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NOTICE TO UNSECURED CREDITORS

NOTICE FOR CONVENING MEETING OF THE UNSECURED 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 UNSECURED CREDITORS:
Day : |Friday
Date : |28t July 2023
Time : [2:00 PM (IST)
Venue : | The deemed venue for the aforesaid Meeting shall be the Registered Office

of Janki Corp Limited (“Company”), i.e, Mandpiya Chouraha, Chittor
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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
(“VC”) with the facility of remote e-voting.

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 UNSECURED CREDITORS OF JANKI CORP

LIMITED (APPLICANT COMPANY 1 /DEMERGED COMPANY)
(Being Convened Pursuant To Order Dated 1st June 2023, Read With Rectification Order Dated

16t June 2023, Passed By Hon’ble National Company Law Tribunal, Jaipur Bench)

To,
The Unsecured 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 unsecured 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 unsecured creditors of the Demerged Company will be held on Friday, 28t July
2023 at 2:00 PM (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, unsecured creditors can vote through remote electronic means or e-voting
system during the meeting. The facility of appointment of proxies by unsecured creditors
will not be available for such meeting. A body corporate which is a unsecured 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 unsecured 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 unsecured 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: 23rd 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)

(2)

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 unsecured
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 unsecured 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 unsecured 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 unsecured 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)

meeting and e-voting during the meeting is enclosed as Annexure A to the Notice. The
unsecured 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 230183.

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.

Unsecured 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 unsecured 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 unsecured
creditors of the Demerged Company shall be 33% in value of the total unsecured 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 unsecured 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 unsecured creditors of the Demerged Company as on 31st March 2023 having
the value of individual debt at INR 50,000/- and above, 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 unsecured 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 unsecured 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
unsecured creditor from attending the meeting. However, a unsecured creditor who has
voted through remote e-voting prior to the meeting cannot vote through e-voting during the
Meeting.
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(16) As directed by the Tribunal, Mr. Sandeep Kumar Jain, has been appointed as Scrutinizer for
the said meeting of the unsecured creditors of the Demerged Company to scrutinize the
voting 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
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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

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 UNSECURED 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 unsecured 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
unsecured creditors of the Demerged Company as on 315t March 2023.” 1t 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 Unsecured 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 unsecured 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 unsecured
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,
Bhilwara,
Rajasthan-31 1001.
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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,
polymethane, cellulose, dropping, spun or other fibrous substances or any combination
thereof.
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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.

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.

The authorized, issued, subscribed and paid-up share capital of the Resulting Company
as on 23 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,
Rajasthan-31
1001.
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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 23rdJune 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-

311001.
2. | Mr. Rahul Director Laxmi Kunj 229/2, 1,63,090 26.008%
Mittal Mohan Lal, Sukhadia

Nagar, Ajmer Road,
Bhilwara, Rajasthan-
31 1001.

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:

S. No. Name of the Directors Voted in Favour/
Against/ Abstain from
voting
1. Mr. Raghunath Mittal Favour
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S. No. Name of the Directors Voted in Favour/
Against/ Abstain from
voting
2. Mr. Rahul Mittal Favour

11. Brief details of the Scheme

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”.

ii.

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.

vil.

Rationale of the
Scheme or the benefits
of the Scheme as
perceived by the
Board of Directors of

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
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the Company to the
Company,
Shareholders,
Creditors and Others

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
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.
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12. Key salient features of the Scheme

3.

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;

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;

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:

a) 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,
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b)

d)

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;

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;

All books, records, files, papers, computer software along with their licenses,

manuals and backup copies, drawings, data catalogues, and other data and
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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
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
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
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4.3

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
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:
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4.6.1

4.6.2

4.6.3

4.6.4

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.
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
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4.7

4.8

4.9

4.10

411

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.
This Scheme has been drawn up to comply with the conditions relating to “Demerger” as
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.
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52

5.3

54

55

5.6

57

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 IBBl 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
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.
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5.8

5.9

6.2

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;

6.1.3. 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;

6.1.4.  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
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7.

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.

6.2.6.

6.2.7.

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
same shall be adjusted against the Profit & Loss Account in the books of the
Resulting Company;

In case 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;

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
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7.1

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

8.1.

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
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
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8.2.

8.3.

8.4.

8.5.

8.6.

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.

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
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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.

8.7. 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.

8.8. Any tax liabilities under the income tax laws, service tax laws, goods and services tax laws,

8.9.

8.10.

811

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
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.

Itis reiterated 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
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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)

b)

d)

h

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;

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;

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.

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
Resulting Company itself is a shareholder of the Demerged Company;

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

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.
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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).

10. 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:
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%
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S.N Name of the Directors / KMP Shares (%) held in
o. Janki Corp Limited
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

il.

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

Refer Para 11(vii) of the Explanatory Statement

1ii.

Amounts
due to
unsecured
and
secured
creditors
as on 31st
March
2023

Secured Creditors

INR 20,69,10,884

Unsecured Creditors

INR 33,16,41,484

Secured Creditors
NIL

Unsecured Creditors
NIL
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iv.

If the
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

Forming part of the same Promoter group.

Disclosure

about effect of the Demerger on:

Key
Manageria
|
Personnel

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

Directors

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

Promoter
s/ Non-
Promoter
S
members

e The Applicant Companies have only one class of shareholders, i.e.,
equity shareholders.

e The Scheme does not affect rights and interest of the Promoter and
Non-Promoter Shareholders of the Applicant Companies
prejudicially.

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.

Depositor
s

As on date, the Applicant Companies do not have any outstanding
public deposits or outstanding debentures and therefore, the effect of

Debentur
e Holders

Deposit
trustee
and

the Scheme on any such public deposit holders or deposit trustee(s)
or debenture holders does not arise.
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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 | Notapplicable
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
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 unsecured creditors of Demerged Company, is proposed to be held

effect that
the

through VC with facility of remote e-voting, accordingly, option of
attending the meeting physically at venue or through proxy is not

persons to | available.

whom the

notice is | Unsecured 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
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by
proxies, or
where
applicable
, by voting
through
electronic
means.

General:

16.

17.

18.

19.

20.

21.

22.

23.

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 unsecured 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 16th 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 unsecured 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 unsecured creditors desiring to attend the meeting convened through VC and to vote
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 unsecured 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 16t June 2023 passed in Company Application No. CA (CAA) No. 01/230-
232/]JPR/2023 directing the convening of meeting of the unsecured creditors of
Demerged Company;

b) Copy of the Company Application No. C.A. (CAA) CA (CAA) No. 01/230-232/JPR/2023 ;
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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 unsecured creditors of the Demerged Company as on 31st March 2023;

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

24. A copy of the Scheme and Explanatory Statement shall be furnished to the unsecured 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 unsecured 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 ARBANGEMENT

BETWEEMN

JANKL CORP LIMITEDR
{DEMERGED COMPANYY
AND
JANKI TEXTILES INDIA PRIVATE LIMITED
(RESULTINVG COMPANY)
AND '
THEIR RESFECTIVE SHAREHOLDERS AND CREDITORS

|Usdier Sectbons 230 To 232 read with Section 66 of the Companies Act. 2013 nead with Rubes made
theseuncler |
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For Jank! TodBes India Privela Limited

For: Janki Corp Limited 2
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PREAMBLE TO THESCHEME OF ARRANGEMENT

Backgroand and Rationsle for theScheme of Arrangeneent:

Janki Corp Limited {*Demerged Company® o “}CL") s publiclimited company incorporsted ander
the Companics Act, 1956, and huving Is registered office st Mandgpiva Chioraha. Chittor Road,
Bhllworn, Rijsithan = 3110000 Corporate [dentliy Mumber (SCIN"js U171 8RII9IPLICO23549,
anidPermanent Azeownt Mumber (*PAN) is AAACIIGIZA, The Demerped Company was originally
imcorporated {and comimenced busineis} on Septernber Do 193 unsler the mame Janiki Paocessons Private
Limited, The Demerged Compary was converied fo o public limited company on Fune 27, 2000 and
subsoquently, the name of he Demerged Compary was changed 1o Jankl Frocessors Limited oo
recember 31, 20603,

The Demenged Company & engaged in the business of (i) processing of  synthetic fabrics. and
risnefucinring of l:-:.:a!-.ih; (*TextileBusiness' )i jprocessing and production. of steel, sponge from and lson
are pelicts. The steel production |s sapported by its captive epergy wnit providing in-house seees 1o
flying ash, churcoal, elc ('Steel & Energy Business' icollectively reflerred toas* Baskness”.

Janki Vestiles India Privatel.imited (' Resuliing Company’ of "JTIPL'} i a privaiclimied company
incorporated under Companics Act, 2013having Its regisiered office stMandpiva (houraha, Chittor
Road, Bhilwors, Rajsithan - 311001, I Corporule  ldentity Number CIN') &
UITERRI2022PTCOBS 35 4and Permanent Account Number (*PAN') IsAAFCIBSB91 The Company is
awbioeized o engnge in the bosiness of 1extilea

Kationale of the Scheme:

Mhe Derberged Company is-inter-alia engaged In varied bisiness verticals namely Toxtile andSteel &
Encrgy, The Steel & Energy business i highly capital driven with long gedsintion period and the Textile
bizsiness, on the other kand, is dynarde, oure volatile 10 domestic and internstional markel condigians,
heivily dependent on product imnovatlons and development, which require different skl sets end
capabilitics.

Managemment belicves thal the risk and reward msociated with each of the aforesaid business verticals
are different und ure ot different natarity stage {n thelr life cyeles. Each business verticals have a distinct
uttractiveness 1o divergent set of Investin. With & view to unlock the potentind of cach of the business
verticals, the management intends b demerge the Textile Division, on @ going concem basisinta the
Resulting Company, I s imended for the Demerged Company to focus on the Steel & Energy Business
urid the Resulting Company 10 focus on theTexile Basiness. The management believes. that such
concentrted efliors shall benefit all sakebolders of the Demenged Company and Resulting Company,
respeclively. The Scheme is enpectod to nesult in the foflowing benefits:

a.  Facilitabe focused growth, concentraid approach, business synergics ond increxsed operutional
andd cusiormer ficis Toe respective business verticals:

&




b, Rationaliztion of operations with grewter degree of operational efficloncy and dptimum wiilization
of vatious FEsOGRCEs,

¢ Lead w clear srategle direction on scoount of segregation of the variods businesses In which the
Demerged Company b engaged, viz: Textile business and Steel & Energy business.

4 “The Resuliing Company, with clesr identity of being in s TextileBusiness, will coable right
costaener stention nesulting in degper markel penetralion,

e Ablliy 1o leversge fnancinl mnd operational resources. in each business vemicals will lead 10
peecsibilities of joint vientures and associations with other Indwstry participarts, both in india and
whobally, and will facilitate airacting grewer talent pool,

[ Foch busimess will be able fo address independent business. opportunities with efficient capital
allocation ond attract Sifferent set of investons, strategic partners, lenders and other stakehnolders,
thus beading to enhanced value creation for sharchalders, which would be in the best interest of the
Diomerged  Company and Resulting Company -and 1heir sespective stakeholders  connected
iherewith,

The Sehime in oot in any manner, prejadicial o sgains public interest and would serve the interest of all
sharehadders, craditom or ony other sinkeholders. -

Thiz Scheme of Armanpemical B dvided indo following parts:

i Part A - desling with definitions and share capital;

] Part 8 - dealing with demerger of Textile Diviston of the Demerged Company |nte the Resulting
Coempany; ami

(i) Part C—Ceneral / residunry lemas und conditions thut sre applicable o this scheme,
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For: JankiCorp Limited

.

DEFINITIONS

i this Schémse, unless inconsistent with the subject or context, the following expressions shall have
the fallywing moaning:
=AGE™ micans the Companies Act, 2013 and any sotutory modification or re-enactment thereof for
i timae being in force.

= A pplicable Lawis)" means any stabite, notification, by-taws, rules, regulmtions, guidelines, ruke or
coammun lnw, policy, code, directives, ordinance, schemes, directives, pitlces, orders or instructions
enavted or issned or sanclioned by any appropante authority, incloding any modification or re-
enagiment thercof fir the time being in fore.

“Appoinied Date"ricans the opening of business hours on Apeil 1, 2023, or such other date as may
e fined or approved by the Mational Company Law Tritanal o such other competent autharity,

“Board of Directors™ In relation b dhe Demerged Company ard'or the Risaling Compasy, a5 the
citse nuy be, imeans thelr respective Boord of Directors and shall, unless ropugnant 10 the contexi or
itherwise, include o committoe of drectorsor any person authorized by the Board of Directors of
wuch codmmtes of director

“Demerged Company™ meins Jankd Corp Limited, o company incorporated eader the Indisn
Compankes Aol 1956 and hmdng e registered offfee ai Mandpiva Chiwraha Chittor Road,
Bhilwors, Rajasthan-311000; Itn Corporide Identity Mumber is’ UITHERIISEPLOOZISAT 30d
Menmisent Account Mumber JEAAACTIEIEA,

=Demerged Undertuking™or =Demorged Business"means Textile Divisonol Janky Corp Limized,

“Effective Date™ means the dute or last of the dates on which centified copies of the onder of the
NCLT sanctioning the scheme are filled by the Demerged Company and the Resulting Company
with: the eegistar of companes, References n ﬂhii acheme o the dale of “coming e offect of this
peheme™ or “upon ik scheme becoming elfective™ shall mean the effective daie,

w11 Act™ medns the Indian Income-tax Act, 1961 and shall inclsde any statwtory modifications, re-
enpckments of smendmients thereol for the bime heang Tn focce,

“RCLT means thefnipur Bench or any other jurisdicional Bench of National Company Law
Tritunal &% constituted and wwthorized s per the provisions of the Companies Act, 2003 for
gpproving any scheme of srungement, compeomise or reconstruction of eompanics under Seotions
i 40 232 of the Compaiies Act, J011

Y Redeemable Preference Shars™means the not-convertibie noa-camalativell01% rodisomabic
peelerence shares Baved by Janki Testiea Irdia PrivsteLimited, the Resolting Company a3 o
consbdenition pursuant to the Scheme of Arangement, an such terms as menthoned in Clause £4.
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“Record Dare™ means the date 10 be fixed by the Board of Direciors of the Demerged Company,
for the purpose of doiermining the members of the Demeorged Company t whom shares [n the
Resulting Company will be sliotted under the scheme,

“Remnining Bufiness™ nmeans sl the ondentakingy, husiness, activities and operalions of the
Demseged Company other than the Textile Buasiness.

“The “:HIIH'“ Compaoy™ mesns Jankl Texilbeslndis Private Limited, & company locorporaled
under :hn_l':hﬁpmh-: Act, 2013 snd having ks repsiered ofTice atMandpiya Chourba, Chitior
Rowd,  Bhllwars, Rajusthan -~ 3100000's  Corporste  Identity  Number s
L F2RGRINO2IPTCO8S 3 54und Its Permanenl Account Number is AAFCIBESERH.

“Scheme”™ or “the Scheme™ or “this Scheme™ mueans this Scheme of Areangement in jts présent
form of with any. modiGeationis) made under Clause 17 of this Schame or as appetved or direcied
By the MOCLT:

"Share Entitlement Ratio Reporeisi™ mesns and refers to.the certificate issped by Mr. Miranjan
Rumar, Regisiered Valoer, dated January 31, 2023,

“Tax" or “Taxes” shall mcan all catgolngs or dues or liabilities, erystallized or contingent, on
aveount o Lues on hel income, gross income, gross recelpts, sales, use, services, ad vadorem, vahue
added. capital gnins, corporate income tax, minimum aleenoie ax, buyback distribalion s,
dividend distribution tx, inansfer, franchise and profits; withhalding s property tax; waler tax;
any lox payshle in o representutive capacity. goods ond service tw service. tax; value-sdded tax,
dutien of cusdom and excise, oetnod duty, entry tax, Samp duty, other govemenenial charpes or duties
or pther taxgs oF stalulory payments o relotion to contrsct lobour and? o siber sontroctors and’ o
suh-comraciors, statutory pension or other employrmont henefit plan contributions, foes, asessments
or chasges of any Kind whotsoever, incluling any sencharge or cos thiveon, Wigether with any
interest ond any penaltics. additions o ws or sdditional snsmmt with respect thenstod and Taxation
will be construed accordingly.

“Textile Division™ or “Textile Business™ means snd Includes the underiaking of the Demerged
Company relsted o Textile Division comststing, inter-afia, sll assets, incloding movable and
immaveable properiies and all Rabiliiies refating thereio, whether or not recosded in the books ol
wecounts. Agseds and Lisbillges of the Textile Divigsion shall, inter-ofia, mean and include:

a} The assets (whether real or personal, corporeal or incorporral, present, fulure, comingent,
tangible of intangibic) poaining fo the Testibe Division of the Demerged Company
including but mot lmited to licenses (of any nature whatsocver), fumiture, Fixiwres,
appliances, sccessories, vehicles, power plonts, deposits, ol stocks, swspts, working capital,
sl costomenvendor contracts, contingent rights or benefits, entitlements, tademarks, logo,
copyright, patent, brundrade name, knowledge; innovations, goodwill, whether or not
redorded or appesring in the books of accounts of the Dremierged Company and'or the
Besulting Company (pursuunt 1o this: Scheme) in terma of the applicable acoousiting
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standands, bolonging 10 or in The ownership, posves, possession or the control of or vested in
or granied in favour of or hedd for the benefit of o erjoyed by the Textile Divisaon;

B) Al deposits, advances, louns, receivables. funds, stafl pdvances, sdvance payments o
regulatory sathorithes, cash, bank halonces, sccounts and all eamest misney andior deposits
Including security deposits made / paid by the Demerged Company in connection with.or
relating w the Textie Division; '

&) The liobilinies pertsining to / arising out of the acibities. or operations of Uwe
Teablelvisson, inter-alia, inchuding th fallowlng:

= Al Jiabilides whivh artse gat of the activities or opertions of the Textile Division,

L Mﬂﬁ-!m and borrowings mised, term loans from banks and financial instiutions
{il'any), hank overdrafts, working capital oams & liabiites, incurnsd and uthlized solely
for ke activitbes or operations of the Textlle DEvisken;

= Lishilitién other thor thode referred o dbogve, being the amounts of geacral o
miltipurposs borrowings of (ke Demerged E:mpmy. if umy, allocated 1o the Testils
[Xylsbon in the same proportion in which the value of the assets (ignaring the revalued
amouni) imnsferred mmder this Schemie bear 1o the total value of ihe asscts of the
Demerged Company immediately before giving effect to this Schemes

Provided however that any guestion that muy rise us to whether o spevified moet or
lkahitity pertaing or does not pertain to the Textile Division or whether |8 arises oug of
ik sctivities or operathony of the Textile Bivision shall be decided by mutial agreement
between the Tieard of Directom of the Demerged Company and the Resulting Company;

i} Al entprloyees of the Demerged Company employed ind or celatible to the Textile Division
g3 o0 he Effective Dage, and s identified by the Board of Directors of 1he Demerged
Company;

[} All books, peoirds, (lles papers, compuier softwase-along with thelr licenses, manuals and
hackup copiss, drawings, date cutnbogues, and other dati and recosds, whether in physical
e chectronic fonm, divectly or indirectly in cormection with or relating 1o ibe Textile
Iiwlstboa

Withouwr prejudice 1o the. generality of the Foregoing, it i charified thot oll rights, entitlemenis,
consonts, permisstons, [keenses. cenificates, authorizations relating: to the Textile Division shall
stand tranaferred 1o the Resibing Company as 17 the same weng origmally given by, issued 1o or
exeented in fovour of the Resultng Company, and the rights and benefits under the same shall be
avoilahie 10 the Resulting Company, Furthor, all beneflts or incentives including imcome 1o, sales
b (ima buding deferment of sales tx), poods and servios tax, value odied taxond any othier direct or
indicect tax{is) benolida-in respect of the Tewtile Davision for which the Demerged Company is
entithed to in forms of the various satutes andfor schemes of Linion and State Covermments, shall be
avollabde o and vest in the Redulting Company.
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tepagnant or contrary to the confexl of meaning Irerent, have the same meining sscribed o theem
ander the Act and other Appllcable Luws, rules, regulusions, bye-laws, as the case may be. or any
mm-mlﬂmﬁmumwmwtﬂmﬁmmm

X I this Scheme, unbess the contexd atherwise requires;

a
o

i
dh

&)

)

warrds danoting the singilar shall inchade the plural and vice versa;

héadings and buld typefaces are only for convenienze and shall be igaored for fhe parpeise af
interpretation;

referenies o the word “inchisde” or =including” shall be consirued without limitation;

o refevence 10 & clalise. section of par is, unless indicated 10 ibe condrary, & reforence 1o a
Elase, sectlon, or pan of this Schems;

unbiss siberwise delinad, the reference 1o tig word “days” shall mean cadendar days;

refprenee 0 o discument ingludes an amendment of supplement fo, or replacement or novation
of thal document;

word(s) and expressionis) elsewhere defined in the Schieme chall have the mwaningish
respectively ascribed to them; and

All l&mu and words wved but not defiped in this Scheme shall, unbess repugnant oF contrasy 10
the context or mesning thereof, have the same desning agcribid to them under the At and
pther Applicable Laws, rules, regulations, byelavd, &5 the ease miy be, of uny- sialutory
msdification of re-cractment thereod fof the time being in force.

X DATE OF TAKING EFFECT AND OPERATIVE DATE

1.1, mmwmqmmnhﬂduinm_mmrm&whh uymnﬁrmb:m;upfqudm‘mpnhdu
dirocted by the NCLT, shall ke effect from the Appointed Dute but shall be opevative frim the

Effective Date.
4. SHARE CAPITAL
41, Tive share capital of e Demerged Company as on307 Noverber 2022 was ax under:

5.00,00,000 Exquity shares of [NR 10 cach S5, 000,000,000

Tetsl S0, 00, 140,050

=

Issued, Subseribed and Paid-up

For: Jankivo
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3.|!,!~3".ﬁl.ll:l Emltydmﬁarlé'dn [0 each 31.35.26,000

Total 31.35.36,000

Siubsequent o the sbove date and till the date of the Scheme being approved by the Board of
[rectors of 1he Dremerged Company, ther has been no change in the auborneed, issied. subscribesd
and paic-up equity share capital of the Domerged Company.

42 The shiore capital ofthe Resulting Company s per Iatest peov isional sccounts & onl 5 Junuary2023

Wit 48 Lencder:
| Particalars (Amount in INR)
[ Authorked Capleal
.- 150,000 Equity. shares of INR10 cach 500,000
| Tocal ) 15.00,000
| Isioed; Saticribed and Puid-up
&2, PRI quity shisres of INR 10 each GIT S0
Total 527080

Subscquent to the above date-and 01l the date of the Scheme being approved by the Baoard of
Mhrgctors of the Resulting Company, there has been no change in the authorized, issued, subsceribed
and pald-up couity share capital of the Resulting Company,

v Page # of 14
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VESTING OF UNDERTAKING

With effect from the Appointed Date, and sublect to the provisions of the Scheme, the Textile
Divsionod the Demerged Cofpany, ts defined in Clause 117 above, shall subjeet 1o the provisions
F thit Cluse | relation b the mode of vesting and parsuant 1o Sections 230 to 232 of the Act and
Ay uther relevant provisians of the Act, and without sny further ot or deed. be trunsforred to and
vested in undior decmed 1o be trnsferred 1o und vested in the Resulting Company, a3 & going

concern, i the following manner

With cffect from the Appointed [hde, the whole of the undertaking and propertics comprising all
lungible and Inlengible saeits including bt not Kmited 1o all Kinds of comtingent rights o benelig,
cntithements, levnsey (0F any nature whatseever), trademarks, kogo, copyright, patent, brapd/isde
name, knowledge, innovatons, goodwill, whether or not recorded of appearing in the books of
accounts of the Denserged Company pertaining to theTextle Division, ax aforesaid, shall, under the
provishons of Stctioas 230 b 232 of fhe Act and any olher relevint provisions of the Agt, if any,
without any further act or deed, be transferred 10 and be vested in andior be deemed th be trinsferred
i the Resulting Company s0 s o vest in the Resulting Company all the rights, title mnd Interest
pertaining 1o the Textile Divisionol the Demenged Company,

With efféct from the Appointed [ike, ol debis, Habilitics, eontingent lsbilities, duties and
obligations of every Kind, aature and descrigoion of the Demerged Company relating 1o the Fextibe
Division, 18 defined in Claose 117 abive, shall, usder the proviséons of Sections 230 te 232 of the
Avt and any other rebevan provisions of the Act without any fusther sal or deed, be transferred o
andice deemed to be tmnsforred to the Resulting Company as the debds, liabilitics, contingent
|iabitities, dutles and obligations of the Resulting Company and it shall not be necessary 1o obinin
the consent of umy third party or other persoa who is 2 party 10 sny contract or arrangement by virtee
of which such Liabilities and obligations have arlsen in order to give effect to the provisions of this

sibeglmgse.

Ihe vieatlng of the Textibe Division o aforcsaid, shull be subject 1o the existing securities, charges,
hypathecation and morgages, il any, sabsisting in relation o any loass or bormowings of the Textile
[Hivision, provided however, any roference in any security docurments of armangements te which the
(hemensed Compary s 4 party, wherein ihe issets of the Texiile Division have been or are oifired
or agreed to be offered s secwrities for any financial asistance or obligations, sholl be consinged a8
s reterence 1o only the sssets pertaining 1o the Textile Division as are vested in the Resulling
{Compary os per the Scheme, to the end and ingent that any such secunty, chasge, hypothocation and
mortgage shall not extend or be deemed to extend 10 any of e other assets of the Demerged
Comgany o any other amots of the Resuling Company. Provided further, that the secarities,
charges, hypothecation and mortgages (1 any subsistieg) over and in respect of the awsets or any

Pagee 9 07 24
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pant thereor of the Resulting Company shall continue with respect to such ssets of part thereof and
this Schene shall met mmaﬂ#ﬂ: wdtmurhhn. charges, hypothecation and mongages shall
il ¢xterd of he deomed to extend o any of the ather assets of Kesulting Company.

£4 With effect fram the Appointed Date and spon the S¢heme- becoming -effeelive any -stalulory
Hoonses, corificales, permimipns, unique “identification numbers, registrofions or approval or
porsents Weld By ihe: Dhemerged Compaay required 1o carry on operations in the Demerged
Undortsking shall stand vested in o transforred and deem to be transferred io and vested 1o the
Resulting Comparry without any further act or deed. and shall be approprisiely mutated by the
statutory muthorities concerned therewith in favour of the Resuting Company. The Resuiting
Company ardior the Demerged Company shall fike intimation with the relevant authorities, who
ihall take the same on record, or undertke necessary actions 2 may be required. for having the said
livomes, cortificates, permisiions, rogistration, wnique fdentifbcation numbers, ete. vested e
tramsierred (o the Resulting Company;

43 With effect from the Appointed Date, all docaments of tithe, deeds, papers, confracts, lloenses ete.
pertaining o the Textile Division shall be handed over 1o the Resubiing Company.

56 With elfect from the Appoimted Date, (he transler and vesting of the assets of the Demerged
Company relating t6 the Texgile DAvissim shall be affected o follows:

S600 The immovesble properics including land, building and stroctures, i any, belonging o
anclior wested in the Texitle Division shall be transferred to and vested inoor deemed o
have been tranaferred o the Resulting Company. With elfect from the Appuointed Dade,
the Resulting Company shall be entitled 1o excrcise all rights und privileges and he Hable
10 pay ground reel, municipal taxes, if any, wmd fulfill all obligations in relaticn 1o ve
applivable o such fmmovable properics, The mutation of ttle to the Immovable
properthes bn the nume of the Resulting Company shall be mude and duly recorded by the
wup-hi:nuhm:nnmmnuﬂm-um&mnruﬂnhhmnhyﬂwﬂmﬂmmu
Scheme becoming effective in stcordarice with the lerms hereod.

542 Nedwithsanding anything contained n this Scheme, the imnwvable properies of the
Demerged Company perialning 1o the Demengesd Undertaking situated fn different states,
whether owned or leased, for the purpose of, inter alia, payment of stamp duly, and
vesting into the Resulting Company und if the Resuhing Company so decides, the
concerned parics: upoen the Sohome becoming Effective, shall exeeute or register or cause
50 1o be done, scpamte deeds of conveyanios of deods of assignmient of lease, o3 the case
may be, in favoor of the Resulting Company' in respert of such immiovable properties.
Each of the lmmavable propertics, snly for the povinent of stamp duty (11 nequined arder
Applicable Lo, shall be deemed 1o be conveyed ata valiue &s dotermined by the relevant
putharities n oecordance with the spplicable cintle raes. The transfer of soch immovable
propertics shall form an integral part of the Scheme.

LR Al s fovable asseis of the Textile THivision or azsets oiberwise capabile of transfer by
manugl delivery or by endorsement and delivery, Incloding’ cash In hand shall be
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540,

phiysically handed over by manual delivery to the Resulting Company Lo the ety wfid
iribent that the peoperty therein passes to the Resulting Company oo such delivery, without
requiring sny deed of Insrament of convevance for the same and shall become the
property of the Resulting Company agcordinglly.

64, In respect of moveble ssots, other than those specified insub-clause 3:6.3. ahove,
ineluding sundry debtors, oulstanding loans und advances, i anvy, regoversblie in ook or
i kind or value to be réocived. bonk balances and depeosits, it any, parsuant 1o the order
of the NOLT, the said debt, loas, advances, ofd, would be paid of made: good or held on
wecount of the Rewulting Company as the person entithed thereto, ko the end and intent that
the right of the Demerged Company 10 recover oc roalise the <eme stands extinguished,
and that such rights 1o recover or realize the same shall viewl in the Resulting Company,
Prarsudnt 0 the order of the WOCLT sanctioning the Scheme, each perscn, debliv o
depoditee of the Textile Division of the Demerped Comgpany would pay thi detd, koan or
advance o make good the same or hold the samié 1o the adoount of the Resulting
Compeny and thal the fight of the Resulting l‘..ll.'mpuru' o recover of realize the same
wotld he in substinution of the right of the Demerged Company.

Any lodns or other obligntions, 17 any, due between the Textile Division of the Demerged Company
andf the Resulting Company or any other trensactions between the Textile Division of the Demenged
Company snd the Rewling Company o4 on the Appointed Date, shall stand automatically
extinguished

All taxex duties, eiss payible by the Demerged Company relating (o the Textile Division and all or
any relundsioredit {Including cenvat crodits)claims relwing thereto shall be (redled as the Hakbility or
refundverediticlalms, & the case may bel of the Resulting Company.

Ihe experience, track recond, knowledge, innavations and credestinls of the Demerged Company in
relution 1o the Demeried Uindartaking in dealing with identified products andior services in relation
b varibus authorities, agencics and clieats prior b fts- ransfor to the Resulting Company shall be
waken Endo account and trested and recognize 5 the experionce, rack record, knowledge, innovations
aiid credentisls b relation to such Demerged Undertaking even sfler its tansfer o the Resulting
Lompany.

o and from the Effective Date and G such fime that the aume of the bank accourts of the
Bemerged Cosipany, in relation 10 of i conncction with the Demerged Undertaking, have been
repluced with that of the Resuliing Company, the Resulting Company shall be emitled to maintain
snd operste the bank accounts of the Demerged Company pertaining 1o the Demerged Unideriaking,
in the nanve of the Demerped Company for such time a5 may be determined 10 be neosisary by the
Resulting Contpany. All chegques and other negotiable instruments, paymiesl orders received of
presented for encashmend whick are in the name of the Demerged Company, in retation: to or in
connection with the Demerged Undertiking, afler the Effective Date shall be acvopied by the
barkers of the Resuiting Company and credited 1o the ucoount of the Resaling Company, if
prosented by the Hv_dullihg Compary.

&
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This Soheme has heen drawn ap to comply. with the conditions relating lo "Demerger” as specified
under Section 2 19AA) of the Income-tax Act, 1961, I any terms or provisions of the Scheme are
found or imerpreted 1o be inconnistent with the said provisions of a loter date including resulting
from mn amendment of law of for any other reason whatsoever, the proviskona of the said section of
ihe Income-tax Act, 1961 sholl preveil pnd the Scheme shall stand modified to the extent determingd
MECERRAry 10 nnmpl:r with conditions contained 1n ﬂmﬁmﬂ.lm:ﬁ ol the Income=lax Act, 1961,
Such modification will however not affect other parts of the Scheme,

CONSIDERATION

Upon the Stheme coming Into effect and in considerntion of 1he transher and vesting of the
Pemerged Lindertaking of Domerged. Company with the Resuhing Company  pursuant fo this
Scheme and subjes be the' phovisipng of this Scheme, the Hesuliing Company - shall, withool uny
further applicaiim, oet, deed, consent o instrument, tssue and allot, on o proportionete basie 1o cach
sharchalder of the Demerged Company, whisse name b reconded in the register of memberts os
member of the Demerged Company a5 on the Record Date, a5 Tollows:;

“F ey 0015 Now-Coeveraible, Non-Crumiddorive Redeemable Praference Shoresoll JTIPL of foce
wattie af INR Teachk fully poid up- shall B tssueed for every T 0me) equity share held in JCL having
v verlig of INR 100 ecrch fiulhypaied up™

The aforesaid ratio for the e of Redeemable PreferenceShares by the Besulting Company agoinst

the equity shares hekd by the sharchelders in the Demerged Company is based on the
recommendalions made in the Share Eatithement Report dated Jampary 312023 issged by Mr,
Niranjun kumar, Registersd Valuer, having BRI registration No - INBURVID&2018/10137,

Redeomable Preferencesharesto be fsued and allofiod in terma hereol will be subject 10 the
Memomndum of Association end Articles of Association of the Resulting Company and shall bo
deamed 10 be in complionce with the provisions of the Act or any law for the time being tn foroe,

e tenms of issue of 0.01% Redeemubie Preference Shares have been specified in Schedule 1.

If necissary, the Resulting Compuny shall beflore allotment of the Redeemable ProferenceShares in
terem of the Scheme, incresse its suhorized share capital by such amount a8 may be necossary 1o
sutisfy its obligation under the provisions of the Scheme In compliance with the appiicable
prtvisbons of the Act und the Rules thereunder.

The Hedeemnable Preference Shares shill be Bsued bn plovsicalform to the sharebolders of the
Memerged Campany, into the sccount in which shares of the Demerged Company are hebd or such
offer account g is intimated in writing by the sharcholders to the Demerged Company and'or iix
Hoglatrur

e Redesmable Prefonencs Shares 10 by fssued by the Resolting Compaay. in respect of any equity
shares of tHe Demerpod Company which ure held in obevance under the provision of section 126 of
the Act or atherwise, shall aléo be kept in abevance.
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The approval of this ;"r-ﬂ'ml: by the requisite majority of sharcholders of the Resulting Company
shall be deemed ta be in duc sompliance of the provisians of Section 55, 42, 62 af the Act, and ather
relevint and applicable provisions of the Act for the fssue and allotment of Redeemable Preference
Stares by the Resulting Company 19 the sharsholders of the Demerged Company, us provided in
ihis Soheme.
Ihe {ssue and allotment of the shares by (he Resulling Company a5 provided in this Scheme s on
Integral part hereol and shall be deermed o hive been carricd oul without any fuerther oot o deed by
(B Rexulting Company s if the procedure Taid down unider the relevant spplicable provisions of the.
At wieni duly ooaiplied with.

ACCOUNTING TREATMENT
In the broks of the Demerged Company:

Lipoa thic Scheme becoming effective und with effect froms the Appointed Date, the demérger of 1he.
Demerged Undenaking from the Demergad Company s thee Resulting Compary shall be sceoamed
fur, in the bocks of the Demetped Comspany in aecordonce with appirabhe lndian Accouming
Siandards. | Ind-A%) midifled under Secion 133 of the Companics Aok, 2013 read with refevant rules
iwsued thereunder, and generndly sccepted accounting principles in India o3 amcnided from Lims W
time inchuding ax provided berein below:

AN Uipen the Schime bocoming effective and with effect from the Appainted Dateall inter-
curtipiny balances (if uny ) between the Demerged Company (In relation 10 the Demetged
Undertuking) und Hesulting Company, m the books of bbcounts of the n-.-nwmu.l
Compans shall stnnd reduced und sdjusted in reerves;

T Lipon the Scheme becoming cffective and with effect from the Appointed Date, the
Demerged Company shall de-recognize the carrying values of all assets and Tinhilithes
fincliding Textite Business reserves| pectaining 1o the Teutile Business: '

T.1.3, The difference between the book valoe of assets and linbilities (incleding Textile:
Business reserves) pertadning to the Textile Business shall be sdiwsted ngainst the Profit
& Loss Accianis,

A Any meter aof Gealt with in Claess hercinabove shall be dealt with in accordance with
ithe secointing atandoets applicable W the Demergod Company,

In ihe hoaks of the Resulting Company

LUipon the Seheme becoming effective and with effect trom the Appointed Date, the demerger ol the
Demerged Undertking from the Demerged Company 1o the Hesulting Company shall be acooanted
fir, i the books of Resuiting Company, in sccordaoce with the accounting standands as applicable
under section 133 of the Act and relevant rules issued thereunder 35 amended from time 10 time. It
woskd Inter aliy Inciude the following:
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Lipan ihe Scheme becoming effective and with effect from the Appointed Pt all Endor-
companybilances (if any) between the Demerged Company (in refation 1o the Demerged
Undertaking) and Resulting Company, In the books of sccoumts of the Resaliing
Company shall stand reduced and odjusted in reseres;

The Resulting Company shall record the saesess snd liabilities (including Textile Business
reserces | pertaining to the Texiile Business, transforred o and vested in it purswant to this

Scheme ol thelr resppetive carrving values os appearing in the books of the Demerged

Company s o the Appointed Date;

The Resulting Company. shall crodit 0 iis share capital in ity books: of account, the
nggrogate face value of the Redeemable Preference Shares isswed by it to the members of
the Demerged Company purseant to Claase 6.1 of this Schemc;

The rdeniiny of the resorves ransfermed by the Demaerged Company 1o Resuhing Company
pertiining o the Textile Business of the Dermerged Company (“Transfermed Beserves’)
shall be prescrved and vested i it ond shall appexr in tho financiad -statements of
Resultitg Compuny In thesame form and manner, in which 1théy appeaned wn the fnancial

“utatensents oftbe Demerged Company prior o Scheme becaming effective,

The difference between the Net Axsets (i, the differcnog between the book value of
ussets and Habifilies 5 on the Appolnléd Dite) transformed from the Demierged Company
pursuant 1o Cluess 72,2, if ony, ond aggregate of the share capital lssived pursuant to
Clawse 7.2,3 and the Transferred Resorves: pursunnt 1o Clawie 7.2 2und after giving effect
to nler-company balunces, If dny, shall be adjusted ajainst Capital Reserve. I the
balopce of caplial reserve is fegative (debil balonce), the same shall be-adfjusted ogninsi
the Profit &Loss Account in the booka of the Resulting Company.

b ot of ainy d1i%erenoes In scoounting policy betwesn the Demerped Company and the
Resultlng Company, the accounting policies fallowed by the Resulting Company will
prrevall and the difference shall be adjusted appropriately.

Ay matter not deadt with in Clouse hereinabove shall be dealt with in accordance with
the accounting standards applicable 1o the Resulting Company.

CONDUCT OF BUSINESS.

Subject o Clause § of the Scheme, aa md from ibe daie of approval of this Scheme by the Boacd of
Directors of the Demerged Company and the Resulting Company and tll the. Effective Thte, the
Demetiped Company

Bl

L

Far ﬂﬂ orp Limited

Shall corry on the business sctivities of the Textile [Hvision with repsomabie cane pnd
diligence and in the spme mananer & it kad been doing hitherta©

Stuall not vary of alier, excepl in ‘the ordinary course of its business: and @5 may be
required for reorgantmtion, the terma snd conditions of employment. of wny of Hs
emphoyest in relathon 1o the Tevtile Divisson.
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B2 Witk et from the Effective Date, the Resulting Company shall contlnue and carry on and shall be

suthorized 1o carry on the businesses carried on by the Textile Division of the Demerged Company.

. EMPLOYEES OF DEMERGED UNDERTAKING

).

U he Scheme becoming effective, all employees of the Demerged Undertaking (*Transferréd
Employee’) In service os on the Effective Duse shall be deemed 1o have bocome the employecs of
the Resulting Company with effect from ihe Appoinled Date without sny interrupdion in thelr
service as o resuldt of the transfer of the Demerged Undertaking to the Resulting Company on the
same femms and conditicen of employvment as were withihe Bemerged Company. On the hasis of
continulty of service, the terms and conditions of thelr employment with the Resubing Company
shall oot be ket faverable than those spplicable to thém with reference b the Demerped
Lindertaking of fhe Demcerged Companyas on the Effective Date,

The vxisting provident fund (ros and pendion fnd tred, gratuity fend, superannaation Rind, NP3
fund or any other fund.as applicable, for the transferred crmplovees of the Demerged Undertaklng
aball be contitued foe the benelil of such emplovess inckisding emplayoss wiss may hereafler jin
the Resilting Compaiy on the sime torms dnd condiions and with effect from swch date, the
Resuhing Company shall neke the necpssary contribution for siech emplovees taken over by the
Resubting Company untll the Reubting Company constitubes its own provident fund, praisity fund,
superainuation fund or any other special fund and obtaing necessary approval For thie same. Lpon
the Scheme being effective, the Resulting Company shall stand substituted for the Demerged
oy for all purposes whitsoever related bo the administration o opertion of such trast o fund
of Wi relation o the ohligations m.l'lw o conielbution 1o the sakd fonds I.n accordance with The
provisions of Uhe trust or famds o scoosding o the terms peovided In ihe respective trust deeds of
uther documents. The Resulting Company undertakes 10 discharge all the dutbes end obligations and
assumes all the rights and poswers of the Demerged Company, wupon the Scheme being effective, in
relatin B0 aforesaid tnasts o funds of the Demerged Company in relation %o the Demerped
Undertaking. The services of the staff, workmen and ofher employees of the Demerged Underaking
will b tremed as baving bevs contonucus for the porposes. of the aforesasd musty’ funds or
provisions of ony e’ funds for conployess. The amount of liabitity. in respect of gratuny and Teave
tidesermined as the sum payable on the Appointed Thite as i the some were dug) relating 1o the
wmployees of the Demerged Underizking shall be appropriately sdjusted by the Demerged Campany
and transtermed 10 (be Resaiting Company.

I Resulting Company. indertakes to continue to abide by any agreementis)satlement(s). entered
it with any laboar wnions’ employees by the [Jemerged Company in-relstion to the Bemerged
Undertaking. The Besulting Compeny agrees that for the purpose of payment of ony netrenchment
codmpensation, eraluity and other torminal benefiis. the past services of such employess withthe
Demerged Company shall also be taken into aocount, and sgrees ood dndertakes to pay the same &
and ‘when payablic:
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1.5

LEGAL PROCEEDINGS

If amy legal, tasation oc other proceedings of whastever natare, whether civil or criminal (inchuding
before any statutory of quasi judiclal suthority or tribunal) (the "Proceedings®) by of agains
Dlemerged Company in relation o the Demerged Undertaking is peading/ arising at the Appointed
Diate, the:same shall not abate, be discontinued or be in any way prefodichily affected by reason of
the. runsfer of the Demerged Undertaking or of amything contained In the Scheme. but the
proceedings may be gontinued, prosecuted und enforeed by or against Resulting Company, in the
sanme manner and 1 the seme exient as It would be or might have been continued, prosecuted and
enforced by or against JCL & if the Scheme had not been made. On and from the Effective Dae
Resulting Company, a5 the case may be, shall and may inltiste any legal proceedings for and on
behal { of Demerped Undertaking.

it i clarified that alter the Appainsed Date, n case the Proceedings refemed obove with respect o the
Demerged Undertaking of Demerged Comgpany, cannot be transferred for ony reusin. Demvorged
Company shall prosecute or defend the same o the cost of and in comsultstion with Reésulting
Company, and Resulting Company shall relmburse, indemnify and bold harmless Demerged
Company agalnst all Tabilithes and obligations incumed by Demerged Company In respect thereol,

In the gvent that the Proceedings refermed 10 above, nequire Demetged Company ond Resulting
Company b be jointly treated e parties thereto, Resulting Company shall be wdded ax party i such
proceedings and shall prosecute or defend such priscedings i eo-operation with Demergied
Compary,

Ponding the sanction of the Seheme, Demerged Company in refation 1o the Demerged Undertaking
shall, in consulation” with Reiulting Company, continse 10 prosecute, enforce or defend, the
proceodings, whether pending or initiuted pending the sanction of the Scheme,

Subscquent 1o the Appoinied Dae, i any proceedings are inftiated by any third party (incheding
regulatory muthorities] by or against the Tesstie Division of the Demerged Company ander any
skie, such proceedings shall be comtinued and enforced only against the Resulting Companyand
the Resulting Companyshall bear the labilities of such proceedings ot its own cosl. Demerged
Coempany shsll extend all Tis ssgistance todefend the 1Eabilifies of such proceedings @t thecost of the
Resulting Company.

TREATMENT OF TAXES

Lipon this Schome becoming effective and with effect from the Appointed Date, all taxes and duties
payable, if any, by the Demerged Company (including but not limited W the IT Mgl Goods and
Services Tax, Customs Act, Central Excise Act, Stabe Sales Tax laws, Ceoatrol Sabes Tax Act, VAT/
Service tax and all sther Applicable Lows), sccruing and relating i the Textile Division from the
Appointed Dute oiwirds, Including all advance tax payments, TDS, minimum alternate tex, any
refimd und: cluims shall, for all purposcs, be reated s pdvance 1ax payables or payments, TDH,
minimun aliemate 1y o relands and claims, as the case may be, of the Resulting Company,
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Lpon this Scheme becoming effective, oll existing and futore Incentives, unavailed credits and
cxemprionsdeductions (including Section SIIJAA wherein Demerged Company and the Risulting
Companty shall be eligitie o chaim doduction under aforessid sestionpost laklng Inta sccount
requisite changes {Including but nol limited to . of wdditional emplovees) arlsing pursiant b this
Schemel vtherwise admissible w the Demerged Company including deduction sdmissible on actual
pastrent or on deduction of uppropriate taxes dr on payment of tax deducted ot source (including,
bt nob Linslied 5 under Section 436, Sectbon 40, Secthon 404, oo, of the IT Act), subsidies, granis,
Taxes, and tx credit incentives {lochuding ot not fimited to creditsimeentivesin respect of income
tux, viloe added tax, sales mx, service wax, gonds and services tax elo.), deferned tax benefits.
mdvance tax, minimom altempte taxbenelit of carried forward losses, unpbrorbed thx depreciotkn,
e holidays and ether stimuory benefits, ingluding in respect of income lax (mcluding TS, tax
collecied ol wource, sdvande tax, minimum oiernate o oredit eic ), cenval, customs, vilue added
Tay, sales Ly, servipe tox; goods and services tax oio, relating o the Texidle Division to which the
emerged Company i eotitled / obliged 10 shall be available to mnd vest in the Resulting Company,
withauat oy further sol o doed,

Upon this Scheme becoming effective, the Demerged Company and the Resulling Companyare
permitted do revise or modify, as the case may be, amd file thelr respective income tax retums,
withhelding. tax retums, including TS certificaties, goods and serviees tax, sabes fay/value added
L opelrns,  oservioe  iax  oredurms ommd olber  fax refernae and do Elokm
refunds/eredits'exemprions/deductions, if any, as may be reguired for the purpose of feonsaquent o
ihe implementation of e scheme,

Fhe Bodrd of Direciors of the Demerged Company and the Resulting Company shall be empowered
1o determine I uny speciic tax labilisy or any tax proceeding relaies to the “Textile Division and
whisher the same would be fmnsfemed tothe Resulting Company or decide on any other matiers,

Lipon fhe Scheme becoming effective, any TDS depositesh, TDS certificates Issued or TDS returms
filed by the Desmetged Company, if any, relating bo the Testile Division shall contirue 1o hold good
ik (T such I'Dlﬁnnymrm were deposited, TINS cortiffeates were issued and TDS retimms wiere filsd by
ik Kesulting Company,

All the expermses incurred by the Demerged Company and the Resuling Companyin relition 10 the
Seheme. Including samp duly expenses, If any, shall be allowed a3 deductiva 10 the Demerged
Company and the Resulting Company in accordance with the Section 35013 of the IT Act 'over a
perind 05 S (five) veurs beginning with the previous year in which ihe Scheme becumes elfective.

Any refund under the tu laws due o the Demergod Company penaining fo the Textile Division
consequent 10 the assessments made on the Demerged Company and for which no credit is takes In
the sccounts as on the date immediately preceding theAppointed Dite shall belong o and be
recelved by the Hesulting Company. The relevient suthocities shall be bound 0 tramfer to the
sccount of and glve credit for the same o the Resulting Comparyupon this Scheme becaming
elfective upon relevint proot and documents being provided 1o the said authoritkes!
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Any ta liabilities wnder the income tax laws, service ax laws, goods and services tax laws, excise
duty Taws, applicable state valise added 1ax faws orothes Applicable Luwsregulations dealing with
tanes! duties! levies applicable 10 the Demerged Undortaking of the Demerged Company 1o the
ox b 15 pth\'ldtd-l:m‘wm‘-“ﬂtﬁd by tax provisions in the secounts made as on the Appointed Diate
shall be transferred to the Resulting Company, Any surplus In the provision foe taxation’ duties’
levies sccount including sdvance tax snd tax deducted at source, relating to the Demenged
Uindertaking, & on the Appoinied Date will also be transferred o the ateounl of the Resulting
Clompany.

Wiihoot prejudice 1o the generality of the above, all benefits, incentives, tax fosses, unabsorbed
depreciation, credits (including, withou limimtion ncome tax, geods and -services tax, service tax,
excree duty, applicable state valoe added tax, etc.) 1o which the Demerged Undertaking of the
Demerged Company is ontithed i i terms of Applicable Laws. shall be avaklable 10 and vest In the
Resuling Company,

Lpen the Scheme becomiig effective, uny refunds, benefifs, ncentives, grants, subsidies in relaton
1o or In connection with the Demerged Underiaking, the Demerged Company shall, 17 s required by
the Resulting Company, issae potloes in such form as the Resulting Compuny may deem (it and
proper. stating thut pursaint to the Tribanal haoving sanctioned this Scheme, the refevant refund,
benetit, incentive, grant, subsidies. be pald or made good or held on acopunt of the Fesulting
Company, a8 1he peron entited thereto, 10 the end und intemt that the right of the Demerged
Company 10 recover. of realize the s, stamds trasfermed to ihe H:ﬂllﬂirﬂ: l'-ﬂTlFl:l‘t}'_ pid thay
pppreprisle enirics should be passed in their respeciive books ta record the nforeznid changes.

I 15 relterated that the Demerger of the Textlle Divishon of the Demerged Company into the
Resubing Company pursuant to this scheme shall take place with effect from the Appainted Date
and shull be in accordamee with the proviskon of Section 2{19AA} and all other provisions of the of
the Tncome Tax-Act, 1961, Lipon the Scheme coming into effect, for the parpose of Income Tax Acl,
1961, the Resshipe Company shall soceuni for the tramsaction reliting to the Textile Division from
ihe Appoanted Date and shall draw 5 books. of sccount to the extent required w give effect 1o the
sehrm,

CONTRACTS, DEEDS, ETC

Subject 1o the other provisiens of this Scheme; all contrcts; deeds, bonds, agreements and. other
instraments including any contract for explafiation of intelloaual property rights and all other rights,
title, Interest; |ahels and brund registrations, copyrights, patents, tradematis, trade nameslicenses,
entitlements and other industrial of inleliceiual propesty rights of any natune whatsoever, pertaining
10 the Textile Division to which the Demerged Company is panty and which are subslsting or having
effect on the Effective Diste, shall be In full force and oi¥ect ageins or in fuvor of the Resuliing
Company, s the cuse may be, and indy be enforeed by or agninst the Resulting Company &= fully
and effectually a5 If, instesd of the Demerged Company, the Resulting Compsiny had beer a party
thereio. Further, all contracts with third parties relating 1 the Textile Division 1w which the

Ll
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Demerged Coempany I8 party, shall be In full fece and efToct againgt or in favor of the Resulling
Company. The Resulting Company shall enter Info and'or Issue andior execute deads; writings or
confirmationg of énter IRty any tripartite arrmngements, confirmatiadis or novations, (0 which the
Demenged Company will, If necessary, also be party in osder o give formal effect to the provisions-
ol this Scheme I w0 fogulred or becomes redessary. The Resubting Campany shall be deemed to be
suthorised 10 execute any sich deeds, writlngs or coafirmations on behadf of the Domerged
Coenpariy and 10 implement or cnrry out all formalitdes required on the pant of the Demeeged
Cormipany b give effiect 1o 1he proviskons of this Scheme,

SAVING OF CONCLUDED TRANSACTIONS

The trunsfer of properties and labifities ander Clavse 5 above and the continuance of proceedings
by of against the Demerged Companyunder Clagse 10 above shall not affect any trensaction of
procesdings already conchuded, 1 any, by the Demerped Company Gl the EMfsstive Date, b the ol
and Imlent fha the Resulting Company oecepts and adopts all octs, deeds wnd things: dome and
executed by the Demetged Company in respect thereto,
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COMPLIANCE WITH TAX LAWS

Thin Scheme, bn %o far as i rebsies 1o the demeorger of the Textile Division of the Demerged

Company imo he Resulting Company, has been drawn up to comply with the conditions reluting to

“Demergor” us specified under Section 2{ 19AA) of the IT Act, which include the following:

b

)

f

all the nasets und propertics of the Domerged Uindertaking, belng transforred by the Demerged
Company. Immediately before Ihe :_H:ﬁgy shall bocome the properties of Hﬂ.ulliﬂi
Lumpany, respectively, by vire of such Demerger: .

all the liabitities relatable to the Demerged Undertaking, being transierred by the Demerged
Conpany, immediately belore the demerger, hecome the labifitics of the Resulting Company
by virtue of the demerger; ﬂ

the property and the Habilities of the Demenged Undemaking or Undertakings being transfimred
by the Demerged Company are transferred of values sppearing in its books of account
immesdiately before the demerger;

This proviskon shall not spply where the Resulting Company reconds the value of the property
ant the liahilithes of the Undertaking ot a value different from the value appeiring in the books
of gocount of the Bemerged Company, immedimely before the demarger. in compliance 1o the
Indinn Accounting Standards specified in Anneare 1o the Companies (Indian Accounting
Standurds) Rules, 2015,

the Resalfing Company issues, in consideration of the demerger, its shares o the sharehalders
of the Demesged Compeny on a proportionote basis, except where ihe Resulting Company
eIl s o'shareholder of the Demerged Company;

the sharelodders holding not les< than tsree-ldarthy {0 value of the shares in the Demenged
Company (other than shares sready heid therein immediately before the demerger by, o by a
nominge for, the Besulting Comipany or, |1 sulisidiary) become shimreholders of the Resulting
Company by wirtue of the demerger, otherwise than ss o resull of the acquisition of the
pruperty of mssets of the Demerged Company o any undertaking thereol by the Resulting
Lomipamy: and

the tramsfer of the Demerged Linderiaking shall be on a guing concem basis;

end ather relevant sections | ncluding Sections 47 and 7200 of ihe TT At

Ifuny terms or provisions of this Scheme sre found 1 be or imerpreted 1o be inconsistent with any
ol the said provislons ut a later duic whither &5 1 resull of & row enaciment any smendment or
womibng bt !'n-mg of any prosisken of the 1T Aot or any other law or eny judicial or executive
Interprotation of for any other reassn whatsoever, the uforesnid provisions of the o lsws shall
peovall and this Scheme shall be meodified sccondingly with consent of each of the Companies
{scting through their respective Board of Directors).

REMAINING BUSINESS AND OTHER LIABILITIES
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The Demerged Company shall cominue Yo carry on the Remaining Business. All the asses,
lahilities ond ohligations pertaining io the Remaining Business. arising prior to, on of after the
Appointed Dte including Habilities other than those transferred 1o the Resulting Company under
Clase 1,17 of thlis Scheme shall sontinse o belong o, be vested in and be managed by the
Pemerged Company

Save and except the [emerged Underaklng of the Domerged Company and as expressty provided in
the Scheme, nothing contained b this Scheme skiall effect the Remaining Business of the Demerged
Company, o any other Business, assets and liabilities of the Demerged Company, which shall
continue b belong Lo and be vested in and be managed by the Demerged Company.

APPLICATION TOTHE NCLT

The Pemerged Company and the Resulting Company shall moke ol necessary applications under
Sectians 230 bo 232 resd with section b6 and wiher applicable provisions of the Act o the NCLT for
secking npproval of the Scheme. :

MODIFICATION OR AMENDMENT TO THE SCHEME

The emerged Company. and the Resubting Company (through their respective Board of Dizectonst
are emperwered and suthortzed:

4)  Toassent from Hme to time o any modifteations of amendments of subsiitutions of the Scheme
of of any coaditions or imitations which the NCLT andor any authorttics ander law of their
respective Boards may deem 11 o approve or diveet or which moy be considered neeessary due
I any change i law or w5 may be othorwise be deemed axpodiont or necessary; and

bl To seitle all doubts or difficulties that may anse In currying cul the scheme and o do and
expcute all acts, dovds matiers and things on behalf of the companies. necessary, desimble ar
proper for poiting the Scheme inbo effect, inchiding entering into the trunsitionsl srangements,
ETIngemens for carrying oul of p:rﬁn'mln; all sweh i'unml-llht oF compllances a5 may be
deemed proper wnd pecessary | for, effecting ransfer and vesting of the properties of the
Dremerged Undentaking and deciding ny question that may artse as to whether whole or part of
specific asset oc figbilitles pertain or docs not pertain o arises o of the sctivitkes or operations
of iy such underoking or whether o specific emploves is or & nod substantiolly engaged in
relation 1o the Demerged Undertaking.

The Demerged Compary and the Resulting Company by thelr respective Board are authorized 1o
take all such steps a5 moy be necessary, desirable or proper o resolve any doubts, difficulties or
uistions whatsoever for carrying the Scherme into effest, o if considered necemsary, for withdrowal
of the Scherne, swhether by reason of any directive or order of any other sborities of doe 1o ony
Bisiness! cominervial reison as may be decided by the Board of stherwise howsoover, arsing ot of
of umder or by viroe of the Scbeme and’or say mailer concerned or conmeciod therewith.
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20,2,

o maters ot specifically addresed in the Scheme reluting to accounting, the Board of Pirectors of
the Dremerged CompanyResulting Company &5 ssthorized 1o sccount For the balances In their
respective books of seeounts in the manner, & may be deemed fit, in scoardance with the preseribed
Accoianting Standards Essued by the Central Government s may be amended from time to time and
e Generally Accepted Accaunting Principles in Infin In consuhation with the Auditors,

SCHEME COXDITIONAL DN APPROVAL / SANCTIONS
Fhis Scheme i and shill be conditional upon and subject to:

4 The Schome being spproved by the sequisite majority in mmber and vatlue of e various Giass
of sharchoklers andior creditoes (where applicable) of the Demerged Company and the
Resulting Company respectively, us required under the Act and as may be directs) by he
MOLT.

B The Seheme being sanctioned by the NCLT or any, other siatutory or segulatory. autborily,
whbgh by baw may be necessary for the implensentation of this Scheme:

¢l Centified copies of the order of the NCLT sanctioning the Scheme being. filed with the
concerned Reglarar of Companies. by the Demerged Company and the Resulting Company
respoetively,

EFFECT OF NON RECIEFT OF APPROVALS

In the event that the scheme 15 not sanctioned by the MCLT o in the event uny of the other requisite
consents, upprovals, permissions, sanctions or conditions are not obtnined of complied with or for
any other reason, the scheme cannot be implemented, the scheme shall rot take effect and shall be
withdrawn and in that event no rights or Habllities, whatsoever, shall accrue 1o or be incurred inter
s by the parties ar thelr sharchulders or creditons or employees or any other person.

HMYIDENDS

The Temerged Company ond the Resulting Company shall be entitled 10 declare and muke &
distribtionpay dividend, whether interim or final, andior izsue bonus shares, 1o their respoctive
merthers/sharcholdirs prios to the Effective Date in scoordance with Applicable Laws.

it i clarified that the wloresasd provisions in respect of making distributions, declaning dividends or
isuing bonus sheris e enabling provisions only and shafl not be deemed te confer any right on
amy vembers of the Companies 1o demand or claim any distributions, dividends or boaus shases
which, subject o the provisions of the said Act, shall he eotirely at the discretion of the Board of
Directiors of thi Companies. subject 1o the spproval of the shareholders, a5 may be requilned.

COMPLIANCE WITH APPLICABLE LAWS
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200 The Companies opderiake o comply with ol Applicable Lasa inclieding making the reguisite
intlmations end disclosiees woany swidory o regulatory duthorityand - obeaining the requisite
conagnt, approval or permission of the Central Government (I reguleed) o oy ather stalulory or
regolatory puthority, which by Tnw may be required for the implementation of this Scheme or which
by T may be required in relation 1o any matters coomacted with this Scheome

T COSTS

L Allcosts, charges, taoes including dutics, lovies and all oter expenses, i any {save as expressly
mherwise agreed) of the Demerged Company and the Resulting Company artsing out of or incarred
in connection with and implementing this Scheme and matbers incidental theseto shall be borne by
The Dremerged Compsny,

oA
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Ece vilug, Lesug price and oiber jerms
Rodoemable Preference Shores Issued by the Resulting Company shall have a face value of
INR 17 cach aod be Bsped ot 358 1~ per share.

Fedeemable Preference Shares shall subjeet 1o the provisions of the Artbcles of Agsochation of
Janki Texniles Indin Privetelimibied and the Act confer the holders therea! o right o fixed
preferential dividend of 0,01% perannum on issue price of INR 1% cach in priority to the
exuity shures

Yoting Rights o

The holder of Redecmahle Preforence Shares of Janki Textiles India Privatel imied shall have
the right 10 vole in gencril meeting in accordance with Section 47(2) of the Companics Act
2003,

Redeemable Preference Shares shall be redesmable uf pari.e, JNE 17~ pér share, redeemed in
ong of more tranche anyvtime on o belore the expiry of 20 vears (nom the date of allotment,

Winding-up

In the event of winding up of Jankl Textiles India Private Limited, the holders of Janki Textiles
India - Privale Limied sBedeomoble Preference Shares shall have o right 1o recelve iho isue
price, LeoIMR 1~ per shase and arrears of dividend, whether declared or sol, up 1o the
commencenicnt of winding up, in priority oany paid-up capital on the equity shares out of the
surplus but shall pdl have any further rights to participate in the profits of the aées of Janki
Texiles India Privage |Limiied
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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 ICAl 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.
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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 - 32 32
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

s 4 Recommendation of share entitlement ratio for
N Ira nja n Ku mar proposed demerger involving JCL and JTIPL Page 3 of 10

Registered Valuer- Securities or Financial Assets



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
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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;" A
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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.

A

<<<<< 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 furnishedpy. the ;.
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.
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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,

J &
Niranjan Kumar

Registered Valuer- Securities or Financial Assets
IBBI Registration Number: IBBI/RV/06/2018/10137

Date: 31°' 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(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

0

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 'l'.".nmpln}rr"} 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)(c) of the Companies Act, 2013, a repont adopted by the Directors
explaining the effect of the Scheme of Armangement on each class of sharcholders, key
managerial personnel, promoter and non-promoter shareholders is required to be circulated
10 the shareholders. along with the notice convening the meeting.

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

Share Entitlement Ratio and Consideration

The Sehemie envisages that shares shall be issued by the Resulting Company 10 the equity
sharcholders of Demerged Company pursuant to the Scheme in the ratio given below:

“} (One) 0.01% Non-Comvertible Non-Cumulative Redeemable Preference Shares of the
Resulting Company of face value of INR | each fully paid up shall be Issued for every |
fihe) equity share of INR 10 each fully paid up held in the Demerged Company (Le.
JOLp

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

Correspondence:

91-1482-245010 | 1 91-1482-245020 | jankicorp@yahoo.co.in| www.jankicorp,com

CIN No.: U1711BRI1993PLC02 3549 | GSTIN-OBAAACI3638ALLE
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The Valuation Report dated January 31, 2023 was issied by Mr. Niranjan Kumar,
Registered Valuer — Securities of Financial Assets,

Fffeet of the Scheme of Arrangement on cach class of shareholders, promoters and
non-promoter sharcholders of JCL

There is only tne ¢lass of Sharcholders viz., Equity Sharehelders,

On 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 Janky Tﬂ-xllles Indin Private Limited basis the
<hire entitlenient 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-Promoter
Shareholders of JCL prejudicially.

Effeet of the Scheme of Arrangement on Key Managerial Personnel ofJCL

Under Clatse 9.10f the Schisme, and with effect from the Effective Date, the Janki Textiles
India Private Limited undertakes to ¢ngage all the staff and employees of JCL pertaining 1o
the Dremerged Undertaking on the same terms and conditions (and which are not less
favourable than those) on which they are currently engaged by JCL, without any
interruption or brek 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
Fordanki Corp Limited

Date: January 31, 2023 %m,
Place: Bhilwara

Janki Corp Limitad

Raghu Nath Mittal

Chairman

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

Correspondence; t 91-1482-245010 | 191-1482-249020 | jankicorp@yahoo.co.in| www. jankicorp.com

CIN No.: U171 1BRI1993PLC0ZISAS | GSTIN-DBAAACIZEIRALIT
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Report of the Board of Directors of Janki Textiles India Private Limited pursuant to
Section 232(2)(c) 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 India Private Limited (‘New Co' or ‘the
Company") approved the draft Scheme of Arranpement between Janki Corp Lumited
(“Demerged Company™) and Janki Textiles India Private Limited ("Resulting
Company™) and their respective shareholders and creditors ("Seheme™) providing tor the
demerger of the Textile business (“the Demerged Undertaking™) of the Demerged
Company mto 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 Armangement on each class of shareholders, key
managerial personnel, promoters and non-promoter shareholders is required o be
circulated 1o the shareholders. along with the notice convening the migeting.

Accordingly. this report has been prepared in compliance with the provisions of Section
232{2)¢) of the Companies 2013,

JANKI TEXTILES INDIiA PRIVATE LIMITED

Ragd . Offce & Worky, Mandpiya Choorahs. Chittor Road, Bhulwar- 31000, Reasthan
Correspondence: 01482249010 | E-mail | infogianikiteiles com

CiN Mo, UITI99R.20Z2PTCOA535 | GETIN- O8AMFCIASEIHIZW
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Share Entitlement Ratio and Conslderation

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

“f (el 0.01% Non-Convertible Non-Cumulative Rgdeemable Preference Shares of the
Resulting Company of face value of INR | eoch fully paid up shall be isswed for every |
(el equity share of INR 10 vach fully poid up held in the Demerged Company (iie.
JOL

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

Effect of the Scheme of Arrangement on cach class of sharcholders, promoeiers and
non-promoter sharcholders of Janki Textiles India Private Limited

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

On demerger of the Demerged Undertaking of the Demerged Company into the Resulting
Company, the shireholders of JCL (viz. Promoter and Non-Promoter sharehiolders) 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.
Niranjan Kumar, Registered Valuer — Securities or Financial Assets.

The Scheme does not affect rights and interest of the shareholders of the Resulting
Company prejudicially.

JAMKI TEXTILES INDLA PRIVATE LIMITED

Reod Cilice & Works Mandpiyve Chouraha, Chuttior Boad, Blulwans- 311000, Rassthan
Comespondence. 01482249010 | E-mail | infodfisnkitextiles com

CIN No. UITISORZOZIPTCOBE354 | GSTIN- DEAAFCIESSAHIZW
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4.0  Effect of the Scheme of Arrangement on Key Managerial Personnel of Janki Textiles
India 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

Date: January 31, 2023
Place: Bhilwara i
Raghu Nath Mittal
Dircetor

JANK] TEXTILES INDIA PRIVATE LIMITED

Fegd (Hfice & Warks: Mandplva Choarha, Chiner Road, Bhllwais- 3131001 Bamsthian
Corpespondence, J1485-229000 | E-mail | indo@jankitextiloes com

CIN No, UI7200R 200 0P TOOES3S [ GSTIN- (A AYC HSEOHITW
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NOTICE

NOTICE is herelyy given that the Twenty Ninth Annual General Meeting of the Members of
Janki Corp Limited will bir held on Thursday, the 29" day of Septembaer, 2022 3t 11:00 A M.
nmnwmuﬂhﬂmcmmnmmmw Chouraha, Chittor Road, Bhilwara
(Rajasthan) - 311001 to tranwact the following business:

ORMNARY BUSINESS:
tem ne. 1- Adoption of Financlal Statements:

To ieceive, conyider and sdopt the Audited Balance Sheet as at March 31, 2022 and the
Profit and Loss Account for the year ended on March 31, 3022, Cash flow statement s at
March 31, 2022 and the Reports of the Board of Directors, and Auditors thereon, as
presented 1o the members, be and are hereby. considered and adopted,

Itémn no. 2 - Appointment of Director ;
To appaint a director in place of Mr. Raghunath Mirtal |DHN 0175295}, Chalrman & Whole
time Director, whi retires by retation and, being eligible, seeks re-appointment

tem ne. 3 -Appointment of Auditors:

To appointment statutory suditors of the Company, and 1o fix thelr remuneration and o
pass the following resolution as an ordinary resalution thereot:

“Resglved that, pursuant o Section 139, 142 and other applicable provisions of the
Companies Act, 2013 and the Rules made there under, pursusnt to the recommendations of
the sudit committee M/s O.F, Dad & Co., Chartered Accountants (Firm Registration No.
OO02330C), and MA/s A Bafna & Co. Chartered Accountants, (Firm Registration No.
DO3RE0L), be appotnted as the joint statutory auditors of the Compary, in place of Mys
RHDA & Associates, Chartered Accountants (Firm Registration No. D14438C), and M/s Ravi
Sharma & Co., Chartered Accountants, (Firm Registration No. 035143C). to hold affice from
the conchusion of this 28" AGM untif the conclusion of AGM, to be held in the calendar yest
2027, subject to ratification by members every year, a5 apphicable, at such remuneration as
may be determined by the audit committes in consultation with the auditors, and as may be
agreed upon between the suditors and the Board of Directors.

SPECIAL BUSINESS:

Itern No. 4- Ratification of Remuneration paid to Cost auditor for the Financial Year 2022-
23;

Ta approve the remuneration of the Cost Auditors for the finandal year ending March 31,
2023 and In this regard, to consider and if thought fit, to pass the following resolution as an
Ordinary Resolution
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“RESOLVED THAT pursuant to the provisions of Section 148(3) and other applicable
provisions, if any, of the Compantes Act, 2013 and the Companies (Audit and Auditors)

Rubes, 2014 (including any statutory modification(s) or re-enactmentls) thereof, for the time
beeing i force), the remuneration payable to M/s. M. Goyal & Co, Cost Accountants [Firm
Registration No. D00242), sppointed by the Board of Directors as Cost Auditors to conduct
the sudit of the cost records of the Company for the financial year ending 315t March, 3023,
amounting to ¥ 60,000/ [Rupses Sixty Thousand only) a3 alio the payment of GST as
applicable and re-imibursement of out’ of padket erpenses incurred In connection with the
aforesaid audi, be and is hereby ratified and confiimed.”

“RESOLVED FURTHER THAT the Board of Directors of the Company be and s heeeby
authorized to do all acts and take all such steps as may be necessary, proper or expodient Lo
give effect to this resolution

Item No. S~ Re-appointment of Mr. Rahul Mittal as Managing Directar:
To consider, and if thought fit, to pass the following resolution ax a special resalution:

RESOLVED THAT pursuant to the provisions of Sectlons 149(1) | 196, 197, 198 & 203 read
with Schedule V of The Companies (Appoimtment and Remuneration of Manageriai
Personnel] Rule, 2014 and other applicable provisions, if any other law and sublect to such
consent, approval and pecmistion a5 may be necessary in thiy regacd and subject to such
conditions as may be imposed by any authonty while granting such consent, permission &
approval and at are sgreed to by tha board of Directors{heretnatter referred to as the Board
which term shall unless repugnant ta the contest or meaning thereol be deemed to include
any committes thereof and any person authorized by the Board in this behall) consent of
the Board be and s hareby accorded for re-apposmtment of M. Rahul Mittal [DIN:
00808409) S/o Shirl Raghunsth Miatal, as 3 Managing Director of the Company for a pertod
ot & (Five) Years with effect from 01.04,3022 t6 31.03.2027 at remuneration, benefits and
amanithes a5 recommended by the Remunoraton Commities and mentioned below:

1. Remuneration:
(o) Salary - Rs 16,000,000/ per month with such annual increment as Board may
approve.
{b] Bonus = As per rules of the Company
(€} Parguiste—
(1] Maedical reimbursament: Reimburiement of medical expenses incurred for
salf and family in accordante with the rules of the Company.
(i} Leawe travel concession: Leave travel concession for self and family ance in
a yiear incureed i actordance with the rules of the Compary.
() Club fees: Fees of clubs subject 10 2 maximum of two clubs. No admission
and life membership fiee will b paid.

2. Providenmt Fund:
Company’s contribotion towards Provident Fund shall be a5 per the rulss of the
Company.
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3. Gratuity:
Gratuity as per rules of the Company, but shall not excead one half month’s salary
for each compléted yosr of service

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

5. Car and Telephona facility:
Provision of car for use for Company’s business and telephone at residence will not
b considered as perguisites. Personal bong distance calls and use of car for private
purpose shall be billed by the Company to the Managing Director.

6. Ex-gratia
Ex-gratia will be allowed acoording to performance and as Board may approve,

7. Others:
Reimbursement will be allowed of entertainment, travelling and all other expenses
tncurred for the business of the Company

Resolved further that the aggregate of the salary and all perquisites as mentioned above
chall 3t no time exceed the limits as may be prescribed from time to time under the
provisions of the Companies Act, 2013, Schedule V thereto and rubes there Gnder, a5 well &2
any other statutory provisions, amendment and relaxation as may be applicable by the
pentral Government from time 1o time.

Resolved Further that whire i any financial year, the Company has no profits or its profits
are inadequate, Shri Bahul Mittal may be paid remunaration by way of salary, perquisite and
sny other allowsnce as referred to above, not cxceeding the limits spacified in Para 1A of
caction 1), Part || of Schedule V 1o the Act as may be amended from time to time or any
vautvalent statulory enactment(s) thereaf.

Resolved further that Any Director of the Comipany be and is hereby authorized to take all
necessary steps for execution of agreement, file return with the Registrar of Companies and
other statutory authorities concerned after the sharehalders accord their approval to the
above proposal and to take 3l actions necessary or incidental for the purpose:

tem 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 following resolution 35 a special resolution:

RESOLVED THAT subjact 1o the provisions 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 provisions, if any other law and subject to such consont,
zpproval and permission as may be necessary in this regard and subject to such conditions
ss miay be imposed by any authordy while granting such consent, permission & approval
and a5 are agreed to by the board of Eﬂpﬂummm}n;ﬂcr referred to as the Board which
term shall unkess repugnant to the context or meaning thereof be deemed to inchyte any




committee and any person authorized by the Board In this behalf) consent of the
Board be and is hereby accorded for re-appointment of Mr. Raghunath Mittal (Din:

0011 75295) S/ Shri Jat Lal Agarwal, a5 a Whote Time Director of the Company for a periad of

§ | Five ) Years with effect from 23.09.202% to 22.09.2027 at remuneration, benefits and

amenitiog ac recommended by the Remuneration Committee and mentioned below:

1. Remuneration:
lal Satary - Re 16,00,000f- per month with such annual increment as Board may
approve,
(b} Bonus - As per rules of the Company
&) Perquisites -

(i) Medical reimbursement: Reimbursement of medical expenses ncutmed for self -
and family in accordance with the rutes of the Company,

(i) Laave travel concassion: Leave travel concession for sef and family once in a year

incurrad in accordance with the rules of the Company,

(i} Club fees: Fees of dubs subject to a maximum of twe clubs. Mo admission and

life membership fee will be pakd,

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

3. Gratuity:
Geatuity as per rules of the Company, but shall not exceed one half month's salary
for each completed year of service,

4. Earned Leave: _
tarned leave on full pay and allowances as pef rules of the Company, but not
exceeding 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:
Brovision of car for use for Company's business and 1elephone at residence will not
be considered s perquisites. Personal fong 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 10 performance and as Board may approve.

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 perquisites as mantioned above
shall at no time excesd the limits as may be prescribed from time. to time under the
nrovisions of the Companies Act, 2013, Schedule V thersts and rules there under, as well as
any other statutory provisions, amendment and relanation as may be applicable by the
contral Government from lime 10 time. 3




Resobved further that where in any financial year, the Company has no profits or its profits
afe nadequate, Shrl Raghunath Mital may be paid remuneration by way of salary,
perquisite and any other allowance 33 referred to above, not exceeding the limits specified
in Pars 1A of section Il, Part Il of Schedule V 10 the Act as may be amended from time 1o
time of arvy equivalent statutory enactment(s) thereod,

Resclved further that Any Director of the Company be and Is hereby suthorired to take 3li
mecessary steps for execution of sgreement, file returm with the Registrar of Companies and
other statutory authorities concerned after the sharehoiders accord their approval to the
above proposal and to take all actions necessary or incidental for the purpose.”

By Order of the Board
For JANKI CORP LIMITED

ey
- - pp—
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 IS 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 Prouy n order to be efective, should be deposited at the
WWHMMM,M_NMMM:MMMMHM
before the commuwncamant of the meating A Proxy form is went herewith,

Marmbery/Praxies should being the Attendance Slip duty filled in for attending the
Mesting and alio their copy of the Annual Repor

Members desiring any infarmation as regards to accounts are requested 10 write to
mmmummdaumnmmmaMmmmmtmwm
information ready.

The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013,
relating to the Speciyl Business 1o be transacted at the ensuing Annual Genersl
Meeting is annexed hereto and forms part of this Notice.

Members are requested 1o immediately infarm their change in address quoting folio
rnumberis) to the Company,

Corporate Members intending to send their authorized representathees are
requested to send dily certified copy of the Board Resolution authorizing thedr
representatives 1o attend and vote a1 the emsulng Annual General Meeting of the
Company.

For: Jﬂﬁ\ﬁbf! Limited

AutfiGiised Signatory



{Pursuant o Section 102 of the Companies Act, 2013)

As requined by Section 102 of the Companies Act, 2013 (“Act”), the following explanatory
staterment sets out all material facts relating to the business mentioned under Item No. 4,
It M 5 iem S of the Brcompanying Notice:

Item Ne. 3:

This explanatory statement ks provided though strictty not required as por Saction 102 of the
Art,

RHDA & Associates, Chartersd Accountants (Firm Registration No, 014438C), and M/s Ravi
Sharma & Co., Chartesod Accountonts, (Firm Registration Mo.015143C) were appointed as
jobnt: ftatutory suditors of the Company for @ period ol five years. In terms of their
appointment made at made at AGM held on September 29, 2017, thay dre holding office of
the avditors up to contlusion of 79" AGM and hence, would retire at the conclusion of the
forthcoming 29™ AGM,

As per provisions of Section 1359(2) of the Companies Act 2013, 1o appoint 3 new auditor of
when the existing auditor's firm has completed two consecutive years. Accordingly, as per
the sad requinements of the Act. M/s OF. Dad & Co. Chartered Accountants [Firm
Regivtrotion Mo. 002330C), and M/s ABalna & Co, Chartered Accountants, (Flrm
Registrotion No. 003860C), i+ proposed to be appointed as joint statutory auditors of the
Compary for a penod of five yean fram conclusion of 29™ AGM til the conclusion of 34™
AGM, subjected to ratification by members every years, a5 may be applicable.

RHOA & Assoclates, Chartersd Accountants (Firm Regitration No. 014438C), and M/s Ravi
Sharma & Co.. Chartered Accountants, (Firm Registration No.015143C), have consented to
thi sald appotntment and confirmed that ther appointment, i made, would be within the
limits specified under Section 141{3)(g) of the Act. They have further confirmed that they
are not dizquaiitied to be appainted as statutory auditors in terms of provisions of Section
13941). Section 141[2) and Section 141(3) the act and the provisions of the Companies
[Audit and Auditors) Bule, 2014,

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

none of the Directors or Key Managerial Personnel {KMP) or relatives of Directors and KMPy
b cancermed of Interasted in the Resolution at em No. 3 of the sccompanying Notice.

Iterm No.d:

In pursuance of Section 148 of the Companies Act, 2013 and Rule 14 of the Companies
{hudit and Auditorsi Rutes, 2014, the Board shall appoint an individual/ firm of cost
actountantis) in practice on the recommandations of the Audit Committee, which shall alio
recommend remuneration for such cost auditor, The remuneration recommended by Audit
Cammities shall be considered and approved by the Board of Directors and ratified by the
shareholders

On recommendation of the Audit Committee, the Board has considered and approved

appointment of M/s M. Goyal ard Co., Cost Accountants, 85 Cost Auditors of the Company
to audit the acoounts relating to its acthity of Steel division & Textile division for the

For: hggw_u mited

L
“ iand Sianalofy



: 31, 2073 at a remuneration of 260,000/~ plus applicable taxes
a5 applicable and reimbursernent of actust travel and out-of-pocket expenses for the
Fh!m:lll'ruuﬂdhumumhﬂ 2023

fhe resolution of ltem MNo.4 of the Notice is set out as an Ordinary Resolution for approval
and ratfication by the members in terms of Section 148 of the Companies Act, 2013

None of the Directors andfar Key Managerial Personnel of the Company and thelr relatives:
5 concerned or interested, Hinancially or otherwise, in this resalution.

item Mo.5;

in accordance with the provisions of Section 196,203 and other applicable provisions, if any,
1o the Act, designate as & Managing Director requives approval of members Mr. Rahul
Mittal, he is actively involhved in Steel Business and has an axtensive knowledge and vast
experience and ks playing a prominent role in various activities relating to Business. Board
feels his assoclation with the Company a5 & Managing Director will be frultful and
rewarding. Accordingly, consent of members Is sought for passing a Special Resolution as sot
oul at item No. 5 of the Notice for designate of Managing Director,

M. Rahul Mittal as Managing Dicector himsell, My, Raghunath Mittal as father of Mr. Rahiul
Wittal are interested in this resolution. Mone of othar Ky Managerial Personnel of the
Company, in any way, sre concerned of interestad in the resaiution

tem No.&:

In accordance with the provisions of Section 196,203 and other appiicable provisions, if any,
to the Act, designate 2t a Whnbrmmmuwhswmmmmm Ragunath
Mittad, has an extensive knowledge and viast éxperience of in Textile Industry and been
nvoived enthusiastically in the same occupation for many years, he then managed to
establith the Brand Lankl Corp Limited the birth of the Company couldn't have been posiible
without the hard work and dedication of Mr. Raghunath Mittal. Board feels his association
with the Company as @ Whole- Time Director will be fruitful and rewarding. Accordingly,
comsent of members i sought for passing & Special Resalution as et out at item No. 6 of the
Motice for designate of Whobe-Time Director,

Nr. Raghunath hittal as Whole Time Director himsell, Me. Rahul Mittal &3 son of Mr.
Raghunath Mittsl are interested in this resolution. None of other Key Managerial Parsonnal
of the Company, In any way, ane concerned or interasted in the resalution.

By Order of the Board
r—— For JANKI CORP LIMITED
5= ) eI
L =i -;.'.f_ | i = —
ool . . g el :
Reglstered Office:

Mandpiya Choraha, Chittor Road, Bhilwara (Rajasthan) - 311001




DIRECTORS’ REPORT
Dear Members,

The Board of mmﬂmﬂm Company has the pleasure of presenting the Twenty-Ninth
Annual Report of Janki Corp Limited {the Company) on the business and operations of your
Company, together with the audived financial statements, for the Financial Year ended March
31,023

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

The financial resuits of your Company for the Financial Year 2021-22 under review are
summarized in the Tollowing table

EE—— T o T — = ‘_In m
_ Particulars —— 2021-22 2020-21
| Gross Turnaver E. . 95500.96 652418.59
| Profit before Depreciation & Tax 2358680 | 1208777
| Depreciation — 366266 | 379573
F_Fl'ud'-tt ‘betore Extra-Ordinary item 19923.74 B292.04
Extra ﬂrdmw Income - 316048
Profit/ EL{!HLH‘M’! Tax 1991’! 74 1145252
Less: Provision - Current Tax & Earlier Year Tax 4407.77 ==
Loss - Drh.'rl'nd Tax Liabiity /[Assets) | B £99.29 2039.10
| F!'-l'.'ll'll JlLoss) after Tax 14816.68 9413.42
Eﬂlm:c ¢ brought forward from previous year 1273561 | 3322.19
Net Bafance transferred | i to Balance Sheet 2755225 | 1273581

2. COMPANY PERFORMANCE:

Durkng thee year under review, the Company’s financial performanee has been improved due
t favorable market of sponge iron. Also, due to the tase in mining practices and In steel
sector, this year initiated the profitability of the Company. The consolidated turnover of the
Company stood at T 95500.96 Lacs for the Financial Year 2021-22 showing increase of 53% as
compared to T 62418.59 Lacs for the previous year. The Company reported Operating Profit
before Extra-Ordinary Income i3 T 19923.74 Lacs for the £.Y. 2021-22 as against the profit of
T8292.04 Lacs during the previous financial year.

3. FUTURE OUTLOOK:

The performance of Textile industry has outperformed as compared to previous years. The
domiestic textite industry, which had seen demand slumg In fiscal 2021 owing to onset of the
Covid- 19 pandemic, i firmly on coursa to recover in fiscll 2022 on the buck of recpening of
businesses, educational insttutions, and retall outlets: Sanctions on Chinesc textiles have
noosted Indian textile exports as well,

v Limited
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The debottienecking exercise undertaken at Steel Division of the company has resulted in
sighificant operational and cost efficienty, The company shall continue to ldentify such areas
where improvements are reguired and carry out the necessary Improvements. The company
further plans to acquire an iran ore mines in Karnataka to maka the company self-reliant with
respect 1o fs iron ore requirements and to attain greater flexibility for raw material blends
and benelil backward integration. The company also plans to undertake Brownficld sxpansion
at Steel Division to catalyse growth and achieve economies of scale.

4. CORPORATE SOCIAL RESPONSIBILITY (CSR):

In terms of the provisions of Section 135 of the Companies Act, 2013 [“the Act”) read with
Companies {Corporate Social Responsibility Policy) Rules, 2014, the Board has constituted a
C5H 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 C58 policy of the Company and
the initiatives undertaken by the Company on CSR aclivities during the year are set out in
Amu:mﬁdhhuwﬂﬂ!ﬂtﬂnﬁmﬂedhtmmh[mﬂmm
Responsibility Policy) Rules, 2014

The Corporate Soclal Responsibility Committee (CSR Committee) of the Company has
Farmulated and recommended to the Board, a Corporate Soclal Responsibility Policy (CSR
Policy) mmuﬁn:ﬂwmﬁﬂnm be undertaken by the Company, which has been approved
by the Board.

& Cowvid-19 : Second Wave

India was hit hard by the second wave of the pandemic in April 2021.The state governments
announced simultaneous lockdowns across the country, Major impact ofCovid-19 has been
felt in the first quarter with both revenue and profit being affected. With opening of domestic
market post lockdown in june 2021 business prospects and performance is expacted to
improve gradually from the second quarter of FY22 onwards. Amid the pandemic, the
Company provided Covid vaccin