerged Company immediately before the
Company | Scheme of Arrangement shall become the staff, workmen and
employees of the Resulting Company as per the details mentioned in
the Scheme of Arrangement.
vi. | Disclosure about effect of Arrangement on material interest of Directors,
Key Managerial Personnel and Debenture Trustee
a. Directors | The proposed Scheme of Arrangement would not affect any Director
of the Applicant Companies.
b. Key No material effect of Scheme of Arrangement.
Manageri
al
Personnel

C. Debentur | Not applicable
e Trustee

vii. | Details of | The Scheme is subject to approval from jurisdictional NCLT. Further,
approvals, | notice under Section 230(5) of Companies Act, 2013 is being
sanctions, | submitted with the Central Government through Regional Director
or no- | (North-Western Region), Ministry of Corporate Affairs, Registrar of
objection( | Companies (NCT of Jaipur), Ministry of Corporate Affairs, Official
s), if any, | Liquidator, attached to the Jaipur High Court, Jurisdictional Income
from Tax Authorities, in respect of the Applicant Companies.
regulatory
or any
other
governme
ntal
authoritie
S
required,
received,
or
pending
for the
proposed
Scheme of
Arrangem
ent
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viii. | A As per the directions of the Tribunal, and as per the discretion
statement | exercised by the Chairperson appointed for the meeting, the meeting

to the | of secured creditors of Demerged Company, is proposed to be held
effect that | through VC with facility of remote e-voting, accordingly, option of
the attending the meeting physically at venue or through proxy is not
persons to | available.

whom the

notice is | Secured Creditors of the Demerged Company to whom the Notice is
sent may | sent may either vote using remote e-voting system or vote during the
vote in the | meeting via VC through e-voting system.

meeting
either in
person or
by
proxies, or
where
applicable
, by voting
through
electronic
means.

General:

16.

17.

18.

19.

20.

21.

22.

The copy of draft scheme has been filed with the Registrar of Companies.

The National Company Law Tribunal, Jaipur Bench by its Order dated 1st June 2023, read with
Rectification Order dated 16t June 2023, has dispensed with the requirement of convening
the meeting(s) of the Equity Shareholders of the Applicant Companies.

The National Company Law Tribunal, Jaipur Bench by its Order dated 1st June 2023, read with
Rectification Order dated 16t June 2023, has directed for convening of the meeting of the
secured and unsecured creditors of the Demerged Company. Further, as per the discretion
exercised by the Chairperson appointed for the meeting, the meeting of secured creditors of
Demerged Company shall be conducted via Video Conferencing with facility of remote e-
voting. Also, the National Company Law Tribunal, Jaipur Bench by its Order dated 1st June
2023, read with Rectification Order dated 16t June 2023 has directed for publication of notice
of the said meeting in newspaper(s).

No investigation or proceedings have been instituted or are pending under applicable
provisions of Companies Act, 2013 or erstwhile provisions of Companies Act, 1956 against the
Applicant Companies.

No winding up petition has been admitted against any of the Applicant Companies.
Copy of the notice(s) issued to the secured creditors of Demerged Company, the Scheme of

Arrangement and Explanatory Statement under Section 230 of the Companies Act, 2013 have
been placed on the website of the Demerged Company at https://www.jankicorp.com/

The detailed procedure for participation in the meeting through VC, remote e-voting and
voting during the meeting through e-voting system is enclosed with this notice as Annexure
A. The secured creditors desiring to attend the meeting convened through VC and to vote
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23.

24.

during the meeting or before the meeting, using remote e-voting system, are requested to
carefully follow the instructions set out in Annexure A to this Notice.

The following documents will be open for obtaining extracts from or for making or obtaining
copies or inspection by the secured creditors of Demerged Company at Mandpiya Chouraha,
Chittor Road, Bhilwara, Rajasthan - 311001 between 10:00 AM to 12:00 Noon on all working
days, except Saturdays, Sundays and Public Holidays:

a) Copy of the Order dated 1st June 2023 of the NCLT to be read with Rectification Order
dated 16th June 2023 passed in Company Application No. CA (CAA) No. 01/230-
232/JPR/2023 directing the convening of meeting of the secured creditors of Demerged
Company;

b) Copy of the Company Application No. C.A. (CAA) CA (CAA) No. 01/230-232/JPR/2023;

c) Copy of Scheme of Arrangement;

d) Memorandum and Articles of Association of all Applicant Companies;

e) Standalone Audited financial statements of Janki Corp Limited for the year ended 31st
March 2022;

f) Unaudited provisional financial statements of Janki Corp Limited for the period ended 30t
November 2022;

g) Unaudited provisional financial statements of Janki Corp Limited for the period ended 15t
January 2023;

h) Copies of the fair Share Entitlement Ratio Report dated 31st January 2023 issued by Mr.
Niranjan Kumar (Registered Valuer) (IBBI Registration No.-IBBI/RV/06/2018/10137);

i) Certificates issued by Statutory Auditors of the Applicant Companies in relation to the
accounting treatment prescribed in the Scheme is in conformity with the Accounting
Standards prescribed under Section 133 of Companies Act, 2013 read with relevant rules
issued thereunder;

j) List of secured creditors of the Demerged Company as on 31st March 2023;

k) Any other information, contracts or agreements material to the Demerger.

A copy of the Scheme and Explanatory Statement shall be furnished to the secured creditors,
free of charge, within 1 (one) day (except Saturdays, Sundays and public holidays) on a
requisition being so made for the same by the secured creditors.

Date: 23rd June 2023 For Janki Corp Limited
Place: Jaipur Sd/-
Registered Office: Brij Bhushan Sharma
JANKI CORP LIMITED Chairperson
Mandpiya Chouraha, Chittor Road,

Bhilwara, Rajasthan - 311001

CIN - U17118R]J1993PLC023549
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SCHEME OF ARRAMNGEMENT

BETWEEN

JANKI CORF LIMITEDR
PESERGEDR COMPANY)
AN
JANKI TEXTILES INDIA PRIVATE LIMITED
[(REXSULTING COMPANY)
N
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

[Linder Segtions 230 Tu 232 resd with Section 66 of the Companiiss Act, 2013 read with Rules made
ihersumder |
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FREAMBLE TO THESCHEME OF ARRBANGEMENT

Backgroumd and Hitinale for theScheme of Arrengement:

Jopki Corp Limited (*Denserged Company® or *JCL') B a publiclimiied company incorpomied under
the Cuomponies Act, 1956, ond having its regisiered office ot Mandpiya Chourahi, Chittor Road,
Bhilwars, Rojasthan - 3110005 Corperale ldeollty Mumber (*CIN'JHs U171 SRIPIPLOD2I549,
mndPermaent Aceounl Nomber ("PAN"] B AAACIREIEA. The Demerged Company was o ginally
enegparribed (and comumencnd Bisiness) on September 16, 1995 under the name Janki Processon. Privide
Limlwed, The Demerged Comipany wis converied te a public limited company on June 27, 2000 and
subscguently, e name of the Demerged Company wos changed 1o Jenki Processors Limited om
DBecember 31, 2003,

The Demerged Company is engaged in the business of (i) processing of synthetic fabrics and
manufscturing of textiles (Textile Business® )i iprocessing and production of steed, sponge fron and Iron
we pellets, The steel produsction s supponed by its captive energy unit providing in-house seoess o
Nying ush, charcoal, eic {*Steel & Entrgy Busimess’ joollectively referred toas Business'.

funkd Testiles India Privatelimfled (*Resalting Company' or *JTIPLY) i+ a privatelimited company
incorporated under Companies Act, 2003hoving its registered oflice stMandpive Chournha, Chittor
Road, Bhilware,  Rajesthen - 310000, s Corporate  Ideniity  Number (CIN') s
UI7209RI20202PTC853 54und Permunent Account Number (*PAN') BAAFCIZSEOH, The Company s
authorixed o engage in the business of textiles.,

Ratinmnle of fhe Schene:

The Demerged Compay is inferalle enguged in vared business verticals-namely Teatile andSiee| &
Enecgy. The Sieel & Encrgy business is highly copiial driven with long pestation perbid and the Textile
Drisimess. on the other hand: is dynomic, more vedotile to domestlc and imernatonal market conditions,
heavily dependent on product innovations and development, which reguire different skill sets and
capubilities.

Management believes thut the risk and peward associaled with cach of the aforesaid business verticals
are different and are ot Jifferent maturity stage In thedr e eyeles. Bach husiness verteals have o distinet
affructiveness 1o divergent sel of invesiors. With o view kb unlock the poteniiall of each of the bualness
veribeals, the management Intends W desnerge the Textile Division, on o going concem basiainto the
Resulting Company, 1t is intended for the Demenged Company te focus on the Steel & Energy Business
und the Mesuling Company b focus on dheTexdile Business, The munagement believes that swuch

conceniratied efforis shull heneft all sakeholders of the Demerged Company and Resulting Company,

napectively, The Scheme |5 expetted to remult in the following benefits;

o Focilitte focused growth, concentrated approach, business synerpies and Incressed operntionsl
and customer focus for respeciive business vertlcals.

-

F‘lp:lﬂl'!-l

For Janki Tautios India Priv ta Limited




"

Ratisnalization of operstions with greater degree of operational efficlency and optimum atilizticon
ol variolks FesMirees.,

Leud to olear sieatoghe direction on nooount of segregation of the various businesses in which the
Demerged Company {8 engaged, viz. Textile business and Steel & Energy business.

The Resulting Company, with clesr identity of being in & TextileBusiness, will enable right
custsmer abiention resulting in desper market penetration.

Ability W leverage Mnancial and operational resoirces in cuch business verticals will lead 1o
pessibilities of joint ventures and assoclatlons with other Industry participarts, bath in India and
glahally, and will faciiitte sttracting greater tlent pool.

Ench business will be able it address independent business opportunities. with effickent capital
ulloestion and sitract different et of Investors, straogic partners, lenders end other stakeholders,
thus leading 1o enhanced value creation [or sharshalders, which woeld be in the best imerest of the
Demorged Company and Resulting Company and dhefr respective stakebolders  connected
theriwith.

Thi Scheme iy not, in any manner, prejudicial o against public interest and would serve the interest of all
shorehnlders, creditom or mny ofher sinkochobders

Ihis Scheme of Armueagernend [s divided Inio Following paris:

1k}

i i

Part A = dealing with detinitions and share capital;

Part B - dealing with demerger of Textile Division of the Demerged Company inte the Resalimg
Company; end

Pari C-Oeversd | pesddusry teoms ond conditions thal wre applicable w this scheme.
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EART A
DEFINITIONS

In this Scheme, unless inconsistend with the subiees or comtest, the following exprésslons shall have
ihe following meoankng:
®Act™ means e Companies Act, 2013 and anv stearory modification dr ce-ensciment thersof for
the thme bering in fore.

= A pplicable Lowi{s )" means any stutute, notification, hy-laws, rules, regulations, guidelines, rule or
common Lo, policy, code, directives, ordinance, schemes, directives, notices, arders or Instructions
enacted of lssued or sancioned by any appropeiate authority, inchuding any madification or re-

eractment thereof for the time heing in Force.

g ppointed Patemeans the opening of husiness hours on April 1, 2023, or such other date as may
b fined or approved by the Matlonsl Company Law Tribumal o such ofher competent nutharity;

*Board of Directors™ in relation 10 the Demerged Company ondfor the Resulting Company, 08 the
citae miay b, means thelr sespective Board of Directors dnd shall, unless repugrant 6 the comest or
otherwise, Inchide o commitiee of direciorsor uny person suthorized by the Board of Directors ar
nuch cominiles of dircctism.

“Demerped Compuny™ meons Janki Corp Limited, o company incorporsted ender the Indian
Companies Acl, 1956 end having 8 registered office st Mandpiya Chourshs, Chitior Roaod,
Bhilwarn, Rajasthan-2110001, |15 Corpensie Identity Mumber s UITHRRISPLOO2I540 and
Parmmnent Accouid Mumber BAAACII0IEA,

= Demerged Undertaking"or “Demerged Basiness"means Textile Divisionol Janki Corg Limined.
“EAffective Date™ meurs the date or last of the doses on which cenmified copées of the order of the
NCLT sanctioning the scheme are filled by the Demerged Company and the Resulfing Company
with the reglsnr of companies, References in this scheme to the date of “coming [nfo effect of this
gcheme™ or “upon the scheme becoming elTectivie”™ shall mean the effective date,

ST Aci™ means the Inding Income-tox A, 19610 and shall include any stwiory modificutions, e
engetments or amendments thereof for the time being In force,

“NCLT means thelaipur Bench or ony other jurisdictional Bench of National Company Law
[tibunnl @ constituted and nuthoriced ss per the provisions of the Companies Act, 2003 for

approving any scheme of arungement, compromise or reconstruction of companies under Sections
2345 1y 282 o the Companies Act, 2013,

"Redeemalde Preference Shares™mesns the nof-converiible moa-camalative0.01% redeemable
peeference shares Bsoed by Jonki Testiles Indin Privatelimited, the Resulting Cofmpany 25 a
considerntion purswant to the Scheme of Arrangement, on such jgrms as mentioned in Clause 6.4
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LIS,

11,

L%

“Record Date™ means the date to be fixed by the Board of Threciors of the Diemerged Coaipany,
e the purpsse of determinlng the members of the Demenged Conpany 1o whom shares |7 othe
Resulting Company will be allotted ynder the scheme,

“Remaining Business” means pll the wndertakings, businesses, activities and operations of the
Demerged Company odber than the Textile Business.

“The Hesalikng Company™ means Jonki Textileslndla Private Limited, o company incorpueaied
uncler the Companies Act, 2003 und having s registered office siMandpiya Chouwraba, Chitfor
Hosd,  Bhilwone — Rajeihan Ao n's Corporte ldensity  Mumber Ty
LT 20200 2P TOORS3 S danil its Permanent Aceount Mumber s AAFCIRIROH

“Scheme” or “the Scheme” of “this Scheme™ meuns this Schemse of Arrangement n-its present
term or with uny modification(n) mode under Clagse 17 of this Scheme or o8 spproved or directed
B Lhe NCLT.

“Shore Entitiement Rotlo Keporus)” means and refers 1 the certificste issued by Mr. Niranjan
Kumur, Regisered Volser, dated January 31, 2003, g

“Tas" or “Taxes™ shall mean all cutgoings or dees or liabilities, crysallized or contingent, on
decrurd of e on net income, gross income, pross recelpls, sales use, services, sd valorem, value-
added, capital galns, corporate fncome tox, minimum sliemate wx, buyback dsirbulion 1,
dividend &eiribution tax, transfer, franchise and profity; withholding tax; propeny ox; waler tax:
any tax puynhle in @ represenmative copachty, goods and service tox; service tay, value-sdded tx,
duties of castom and excise; sctrol duty, entry tix, stamp duty, other governmeninl charges or duties
o Gthier (axes of slefulory poyments in reletion tocontroct laboar end’ or oiker contractors ond’ ar
sub-comrecors, SIELey. penmon or oiher employmient benedii plan contributions, fees, assessments
or ¢harges of any kind whatsogver, including nny surcharge or cess thereon, together with sny
interes) wnd any pennlties, additkons 1oty oe additiona] nmoamt with respect thereto; nnd Texadion
wikl be construed aocordingly,

“Textile Division™ or “Textile Business™ means and Includes the underaking of the Demerged
Compeany reluted o Testile Division consisting, mier-alis, ol assets, inchading movable and
immeveable propenics and all Hebilities selating therefo, whether ar not recorded in the books of
speounty, Assets and Llobilites of the Textile Division shall, inber-atia. mean and include:

il The assets { whither real or personal, corporeal or incorponsal, present, future, contingent,
tongible or infaagible] pertalning 1o the Texile Division of ihe Demerged Company
including but not limited o licensss (of uny nuture whaisoever), famiture, fixtunes,
applisnces, accessories, vehicles, power plants, deposlts, all socks, asses, working capital,
ol customice/vendor contrasts, contimgent rights or benefits, entitiements, trademarks, logo,
wopyright, paient, brandimde nome, knowledpe, innovations, goodwill, whether- or ot
recorded o dppearing in the books of sccounts of the Demerged Company andior the
Resulting Company (porsuant fo this Scheme) in teris of the sppiicable accounting
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atnmdards, balonging to or in the awnership, power, posseasion or (s coatred of or vested in
or granted in favour af oF held for the benedil of of enjoyved by the Textile Division

Al d-l:ipl:I'I-'il-L edvances, loans, receivables, funds, sl advances, advance poyments bo
regulitiry suthoritles, cash, honk halances, ncopunts and all eartest money andior deposits
including securlty deposits made ! pald by the Demerged Campany in conpectlon with o
reliting b the Teatile Divisien;

The (hablites pensining to / arisiog out of the wcibvities or operatons of Lhe
Texdileivision, imer-alin, including the following:

= Al linbilides which arse oot of the setivitles or operations of the Textile Division,

& Specific loans asd borowings rulded, erm loans from benks and fnancind institutions
(i1 unyh, bank overdmils, working copita] loans & Tiohilities, incurmed and wilized solely
for the activities or operations of the Textile Division;

&  |labifitfes oilver than thoss seferred o above, belag the amowsts of general o
multipurpoae bosrowings of the Demerged -E':.uupun}-. I any, allocated 1o the Textile
[Avision im the wme proporion in which the valoe of the assets (ignoning the revalued
amount] iransferred undee ihls Scherme bear 1o the ol value of ibe asets of dwe
Demerged Company immediotel v befope giving efTect wy this Scheme!

Prowided howsves that nmy question that may ariseé as o wlsther o specified assel or
linbility perning or does pot perialn o the Textlle [Nvislon or whether I afses ow of
e metivities of operatlons of the Textile Division shall be decided by muual agreenmend
bstwecen dhe Board of Directors of the Demerged Company and the Resultlng Company;

All ginployeas of the Demerged Company employved v or selatable jo the Textile Division
i on the Effective Dale, and o ddentified by the Board of Direciors of the Demerped
Cosmpany;

Al books, records, files, papess, computer software oleng with their licersss, monls and
bockup copics, drwings, data catubigoes, and oteer Bstanmd records, whether in physical
or clectronic form, directly or indirectly in connection with or relsting 1o the Taxtile

I¥ivision

Without prejodice o the generality of the Foregoing, it is clorified duu oll rights, entitlemems,
conscits, pofiiksbons; lieenses, certificates, muthorizations relating to the Textile Division sholl
stand trarsferred 1o the Resulting Company @ 07 the same were origimelly given by, isseed o or
expeuted in Fvour of the Resulilng Company, and ibe rights and benefits under the same shall be
avuilable o the Resulifiig Company, Further, all bereflis or incentives including income lax, sles
tas (Incheding deferment of zales fax), goods and service tax, value added tax and any ather direct or
indlrect taxnies) benefitd In respect of the Textile Division for which the Demerged Company is
entitbed o in terms of the variows sobstes. andfor schemes of Unlon and State Governments, shall be
avadlable tooaed vest in the Hesulting Company.
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iLid  =TDS" means Tax Deducted at Soumce;

The expressions which are used in this. Scheme and not defined in this Scheme, shall, unless
FEpUIZiant o gomtrary 1 the combext o meaning hereaf, have the same meaning wscribed w them
under the Act und cther Applicuble Laws, rules, regulutions, bye-lows, as-the case moy be, or any
sntutory madifieation or re-enactment thereaf from time fo Limme,

1. In this Scheme, unles the comext otherwise reduines:

a)
b

<l

d

&)

hl

words denoting the singular shall include the pheral and vice versa;

headings and bold typefaces are only for convenience and shall be ignored for the purpase af
imerproistiong

seferences b the word “inchude™ oe "ncluding™ shall be construed withou limitation;

o refersnce 1o o clause, secfion or parl is, nless indicated 1o the contrury, a reference i &
chmase, pection, or part of this Schaeme;

unléss otherwise defined, the reference (o tha word “days" shall mesn cabendar days;

referenios 1 & docurment includes an amendment or supplement to, or replsement oF novstion
of that dooument:

wiwd(a] and expression(s) clsewhere defined in the Scheme shall have the meaningls)
respectively naeribed b them; and

Al terms and woni wsed bt not defined in this Scheme shall, unbess repugnant or conirasy io
the contexi o maaning thereof, hove the same mesning ascribed 1o them under thi Aol amd
ather Applicable Luws, rules, reguluthons, byelaws, =s the case may be, or any stalutory
modification o re-ensciment thereof Tor the thne being in Torce.

3. DATE OF TAKING EFFECT AND OFERATIVE DATE

3l ]‘huﬂd-r:m:muwhuthiniwpmlrumwwhhmpnmdiﬂminmjlppmmumnr
directed by the NCLT, shall wle effect from the Appointed Dite bul shall be operative [rom the
Effeciivie Dabe.

4. SHARE CAFITAL

4.0, The share capital of the Demerged Company 25 on30™November 2002 was as under:

Anthorized Capital
5 O0L00,000 Equity shines of INR 10 esach £400,000,00,00d)
Total S0, (00,040 (20

| Issued, Subscribed and Pald-ap
|
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103,57 M0 Eqialty shares of TNR 10 each 31,.33,56,000

Talal JA5 36,000

Subsevuent 1o the above date and till the dete of the Scheme being approved by the Board of
Eirectors of the Demerged Company, there has been no change in the authorized, issued, subscribed
it jicl-wp equity share capital of the Demierged Company.

4.2 Thie shre caplul ofihe Resulting Company a3 per laest provisional sccounis as on | 5" January2023

wils 415 Lnler
Particulars {Amount in INR}
Authorised Caplial

Tjn.mnﬁquay aliares of INR 10 each 15,00k 000
Todul ' 15,000,000

lssued, Subscribed and Pakl-ap

2, 70REquilty shares of INIL10 each 6,27 080

Tutnd B, 27 8

Subsequent 1o the nbove dete ondd 0l the dsie of the Scheme being approved by the Hoard of
threctars of the Resuling Compansy, there ks been no ehange in tse suthorized, issued, subscribed
ored paid-up equity share capieal of the Besulting Company,

Far Janki Textlies India
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VESTING OF UNDERTAKING

With effect from the Appointed Date, snd sublect W the pravisions of the Scheme, the Textile
Divislonof the Demerged Company, a5 defined in Clawme 1,17 obove, shall subject to the provisions
of this Cleuse n relation 1o the mode of vesting ond pursuant to Sections 230 to 232 of the Act and
any other relevant provisions of the Agt, and without any further act or deed, be trunsferred 1o and
vestad in andior deemed to be transferred 1o ond vested in the Resulling Company, &8 a going

wrmeern, in the followlng mannes

With effect from the Appointed Date, the whole of the undertaking amd properties comprising all
langible wnd ninmgible ssseis including bue ned limited toall kinds of contingemt rights or benefita,
erilitlesments, [oenses ol any notere wihnsoever), todemarks, logo, copyright, patent, beand/irade
mame, knowledpe. mmuvations, poodwill, whether or not recondéd or appesring in the books of
uceounts of the Demerped Compuny periining to theTextile Division, as aforcsaid, shall, under the
provisions of Sectkons 230 0 232 of the Act and any ather relevant provisions of the Aet. if any,
without eny Turther act or desd, be Lransferred to and be vested In ond'or be deemed o be transfierred
bw the Resulting Compony s as 1o vest in the Resulting Company all the rights, ttbe and nterest
pertniing tr the Texile Divisional the Demenged Company,

Wik effect fhom the Appointed Dale, all debts labilities, contingent Habilities, dmbes and
ohligationu of every kind, nstare wnd description of the Demerged Company redating to the Textile
[Fivision, es defined in Clause 117 above, shall, under the provisions of Sections 2340 w0 232 ol the
Awt und nny ofhier relevont provisions of the Act, without any further act or deed. be transferred 1o
andior deemed o be tmnefermad 1o the Resubing Company as the debs, Bobildics, contingei
laktlithes, duties and obligntions of the Resulting Company and it shall not be necessary 1o obtuin
the comsent of any third pary of oiher petson who |3 & party (o uny contract or arangement by virmue
af which such Liabilites and obligations have arisen b order te glve effect to the provisions of this

subeclause.

The vesiing of the Textile Division as aforessid, shall be subject 1o the existing securities, changes,
hypothecation and mortgages, if any, subsisting in relation to any loans or borrowings of the Textile
[Hvisiun, provided however, any refiorence |n any scourity docaments o arrangements to which the
Dhetmergied Cattipany [ & party, wherein the assets of tho Textile Division huve been or are offered
o dgreed b be offensd s securities for umy finansial aslstance or obligations, shall be constnied &
u reference w0 only the assets pertaining fo the Texitle Division s are vested in the Resulting
Company 55 per the Scheme, 1o the ond and intent that any such security, charge, hypothecation and
meorigage shall not extend or be deemed to extend o any of the other sssets of the Demerged
Company or any other assets of the Resubing Company. Provided further, that the securities,
cherges, hypothecotion wnd montgoges (i sy subsising) over and in respect of the assets or any
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part thereof of the Resulting Company shall continue with respect 1o such nssets or pan thereof and
this Scheme shill not opernte 1o enlarge such securlties, charges, hypothecation snd morigages shall
i exdemd oF b deemad i @xiend to any of the other pssels of Resulting Company.

id. With effect from the Appointed Dale and upon the Scheme becoming effective umy statutory
licermes, ceriifcaes, permiscions, unigque. identification numbers, registrafions: or approval or
consents held by the Demerged Company requiresd o carry on operations in the Demerged
Undertaking shall stand vested in or transferred and deem 10 be transferred (o and vested 1o the
Resulting Company without any further act o deed, and shall be sppropristely mutated by the
smtwory authorities. concerned thevewith in fovour of the Resulling Company. The Resulting
Company andior the Demerged Company shall file imimation with the relevant authorities, whe
shall take the sarme on resond, or undertake necessary sotlons as may be required, for having the said
licenses, certificates, pormissions, registration, unique identifieation numbers, et vested or
iransferred to the Resulting Company.

5.5 With effect from the Appointed Duse, all documents of title, deeds, papers, contracts, lleenses ce
peaining (e the Texdile Daviaion shall be handed over to the Resalibng Cosmpany.

5.6, With alfecd from thie Appolnfed Dute, the trunsler and vesting of the assels of the Demengod
Company reluting o e Testibe Divislon shall be siVected as follows;

Al The immoveable properties including land, bullding snd stroclures. il pay, belonging to
urdbior vested in the Textile Division shall be trunsferred 1 and vested in or deemed o
have been trunsferred fo the Besulting Company, With effect from the Appointed Dte,
the Resuliing Company shall be entitled 1o exercise all rights and privilepes and be Hable
o puy ground rent, municipnl e, iF any, and [ulfil afl obligations @ relation 1o o
applicable o sich Immmiviebde propertles. The mdation of title o the immovable
properiies in the pame of the Resulting Company shall be made and duly recarded by the
uppropelate mathorities pursammt o e sanction of this Scheme by the RCLT and this
Scheni beomming eflective in pooordance with the tesnms hereod,

= T I Hnlufl.ha‘l.qrhdim anything conlioed in this Scheme, the immavable properties of the
Demerged Company permining o the Demerged Underking shated in different states,
whether owned or leased, for the purpose of, ner olia, paymend of stamp duty, and
vesting into the Resulting Compoany and if the Resulting Company so decides, the
concerned parties, upon the Scheme becoming Effective, shall execuie or register or cause
30 1o be donee, separate deeds of conveyance or deeds of assignment of lense, o the caie
mny be, in favour of the Resulting Company in respect of such immovable propertics.
Exch of the immovable properiies. only for the pnyment of slamp duty (i required andes
Applicable Law ), shall be deemed to be conveyed at o value as determined by the relevant
audhorities in aceontance with the spplicable circle rmtes. The tmnsfer of sach immdwvable
properiies shall foom an ntegral par of dhe Scheme.

LY All the movalie uasets of the Testile Division or assets otherwise capable of transfer by
minual  dellvery or by endorsement wnd delivery, incloding cash in hand shall be
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physically hunded over by munual delivery to the Resuliing Company 1o the end ond
intent tht the property therein passes 1o the Resulting Company on such Gelivery, withous
requiring any deed or nstrument of conveyenoe for the same and shall become ihe
property of the Resulting Company accordingly.

$64.  In respect of movable ssspts, other than those specified in sub-classe 5.6.3, ubove,
inclading sundry debtors, owstanding leans and advances, if any, recoveruble in cash or
in kind ar vilie 10 be received, bank balances and deposits, 1T any, pursuant (o the arder
of the NOLT, the said debt, Joan. sdvanoes, etc. would be pald or made good or held oa
account of the Resulting Company us the persan entitled thereta, 1o the end and intent that
ihe right of the Demerged Company o recover or realize the same stands extinguished,
and that such rights to recover ar realize the same sholl vess in the Resulting Company.
Pursiant bo the order of the NCLT sanctioning the Scheme, each person, debior o
deposites of the Texitle Diviskon of the Demerged Company would pay the debt. loan or
advance ar imake good the same or hold the sme to the secount of the Resulting
Company ind g the right of te Resilting f:mpm'r}- L recover of realize the some
wniald be i whsinrion of the right of the Demerged Compony,

Aty loass o other obligations, iF any, due between the Textile Division of the Demerged Company
and the Resulting Company or any other transactions between the Textile Division of the Demerged
Company and the Resulting Company ss on the Appointed Date, shall siand sutomatically
extinguizhed,

All taxes, duties, cess payable by the Demerged Compary relating 1 the Textile Divislon snd all or
any refundscredit {incloding convat ereditsVclaims reluting thereto shall be treated as the linhility ar
refundseredit/claims, us the case may be, of the Resulting Company,

The experience, track secord, knowiedge, Innovatkons and credentinls of the Demerged Company in
relation (o the Demerged Undertaking in deafing with identified products and’or services in relation
w0 various auborities, agencies and olients prior o its ransfer to the Resulting Company shall he
hen Inlc aceound and tresied and recognize us the experience, track record, knowiedge, innovations
and credentials bn relutlon 1o such Demerged Undertaking even oftes its transfer o the Resuling
Company,

On und from the Effective Date @nd till such time thot the nome of the bank aceounts of the
Demerged Company, |n relation to ¢ o connection. with the Demerged Undertaking, have been
repleced with that of the Resultlng Company, the Resulting Company shall be entitled to mnintain
andd opernte the bank accounts ol the Demerged Company perizining 10 the Demerged Undertaking,
i the name of the Demerged Company for such Ume & may be devermined 1o be necewsary by the
Resulting Company, All cheques and other negotinble Instrunwenis, payment oeders received o
presented for encashment which are in the name of e Demerged Company, in relation b or in
connection with the Demerged Undertsking, after the Effective Dage shall be accepied by the
bankers of the Resuling Company and credited o the sccount of the Resulting Company, if
presented by the Resulting Compans.
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This Scherme has been drawn up to comply with the c-mithma whtml o *ﬂ:_mﬁgu“ﬂipnﬂm
uinder Section 21954 of the Income-tax Agt, 1961, I any erms or provislons of the Schame are
fund o interpreted to be inconsistent with the said provisions ot o lster date including resulting
froan im armendment of law or for any other reason whatsoever, the provisions of the said section of
this fncome-tax Act, 1961 shull prevall and the Scheme shall stand modified b the extent determined
necessary o gomply with conditions: contnined in Section 20 19AA) of the Inoome-tax Act, 1961,
Such medi fcatbon will however nat affect other purts of the Scheme,

CONSIDERATION

Upen the Scheme coming into effoet and n considerntion of the tronsfer ond vesting of the
Demerged Undenaking of Démeried Company with the Reswlfting Company  pursuant 4o this
Scheme and sublest o the provisions of this Scheme, the Besuliing Company  shall, wibout any
farcher applicetion, oet, deed, consent or invtrumend, [ssue and ollot, on o proporfionobe bosks, b each
sharehirlder of the Demerged Company., whose name is recorded In the regisier of members ns
memmber of the Demerged Contpany & on e Record Dae, as follows:

) 00T % Mow=CrorepetiBle. Noa-Curadianive Redeematle Prefirrence Shavesgl JTIPL of face
vt af O eaclk iy pradd s sinadl by saned i every | (Ome) ety sliare held In UL hoving
S vertwe of NI I ey f Typedid ap ™!

The aforesald ratio for the e of Redeemahle PrefesenceShares by the Reaulting Company agednit

the caiity shares hedd by the shorchalders o the Demersed Company is based on the
recommendations made in the Shere Entitlement Beport doted Jonaery 31,2023 issued by Mr.
Mirnnjan Kumar, Registercd Valoer, having (BB registrotion Mo — [BBERY 02018710137,

Hedeemable Preferencesharesio be fssued and ollosted in terms: hereof will be subject 1o the
Stemorandum of Assoceation ond Articles of Association of the Resulting Company and shall be
deermed o be i complisnce with the provisiens of the Act or any law for the tme being in foree,

The terms af s of 1.01% Redeemuible Preferencs Shares have been specified In Schedule |,

IT necessary, the Besalting Compuny shall betore llotment of the Redeemable PrefesenceShores in
terms of the Scheme, increase its authorized share capital by such amount as muy be neessary 1o
sutisfy it obligsion under the provisions of the Scheme In compliasnce with the appiicable
peory batong of the Act ond the Rules thereunder,

The Redeemable Preference Shares shall be fssued in physicalliem to the sharcholders of the
[remerged Company, into the sccownt inowhich shores of the Demenged Comprany are held or such
oafser aceount & is infimssied in writing by the sharcholders o the Demerged Company and'or its
Reglstrur.

Ihe Redeemable Prefesence Shares 10 be isseed by the Besulting Company in respect of any equity
shares of the Demerged Cormpany which are held in abevance under the provision of section 126 of
thi Act o otherwise, shnll also be kept in obeyanes,
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The appeeval of this Scheme by the requisite mojority of sharcholders of the Resulting Company
shml| e deermed to ba in due complionee of the provisions of Section 55, 42, 62 of the Act, st other
relesant ond applicable provisions of the Act for the issue uod alloiment of Redeemable Preference
Shares by the Resulting Compuny 1o the sharebolders of the Demerged Company, us provided in
ihiks Schirma,

e bsue and allotment of the shares by the Resulting Company as provided in this Scheme [s-an
integral part hereof und shall be deemed fo have been carrbed oub without any further oct or deed by
the Resulting Company od iF the procedure fald down under the relevant applicalsle provisions of the
Al were dully complied with

ACCOUNTING TREATMENT
in ihe books of the Demerged Company:

Uipon the Seheme becoming effective and with effect from the Appointed Dite, the demerger of the
Demerged Undertuking from the Demerged Comipany {o the Resulting Company skall be aocoamed
foe, b the bocks: of the Demerged Company In accordance with applicable Indinn Accouming
Sipndards {Fnd-A%) notified under Section 133 of the Companles Act, 20013 read with relevhnd rales
insucd thereunder, and generally accepied soccunting principles in India s omended from time 10
Ume including oy provided herein befow:

T Vipon dhe Séheme becoming alfective and with effest from the Appoialad Dateall Inber-
cortpanybafances | [ any ) between the Demerged Compaey (inrelation (o the Demerged
Updertaking | wnd Reésulting Company, In the books of aceounts of the Demerged
Commpany shall stand reduces] and ndjusted in reserves;

702 Upon the Scheme becoming effective and with effect from the Appointed Date, the
Demerged Company shall de-cecopnlee the carrying values of all assels und liohiligies
{including Textile Business reserves) pertaining 1o the Textile Busines:

b The difference belween the book valise of assets and linbllities (including Textile
Musiness reserves) pertaining 1 the Textibe Business shall be adjusted ngainst the Profit
& Loss Aceownis;

T.1A. Any matter pod Jeadt wish in Clouse hepginabove sholl be dealt with [n sccordamse with
thee aecouning eundnnds applicable o the Demergad Company',

U the biobos of the Hesulting Company

Upon the Scheme becoming eflective and with elfect from the Appoinied Date, the demerger of the
Demerpged Undertaking from te Demerged Compuny i the Resulting Company shall be acoounted
far, In the booka of Resulting Company, in scopedonce with the sccounting stendards as applicahie
unider section 133 of thie Act and relevant rubes issued therdunder o3 omended from time to thme, It
wonld inter alis include the following:
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Lipon the Scheme becoming effective and with effect from the Appointed Duieall inger-
compamybalances (1 any) betweun the Demerged Company (in relution 1o the Demerged
Underiaiing) and Resulting Compeny, in the books of occounts of the Resuliing
Company shall stamd reduced snd adjasted 10 reserves;

The Resulting Compsny shall record the assets and labilites {including Textile Business
resérves) pertaining 1o the Textile Business, transferred o pnd vested in it porswang 1o this
Scheme ot their respective carrylng vilees a5 appeering in the books of the Demerged
Company e on the Appointed Daze;

The Resulting Company shall credit o s share caphial in it books of accownt, the
aggregute faoe vidue of the Redeemable Preference Shares issued by it to the members of
the Demerged Compiny pursoant to Classe 6.1 of this Scheme;

The identity of the reterves tnmsferred by the Demerged Company o Resulting Company
permining it the Textile Business of the Demerged Comgany | Treansferread Reserves’)
shall T prescrved and vesiod in it und shall appees in the financlal suterments of
Resulting Comjaity 0 the savse foren ond manner, inowhich they appeared in the finnncial
statéments ofte Demerged Company pior 1w Scheme becoming effective;

The differcnce betwesn the Mal Assets [Le. the difference between the book volee of
assets and Habilithes a3 on the Appoinded Date) traisferred Trom the Demerged Company
puirgiant b Clagse 7,22 if any, and ngpregate of the share capital issued pursuont to
Clnse 7,23 and the Transferred Reserves pursuant o Chouse 7.2 4und after giving effect
st intercompany bolances; i any, ahall be odjusted egainet Capital Reserve. I the
halancs of cupital reseeve |8 negative (debit balince), the samie shall he sdjusted pgninat
the Profit &Loes Account in the books of the Resuliing Company,

In ense of any differenees in ppeouniing policy between the Demenged Company amd the
Resulling Compity, the sceounting policies followed by the Resiliing Company will
previll and the difference shall be adjusted approprisiely.

Any mutier nol dealt with in Classe hercinabove shall be dealt with in sccordance with
the sccoumting stamdurds spplicable w the Resulting Company.

CONDUCT OF BUSINESS

Subleet o Clouse § of the Scheme, a5 and from the date of approval of this Scheme by the Board of
Directers of the Demerged Company and the Resulting Company-and 11 the Effective Tase; the

Dremerged Company:

Bl

B2,

Shill carry of the bisiness activifies of the Testile Division with reasonoble core and
diligence ind i the waime manner a5 (U had been doing hitheriog

Shull ot vary or alter, except in the ordinary course of its business and as may be
required for reorpnnization, the terms und conditions of employment of ony of is
emiployees i refation b the Textlle MHyision.
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B2 Wah effest from the Effiective Date, the Resulting Company shall continpe and arry on and shall be

authorieed o carry on the busineswes carried on by tbe Textile Division of the Demerged Cosipiny,

# EMPLOYEES OF DEMERGED UNDERTAKING

w1,

R

Q3

Upian the Scheme becoming effective, all emplovees of the Demenged Undertaking (*Trunsferred
Employee’ | In service as on the Effective Date shall be desmed to have hecome the employees of
the Resulling Company with effect from the Appointed Date withoul sny inlerruption in Useir
wervice ns o result of the transfer of the Demerged Underaking (o the Resulting Company on the
samie ferma and condifions of emiployment as wene withthe Demerged Company. On the basis of
cominuliy of service, the temes wd condtlons of thelr employment with the Resalting Company
shill not be bess favoreble thon those applicable (o them with reference o the Demerped
Urndermking of the Demrped Companyas on the Effective Date.

The existing provident fund trust und pension fund trust, gramaity fund, superannuntion fusd, NPS
fumd or any other fund.ss applicable, foe the ransferved n:'mpln;-w af the Demerged Undertaking
sl be comtimeed Tor the bemelt of ssch ernployess including employees who may bereafter join
the Resulting Company on the same teems and conditfons and with effect fom such dode, the
Risulting Company shall make the necessary contribution for such employess tken over by the
Resulting Company until the Resulting Company constiutes iis own provident fund, gratulty fund,
wpernnmmtion fund or any ather special fund and obtalng necessary spproval o the same, Upon
the Scheme being effective, the Resulling Company sholl stand substituled for the Demerged
Company Forall purposes whigseever reloied 1o the adminisiratien or operation of such trust or flnd
or in relwion fo ihe oblipiaienn 0 moke 8 contributlon o the sald funds In acoirdance wiih the
prowisions. of the trust or funds or aceording 1o the erms provided in the respective trust decds or
inher dovumends, The Resulting Compary endertakes o discharge nfl the duties und obligations snd
syrmnes ol the dghts and powers of the Demerged Company, upon the Scheme belng effective; |n
relafion to aforesald redts or funds of the Demerged Company in relation to the Demerged
Iindertaking, The services of the staf, workmen ond other emplovess of the Demerged Undariaking
will be trested 88 having been conbinueus for the purposes of the aforesaid trusis’ Iunds ar
provizions of any trust/ funds for employees, The smount of lebility in respect of gratwity and leave
{ueiermined as the sum payable on the Appombed Dnte as if the some were dug) relating 1o the
cmiplovess of the Bemarged Undertaking shall be appeopriaely adiusted by the Demerged Company
and trenafered to the Besulibng Costipany.

Ihe Resilting Company omdertakes to continae 1o abide by any agreemémts | isetlement{s ) entered
inty with any lbour umions! emplovees by the Demerged Compuny in relation o the Demerged
Undempking. The Hesuling Company agrees that for the purpose of payment of oy retrenchment
compenssalion, grteity and othes terminal bencflis, the past services of such emplovees wilhthe
Demerged Company shall zlso be taken info socount, and sgrees and undertaloes o pay the same 1=
i when payable
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1.2,

i[ER

1.4,

I0.5.

1.

LEGAL PROCEEINNGS

If any Tegal, taxation o oiher procoedings of whalever nature, whether civil or criminal {including
before any staftory of quasi judicial suthority or tribunal) (the "Proceedings®) by of against
Diemerged Company in relution o the Demerged Undenaking is pending’ arising &l the Appointed
Diute, the same shall not shate, be discontinued or be in oy way prejudiclally affected by rensen of
ihe tunsfer of the Demerged Undertaking or of anything conained fn the Scheme, but the
mroceedings may be continued, prosecuted and enforeed by or agalnst Resulting Company, in the
same manner and 1o the mme extent 83 it would be or might have been continued, proseculsd and
enforced by or againat JCL. &% i1 the Scheme hod not been mude. Cn @nd from the Effective Dale,
Resulting Company, = the case may be, shall and may inltkale uny legal processdings for und en
buhal f of Demerged Undertaking.

it i clarified that after the Appoinicd Dage, in case the Procoedings referned above with respect fo the

Pemerged Undertnking of Demerged Company, conmut be transferved for ony reason, Demergad
Company sholl prosecule of defend the same o the cost of and in coasultstion with Resulting
Company, and Resuiting Company shall relmbarse, Indemnify and hold harmless Demerged
Company against adl [abilites and obligations incurred by Demerged Company In respect theteof.,

In the event that the Proceedings refirred to above, nequire Demerged Company and Resalting
Cumpany to be fointhy treated sy parties thereto, Resilting Company shall be added as party o sach
proceedings wnd shill proseeute or defend such proceediogs in co-operation with Demsrged
Cremony .

Tending the sanethon of the Scheme, Demerged Company in relation 10 the Demerged Undertaking
shall, in consufiation with Resulting Company, continee W prosecute; enforce or defond, the
proceadings, whether pending o initiuted pending the sanction of the Schemie.

Subsequent to the Appointed Daie, if sy proceedmgs e inktiated by any third party (including
regulatory authorities) by or againsl the Textile Division of the Demerged Company under any
stitate, such proceedings shall be continued and enforced only against the Resulting Companyand
the Resuling Companyshall bear the liabiliies of such proceedings at its own cost, Demerged
Company shall extend all its assistance todefend the Fabllities of such proceedings at thecost of the
Resulting Company.

TREATMENT OF TAXES

Upon this Scheme becoming effective and with effect from the Appointed Dale, all taxes and duties
pavable, if any, by the Demerged Company (including bul fot limited 1o the IT Act, Goods and
Services Tax, Customs Act, Central Excise Act, Stute Sales Tax brws, Central Sales Tax Act, YAT/
Service tax and all other Applicable Laws), sccruing and relating 1o the Textile Division from the
Appointed Dute onwards, includiag &l sdvance tax payments, TIXS, minimum alemate tax, wny
refund and cleims shall, for all purposes, be treated es advance lax payables or payments, TDS,
b alenate tas e relunds and claims, as the ¢nse may be, of the Resuling Company,
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pon ihis Scheme becoming effective, oll existing and future incentives, unnvalled credits and
exemptionsdeductions (including Section $EIJAA wherein Deeerged Company and the Resulting
Company stll be eligible to cluim deduction under aforesald sectionpost tsking o sccount
rouisite changes {Including but not limited 10 no. of ndditional employees) ariging purseant o this
Scheme} otherwise odmissible to the Demerged Company Incliading deduction sdmissible on sctusl
pavment or on deduction of appropriatis wyes or on payment of tax deducted at souroe (including,
baat oot limiled te, under Ssefion 431, Section 40, Section 404, ete. of the IT Act), subsidies, grants,
Taxes, and fox creft’ meentives (including bt not limited t creditsIncemlvesin respest of income
. valie added tax, sabes Tax, service tax goods and serdces o efe), deferred tux benefis,
pidvanee e minimum shermsge mxhenefit of cartied forword losses, unabsorbed tix depeeciation,
iz bolidays and other statuory bereths, Including in respect of income tux (incuding TDS, tax
collecied gl source, sdvance tax, mindmum abernate we credit et ), cenval, customs, vilue sdded
te, snles 1o, service lax, goods and services tox etc. refating 10 the Textile Bivision o which the
Demerged Company. is entitled | obliged to shall be svalloble to and vest in the Resulting Company,
without gny Nuiher ney or deed.

Lipen this Scheme bocoming effective. the Demerged Company and the Resulting Companyare
permiited o revise or modify, o the case may be, end fle thelr respective ncome tan relums,
withholding tax resures, ingluding TS cerfificales, goods snd services tax, sales fax/valoe added
Iy oretwns,  serviee  tex retwns end odher  fax returns,  wnd e claim
refandsicredita’gxemptions'dedacthons, (T any, as may be reguired for the purpose of fconsequent 1o
the implementation of the Scheme,

The Bourd of Divectors of the Demerged Compuny and the Resuling Company shall be empowered
b determine i uny specific ix Hability or any tax proceeding relates to the Textile Division and
whiether the same woabd be ransterred tolhe Resulting Company of decide on any other mofters,

Upan the Scheme becoming effective, any TS depasited, TDS certificates issued or THS returns
filed by the Bemerged Campany, If any, relating (o the Teaslle Division shall continue ko hold good
as f swch TS smmunts were deposiied, TI35 certificsies were isswed and TDS returns wees fled by
the Resnlting Compmny

All the expenses incurred by the Demerged Company and the Resulting Companyin relation 1o the
Scheme, including smmp daty expenses, |1 any, shall be allowed a3 deduoction to the Demerged
Company &nd the Resulting Company in secordance with the Section 350D of the IT Ac over a
pericd of 5 (five) years beginning with the presious yesr in which the Scheme becomes effective.

Any refund under the tox laws due 10 the Demerged Company’ perinining to the Textile Division
conseuent 16 the wseisments made on the Demerged Compuy and for which no credif i3 fulien in
the accounts as on the dote immedisely preceding theAppointed Date shall belong 10 omd be
received hy the Hesulting Company. The relevant authorities shall be bound o iransfer ki the
uecount of and give credit for the samo 1o the Resulting Companyupon this Scheme becoming
effective uppn relevant prool and documens being provided 1o the sald authorities.
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Any tax linhilies wnder the Income tax laws, service s laows, goods and services s lows, exgise
duty laws, applicable stete vulue udded tax lows prother Applicable Lywsiregulations dealing with
towes’ duties! levies applicable 1w the Demerged Undertaking of the Demerged Company 1o the
extent it provided for or covered by 1ax provisions in the accounts mude as on the Appolnted Date
shall be transferred to the Resulting Company, Any surplus in the provision for tstion’ duties?
levies account including sdvance toy ond tux deducted ut source, relating to the Demerged
| indertaking, & on the Appoimed Dute will atso be wansforred to the ocoount of the Resulting
Comprany.

Without prejudice o the generality of the above, all benefits, incentivees, tax bosses, wnabsorbed
dipreciation, credits {inclading, without limitation income tax, goods and services tax. service fax,
excise duty, applicable siste value added tax, etc.) 1o which the Demerged Undertaking of the
Demerged Company is entithed to in wrms of Applicable Laws, shall be availatde 10 and vest in the
Resulling Company,

Lipon the Scheme becoming elfective, uny refunds, benefifs, incentives, grants, subsidies in relation
1o or In connection with the Demerged Underiaking, the Demerged Company shall, iF se required by
the Resulting Company, issue netices in sech form as the Resulting Company may deem 1t and
proper stating that pursuunt fo the Tribunal having sanctioned this Scheme, the relevant refund,
bencfit, incentive, grunt, subsidies, be paid or mode good or held on sceount of the Resiliing
Compuny, as the person entitbed heselo, o e end and intent that dhe right of the Demerged
Company to recover or realize the same, stands transferred 1o the Resulting Company and that
ppproprinte eniries should be passed in their respective books Lo recand the aforesnid chonges.

Ii is relieraied that the Demerger of the Testile Divishon of the Demerged Company Into the
Resulting Company pursuant to this scheeme shall ke plage with effect from the Appointed Deate
and shall be in sccordance with the provision of Section 20 19%A% and all ciber pravisions of the of
the [noeme Tax Act, 141, Upon the Scheme coming into effect, foe the purpose of Income Tax Act,
1961, the Resulting Company shall account for the rarsaction relating 10 the Textile Division from
ine Appoinied Thate and shall drow s books of account to the extent required W give effiect 10 the
Sehedme.

CONTRACTS, DEEDS, ETC.

Subject to the other provisiens of this Scheme, all contracts; decds, bonds, agreements and other
instruments including any contract for exploitation of intellectonl property rights and all other nghts,
fitle, nterest, Inhels and brand regisratbons, copyrights, patents, trademarks, trade nameslicenses,
ertitlemments and ather indistrial ar inellectual property dghts of any noture whatseever, pertaining
s the Testile Division to which the Demerzed Compuny is party and which sre subsisting or having
ulfect on the Effective Date, shall be in full force and effiect ngaingt or in favor of the Resulting
Cornpany, a5 the éase moy be, pnd may be enforced by or dgninst the Resulting Compdny 5 fully
and pifeciunlly s If, nstead of the Demerged Company, the Besabing Company bod been o party
theretie. Further, sll contructs with third parties relatlng 1o the Textile Divislon o which the

&
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Pemerged Compary is party, shall be in full force and effect against or in favor of the Resulling
Company. The Resuhing Compsny shall enter Into andéor issve andfor excoute deads, writlngs oe
confirmations. or enter bido any tripartits srrangensents, conflrmations of aovalions, o which the
Demerged Company will, If necessary, alsa be party in order to give formal effect 1o the provisions
of 1his Scheme, il so reguired or becomes necessary, The Resalting Company shall be deemed to be
authorised 1o exeouls ony auch deeds, writings or conflrmntions on behnlf of the Demerged
Company and 1o implement o corry out &l formalities required on the part of the Demerged
Company logive elfect to the provisions of hls Selweme,

SAVING OF CONCLUDED THRANSACTIONS

The fransfir of propertes and lobilites under Clouse 5 above and the contimmnes of proccedings
by or pgainst the Demerged Companyunder Classe 10 above skall pot aifect amy trensaction oe
proceedings olreasly concludsd, iFany, by the Demerged Company Hll the Effective Dute, to the end
amd intent that the Resubing Compary sccepts and adopts all sets, deeds ond things dane and
executed by the Demerged Company in respect thereto.
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EARTC

GENERAL CONDITIONS
COMPLIANCE WITH TAX LAWS

This Scheme, In a0 for s It reloles to the demerger of the Texiile DNvidion of the Demerged
Company inbo the Resulting Company, has been drawn up 1o comply with the conditions relating to
“Iemerger” as specified under Sectlon 2(190AA) of the [T Act, which include the follewing:

il all the assets wnd properties of the Demerped Underiaking, belng trunsfermed by the Demenged
Compnny, immedincely before the daiverger shall become the propedies of Resulting
Campany, rEpedtively, by virue of such Demergen

ki all the labilities relsiabie o ibhe Demerged Undereking, being iransferred by the Demenged
Compaiy, lmmediately before the demerger, become the Habilities of the Resulting Company
by wirlue of the dermerper;

€1 the property und the linhilities of the Demerged Undertaking or Undertukings being transferned

by the Demerged Company are tronsferred ol values uppearing in s books of acooam
immdindedy before the demerger;
This provision shall mst apply where the Resulting Company recoeds the value of the property
and the linbilites of the Undertaking at o value different from the value appearing in the books
of secourd of the Bemesged Company, immediately before the demerger, i compliznce 1o the
Indion Accounting Swndards specified i Annesure 1 the Companies (Indian Accounting
Standards) Hules, 2015,

&) the Resulting Company fssues, in consideration of the demerger, its shares 1o the shareholders
of the Demerged Company on o proportionate besis, excepl where the Resalling Company
iisIT ks 4 sharcholder of the Demerged Company:

¢} the shareholders holding not Jess than three-fourths in value of the shures in the Demerged
Company (oiher than ahares alrendy beld therein immedintely before the demerger by, or by &
naenines tor, the Resulting Company or, [ty subsidiary) become shareholders of the Resulting
Company by virue of the demerger, otheswise than ps o resuli of the scquisitien of ihe
property or ussels of the Demerged Company or any underaking theree! by the Resulting
Company; ared

i the transfer of the Demerged Undensking shall be on @ going concern basis;

ured oeher relevant sections (Iecluding Sections 47 mnd T2A) of the 1T A,

IV ey terms or provisions of this Scheme are found 1o be or interpreted 19 be inconsistent with uny
of dhe soid provisions sl 4 Laber dste whether ps & resll of 8 new enaciment any emendment. o
coming into force of any provision of the [T Act or any other lew or any judicial or exceutive
Interpretation or fur sny ofher reason whatsoever, the aforesald provisions of the tax lows shall
privail and this Scheme shall be modified accordingly with consenl of cach of he Companies
{s=ting throwgh their respective Board of Derectors),

REMAINING BUSINESS ANDOTHER LIABILITIES
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The Demerped Compeny shall continue 0 comy on the Remaining. Business, All the assels,
liabilities and obligations pertaining 1o the Hemalning Business arising prior to, an or after the
Appointed Date including liebilides other than those tranaferred 1o the Resufiing Campuny under
Clause 1,17 of this Scheme shall continue 1o belong b, be vesied in and be managed by the
Demerged Compiny

Saive and except the Demerged Underinking of the Demerged Company and as expressly provided in
the Scheme, nothing contulned In this Scheme sholl effieci the Remaining Business of the Demerged
Company, oF any oiher Busipess, asseis and linhilities of the Demerped Company, which shall
oontinue (o belung Lo and be vested in and be managed by the Demerged Company.

AFPLICATION TOTHE NCLT

The Demerged Company and he Hesilibng Compady shull mske ol secessary applications under
Sections 230 10 232 resd with section 66 and cither applicable provisions of the Act to the NOLT for
secking opproval of the Scheme. :

MODIFICATION OR AMENDMENT TO THE SCHEME

Ihe Demenged Comgpuny and the Besulting Company (through thelr respective Board of Divectoss)
wreempowered wnd suthorined:

B Toassend from time to time to ory modifications or emendments or substititions of the Scheme
or of any sonditiens or limitations which the BCLT and'or gny puthorities under kw or their
respective Boards may deem 17t 1o approve or diréct or which may be considered necesary due
b ary change b law or as aiay be olherwie be deemed expedient o necessary; and

b To settle all doubts or difficubtics that may anse in corykng oot the scheme and to do and
execute all wois, deeds mutiers snd things on behalf of the companies, necessary, desimble or
proper for putting the Schame into effect, including enfering into the tronsitional arrungemens,
arfungements Tor carrying oul or performing ol such formolities or complinces as may be
deemed proper and necessary for elfecting rarsfer omd vesting of the properiies of the
Memerged Undertaking und deciding any question that may wrse a5 1o whether whole or parl of
specific asset or fabifities partain or does not pertaln or Brlses out of fhe sctivities or operstions
of oy such undenaking or whether i specific empioyvee i or is nod subssantially engaged in
rebation b the Demerged lnderiaking.

The Demerped Company ond the Besulting Comnpany by their respective Boord sre authosized 1o
iake ull such wens na miy he pecesyary, desicable of proper (o resolve any doubis, difficolties or
estions whatiocver For carmying the Scheme indo elfect, or if considered nodessary, for withdrawa!
of the Schieme, whether by reason of any directive or onder of any other auiborities or due 1o ony
busineta! einmmdreinl veason o may be declded by the Boord or stberwise howsosver, arising out of
or undeér or by viriue of the Scheme ondor any matter concerned or connected therewith,
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For maiters nob specifically addressed in the Scheme reluting to secounting, the Dhoard of Directors of
the Demirged Company/Resulting Company iy suthorized 1o account foe the balnnces In their
respective books of eegounts in the manner, & may be deemed 1L, In accordance with the presoribed
Accounting Standards issued by the Central Govemnment us may be amended from time to timwe and
1he Generally Accepied Acoounting Pringiples in Indin In sunsultation with the Asditors.

SCHEME CONDITIONAL ON APFROVAL / SANCTIONS
I'hiz Scheme s and shall be conditisnil upon and sunect K

u)  The Scheme being approved by the requisite majorlty in number and value of the various des
of shareholders andior creditors (where applicable) of the Demerged Comjuny and the
Resulting Company respoetively, us required under the Act and &5 may be direcied by the
WCLT,

b The Scheme boing sonctioned by the NOLT o any, othor statutory . or regulatory nuAhority,
which by low mary be necessary for the implementation of this Scheme,

¢l Certified copies of the order of the NCLT sanctioning the Scheme boing filed with the
concerned Regidrar of Companies, by the Demerged Company ond the Resulting Company
respeckiviely,

EFFECT OF NON RECIEFT OF APPROVALS

I the event that the scheme i ot sanctioned by the MCLT ar in the event any of the ather requisite
consents, spprovals, permisibons, sanctions or conditions are not obtained or camplied with or for
any oiher reasun, the scheme cannol be implemenmed, the scheme shall mot take cffect end shall e
withdrawn and fn that event no rights or Habdlities, whatsoever, shall accrue to or be incurred intes
s by the parties or thebr sharcholders or credisors or smgloyees or any ather person.

MY IDENDS

The Demesged Company ond the Resulting Company shall be entitled 1o declare and mube &
disribution’pay dividend, whether imterim or final, andior issue bonus shares, to their respective
membersishancholders prior to the Effective Dase in acooedance with Applicable Laws.

1t i clari fied that the sforesasd provisions wn respect of making distributions, declaring dividends of
issuing homes shores are onabling provisions only and shall not be deemed tr confer uny right on
any members of the Compunics to demand or claim any distributions, dividends o bonus shares
which, subject to the provisions of the ssid Act, shall be entirely af the discretion of the Baurd of
Directors of the Companies, subject to the spproval of the shareholders, ns may be moquined.

COMPLIANCE WITH APPLICABLE LAWS
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The Companies undertnke fo comply with ol Applicable Laws incleding making the reqguidine
intimations and disclosures bo ey siwtviory o regulstory suthardtyand  obiining the requisile
cansent, approval or permission of the Cemtral Covernment (0 regulred) ar eny other stalutory or
regulptory suthority, which by Inw may be required for the implementation of tils: Scheme or which
by lww may be required in felation 1o any matters connected with This Scheme

CORTS

Al coats, chorpes, uooes Including duties, levies and all other expenses, it ony (save a3 expressly
oherwise agreed of the Demerged Company und the Resulting Company arising out of or ingurred
im edrgction with and implementing this Scheme ond matters incidenind therets shall be bome by

the Demerged Company.

FE~TTE=5
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SCHEDULE 1

For:

Eage value, lssie price and othes Werms
HRedoemible Preference Shares kisied by the Resuling Comgany shall have o face value of
IMR 1/ esch ind be Issuied & [WR 8- per share.

Hedeemable Preference Shares shall subject o the provisions of the Articles of Associstion of
Janki Textiles Indin Peivatelimited and the Act confer the holders thereof o rlght o Txed
prefecential dividend of M01% persnnom on issue price of TNR 15~ cach in priority o the
eguity wharss,

Viimg Righis

The holder of Hedeemahle Prefierence Shares of Junki Textiles India PriviteLimited sholl have
the right o vide In genernl mesting in secordanee wilh Section 4702 of the Companics Act
k13,

Redenipion

Redeemable Preferenee Shures sfoll b redeemable af parbe BSE - per shave, fedeemed in
e of s tanche anytime anoor before the expiry of 20 years from the dzte of wlktment,

Winding-up

In the event of winding up of Jankl Textlles India Private Limited, the helders of Jonk] Tediles
Indid Private Limited' sRedeemupble Preference Shires shall hove o right o reccive the isae
price, 1e,INR 1= per share and arrears of dividend, whether declared or not, up 1o the
commencement of winding up, in priority to wny poid-up capitnd on the equity shores out of the
surplus bat shall ot hove ooy Turihier righis to participate in the profits of the psscts of Junkd
Textiles Indis Private Limited,
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Niranjan Kumar

Registered Valuer- Securities or Financial Assets

Date: 31t January 2023

To, To,

The Board of Directors The Board of Directors

Janki Corp Limited Janki Textiles India Private Limited
Mandpiya Chouraha, Mandpiya Chouraha,

Chittor Road, Bhilwara, Chittor Road, Bhilwara,

Rajasthan — 311001 Rajasthan — 311001

Rajasthan Rajasthan

Subject: Recommendation of fair share entitlement ratio for the proposed demerger of the
“Textile Business” of Janki Corp Limited into Janki Textiles India Private Limited.

Dear Sir,

We refer to the engagement letter dated 2"January 2023 and discussions held with the
Management of Janki Corp Limited (hereinafter referred to as ‘JCL’ or ‘Demerged Company’) and
Janki Textiles India Private Limited (hereinafter referred to as ‘JTIPL’ or ‘Resulting Company’),
wherein the Management of JCL and JTIPL (together referred to as ‘the Management’) has
requested Niranjan Kumar, Registered Valuer- Securities or Financial Assets ('NK’, ‘we’ or ‘us’) to
recommend a fair share entitlement ratio for the proposed demerger of the “Textile Business” of
JCL into JTIPL.

Please find enclosed the report (comprising 10 pages) detailing our recommendation of fair
share entitlement ratio for the proposed demerger and the assumptions used in our analysis.

This report sets out our scope of work, background, procedures performed by us, sources of
information and our recommendation on the share entitlement ratio.

BACKGROUND, SCOPE AND PURPOSE OF THIS REPORT

Janki Corp Limited (‘JCL’ or ‘Demerged Company’), erstwhile known as Janki Processors
Limited was incorporated on 16 September 1993. JCL is primarily engaged in the business of

() processing of synthetic fabrics and manufacturing of textiles (‘Textile Business’); and

(i) processing and production of steel, sponge iron and iron ore pellets (‘Steel and Energy
Business’). The steel production is supported by its captive energy unit providing
inhouse access to flying ash, charcoal, etc.

Janki Textiles India Private Limited (‘JTIPL' or ‘the Resulting Company’) is a private limited
company incorporated under Companies Act, 2013 having its registered office at Bhilwara,
Rajasthan. Its Corporate Identity Number (‘CIN’) is U17299RJ2022PTC085354 and Permanent
Account Number (‘PAN’) is AAFCJ8589H. The Company is authorized to engage in the business
of processing of synthetic fabrics and manufacturing of textiles.

N5-1003, Hills and Dales Ph 3, NIBM Annexe, Pune — 411060. Mob.: +91 9921515656 | niranjan@nskumar.com | www.nskumar.com



The Management of JCL (hereinafter referred to as ‘the Management’) is contemplating a
proposal to demerge the ‘Textile Business’ of JCL (‘the Demerged Company’) into Janki Textiles
India Private Limited (‘the Resulting Company’) (hereinafter referred to as ‘proposed demerger’)
pursuant to the Scheme of Arrangement (hereinafter referred to as ‘the Scheme’) under section
230 to 232 and other applicable provisions of the Companies Act, 2013 (‘the Act’) read with the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (‘the Rules’), as
amended from time to time.

As per the Scheme, as a consideration for the proposed demerger, the equity shareholders of JCL
shall receive 0.01% Non-convertible Non-Cumulative Redeemable Preference Shares (‘RPS’) of
the Resulting Company in the share entitlement ratio as determined by the Board of Directors on
the basis of share entitlement ratio report prepared by the Registered Valuer as required under
the applicable provisions of the Companies Act, 2013.

In connection with the above-mentioned proposed demerger, the Management has appointed NK
to submit a report recommending a fair share entitlement ratio for the proposed demerger.

We understand that the appointed date for the proposed demerger is the opening business hours
on 01 April 2023 or such other date as may be fixed or approved by the National Company Law
Tribunal or such other competent authority. We have carried out our analysis and discussion with
the Management to determine the fair share entitlement ratio as at the report date (‘Valuation
Date’).

We would like to emphasize that certain terms of the proposed demerger are stated in our report,
however the detailed terms of the proposed demerger shall be more fully described and explained
in the Scheme document to be submitted with relevant authorities in relation to the proposed
demerger. Accordingly, the description of the terms and certain other information contained
herein is qualified in its entirety by reference to the underlying Scheme.

The scope of our service is to determine the fair share entitlement ratio as at Valuation Date after
considering the facts of the case and report on the same in accordance with generally accepted
professional standards including ICAI Valuation Standards, 2018 issued by the Institute of
Chartered Accountants of India (ICAI).

The Management has informed us that:

a) There would not be any capital variation in the Demerged Company and Resulting
Company till the proposed demerger becomes effective without approval of the
shareholders and other relevant authorities.

b) Till the proposed demerger becomes effective, neither the Demerged Company nor the
Resulting Company would declare any dividend which is materially different from those
declared in the past few years.

c) There would be no significant variation between the draft scheme of arrangement and the
final scheme approved and submitted with the relevant authorities.

This report is our deliverable for the said engagement and is subject to the scope, assumptions,
exclusions, limitations and disclaimers detailed hereinafter. As such, the report is to be read in
totality and in conjunction with the relevant documents referred to therein.

s 4 Recommendation of share entitlement ratio for
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FINANCIAL BACKGROUND

Janki Corp Limited (‘JCL’ or ‘the Demerged Company’)

JCL is inter-alia engaged in varied business verticals namely Textile and Steel & Energy. The Steel
& Energy business is highly capital driven with long gestation period and the Textile business, on
the other hand, is dynamic, more volatile to domestic and international market conditions, heavily
dependent on product innovations and development, which require different skill sets and
capabilities.

The equity shareholding pattern of JCL as at the report date is set out below:

Name of Shareholder Number of Shares Percentange (%)
Promoters/Promoters Group 1,29,96,690 41.45%
Corporate Bodies 78,37,500 25.00%
Individuals/Hufs 1,05,19,410 33.55%
Total (Face Value of INR 10 each) 3,13,53,600 100.0%

The snapshot of the unaudited provisional divisional statement of assets and liabilities and
Profit and Loss statement of JCL as at 30 November 2022 is set out below:

Statement of Asset and Liabilities as at 30 November 2022
INR million

Remaining

Particulars Textile Total

Business

Equity and Liabilities

Share Capital - 313.5 313.5
Reserves and Surplus 586.1 3,777.2 4,363.3
Non-Current Liabilities
Long Term Borrowings 2.0 50.4 52.4
Deferred Tax Liabilities (Net) 6.3 187.5 193.8
Long Term Provision 94 17.0 26.4
Current Liabilities
Short Term Borrowings 1.9 16.8 18.7
Trade Payable 182.2 334.0 516.1
Other Current Liabilities 2.0 177.8 179.8
Short Term Provisions 29.8 31.9 61.6

Total 819.6 4,906.1 5,725.7
Assets
Non-Current Assets
Property Plant and Equipment 383.0 2,112.4 2,495.4
Intangible Asset - 1.0 1.0
Capital Work in Progress 1.8 38.6 404
Other Non-Current Assets - 3.2 3.2
Current Assets
Inventories 141.2 1,326.3 1,467.6
Trade Receivable 190.2 631.3 821.5
Cash and Cash Equivalent 39 13.5 174
Short Term Loans and Advances 99.1 763.7 862.8
Other Current Asset 0.3 16.1 16.4

Total 819.6 4,906.1 5,725.7 :

'\. |'\-\.'| 'r';\
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Statement of Profit and Loss for period ended 30 November 2022

INR million
Particulars Textile Rem:alnlng
Business
Revenue from operations 864.4 6,281.0 7,1454
Expenses
Cost of goods sold (482.2) (4,648.9) (5,131.1)
Employee Benefit Expenses (153.4) (290.5) (443.9)
Other Expenses (42.0) (202.6) (244.6)
Total Expenses (677.6) (5,142.1) (5,819.6)
EBITDA 186.8 1,138.9 1,325.8
EBITDA (%) 22% 18% 19%
Depreciation and Amortisation (30.5) (191.7) (222.1)
EBIT 156.4 947.3 1,103.6
Finance Cost 0.2) (5.7) (5.9)
Other Income 28 3.3 6.1
PBT 158.9 944.8 1,103.8
Tax Expense (29.0 (257.7) (286.7)
PAT 129.9 687.2 817.1

Janki Textiles India Private Limited (‘JTIPL’ or ‘the Resulting Company’)

JTIPL is engaged in the business of processing of synthetic fabrics and manufacturing of
textiles. The company was incorporated on 21t December 2022 having registered office at
Bhilwara, Rajasthan

The equity shareholding pattern of JTIPL as at the report date is set out below:

Name of Shareholder Number of Shares Percentange (%)
Promoters/Promoters Group 25,994 41.45%
Corporate Bodies 15,675 25.00%
Individuals/Hufs 21,039 33.55%
Total (Face Value of INR 10 each) 62,708 100.0%

The snapshot of the provisional balance sheet of JTIPL as at 15 January 2023 is set out below :-

Provisional balance sheet
INR million

Particulars as at 15th Jan 2023 Total

Equity and Liabilities

Shareholder's Fund

Share Capital 0.6
Total Equity and Liabilities 0.6
Assets

Current Assets

Cash and Cash Equivalent 0.6
Total Assets 0.6

l\. : I'H.II IH;\.
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SOURCES OF INFORMATION

In connection with the valuation exercise, we have used and relied on the following sources of
information:

A. Company specific information:
Information provided by the Management which includes:

* Audited financial statements of JCL for the financial year ended 31 March 2022;

» Provisional divisional statement of assets and liabilities of JCL as at 30 November 2022
«  Provisional financial statement of JTIPL as at 15" January 2023.

» Latest shareholding pattern of JCL and JTIPL as at report date;

» Discussion with the Management to understand the rationale and basis for arriving at the
recommended share entitlement ratio;

*  Copy of the draft scheme of arrangement; and

» Discussions and correspondence with the Management in connection with business
operations, past trends, proposed future business plans and prospects of the Demerged
Company and the Resulting Company etc;

B. Industry and economy information:

e Such other information and documents as provided by the Management for the purpose of
this engagement.

Besides the above listing, there may be other information provided by the Management which
may not have been perused by us in detail, if not considered relevant for our defined scope.

We have also considered/ obtained such other analysis, review, explanations and information
considered reasonably necessary for our exercise, from the Management.

PROCEDURES ADOPTED

Procedures used in our analysis included such substantive steps as we considered necessary
under the circumstances, including, but not necessarily limited to the following:

e Reviewed the draft scheme of arrangement;

e Considered the audited financial statements of JCL for the financial year ended 31 March
2022;

e Considered the Provisional divisional statement of asset and liabilities of JCL as at 30
November 2022;

e Reviewed the Provisional financial statements of JTIPL as at 15th January 2023;

e Reviewed the latest shareholding pattern of JCL and JTIPL as at the report date;

e Confirmation from the Management regarding no change is being proposed in the equity
shareholding pattern between the report date and scheme implementation date of the
Demerged Company and the Resulting Company;

e Determined the fair share entitlement ratio in discussions with the Management, for issue of
RPS of JTIPL to the shareholders of JCL as consideration for the proposed demerger; " MW
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e Discussions with the Management to obtain requisite explanation and clarification of data
provided;

e Analysis of other facts and data as considered necessary; and

e Arrived at the final share entitlement ratio for the proposed demerger.

<<<<< This space has been left blank intentionally>>>>>
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SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

Provision of valuation opinions and consideration of the issues described herein are areas of our
regular practice. The services do not represent accounting, assurance, accounting/ tax due
diligence, consulting or tax related services that may otherwise be provided by us.

This report, its contents and the results herein are specific and subject to:

e the purpose of valuation agreed as per the terms of this engagement;

e the date of this report;

e equity shareholding pattern of JCL and JTIPL as at the report date and no change in the
same prior to the implementation of the proposed demerger;

e proposed share entitlement ratio recommended by the Management;

e draft scheme of arrangement; and

e data detailed in the section — Sources of Information

A value analysis of this nature is based on information made available to us as of the date of this
report, events occurring after that date hereof may affect this report and the assumptions used
in preparing it, and we do not assume any obligation to update, revise or reaffirm this report.

The recommendation(s) rendered in this report only represent our recommendation(s) based
upon information furnished by the Management till the date of this report and other sources, and
the said recommendation(s) shall be considered to be in the nature of non-binding advice (our
recommendation should not be used for advising anybody to take buy or sell decision, for which
specific opinion needs to be taken from expert advisors).

In the course of our analysis, we were provided with both written and verbal information, by the
Management as detailed in the section- Sources of Information.

In accordance with the terms of our engagement, we have assumed and relied upon, without
independent verification of,

e the accuracy of information made available to us by the Management, which formed a
substantial basis for this report; and
e the accuracy of information that was publicly available;

We have not carried out a due diligence or audit or review of the Companies for the purpose of
this engagement, nor have we independently investigated or otherwise verified the data provided.

We are not legal or regulatory advisors with respect to legal and regulatory matters for the
proposed demerger. We do not express any form of assurance that the financial information or
other information as prepared and provided by the Management is accurate. Also, with respect
to explanations and information sought from the Management, we have been given to understand
by the Management that they have not omitted any relevant and material factors and that they
have checked the relevance or materiality of any specific information to the present exercise with
us in case of any doubt. Accordingly, we do not express any opinion or offer any form of
assurance regarding its accuracy and completeness.

Our conclusions are based on these assumptions and information given by/ on behalf of the
Management. The Management of the Company has indicated to us that they have understood
that any omissions, inaccuracies or misstatements may materially affect our recommendation.
Accordingly, we assume no responsibility for any errors in the information furnished'by th(—f__...m
Management and their impact on the report. Also, we assume no responsibility for technical
information (if any) furnished by the Management. However, nothing has come to our attention
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to indicate that the information provided was materially misstated/ incorrect or would not afford
reasonable grounds upon which to base the report. We do not imply and it should not be
construed that we have verified any of the information provided to us, or that our inquiries could
have verified any matter, which a more extensive examination might disclose.

We would like to emphasize that the current shareholding pattern of the demerged and the
Resulting Company is identical and it would continue to remain identical till the scheme is
implemented. Therefore, any share exchange ratio would ensure that the identical shareholding
pattern in both the companies shall continue. The Management has recommended a share
entitlement ratio of “1 (One) 0.01% Non-Convertible Non-Cumulative Redeemable Preference
Shares of JTIPL of face value of INR 1 each fully paid up shall be issued for every 1 (One) equity
share held in JCL having face value of INR 10 each fully paid up”, keeping in mind the future
capital requirements of the Resulting Company, which in our opinion is reasonable given that the
shareholding pattern and the beneficial interest pre and post demerger shall remain same and
not vary and we have therefore not carried out any independent valuation of the subject business.

The report assumes that the Companies comply fully with relevant laws and regulations
applicable in all its areas of operations and that the Company will be managed in a competent
and responsible manner. Further, except as specifically stated to the contrary, this report has
given no consideration on to matters of a legal nature, including issues of legal title and
compliance with local laws and litigation and other contingent liabilities that are not recorded in
the financial statements of the Company.

This report does not look into the business/ commercial reasons behind the proposed demerger
nor the likely benefits arising out of the same. Similarly, the report does not address the relative
merits of the proposed demerger as compared with any other alternative business transaction,
or other alternatives, or whether or not such alternatives could be achieved or are available. This
report is restricted to recommendation of share entitlement ratio for the proposed demerger only.

Certain terms of the proposed demerger are stated in our report, however the detailed terms of
the proposed demerger shall be more fully described and explained in the scheme document to
be submitted with relevant authorities in relation to the proposed demerger. Accordingly, the
description of the terms and certain other information contained herein is qualified in its entirety
by reference to the Scheme document.

The fee for the Engagement is not contingent upon the results reported.

We owe responsibility only to the Board of Directors of JCL and JTIPL, who have appointed us,
and nobody else. We do not accept any liability to any third party in relation to the issue of this
report. It is understood that this analysis does not represent a fairness opinion. In no
circumstance shall the liability of NK exceed the amount as agreed in our Engagement Letter.

This share entitlement ratio report is subject to the laws of India.

Neither the report nor its contents may be referred to or quoted in any registration statement,
prospectus, offering memorandum, annual report, loan agreement or other agreement or
document given to third parties, other than in connection with the purpose of recommending the
share entitlement ratio for the proposed demerger and relevant filings with the statutory
authorities with respect to the proposed demerger, without our prior written consent.

s 4 Recommendation of share entitlement ratio for
N Ira nja n Ku mar proposed demerger involving JCL and JTIPL Page 8 of 10

Registered Valuer- Securities or Financial Assets



RATIONALE FOR SHARE ENTITLEMENT RATIO

As mentioned earlier, as a part of the scheme, the Textile Business JCL is proposed to be
demerged into JTIPL. JCL has identified all the assets and liabilities of the Textile Business,
which are to be taken over by and transferred to JTIPL.

We would like to emphasize that as at the report date, the shareholding pattern of both the
Demerged Company and Resulting Company is same. Based on our discussion with the
Management, we understand that they do not propose any change to the shareholding pattern
prior to the scheme implementation. Accordingly, the shareholders of JCL would continue to
enjoy entire economic interest, rights and obligation in both the demerged as well as the Resulting
Company till the proposed demerger is implemented.

Taking into account the above facts and circumstance, any share entitlement ratio can be
considered appropriate and fair for the proposed demerger as the shareholding pattern of JCL
pre-demerger and post-demerger would remain same and not vary and we have therefore not
carried out any independent valuation of JCL and JTIPL. Accordingly, the management has
proposed a share entitlement ratio of “7T (One) 0.01% of Non-Convertible Non-Cumulative
Redeemable Preference Shares of JTIPL of face value of INR 1 each fully paid up shall be issued for
every 1 (One) equity share held in JCL having face value of INR 10 each fully paid up”.

The Share Entitlement Ratio has been recommended keeping in mind the current business
activities of the Resulting Company, shareholders of the Demerged Company and Resulting
Company and their economic interest in the Demerged Company.

No shareholder is, under the scheme, required to dispose off any part of his shareholding either
to any of the other shareholders or in the market or otherwise. The scheme does not envisage
the dilution of the holding of any one or more shareholders as a result of the operation of the
scheme. Post demerger, the percentage holding of the shareholders in both JCL and JTIPL would
remain same and not vary.

Therefore, in our view, the above Share Entitlement Ratio is fair and equitable, considering that
the shareholders of JCL will, upon the proposed demerger, have its inter-se economic interests,
rights, obligations in JTIPL post-demerger in the same proportion as its economic interests,
rights and obligations in JCL pre-demerger.

Kei terms

Nature of Instrument Non Convertible Non-Cumulative Redeemable Preference Shares

Tenure 20 years from the date of allotment of preference shares
Face Value INR 1 (Rupee One Only)
Dividend 0.01% per annum
The company shall have the option to redeem preference shares at
Redemption par in one or more tranche anytime on or before the expiry of 20

years from the date of allotment
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CONCLUSION

In the light of the above and on a consideration of all the relevant factors and circumstances and
subject to our scope, limitations as mentioned above, we recommend the following share
entitlement ratio of:

1 (One) 0.07% Non-Convertible Non-Cumulative Redeemable Preference Shares of JTIPL of face
value of INR 1 each fully paid up shall be issued for every 1 (One) equity share held in JCL having
face value of INR 10 each fully paid up.

Respectfully submitted,

Ly \ sl
Ii".,-ﬂ"‘"‘“ =T

Niranjan Kumar

Registered Valuer- Securities or Financial Assets
IBBI Registration Number: IBBI/RV/06/2018/10137
Date: 31t January 2023 ICAIRVO/06/RV-P000021/2018-19

Place: Pune UDIN: 23121635BGUWNR4556
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Report of the Board of Directors of Janki Corp Limited pursuant to Section 232(Z)¢) of
the Companies Act, 2013 explaining the effect of the Scheme of Arrangement between
Junki Corp Limited and Janki Textiles India Private Limited.

1.0

AL

Janki Corp Limited

Background

The Board of Directors of Janki Corp Limited(™JCL" or “the Company”} approved the
Scheme of Arrangement between Janki Corp Limited (“Demerged Company™) and Janki
Textiles India Private Limited(“Resulting Eumpm}:“} and their respective sharcholders
and ereditors (“Seheme™) providing for the demerger of the Textile business (“the
Demerged Undertaking™) of the Demerged Company into the Resulting Company.

As per Section 232(2)c) of the Companies Act, 2013, a repont adopted by the Directors
explaining the effect of the Scheme of Armngement on each class of sharcholders. key
managerial personnel, promoter and non-promoter shareholders is required 10 be circulated

10 the shareholders, along with the notice convening the meeting.

Accordingly, this repart has been prepared in compliance with the provisions of Section
232(2)(¢) of the Companies Act, 2013,

Share Entitlement Ratio and Consideration

The Scheme envisages that shares shall be issued by the Resulting Company to the equity
shareholders of Demerged Company pursuant to the Scheme in the ratio given below:

“ ftme) 0.001% Non-Comertible Non-Cinmlative Redeemable Prefevence Shares of the
Resulting Company of face value of INR | each fully paid wp shall he ixswed for every |
(Chie) equity share of INR [0 each fully paid up held in the Demerged Company (Le.
Jcn*

Regd. Office & Works: Mandpiya Choraha, Chittor Road, Bhilwara, Rajasthan - 311001

Correspondence: {

91-1482-249010 | 91-1482-249020 | jankicorp@yahoo.co.in| www.jankicorp.com

CIN No.: U17118RJ1993PLC023549 | GSTIN-DBAAACIS63BALLE
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jANEl CORP LIMITED

The Valuation Report dated Junuary 31, 2023 was issued by Mr. Niranjan Kumar,
Registered Valuer - Securities or Financial Assets.

1.0 Effect of the Scheme of Arrangement on each class of shareholders, promoters and
non-promoter sharcholders of JCL

13 There is only one class of Shareholders viz., Equity Shareholders.

21 Om demerger of the Demerged Undenaking of the Demerged Company into the Resulting

Company. the shareholders of JCL (viz. Promoter and Non-Promoter shareholdersywould

receive redeemable preference shares in Janki T:xlrﬂes India Private Limited basis the

share entitlement ratio as per the Valuation Report dated January 31, 2023 issued by Mr.

Niranjan Kumar, Registered Valuer — Securities or Financial Assets,

The Scheme does not affect rights and interest of the Promoter and Non-Fromoter

Shareholders of JCL prejudicially.

LT
—

40 Fffect of the Scheme of Arrangement on Key Managerial Personnel ofJCL
Under Clause 9.1of the Scheme, and with effect from the Effective Date, the Janki Textiles
India Private Limited undertakes to engage all the staff and employees of JCL pertaining 10
the Demerged Undertaking on the same terms and conditions {and which are not less
fuvourdble than those) on which they are currently engaged by JCL. without any
imterruption or break in service, In the circumstances, the rights of the employees of JCL
would in no way be affected by the Scheme.
Further. none of the Key Managerial Personnel of JCL have any material interest in the
Scheme (except to the extent of equity shares held by them in both the Companies).
Approved and adopted by the Board of Directors vide Resolution passed on |date].

By order of the Board
ForJanki Corp Limited

Date: January 31,2023 6%@4
Place: Bhilwara
Raghu Nath Mittal
Chairman
Janki Carp Limited
Regd. Office & Works: Mandplya Choraha, Chittor Road, Bhilwara, Rajasthan - 311001

Correspondence: t 91-1882-245070 | f91-1482-245020 | jankicorp@yahoo.co.in| www.Jankicorp.com
£IN No.: U17118RI1993PLE023549 | GSTIN-DBAAACIIGIBALLE
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Report of the Board of Dircctors of Janki Textiles India Private Limited pursuant to
Section 232(2)¢) of the Companies Act, 2013 explaining the effect of the Scheme of
Arrangement between Janki Corp Limited and Janki Textiles India Private Limited.

1.0 Background

Ihe Board of Directors of Janki Textiles Indin Private Limited (*New Co’ or ‘the
Company") approved the drafi Scheme of Arrangement between Janki Corp Limited
(“Demerged Company™ and Janki Textiles India Private Limited (“Resulfing
Company”) and their respective shareholders and creditors ("Scheme”) providing for the
demerger of the Textile business (“the Demerged Undertaking™) of the Demerged
Company into the Resulting Company.

As per Section 232(2)¢) of the Companies Act, 2013, a report adopted by the Directors
explaining the effect of the Scheme of Arrangement on each class of sharcholders, key
managerial personnel. promoters and non-promoter shareholders is required to be

circulated to the shareholders, along with the notice convening the meeting.

Accordingly, this report has been prepared in comphiance with the provisions of Section
232(2){c) of the Companies 2013,

JANK] TEXTILES INDHA PRIVATE LIMITED

fReagd. Office & Warks! Mandpiva Chourahe Chitior Road, Bhilwaoa - 31001, Rajasthan
Comrespondence; D1482-249010 | E-miail | Infogankitestiles com

CiN Mo (H7299R.J2022PTCO85354 | GSTIN- NHAAFCIASAIHIZW
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Share Entitlement Ratio and Consideration

The Scheme envisages that shares shall be issued by the Resulting Company to the equity
shareholders of Demerged Company pursuant o the Scheme in the ratio given below:

I e} 0015 Non-Converiihle Non-Cumulative Redeemable Preference Shares of the
Resulring Company of face valiwe of INR 1 each fully paid up shall be issued for every 1
(Cne) equity share of INR 10 each fully paid up held in the Demerged Company fie.
JOLY T

The Valuation Report dated Januwary 31, 2023 was issued by Mr. Niranjan Kumar,
Registered Valuer — Securilies or Financial Assets.

Effect of the Scheme of Arrangement on cach class of shurcholders, promoters and
non-promaoter shareholders of Janki Textiles India Private Limited

There is only one class of Sharcholders vie,, Equity Shareholders.

On demerger of the Demerged Undertaking of the Demerged Company mto the Resulting
Company, the sharcholders of JCL (viz. Promoter and Non-Promoter shareholders) would
receive redeemable preference shares in Janki Textiles India Private Limited basis the
share entitlement ratio as per the Valuation Report dated January 31, 2023 issued by Mr.
Miranjan Kumar, Registered Valuer — Securities or Financial Assets.

The Scheme does not affect nghts and interest of the sharcholders of the Resulting
Company prejudicially.

JANK] TEXTILES INDHA PRIVATE LIMITED

Fegd Office & Works Mandpiyva Chosraba, Chitior Road, 8hilwara- 31100L1 Raasthen
Correspondence, 00482249010 | E-meil : infofljankitextilos com

CIN Mo, LIITRO0RIZDZZPTCOAS3E | G5TIN- DBAARCISS8AHIIW
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4.0 Effect of the Scheme of Arrangement on Key Managerial Personnel of Janki Textiles
Indin Private Limited

The Scheme of Arrangement does not affect the Key Managerial Personnel of Janki

Textiles India Private Limited in any manner.

Approved and adopted by the Board of Directors vide Resolution passed on January 31, 2023,

By order of the Board
For Janki Textiles India Private Limited

Duate: January 31, 2023
Flace: Bhilwara o
Raghu Nath Mittal
Dirvetor

JANETD TEXTILES INDLA PRIVATE LIMITED

Feod Office & Works: Mandpbys Chouraha, Chittor Road, Bhilwais- 311001 Raasthan
Correspandence: 01482-243010 | E-mall | infofmnkitextiles com
CIH No, L7299 RR 2P TOORS3EE]L | GSTIN- I'_HAP.FI;JHEEEIE]E:W
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NOTICE

NOTICE is hereby given that the Twenty Ninth Annual General Meeting of the Members of
lanki Corp Limited will be held on Thursday, the 28" day of September, 2022 at 11:00 A.M.
at the Registered Office of the Company at Mandplya Chouraha, Chittor Road, Bhibwara
(Rajasthan) - 311001 to transact the following Business:

ORDINARY BUSINESS:

Hnnml-hluﬂnnﬂﬂnmmlw:

To recelve, consider and adopt the Audited Bolance Sheer as a1 March 31, 2022 and the
Profit and Loss Account for the year ended on March 31, 2022, Cash flow statement as at
March 11, 2022 and the Reports of the Board of Directors, and Auditors thereon, as
presented to the mesmbers, be and are hereby, conudered and adopted.

ftem no. 2 - Appointment of Director: -
To appaint a director in place of Mr, Raghunath Mittal {DiN 0175295), Chairman & Whole
time Direclor, who retires by rotation and. being eligible, seeki re-appointment

tem no. 3 -Appointment of Auditors:

To appointment statutory auditors of the Company, and 1o fix their remuneration and to
pass the following resalution as an ordinary resolution thersof:

“Resolved that, pursusnt to Section 139, 142 and other applicable provisions of the
Lompanies Act, 2013 and the Rulez made there under, pursuant 10 the recommendations of
the audit committee M/s O.F. Dad & Co. Chartered Accountants [Firm Registration No.
002330C), and Mfs A Bafna B Co., Chartersd Accountants, (Firm Registration No.
msmhMuﬂmmnlmn;uﬁmuﬂmcmw.hﬂmﬂuh
RHDA B Assoclates, Chartered Accountants (Firm Registration Mo, 014438C), and M/s Ravi
Sharma & Co., Chartered Accountants, (Firm Registration Mo, 015143C), to hold office from
the conclusion of this 29™ AGM until the conchusion of AGM, to be heid in the calendar year
2027, subject to ratification by members pvery year, as apphicable, at such remuneration as
may be determined by the audit committes in consultation with the auditors, and a3 may be
agreed upon between the auditors and the Bourd of Directors,

SPECLAL BUSINESS:
lmﬂﬁ.l—hﬂﬂﬂhﬂﬂhmmnﬂmpiﬂhhﬂﬂdﬁﬂwﬂuﬁﬂhiﬂhrﬂl}
23

To approve the remuneration of the Cost Auditors for the financal year ending March 31,
2023 and in this regard, 1o consider and if thought fir, 1o pays the following resolution d2 sn
Dirdinary Resolution:
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"RESOLVED THAT pursusnt to the provisions of Section 148{3) and other applicable
priaviskons, if wriy, of the Companies Act, 2003 and the Companies |Audit and Auditors |

Aules, 2014 {including any statutory modification(s ) or re-enactment{s) thereod, for the time
being in force), the remuneration payabile to M/s. M. Goyal & Co, Cont Accountants (Firm
Registration No, 000242), appointed by the Board of Directors as Cost Auditors to conduct
the audit of the cost records of the Company far the financial year ending 313t March, 2023,
amounting to ¥ 60,000/- (Rupees Sicty Thousand only) as also the payment of GST as
applicable and re-imburserment of out of pocket expenses incurred in connection with the
aforesaid sudit, be and is heveby ratilied and confirmed *

"RESOLVED FURTHER THAT the Board of Diractore of the Company be and |s hersby

authorized to do all acts and take all such steps as may be necessary, proper or expedient to
give effect ta this resolution ~

item Mo, 5~ Re-appointment of Mr. Aahul Mittal as Managing Director:
To consider, and if thought fit, to pass the following resolution as a special resolution:

RESOLVED THAT pursuant to the provislons of Sections 149{1], 196, 197, 198 & 203 read
with Schedule ¥V of The Companies [Appointment and Remuneration of Managerial
Personnel] Rule, 2014 and other applicable provislans, if any other law and subject to such
consent, approval and pefmission as may be necessary in this regard and subject to such
conditiont as may be imposed by any authority while granting such consent, permission B
approval and a5 are agreed to by the baard of Directors|hereinafter referred to as the Board
which term shall unless repugnant 1o the context or meaning thereof be deemed to include
any committes thereof and any person authorized by the Board in this behalf) consent of
the Board be and 18 hereby accorded for re-appointment of M. Rahul Mittal (DN
DOR0EA0T) 5/0 Shr Raghunath Mittal, as 3 Managing Director of the Company for a period
of 5 |Five) Years with effect from 01.04.2022 to 31.03.2027 ot remuneration, benefits and
amenities as recommended by the Remuneration Commttee and mentioned below.

L Remuneration:
{a) Salery — Rs 16.00,000/- per manth with such annual increment as Board may
approve.
{b] Bonus — As per rules of the Company
fc) Perquisites—
[} Medical reimbursement: Reimbursement of medical expenses incurred for
self and family In accordance with the rules of the Company.
[i! Leave travel concession: Leave travel concession for self and family once in
a year incurted in aceardance with the rules of the Company.
[ff) Club fees: Fees of clibs subject to a masimum of twa clubs. No admisshon
and Ide membershp fee will be pad.

2 Provident Fund;
Company’s contribution towards Provident Fund shall be 81 per the rules af the
Company.
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3. Gratuity:
Gratuity as per rules of the Company, but shall not exceed one half month's salary
for each completed year of servace

4, Earned Leave:
Earned leave on full pay and allowances as per rules of the Company, but not
sxceeding one month's leave for every eleven months of service and leave
accumulated shall be encashable at the end of the tenure.

5. Car and Telephone facility:
provision of car for use for Company’s business and telephone at residence will not

be cansidered as perquisies, Personal long distance calls and wse of car for private
purpose shall be hilled by the Company to the Managing Director.

6. Ex-gratia:
Ex-gratia will be allowed according to performance and a5 Board may approve.

L

7. Others:

Reimbursement will be allowed of entertainment, travelling and all other expenses
incurred for the business of the Company.

Resolved further that the aggregate of the salary and all perguisites as mentioned above
shall at no time exceed the imits as may be prescribed from time to time under the
provisions of the Companias Act, 2019, Schedule V thereto and rules there under, as well as
any other statutory provisions, amendment and relaxation as may be applicable by the
central Government from time to thme.

Resolved further that where in any financial year, the Company has na profits or its profits
are Inadequate, Shri Rahul Mittal may be paid remuneration by way of salary, perguisite and
sny ather allowance as referred 10 above, not exceeding the limits specified in Para 1A of
section 1l Part Il of Schedule V to the Act as may be amended from time 1o time of any
equivalent statutory enactment(s) thereof.

Resolved further that Any Director of the Company be and s hereby authorized to take atl
necessary steps for execution of agreement, file retumn with the Registrar of Companies and
other statutory authorithes concemed after the shareholders accord thelr approval to the
abiave propoesal and to take all actions necessary or incidental for the purpose.

item No. 6- Re-appointment of Mr. Raghunath Mittal as Whole Time Director for a period
of five year with effect from 23.09.2022:

To consider, and if thought fit. to pass the followlng resolution as a special resolution:

RESOLVED THAT subject to the provisions of Sections 149{1), 196, 197, 198 & 203 read with
schedule V of The Companies [ Appointment and Remuneration af Managenial Personnel|
Aule, 2014 and other applicable provisions. il any other law and subject to such consent,
approval and permission as may be recessary in this regard and subject to such conditions
as may be imposed by any authority while granting such consent, permission & approval
and as are agreed to by the board of Dlr::mrs:h:rulmﬂer referred to as the Board which
term shall unless repugnant to the context or meaning thereof be deemed to include any




committes ‘and any person authorized by the Boa
Board be and is herchy accorded for re-appointment of Mr. Raghunath Mittal (DIN:
30175795) §/a Shel Jai Lal Agarwal, as a Whole Time Cirector of the Company lor a periad of
5 { Five ) Years with effect fram 23.09.2022 to 22.09.2027 at remuneration, benefits and
amenities 35 rocommendad by the Remuneration Committee and mentioned below:

1. Remuneration:
|a} Salary— Rs 16,00,000/- per manth with such annual Increment as Board may
approve,
(b} Bonus - As per rules of the Company
(¢} Ferguisites —

{il Medical reimbursement: Reimbursement of medical expenses incurred fon self .
and family In accordance with the rules of the Company.

(il} Leave travel concession | eave travel concession for self and family once in a yoear

incurred in accordance with the rules of the Company.

(ili} Club fees: Fegs of clubs subject to a maximum of two clubs. No admission and

life membership fee will be paid.

2. Provident Fund:
Company's contribution towards Provident Fund shall be as per the rules af the
Company.

3. Gratuity:
Gratuity as per rules of the Campany, but shall not exceed one halt month's salary

for each completed year of service.

4. Earned Laave:
Earned leave on full pay and allowances as per rules of the Company, but not
exceading one month's leave for every eloven months of service and leave
accumiflated shall be encashable at the end-of the tenure.

5. Car and Telephone facllity:
Provision of car for use for Company's business and telephone at residence will not
be considered as perquisites. Personal long distance calls and use of car for private

purpose shall be billed by the Company to the whole Time Director.

6. Ex-gratia:
Ex-gratia will be allowed according to performance and as foard may approve.

7. Others:
Aeimbursement will be allowed of entertainment, travelling and all other expenses

incurred for tha business af the Company,

Resolved further that the agpregate of the salary and all perquizites as mentioned above
chall at na time excesd the limits as may be prescribed from time to time undér the
provisions of the Compafiles Act, 2013, Schedule V thereto and rules there under, as well as
any other statutory provisions, amendment and relaxatisn as may be applicable by the
central Gevernment from time to Lime, 3

For: Jngt@m Limited

- [



Resohved further that where in any financial year, the Company has no profits or its profits
are inadequate, Shrl Raghunath Mittal may be paid remuneration by way of salary,
perquisite and any other allowance as referred to above, not exceading the fimits specified
in Para 1A of section Il, Part il of Schedule V to the Act as may be amended from time to
time of any equivalent statutosy enactment(s) thereaf.

Resolved further that Any Director of the Company be and i3 hereby authorized to take all
necessary steps for execution of agresment, file return with the Registrar of Companies and
other statutory autharities concorned after the shareholders accord their approval to the
above proposal and to take dll actions necessary o Incidertal for the purpose.”

iy Order of the Board
For JANKI CORP LIMITED

A
—
Place: Bhilwara {Shruti Joshi)
Dated: 27"May, 2022 Company Secretary
Registered Office:

Mandpiya Choraha, Chittor Road, Bhilwara {Rajasthan) - 311001
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NOTES:

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING 1S ENTITLED TO
APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND PROXY NEED
NOT BE A MEMBER OF THE COMPANY .

The instrument of Prowy i order to be effective, should be deposited at the
Registered Office of the Company, duly completed and signed, not less than 48 hours
belore the commencement of the meeting. A Proxy form is went herewith.

Members/Proxies thould bring the Attendince Slip duly filled in for attending the
Meeting and also thei copy of the Annual Repart

Members desiring any information as regards to sccounts are requested to write to

the Company at an early date so a3 to enible the Management to keep the
information ready.

The Explanatory Statement pursusnt to Section 102 of the Companies Act, 2013,
relating to the Special Business to be transacted at the ensuing Annual General
Meeting is annexed hereto and forms part of this Notice.

Members are requested to immediately inform their change in address quoting follo
number{s) to the Compary

Corporate Members infending to sentd thelr authorized representatives are
requested to send duly certified copy of the Board Resclution authorizing their
representatives to attend and vote at the ensuing Annual General Meeting of the
Compary.

For: Jg«rn Limited

Autfiorised Signatary
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Explanatary Statemant
(Purtuant to Section 102 of the Companies Act, 2013)

As reguired by Section 102 of the Companies Act, 2013 ("Act®). the following explanatory
statement sats out oll maverial facts refating to the business mentioned under tem No. 4,
Item Na. 5, ibem & of the accompanying Natice:

ftem No. 3:

This explanatory Seatement (s provided though strctly not required as per Section 102 of the
Act,

RHDA B Associates, Chartersd Accountants (Firm Registration Mo, 014438C), and M/s Ravl
Sharma & Co, Chanteréd Accountants, [Fiem Heglstration No.015143C) were appointed as
fint statutory auditars of the Company for a period of five years. In terms of their
appaintment made ot made a1 AGM held on September 29, 2017, they are holding office of
the auditors up to conclusion of 29" AGM and hence, would retire at the conclusion of the
forthcoming 29" AGM. :

As per provisions of Section 139{2) of the Companies Act 2013, to appoint a new auditor of
when the eugting suditors firm has completed two consecutive years, Accordingly, av per
the said requirements of the Aoy, My OF, Dad & Co, Chartered Accoentants (Firm
Reghstration No. 002330C), end M/s ABalna & Co., Chartered Accountants, (Firm
Registration No. Q03BE0C), iy propesed to be appointed & jolnt statutory auditors of the
Campany for a period of five years from conclusion of 29™ AGM 1l the conclusion of 347
AGM, subjected to ratification by members every years, as may be applicable,

AHDA & Associates. Chantered Accountants (Firm Registration Mo, 014438C), and M/s Ravi
Sharma & Ca., Charered Accourtants, (Firm Registration No.015143C), have consented to
the vaid appointmaent and confirmed that thes appointment, it made, would be within the
limits specified under Section 141{3)(g} af the Act. They have further confirmed that they
are not disqualified o be sppointed &y statutory auditors in teoms of prowvisions of Section
139(1), Secthon 141(3) snd Secticn 141{3) the Act and the provisions of the Companies
(Audit prd Auditory) Aube, 2014

The Board commends the Resolution at item No. 3 for approval by the Members.

Mone of tha Directors or Koy Managerial Personnal (KMP) or refatives of Directors and KMPs
s concerned or interested in the Aesolution at Item No. 3 of the accompanying Natice.

ftem Noud:

In pursuance of Section 148 ol the Companies Act, 2013 and Rule 14 of the Companies
{Audit and Auditars] Rubes, 2014, the Board shall appoint an individual/ firm of cost
secountant(s) in practice on the recommandations of the Audit Commitiee, which shall alo
recommend remuneration for such cost auditor. The romuneration recommended by Auodit
Commities shall be considerad and approved by the Board of Directors and ratified by the
shareholders.

On recommendation of the Audit Committes, the Board has considered and approved
appointment of M/s M. Goyal and Co., Cost Accountants, as Cost Auditors of the Company
to pudit the accounts refating fo s actwvity of Steel division & Textile division for the

For: hng" Limited

T aA sinnalory



MMH 2023 at a remuneration of $60,000/- plus appiicable taxes

i apphcable snd reimbursement of actual travel and out-of-pocket expenses for the
Financial Year ending on March 31, 2023,

The resolution of item No.d of the Notice is ser out as an Ordinary Resolution for approval
and ratification by the member in terms of Section 148 of the Companies Act, 2013

Knne of the Directory and/or Key Managerial Personnegl of the Company and thelr relatives
I8 cancErned or Interested, finarcially or otherwiss, in this resolution.

twm Mo.5:

In sccordance with the provisions of Section 196,203 and other applicable pravisions, If any,
ta the Act, designate 25 a Managing Director requires approval of members Mr. Rahul
Mittad, he is actively involved in Steef Business and has an extensive knowledge and vast
experience and is playing o prominent role in vartows activities relating to Business. Board
fowls his association with the Compary a8 a Managing Director will be fruitful and
rewardirg. Accordingly, consent of members is sought for passing a Special Resolution as set
out at item No. 5 of the Notice for sesignate of Managing Director.

Mr. Rahul Mitral as Maraging Divector himself, Mr. Raghunath Mittal as father of Mr, fahul
Mittal sre interested in this resalution, Mone of other Key Managerial Personnel of the
COrmiany, by any wisy, are concerned or interested in the resolution,

item No.6:

in accordance with the provisions of Section 196,203 and other applicable provisions, if any,
o the Act, designate as 3 Whale- Time Director requires approval of membars Mr, Ragunath
Mittal, has an extemsive knowledge and vast experisnce of in Testlle industry and been
wwelved enthusiastically in the same occupation for many years, he then managed to
extablish the Brand Jankl Corp Limited the birth of the Company couldn®t have been passible
without the hard work and dedication of Mr. Haghunath Mittal. Board feels his association
with the Company as a Whole- Time Director will be fruitful and rewarding. Accordingly,
comient of membean is sought for passing a Special Resalution as &t aut at itermn Mo, G of the
Motice lor designate of Whole-Time Director.

Me. Haghunath Mittal s Whole-Time Director himaelf, Mr, Bahul Mittal a3 son ol Mr.
Eaghunath Mittal aré interested in this resolution. None of other Key Managerial Personnel
of the Company, in any way, are concemned or interested in the resolution.

By Ovder of the Board
— For JANKI CORP LIMITED
S5 el
S5 o
m:r"‘mr,m1 N Company Secretary




DIRECTORS’ REPORT
Dear Members,
The Board of Directors of your Company has the pleasure of presenting the Twenty-Ninth
Annual Report of Janki Corp Limited [the Company) on the business and operations of your

Comparny, tagetber with the audited financial stotements, for the Financial Year ended March
31, 1042

1. FINANCIAL RESULTS AND STATE OF COMPANY'S AFFAIRS:

Tha financial results of your Company for the Financial Year 2021-23 under review are
wuimrmarized in the following tabin:

g - g In Lacs

Particulars = i W021-22 2020-21
Em;_:: Tumover =— [ 95500.96 62418.59
| Profit before Depreciation & Tax | * 23sme4n| 1208777
Depm:lillnn . 3662 66 37573
Profit before Extra-Ordinary Item 19923.74 B292.04 |
Extra Otdinaty Income _ - 3160.48
Profity (Loss) Before Tax 19923.74 | 11452.52
Less- Provision *I:ernt Tan & Earlier Yoar Tax 4407.17 -
Less - l.'iefurrnﬂ T thill:y fiAssots) £99.29 2038 10
Profit /{Loss] after Tax i 14816.68 9413.42
Balance brought forward from previous year 12735.61 3322.19 |
Net Balance transferred to Balance Sheet 2755229 12735.61

1. COMPANY PERFORMANCE:

Duiring the year under review, the Company’s fimancial parformance has been improved due
to favorabie market of sponge iron, Also, due to the easé in mining practices and in stael
sector, this year initisted the profitabiity of the Company. The consolidated turnover of the
Company stood at € 95500.96 Lacs for the Financial Year 202122 showing increase of 53% as
compared to T 62418.59 Lacs for the previous year. The Company reported Dperating Profit
before Extra-Ordinary Income s & 19923, 74 Lacs for the F.Y. 2021-22 as against the profit of
T8292.04 Lacs during the previous financial year.

3 FUTURE OUTLOOK:

The performance of Textilo industry has outperformed as compared to previous years. The
domestic textile industry, which had seen demand slump in Hscal 2021 owing to onset of the
Covid-19 pandemic, is firmly on coursa to recover in fiscal 2022 on the back of reopening of
busingsses, cducational ingtitutions, -and retall outlets, Sanctions on Chinese textiles have
haasted Indian textie exports as well,
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The debottienecking exercise undertaken at Steel Division of the company has resulted in
significant operational and cost efficiency. The company shall continue to Identlly such areas
where Improvements are regquired and carry out the necessary improvements. The company
further plans to acquire an iron ore mines in Karnataka to make the company sebf-reliant with
respect to its on ore requirements and to attain greater flexibility for raw material biends
and benefit backward integration. The company aiso plans to undertake Brownfield expansion
3t Steal Division to catalyse growth and achieve economies of scale.

4. CORPORATE SOCIAL RESPONSIBILITY (CSA):

In terms of the provisions of Section 135 of the Companies Act, 2013 ("the Act”) read with
Companies (Corporate Sochal Responsibility Policy) Rules, 3014, the Board has constituted a
CSR committee and framed policy there under, CSR initiatives and activities are aligned to the
requirements of Section 135 of the Act. The brief outline of the CSR policy of the Company and
the initiatives undertaken by the Company on CSR activities during the year are set out in
Annexure [V of this report in the format prescribed in the Companies {Corporate Social
Respansibility Palicy) Rules, 2014

The Cerporate Social Responsibility Committee (CSR Committee) of the Company has
formultated and recommended to the Board, a Corporate Social Responsibility Policy (CSR
Policy) indicating the activities to be undertaken by the Company, which has been approved
by the Board.

5. Cowid-18 - Second Wave

India was hit hard by the second wave of the pandemic in Apnl 2021.The state governments
announced simultaneous lockdowns across the country, Majar impact ofCovid-19 has been
felt in the first guarter with both revenue and profit being affected. With opening of domestic
mariet post lockdown in June 2021 business prospects and performance i@ axpected To
improve gradually from the second guarter of FY22 onwards. Amid the pandemic, the
Company pravided Covid vaccination for its employees and their families to ensure the safety
and well-being of the associates and their families covering over a many individuals in all.

The Company’s focus on liguidity, supported by balance sheet and acceleration in Cost
optimuation initistives, would help in navigating any near-term challenges in the demand
environment.
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68, DIVIDEND :

After considenng the Company’s Prafitability, Free Cash Flow and overall performance, Board
of Director decided for utilizing the funds in continuation of various projects for the
development, expansion and implementation stages surpluses generated are utilized for
funding the projects. The Board of Directors has decided not to recommend any dividend for
the period under review. Therefore, the Directors of your company express thelr inability to
recommend any dividend for the linancial year 2021-22.

7. DEPOSITS:

Buring the year under review, your Company did not accept any deposits within the mEaning
of provisions of Chapter V -Acceptance of Deposits by Companies of the Companies Act,
2013raad with the Companies (Acceptance of Deposits) Rules, 2014 and as such, no ameunt of
principal or interest was cutstanding as on March 31, 2072,

8. AMOUNTS TRANSFERRED TO RESERVES:
No amount has been carried to its reserves by the Company for the year under review.

9. PARTICULARS OF EMPLOYEES:

section 197 of the Companies Act and Aule 5{1) of the Companies [Appointment and
Remuneration of Managerial Personnel] Amendment Rules 2014 as amended, furmished in
Annexure V of this Report for the year ended 3151 March, 2022

10. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS:

Sectlon 186 of the Act read with Companies (Meetings of Board and its Powers) Rules, 2014,
The details of Investments made under the said Section are provided in Financial Statement,

L1. DIRECTORS AND KEY MANAGERIAL PERSONNEL:

Shri Raghunath Mittal, Whole Time Director, retires by rotation at the forthcoming Annual
General Meeting, and being zligible offers himself for re-appoimtment. Company has re-
appointment Mr, Rahul Mittal (DIN; 0080B205] 21 Managing Director wee.f 1% April 2022

The Independent Directors of the Company bave declared that they meet the criteria of
Independence in terms of Section 149(6] of the Companies Act, 2013 and that there (& no
change in thair status of Independence

There is no change In Koy Manageral Personnel during the year. Pursuant to the provisions of
section 203 of the Act, the key managerial personnael of the Company are - Shii Raghunath
Mittal [Chairman), Shri Rahul Mittal [Managing Director), Shri Prakash Musaddl, [Chief
Financial Officer] and M. Shruti Joshi. [Company Secretary)
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12, AUDITORS & AUDITORS DBSERVATION:

Pursuant to the provisions of section 139 of the Act and the rules framed thereafter, RHDA &
Associates, Chartered Accountants (Firm Registration No. 014438C), and M/s Ravi Sharmak
Co., Chartered Accountants, (Firm Registration No.015143C0) were appainted a3 |oint stalutory
auditors of the Company for a period of five years. In terms of their appointment made at
made ot AGM held on September 29, 2017, they are haolding office of the auditors up to
conclusion of 29"AGM and hence, would retire at the conclusion of the forthcoming 29™
AGM.

The Report given by the Auditors on the financial statements of the Company Is part of the

Annual Report. There has beon no qualification, reservation, adverse remark or disclaimer
flven by the Auditors in their Report.

13. COST AUDITOR:

The Board had sppointed M/y. M, Goyal & Company, Cost Accountants, laipur as Cost
Auditors ta conduct the sudit of the cost records of the Company relating to its activity of
Steel division & Textile Division for the year 2022-23 in s meeting held an 27™May, 2022.

Their remunaration is subject to ratification by sharehoiders at the ensuing Annual General
Meeting.

14. COMPANY'S PHILOSOPHY ON CODE OF GOVERNANCE:

lanki Corp Limited has been adhening to Good Corporate Governance Principles and Practices
to maintain a professional approach, transparency, accountability, all of which have enabled it
to ensure egquity in dealing with all the stakeholders, viz. Shareholders, Government
institutions & departments, Regulatory bodies, Bankers, Employees, and others, As a good
carporate citizen, Jankl Corp Uimited is commitied to sound corporate practices based on
conscience, openness, faimess, professionalism and accountabiiity in building confidence of its
various stakeholders in it thereby paving the way for its long term success,

We consider it owr inherent responsibility to disclase timely and accurate information
regarding our financials and performance, as well 3¢ leadership and governance of the
COMpany

a] BOARD OF DIRECTORS :

The Company Is fully compliant with the Corparate Gevernance narms In terms of constitution
of the Board of Directors (“the Board®), The Board of the Company is composed of eminent
individuals from diverse fields, The Board acts with autonormy and independence in exerclsing
its strategic supervision, discharging fts fiduciary responsibilities and ensuring that the
management observes the highest standards of ethics, transparency and disclosure. Every
member of the Board, including the Non-Execulive Directors, has full -access 1o any
information related to the Company. The Board of the Company is composed of Executive and
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Non-Executive Directors. As on March 31, 2022, the strength af the Board was five Directors:
comprising of two Executive and three Non-Executive Directors. Siely percent of the Board
comprised of Independent Directors.

At present, the Board comprises with five Directors viz. Independent: Mr. Raghunath Mittal,
M. Rabul Mittal, Mr. Harish Sharma, Mrs, Aditi Kakhani, Mrs. Ranu Porwal; Mr. Raghunath
Mittal |s the Chairman and Mr. Rahul Mittal s a Managing Director of the Company, The
Directors Mr. Raghunath Mittal and Mr. Rahul are related to each other,

During FY 2021-22, Eight Board Meetings were held. The last AGM was held on 28™ day of
September 2021.

b] AUDIT COMMITTEE :

The Audit Committee which acts 25 & link betwesn the management, external and internal
auditors and the Board of Directors of the Company is responsible for overseeing the

Company's financlal reporting process by providing direction 1o audit function and monitoring
the seope and guality of imfamal and dintutery auditc

The Audit Committee comprises of Mra. Ranu Porwal Independent Director as Chairman, Mr.

Harish Sharma Independenmt Director and, Mrs. Aditi Kakhani Independent Direclor as
Members.

all members of the Audit Committee are financially literate and two of the members have
gxpertise in accounting/ financlal management

Ms. Shruti Joshi, Company Secretary is the Secretary to the Committee

The Audit Committes of the Company is entrusted with the responsibllity to supervise the
Company's Internal controls and financial reporting process and inter alla performs the
lollowing functions:

» overseeing the Company’s financial reporting process and disclosure of financial
information to ensure that the financial statements are correct, sufficient and credible;

» reviewing and examination with management the quarterly financial results before

submission to the Board;

reviewing and examination with management the annual financial statements before

submission ta the Board and the auditors’ report thereon;

» reviewing approving or subsequently modifying any Refated Party Transactions in
accordance with the Related Party Transaction Policy of the Company;

» approving the appointment of Chief Financial Officer after assessing the qualifications,
experience and background, etc. of the candidate,

» recommending the appointment, remuneration and terms of appointmaent of Statutory
Auditors of the Company and apptoual for payment of any other services;

‘.‘
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# reviewing and monitoring the auditar’s independence and performance, and effectiveness

of audit process;

reviewing management letters / letters of internal control weaknesses issued by the

Statutory Auditors;

> discussing with Statutory Auditors, before the audit commences, on the nature and scope
of audit as well as having post-autit discussion to ascertain area of concern, if any,

# reviewing with management, Statutory Auditors and Intermal Auditor, the adequacy of
internal control systams,

» recommending appointment, remuneration and terms of appaintment ol Internal Auditor
af the Campany;

# reviewing the adequacy of intemal audit function and discussing with Internal Auditor any

significant finding and reviewing the progress of corrective actions on sorh ouee;

evaluating internal financial controls and rk management systems;

valuating undertaking or assets of the Company, wherever it is necessary;

reviewing the functioning of the Whistle Blowing mechanism;

Carrying out any other function as ls meéntioned in the terms of reference of the Audit
Committes.

‘f
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The Audit Committee also looks into the matters as are specifically referred to it by the Board
of Directors besides looking (nto the mandatory requirements of provisions of Section 177 of
the Companies Act, 2013,

€] NOMINATION & REMUNERATION COMMITTEE:

tn Hne with the Companies Act, 2013 requirements, the nomenciature of this Committee has
been changed to Nomination and Remuneration Committee.

There is no change in Constitution of Nomination and Remuneration Committee. The
committee met thiee times in the FY 2021-22.

Mrs. Ranu Porwal continues 1o be the chairman of the committee,
The role of Nomination and Remuneration Committee s as follows:

» Determine/ recommend the criteria lor sppointment of Esecutive, Non-Executive and
independent Directors to the Board,

» Determine/ recommend the criterla for qualifications, positive attributes and
independence of Director;

¥ Identify candidates who are gualified to become Directors and who may be appointed in
the Management Committes and recommend to the Board their appointment and
rermoval;

* Review and determine all elements of remuneration package of all the Executive
Directors, Le. salary, benefits, bonuses el
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# Determine policy on service contracts, notice period, severance foes for Directors and
Senlor Management,
= Fermulate criteria and carryout evaluation of cach Directar's performance and
performance of the Board as a whole:

NOMINATION AND REMUNERATION POLICY:

The objective of remuneration policy is to attract, motivate and retain gualified and expert
individuals that the Company needs in order ta achieve its strategic and operational
objectives. The Nomination & Remuneration Committes (Committea] is responsible for
formulating and making the Recessary amendments to the Remuneration Policy for the
Directors, Key Managerial Persannet | KMFP| and Senlor Executives fram time to time.

Pursuant 1o Section 178 of the Act, the Nomination and Remuneration Committee has
adopted a Nomination and Remuneration Policy which provides guidance an:

SELECTION CRITERIA FOR DIRECTORS:

The Company shall consider the lollowing aspects while appointing 3 person as directar on the
Board of the Company:

Skills and Experience: The candidate shall have dppropriate skills and experience in ane or
mare fields of finance, law, -management, sales, marketing, administration, public
administrative services, research, corporate governance, technical operations o any other
discipline related to the Company's business.

Age Limit: The candidate should have completed the age of twenty-one {21) years and should
riat have attained the age of seventy |70} years.

Directorship: The number of companies in which the candidata holds Directorship should not
exceed the number prescribed under the Act

Independence: The candidate proposed to be appointed as Independent Director, should not
have any direct or indirect material pecuniary relationship with the Campany and must satisty
the requirements imposed under the Act

The policy provides that while appointing a Director to the Board, due consideration will be
Riven o

I} approvals of the Board and/or shareholders of the Company in accordance with the Act :
and
i) the Articles of Association of the Campany

+ Limited
For: g”
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a) SELECTION CRITERIA FOR SENIOR MANAGEMENT:

As per palicy, Senior Management for the purpase of this policy shall mean employees hired
at the level of Divisional Heads and Corparate Functional Heads ar equivalen positions,

The policy provides that the candidate should have appropriate qualifications, skils and
expetience for discharging the role. The qualifications, skills and experience of each such
position shall be defined in the job description, which will be maintained from time to timea

Mﬂfﬂmmr.mmlm,lﬂml Personnel
(KEMP] and Senior Executives:

The Company pays remuneration by way of salary, benefits, perquisites and allowances (fined
component) and commission (variable component) to its Chairman, managing director and
the executive directors

The appaintment of Executive Directors, Key Managerial Personnel, Management Committee
mmbﬂﬂﬂﬂﬂﬂﬂmnﬂlﬂﬂvﬁuhhMulﬂlhﬂrmmmﬁmmu
management employees and therefore, their terms af emgloyment vis-3-vis salary, variable
pay, service contract, notice period and severance fee, If any, are governed by the applicable
policies at the refevant point in time. The total reward for Executive Directars, Key Managerial
Personnel and Management Committee members i reviewed and approved by the
Nomination and Remuneration Committee annually; Annual increments are decidod by the
nomination and remuneration committee (NAC) within the salary scale approved by the
members of the Company.

During the year 2021-22, No sitting fees was paid to Independent Directors for attending any
meeting of the Board and or its Committee’s.

REMUMNERATION FOR OTHER EMPLOYEES:

Remuneration of middie and lower level employees of the Company consists mostly of fixed
pay and a reasonable performance pay which is reviewsd on an anpual basis, Increase in the
remuneration of employees s affected based on an annual review taking into account
performance of the employee and the perfarmance of the Company also.

REMUNERATION FOR WORKMEN:

Remuneration of workmen employed in the factories of the Company consists of fixed pay and
performance incentives, which is negotiated and agreed upon on periodical basis. Increase in
the remuneration of workmen is based on 2 review of performance of the Company and
increase in the general price levels / cast of Iving indes, etc.

J Limited
Fot:
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b) SHARE TRANSFER COMMITTEE / INVESTOR'S GRIEVANCE COMMITTEE:

The Share Transfer Committee [ Investor's Grievance Committee s comprised of Mr. Ranu
Porwal Independent Director as the Chairman and Mr, Raghunath Mittal and Mr. Rahul Mittal,
as members of the Committee. The Committee supervises the matters pertaining to investors
of the Company, laison for transfer of shares and recommend sultable measures to Improve
the quality of services to the investors of the Company. No Investor complaint was received
during the year and no Investor complaint is pending with the Company. The share transfer
requests are attended by the RTA. The Committee met once during the year under review.

€] RISK MANAGEMENT COMMITTEE:

The board of the Company has formed a risk management committee to assist the Board
with regard to the identification, evaluation and mitigation of operational, strategic and
external environment risks. The Committee comprises of Mr. Rahul Mittal Managing Director,
Mr. Prakash Musaddi, CFO and Mr, Madhusudan Sharma G.M. [Accounts) of the Company.
The Committee has overall responsibility for menitoring and approving the risk policies and
associated practices of the Company. The rgk management committes is alio respansible for
reviewing and approving risk disclosure statements in any publlic documents or disclosures.

d) CORPORATE SOCIAL RESPONSIBILITY COMMITTEE:

During the year under review, in terms of Section 135 of Companies Act, 2013 read with
Companies (Corporate Social Responsibility Policy) Rules, 2014, the Company has constituted
a Board Committee vir. "Corporate Soclal Responsibility [CSR) Commitiee”

Hriof termis of referance of CSR Committer include:

# Framing of C5R Policy, review & monitor it periodically and execution of activities
mentioned under Schedule Vil to the Companies Act, 2013 and as per CSR Policy of the
Company.

F recommend the amount of expenditure to be incurred on the above mentioned sctivities;

= insthtute a transparent monitoring mechanism for implementation of the CSR projects or
programs or activities undertaken by the company; and

Corporate Social Responsibility ("CSR™) Committee is chaired by Mrs. Ranu Porwal,
independent Director. The other Members of the Committee are Shei Raghunath Mittal,
Chairmank Shri Rahkul Mittal, Managing Director

During the year under review, the Corpoarate Social Responsibility Committee met twice during
the year undar review,

The Company Secretary acts as the Secretary to the Committee.

d
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] VIGIL MECHANISM:

Your Company has esiablished a Vigll Mechanism/ Whistieblower Policy to enable
stakisholders (ncluding Directors and employees) to report unéthical behavior, actual or
suspected fraud or violation of the Company's Code of Conduct. The Policy provides adequate
safeguards against victimization of Director(s)/employes(s) and direct access to the Chalrman
of the Audit Commities in exceplional cases. The Prolected Disclosures, if any reported undar
this Policy will be appropriately and expeditiously investigated by the Chalrman.

Your Company hereby affirms that no Director/ employee have been denied access to the
Chairman of the Audit Committee and that no complaints were recelved during the year.

15. COMPLIANCE UNDER COMPANIES ACT, 2013:

Pursuant to Section 134 of the Companies Act, 2013 read with the Companies |Accounts)

Rules, 2014, your Company complied with the compliance requirements and the detail of
compliances under Companies Act, 2013 are enumerated balow:

a) EXTRACT OF ANNUAL RETURN:

An extract of Annual Return In Form MGT-9 23 on March 31, 2022 iv attached 3= Annexure-||
to this Report.

b] BOARD MEETINGS HELD DURING THE YEAR:
During the year. oight mestings of the Board of Directors were held.

¢} DIRECTORS' RESPONSIBILITY STATEMENT:

To the best of our knowiedge and belief and according to the information and ewplanabions
phtained by us, your Directors make the following statements in terms of Section 134(3)(c] of
the Companies Act, 7013

Al In the preparation of the annual financial statements for the year ended March 31, 2022,
the applicable Accounting Standards had been followed along with proper explanation
relating to material departures.

B) for the financial year ended March 31, 2022, such accounting policies as mentioned in the
Notes to the linancial statements have been applicd consistently and judgments and
estimates that are reasonable and prudent have been made so as to give a true and fair
view of the state of affairs of the Company and of the Profit and Loss of the Company for
the year ended March 31, 2022

€} That proper and sufficient care has been taken for the maintenance ol adequale
accounting records in accordance with the provisions of the Companies Act, 2013 for
safeguarding the assets of the Company and for preventing and detecting fraud and other
irregularities

— ]“ :ﬁp Ul‘rﬂ“ﬂ
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sateguarding the assets of the Company and lor preventing and detecting fraud and other
irregularities.

D) The annual financial statements have been prepared on a going concern basis.

El That proper intermal financial controls were fallowed by the Company and that such
internal financial contrais are adequate and were operating cffectively,

F MmmﬂmzmmmplwmhmEmhmufﬂnplumhﬂm
in place and that such systems were adequate and operating effectively.

d} REMUNERATION POLICY OF THE COMPANY!

The Remuneration policy of the Company comprising the appointment and remuneration of
the Directors, Key Managerial Personnel and Senior Executives of the Company including
eriteria for determining qualifications, positive stiributes, Independence of a Director and
other related matters has been afready dnoussed above.

&) SECRETARIAL AUDIT;

Pursuant to provisions of Section 204 of the Companies Act. 2013 read with Rule % of the
Companies |Appointment and Remuneration of Managerial Personnel] Rules 2014, your
Company engaged the services of Mr, Avinash Molkha, from Avinash Nolkha & Associates,
Company Secretary in Practice, Bhilwara 1o conduct the Secretarial Audit of the Company far
the financlal year ended March 31, 2022

The Secretarial Audit Beport [in Form MR-3) is attached as Annexure-Vi to this Report. The
Sacretarial Audit report does not contain any gualificatian, reservation or adverse remark.

HPMHMMMIWMMWWM
COMPANIES ACT, 2013:

Seetion 186 of the Act read with Companies (Meetings of Board and its Powers) Rules 2014,
The details of Investments made under the said Sertion are provided in Financial Statement.

g) RELATED PARTY TRANSACTIONS:

AN transactions entered by the Company with Related Porties were in the Ordinary Course of
Business and at Arm's Length pricing basis. The Audit Committee granted omnibus approval
far the transactions (which are repetitive in nature) and the same was reviewed by the Audit
Committee and the Board of Directors.

There wete no materially significant transactions with Related Parties during the linancial year
2021-21 which were In conflict with the interest of the Company. Suitable disclosures as
mqmruunduu-i!h:whunmlduhmuﬁnfﬂuﬂnmmhrmmmm

Details of the transaction are provided in Form ADC:2 which is attached as Annexure-il] to this
Report
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h) Material changes and commitments affecting the financial pasition of the Company
which have occurred between March 31, 2022and till date of the Report:

There has been a slowdown in usual seliing, manufacturing and daily operations; which was
due to COVID-19 pandemic outbreak. This was a threat in World economy and meanwhile our
industry was also disturbed by the same. The Company hos evaluated the impact of this
pandemic on its business operations as well as on the financial position and based on its
review of current indicators of future economic conditions there is slight significant impact on
its financlal results as at 315t March,2022. However, the impact assessment of covid-19 & a
continuing process given the uncertainties associated with its nature and durstion. The
Company will continue to manitor any material changes to future economic conditions. The
recent havoe of pasdemic, in the form of second wave of COVID- 19, hay minforced the fact that a
dedicated fleet of employees are the backbane of any organization so during this pandemic the
Company has taken initiative medical camps and vaccinated witk 1st dose of vaccine to all its
employees and workers at free of cost.

I} RISK MANAGEMENT POLICY:

Your Company has a robust Risk Management poficy. The Company through a Steering
Committee oversees the Risk Management process including risk identification, impact
assessment, effective implementation of the mitigation plans and risk reparting.

|| BOARD EVALUATION:

The board ol directors has carried out an annual evaluation of its own performance, Board
committees and individual directors pursuant to the provisions of the Act.

The performance of the Board was evaluated by the Board after seeking inputs from all the
directors on the basis ol the criteria such as the Board composition and structure,
effectiveness of board processes. information and functioning, etc.

The performance of the committees was evaluated by the board after seeking tnputs from the
committee members on the basis of the criteria such as the composition of committees,
effectiveness of committee meetings, str.

The Board and the Nomination and Remuneration Committee ("NRCY) reviewed the
performance of the individual directoss on the basis of the criterla such as the contribution of
the individual director 1o the Board and commitiee meetings fike preparedness on the Ksues
to be dhscussed, meaningful and constructive contribution and inputs In maestings, etc. In
additian, the Chairman was also evaluated on the key aspects of his role.

in & separate meeting of independent Directors, performance of non-independent directars,
performance of the board as a whole and performance of the Chairmarn was evaluated, taking
into account the views of ewecutive directors and non-executive directors, The same was
discussed in the board meeting that followed the meeting of the independent Directors, at
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which the Pﬂﬁlﬂ-m of the Board, its committess and Individual directors was also
discussed, Performance evaluation of independent directors was done by the antire board,
exciuding the independent director being evaluated

k) INTERMAL CONTROL SYSTEMS AND THEIR ADEQUACY:

The Company maintains appropriate systems of internal control, Including monitoring
procedures, to ensure that all assets are safeguarded against loss from unauthorized use or
gisposition. Company paolicies, guidelines and procedurss provide for adequate checks and
batances and are meant to ersure that ail trarsactions are authorited, recorded and reported
carrectly

The Company reviews the effectiveness and efficiency of these systerms and procedures o
ensure that all assets are protected against loss and that the financial and operational
informatlon Is accurate and complete in all respects. The Audit Committee of the Board of
Directors approves and reviews audit plans for the year based on internal risk assessment,
Audits are conducted on an on-going basis and significamt deviations are brought to the notice
of the Audit Committee of the Board of Directors following which corrective action is
recommended for implementation. All these measures faciltate timely detection of any
irregularities and early remedial steps.

i) wmmnmmwm qulturnrtumuwmhmhlmpuﬂu
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There are no significant and material arders passed by the Regulators or Courts ar Tribunals
which would impact the going concern status of the Compary.

16) PREVENTION OF SEXUAL HARASSMENT POLICY:

The Company has in place & Prevention of Sexual Harassment policy in line with their
requirements of the Sexual Harassment of Women at the Workplace (Prevention, Prohibition
and Redressal) Act, JO13. An Internal Complaints Committee has been set up to redress
complaints recelved regarding sexual harassment All employees (permanent, contractuat,
lemparary, trainees) are covered under this policy.

During the year 2021-2022, no complaints were recelved by the Coampany related to sexual
harassment.

17) ENVIRONMENT MANAGEMENT:

Your Company is tatally committed to sustainable develspment and reduces its environmental
Impact. The Company focuses on enviranmental management not Just to comply with the
applicable regulatory regime, rather it has completed various environment program such as
Ground water recharging, energy conservation measures, pollution control, plantation of
treed, etc. Your company is having well designed and operated waste treatment facifities to
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contral poliution. Major thrust is on 3R concept [Reduce, Re-use and Re-cydle| of the effluents
being generated. The Company has well developed and maintained green beit, gardens, lawns

surraunding the plants. Your company always ensures ta plant new trees and this year aiso
more than thousands ol new traes were planted,

18) ENERGY CONSERVATION, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE
EARNINGSAND OUTGO:

Information required under Section 134 of the Companies Act 2013 read with Ruls B(3) of the
Companies (Accounts] Rules, 2014, with respect to conservation of encrgy, technology

absorption and foreign exchange earnings and outgo are furnished in Annexure-l to this
Report

13) CAUTIONARY NOTE:

The statements forming part of the Directors’ Report may contain certain forward looking
remarks within the meaning of applicable securities lsws and regulations. Many factors could
cause the actual results, performances or achlevements of the Company to be materially
different from any future results, performances or achisvemeants that may be expressed or
impdied by such forward looking statements

30} ACKNOWLEDGEMENT:

Your Directors would like to express their sincere appreciation for the assistance and co-
operation received from the financial institutlons, banks, Government authorities, customers,
vendors and members during the year under review. Your Directors alse wish to place on
record their deep sense of appreciation for the committed services by the Company's
expcutives, staff and workers,

The Directors regret the loss of lives due to COVID-19 pandemic and are deeply grateful and
harve Immense respect for every person who risked his life and safety to fight this pandemic.

For and on behalf of the Board

ks 7

Place: Bhilwara {Raghunath Mittal]  [Rahul Mittal)

Date: 27""May, 2022 Managing Director
DIN: DD175295 DiN: DOBOBADS
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ANNEXURE TO THE DIRECTORS’ REPORT

Annexure |;

Statements Particulars required by the Section 134(3) Im} of the Companies Act, 2013 [“the Act”) read with rule
:L!]I;l;lcmﬂn{hmulm. 1014 and forming part of the Director's Report for the year ended March

A. Conservation of Energy:
Workplace forms another pillar on impiemantation of best practces in erological sustalnability towards the
conservation programs. Industry continuously working for improvement of guality, efficiency of machines,
betterment of environment and safety. This year installed eantinuous bleaching Range machines and improve
!:d'udmnmnlw.“ have (nitalied Biological based Effluent Treatment Plant and fourth stage RO plant to
IMprove recycle of wastes which ultimately reduced the consumption of ground woters, saves resources.

mduur..rmmuumm.wwmmwmmmmmm
comiumption of natural resources (coal) and anhance profitability of the Company.
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Farm for disclosure of particulars with reipect to conservation of energy:
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