'HIGH GOURT, BOMBAY 0227782

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORD'NARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO 244 OF 2013
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 105 QF 2013
INDUS-LEAGUE CLOTHING LIMITED
....... Petitioner / Demergad Company No. 1
Py AND
COMPANY SCHEME PETITION NO 215 OF 2013
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 106 OF 2013
LEE COOPER {INIHA) LIMITED
....... Petitioner / Transferor Company No. 1
AND
COMPANY SCHEME PETITION NO 245 OF 2013
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 107 OF 2013
FUTURE VENTURES INDIA LIMITED

....... Petitioner / Resulting Cempany 1/

Transferee Company/ Demerged Company 3
AND
COMPANY SCHEME PETITION NO 246 OF 2013
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 108 OF 2013
PANTALOON RETAIL {(INDIA) LIMITED

(now known as “Future Retail Limited”)

....... Petitioner / Demerged Compauy 2
AND
COMPANY SCHEME PETITION NQ 247 QF 2013
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 109 QF 2013
FUTURE LIFESTYLE FASHIONS LIMITED
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.vr.... Petitioner / Resulting Company 2
ALONGWITH
COMPANY APPLICATION NO 134 OF 2013
IN
COMPANY SCHEME PETITION NO. 244 OF 2013
CONNECTED WITH
COMPANY SUMMONS IFOR DIRECTION NO 105 OF 2013
INDUS-LEAGUE CLOTHING LIMITED
....... Applicant Company
AND
COMPANY APPLICATION NOQ 135 QF 2013
IN
COMPANY SCHEME PETITION NO. 215 OF 2013
CONNECTED WITH

,,;T ; :‘:;Zx\ COMPANY SUMMONS FOR DIRECTION NO 106 OF 2013 |
:,';r”” NI\, VEE COOPER (INDIA) LIMITED
ﬂ ) “\3 'i ....... Applicant Company
i# 7 AND .
\ A7 COMPANY APPLICATION NO 136 OF 2013 :
TR N '

4 .

COMPANY SCHEME PETITION NO. 245 OF 2013
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NG 107 OF 2013 !
FUTURE VENTURES INDIA LIMITED H
....... Applicant Company
AND
COMPANY APPLICATION NO 137 OF 2013
N .
COMPANY SCHEME PETITION NO. 246 OF 2013
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 108 OF 2013
PANTALOON RETAIL {INDIA} LIMITED

A
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HIGH COURT, BOMBAY 0227780

(now known as “Future Retai. Limited")

....... Applicant Company

COMPANY APFLICATION NQ 138 OF 2013
IN
COMPANY SCHEME PETITION NO. 247 OF 2013
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NG 109 OF 2013
FUTURE LIFESTYLE FASHIONS LIMITED
....... Applicatit Company

In the matter of the Cnmpanies Acl, 1956
{i of 1956);

AND
In the matter of Sections 391 (o 394 read
with Section 78 anc¢ Sections 100 to 103
of the Companies Act, 1956,

AND
In the matter of Composite Schemne of
Arrangement and Amalgamation
Between

Indus-League Clothing Limited {*ILCL” or
“the Dernerged Company No. 17) )

and

Lec Cooper (ludia) Limited (“Lee” or “the
Transferor Company No, 17}

atd
Future Venlures India Limited {*FVIL® or
“the Resulting Campany 1/ Transferee
Company/ Demerged Company 37)

and
Pantaloon Retail (India) Limited (*PRIL" or
“the Demerged Company 27) (now khown
as “Tuture Retail Limited”)

and
Future Lifestyle Fashions Limited {“FLI'L”
or “the Resulting Company 2")

and
their  respective  sharcholders  and
creditors.
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Called for Hearing

Mr. Rajesh Shah with Mr. Chandiakant Mhadeshwar if/b Rgjesh Shah

& Co., Advocates for the Petitioners in all the Pelitions.

Mrs. RN Sutar Asst, Official Liguidatlor present in the Company
Scheme Petition No 215 of 2013,

Mr. M.S. Rharadwaj i/o Mr. H.P. Chaturvedi for Regional Director in
both the Company Scheme Petitions,

CORAM: Ranjit Mors, J.

DATE: 10™ May, 2013

L. Heard counsel for the parties. No objector has come before the
court (o oppose the Scheme and nor any party has conlravened

any averments madc 1n the Petition.

7. The sanction af the Court is sought under Sections 391 to 394
rcad with Sections 78, 100 te 103 of the Companies Act, 1956, to
the Composite Scheme of Arrangement and Amalgamation between
Indus-League Clothing Limited and Lee Cooper (India} Limited and
Futute Ventures India Limited and Pantalcon Retail (India) Limited
[now known as “PFuture Retail Limited”) and Future Lifestyle

Fashions Limited and their respective shareholders and creditars.

3. The Counsel for the Petitioners submits that all the Petitioner
Companies have talken out their respective Applications being
Cormpany Application Nes. 134 of 2013, 135 of 2013, 136 of 2013,
137 of 2013 and 138 of 2013 secking amendments in the Scheme
and their respective Company Scheme Petitions with respect to the
name of “PANTALOON RETAIL (INDIA} LIMITED" to be changed
and amended to *FUTURE RETAIL LIMITED” and the abbreviation
“PRIL” to be changed and amended to “FRL” and consequential
changes. All the Company Applications which are taken up along

with the respective Company Scheme Petitions, are made absolute
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in terms of prayer clause (a) of the respective Company
Applications. Amendment 1o be cartied out within four weeks from

the date nf the Qrder,

4. Learned Counsel for the Pelitioners states thal the Petitioner in
Company Scheme Petition No. 244 of 2013 is engaged in the
business of designing, manulactucing, retailing ready-made
garments and accessories, Petitioner in Company Scherme Petition
No. 215 ol 2013 is engzged in the business of manufacturing and
retailing of lifestyle products, including denims, trousess, jackets,
shirts and shoes under the “Lec Cooper” brand, Petitioner in
Company Scheme Petition No. 245 of 2013 is e¢ngaged in the
business of creating, building, nvesting or acquring, and

operating innovative & emerging businesses in consumplon-ted

sty sectors, Petitioner in Company Scheme Petition No. 246 of 2013 is
,jT,E :2\\ engaged in the business of organised retail through jts various

business formats, and Petition No. 247 of 2013 is ¢ngaged in the
business of fashiou. The rationale for the Scheme is consolidation
of business of the Demerged Company No. 1 and the Transieror

Company No. 1 into the Resulting Company 1 to reduce the

administrative cost and achicve operational and management
efficiency. Further, the transfer and vesting of the [ashion business
of the Demerged Company 2 and the Resulting Company 1 in the
Resulting Company 2 putrsuant to this Scheme is with a view to
adopting the best management practices, establishing highest
operational standards and also to unlock the economic value of the
fashion business. The Petitioner Companics approved the said
Scheme by passing the Board Resolutien which is annexed to the

reapective Company Scheme Petitions,

5. ‘The learned counsel for the Petitioner in Company Scheme Pelition
No. 244 of 2013, states that the Scheme includes reduction of the

Share Capital hy utilizing Securities Premium Account, which shall

?

be effected as an integral part of the Scheme and that the same
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does nol mvolve either dimnution of liability in respect of unpaid
share capilal and that it also does nut involve compromise ot
arrangement with any creditors of the Petitioner Company and the
procedure prescribed under section 101 (2} of the Companies Act,
1956 has been dispensed with as per order dated 1* February,
2013 passed in CSD No. 105 of 2013. However as per undertaking
given by the Petitioner Company, Special Resolution dated 4%
March, 2013 is annexed being Exhibit D’ to the Petition aund

averment madce in paragraph 13 of the Petition.

6. The learned counsel for the Petitioner in Company Scheme Petition
No. 245 of 2013, states that the Scheric includes reduction of the
Share Capital which shall be effected as an integral part of the
Scheme and that the same does not involve either diminution of
liahility in respect of unpaid share capital and that it also does not
involve compromise or arrangement with any creditors of the
Petitioner Company and the procedure prescribed under section
101 (2} of the Companies Act, 1956 has been dispensed with as
per order dated lst February, 2013 passed in CSD No. 107 of

2013, However as per undeitaking given by the Petitioner
Company, Special Resolulion dated 4th March, 2013 is annexed
being Exhibit ¥’ to the Pelition and averment made in paragraph
14 of the Petition.

7. The learned Advocate for the Petitioners further states that,
Petitioner companies have complied with all the directions passed

in Campany Summens for Direction and that the Cownpany

L

Scheme Petition have heen filed in consonance with the orders

bassed in respective Summeons for Direclon.

8. The learned counsel appearing on behall of (he Petitioner
Companies has stated that the Petitioner Companies have
complied with all requirements as per directions of this Court and

! they have filedd necessary afiidavits of cormapliance in the Court.
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HIGH COURT, BONBAY 0227776

Moreover, Petitioner Companies undertake to comply with all
! statutory requirernents, if any, as required under the Companies
Act, 1956 and the Rules made there under. The said undertaking

is acceplied.

9. The Regional Director has filed an Affidavit dated 9 May, 2013
stating that the scheme is not prejudicial to the interest of

shareholders and public.

10. The Official Liquidator has filed his report dated 2% May, 2013 in
the Company Scheme Petition No 215 of 2013 stating thercin that
the affairs of the Petitioner Company have heen conducted in a
proper manner and that the Pelitioner Company may he ordeted to
be dissolved by this Court,

. Fronmy the material on record, the Scheme appears (o be fair and
reasonable and is not violative of any provisions of law and is not
contrary to public policy. None of the parties concerned has come

forward to oppose the Scheme.

. Since all the requisite statutery compliances have been fulfilled,

the Company Scheme Petition Nos. 244 of 2013, 215 of 2013 and

245 ol 2013 are made abisolute in terms of prayer clauses (a) wo {d);
and the Company Scheme Petition Nos, 246 of 2013 and 247 of

: 2013 is made absolute in terms of prayer clauses (a) lo ().

13. The Petitionter Companies ta lodge a copy of this order and the
Schcme, duly authenticated by the Company Registrar, High Court
{0.5.), Bombay with the concerned Superintendent of Stamps, for
the purpose of adjudication of stamp duty payable, if any, on the

same within 60 days from the date of the Order.

14. Petifoner Companies is directed to file a copy of this order along
with & copy of the Scheme with the concerned Registrar of
Companies, electronically, along with E-Form 21 in addition to

physical copy as per relevant provisions of the act,
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: 15, The Petitioner Companies in ail the Company Scheme Petitions to
pay costs of Rs, 10,000/ to the Regional Dircctor, Western Region,
Mumbai and Petitioner Company in Company Scheme Petition No
215 of 2013 1o pay cost of Rs. 10,000/ to the Official Liguidator,
l High Court, Bomibay. Costs to be paid within four weeks from the

date of the order.
16, Filing and issuance of the drawn up order is dispeased with.

17. AW concerned authorities to act on a copy of this order along with
Scheme and Form of Minutes duly authenticated by the Company

Regist-rar, High Court {O. S.), Bombay.

(Renjit More, J}

W

' .'_f' i ’07))19 1 #’(_‘ ' .
7. 6 |
. High Count, Appeiate Sice

A o

TRUE-C
o=

Mrs. K. M. RANE
COMPANY REBISTRAR
HIGH COURT (0.8}
BOMBAY
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COMPOSITE SCHEME OF ARRANGEMENT AND AMALGAMATION
BETWEEN

INDUS-LEAGUE CLOTHING LIMITED

S

AND
1 LEE COOPER (INDIA) LIMITED
AND

FUTURE VENTURES INDIA LIMITED

AND

T o

Lok FUTURE RETAMN LIMITED
™~

AND

FUTURE LIFESTYLE FASHIONS LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

— —_—

PREAMBLE

A, Description of the Companies

{a} Future Ventures India Limited {'FVIL) 15 a public listed company, engaged in the busingss nt
crealing, building, invesling or acquiring, and operating innovative & emerging busingsses in
consumption-fed sectors investee companies. 1t 15 listed on the Bombay Slock Exchange
Limited and Nationa) Stock Fxchange of India Limited

(b) Future Retarl Limited (F-RL} is @ fast growing Indian listed company and is India's leading

retailer. |65 isted on the Bombay Stock Exchange Limited and National, Stock Exchange af
Incha Limited.

{c) Fuiure Lifestyle Fashions Limited ("FLFL") is a whoily ownad subsidiary of FRi. and proposeé
to engage in fashion business. ' '




T

(d) !ndus-League Clothing Limied (ILCL"). & a subsidiary of #VIL and tee Cooper (india)
Limited {'LEE}', 15 & wholly owned subsdiary of ILCL Both are engaged in fashion busingss

Rationale and Purpose of the Scheme

All the Comparnies are part of the Future Group {'the Group’). itis proposed o)

= Demerger of faghion business of ILCL and merger of LEE imto FVIL; and
+  Demerger of the fashion business of FRL and FviL into FLFL

The cansolidation of the businesses of ILCL and LEE with FVIL would inter ata have the following
benefits:

i) Remowing multiple tayer inafficiencies;
B i
g gt
i) Regducing adminsstrative cost; and FAT
i) Achieving operational ang managemeant efficiency. 5 f?
\ by
ik

Further, the transfer and vesting of the fashion business of FRL and FVIL pursuant lo Ihlg

Scheme is with a view to adepting the best management prachices, estabhshing h|gi\e§3*:1Y
operational standards and also to unlock the economic value of the fashion bysiness.

The managemenl of the Group believes that the fashion business has tremendous growth and
peofitability potential and is at a stage where it requires facused leadership and dedicated
management attention.

The re-organizaticn exercise would inter alia achieve the following synergies.

o Unlocking of value
o Transparent business structure;

Attribution of appropriate risk and valuation to the fashion business based on its rlisk-return

o

profile and cash flows;
o More focused leadership and dedicaled management;

o Greater visibliity on the performance af fashion business, and

h]
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o Faciiale investments by strategic players.

In view cf the aforesaid. ihe Board of Directors of all the Companies have considered and

proposed the Composite Scheme of Arrangement and Amalgamation undgr the provisions of
Section 394 to Section 394 read with Section 78 and Sections-100 ta 103 of the Companies Act,

1956.

C. Sections of the Scheme

The Scheme comprises of the following arrangements:

wz.ébw - (a)

N (o)
¢ (¢}
(d)

(e)

Demerger of ILCL Demerged Undertaking into FVIL,
Arnalgamalic-m of LEE with FVIL,

Demerger of the FRL Demerged Undertaking info FLFL,
Demarger of tha FVIL Demerged Undertaking into FLFL; and

This Scheme also provides for various other matters consequential or otherwise
inlegratly connecled herawilh,

D. Parts of the Scheme

The Scheme 1s divided into the follawing parts:

1. PART A which deals with definition, dale of taking effect & share capital

2. PART B which deals with demerger of ILCL Demerged Undertaking into FVIL;

3. PART C wnich deals with amalgamation of LEE with FVIL

4, PART D which deals with demerger of FRL Demerged Uindertaking into FLFL

5, PART E which deals with demerger of VIL Demerged Undenaking into FLFL

6. PARTY F which deals with reduction in share capital of FVIL

7. PART G which desls with General terms and conditions

PART A - DEFINITIOM: DATE QF YAKING EFFECT & SHARE CAPITAL

1. DEFINITIONS



In this scheme, unless inconsistent with the subject, the following express-on shall have the

meanings respectively assigned against them.

1.1 "Act” means the Companics Act, 1856 and shall include any stalutory modificaticn, re-

enactment or amendments thereof for the time being in force.
1.2 "Appeinted Date” means.

1.2.1  For the Purpases of Part B and Part C of this Scheme, the 18t day of December, 2012 or
such other date as may be approved by the High Courl of Judicature at Bambay or any
other appropriate authority,

1.22  For the Purposes of Part D, Parl € and Part F of this Scheme, the 1st day of January,
2013 or such other date as may be sppraved by the High Court of Judicature af Bombay

or gny other appropniate authority.

1.3 "Capital Reserve" maans a reserve, nol baing a free reserve and nat available for declaring
dividend; however available for the purpcse of adjusting value of any asset including Gogggiiwu
investment / offset any charge on account of impairment / write offf amortisation, which:’fgﬁa;ﬁ‘g&?f
deemed fit ard for issue of bonus shares. s

A

. - . . T '*{“'v:’

1.4 "Charter acumenis” means Memaorandum of Association and Articles of Association; 1 \ jl
' L h

<. (‘_ I._\
18 “Court" or “High Court" means the High Court of Judicalure at Bombay and shall \l}lsll\@b,hﬁ?v
National Company Law Tribunal, If und when applicable, T

16 "FLFL" means Future Lifestylg Fashions Limied a company incorporated under the Acl and
having its registered affice at Knowledge House, Shyam Nagar, Off Jogaeshwari Vikhroli Link
Road, Jogeshwari (East), Mumbai 400080,

1.7 “FVIL" means Future Ventures !ndia Limifed a company incorporated under the Act and’
having it$ registered office at Knowledge House, Shyam Nagar, Off Jogeshwari Vikhroli Link
Road, Jogeshwarl (Fast), Murnbai 400060.

1.8 "the ILCL Demerged linderlaking” shall mean the entire business and undeoriaking of ILCL .|

refating to its fashion business and related activilias as a going concern and shall include
{without limitation) the following:

(a) All the assets and ﬁroperties of ILCL as on the Appointed Date {hereinafter referred |
to'as "the said assets") pertaining to the ILCL Demerged Undentaking;




lhe

re-

or {
y

(b)

{c)

{d)

All the debts, liabiies, duhes and obligations including contingent Tiabilities of ILCL
pertaimng to the ILCL Demarged Underaking;

Without grejudice to ihe generality of above, the ILCL Demerged Underlaking shall
include the movable and immovable properfies including tand and buitding, ptant and
machinery, equipment, furniture, fixtuses, vehicles, leaseholgd assels and other
propedties, real, corporsal and incorporeal, in possession or reversion, present and
contingant assets (whether tangible or intangible) of whatsosver nature, assets
including cash in hand, bank balance. invesiments including investments in LEE hut
other thun those farming part of Remaining Undertaking, claims, powers, authonties,
allctments, approvals. tonsents, islters of intent, registratons, licenses, contracts,
agreements, engagements, arangements, rights, credits, iitles, interests, nenefits,
advantages, Jeasehold nghts, sub-lelting tenancy rights, with or without the consent of
the {andlord as may he requiced, goodwil, other intangibles, permits, suthorisations,
frademiaiks, rade narpes, Jabels, brands, pateats, paleni rights, copyrights, designs.
and olher industiigl and intelleclual progerties and nghls ol any nature whatsogver
inclyding Yzbels, designs, Know-how, domain names, or any applhcakions for he
above, astigninents and granls in respec| thereo!, imporf quotas ang ather quota
rights, nghnt 10 use and avall of telephones, telex, facsinile and other communication
faclities, connections, msiallalions ang eguipment, utililies, electricity and elecironic
and all other services of every Kind, natuwe and description whalsoever, provisions,
funds, and benefits of ak agreements, airangements, deposits, advancels,
recoverables and receivables. whather fcom goverament, semi-government, local
authotitres or any other person inchitding customers, contraciars or other counier
parttes, etc., all earnest momes andfor deposits, privileges, liberties, easements,
advantages, benefits, exemptions permissions, and approvals of whatsoever nature
{including bul not limited to benelits of tax relief including under the Income-tax Act,
1981 such as credit for advance lax, taxes deducled at source, minimum aiternate tax
el¢, unclilised depasits or credits, benefils under the VAT/ Sales Tax law, VAT sales
lax set off, unutilised deposits or credits, benefits of any unuliised
MODVAT/CENVAT/Service tax credits, elc.) and wheresoever situate, beloenging to of
in the ownership, power or possession of cohlrol of or vesied in or granted in favour
of or enjoyed by the ILCL Cemesged Undertaking

all permanen! employees engaged in or in relation to the ILCL Demerged
Undenaking as on the Effective Date;



v

{e) all records, files, papars, engineennyg and rl)rocess infarmation, compiter programs,
computer softwares, manuals, data catalogues, quotations, sales and adverising
materials, list of present and fotmer customers ard supphers, customers credt
information, customers pricing information and ather recorgs, whether in physicai
form or electropic formt n connection with or relating fo the ILCL Demerged
Uindertaking.

Explanation A° Whether any particular asset or emp'oyee should be included as asset
or employee of the ILCL Demerged Underaking or otherwise shall be decided mutually
by the Board of Directors or any commitiee (hereof of ILCL and FVIL;

Explanation B: Fer the purpose of this Schema, it is clarified that labilities pertaining to
the ILCL Remerged Undertaking of ILCL shall comprise the habilities, borrowings. debls
and leans as agreed between iLCL and I-ViL which vali cover

(8) The liabiktes, which arise cut of the activities or operations of ILCL Demarged

Undertaking wp AR

ST

(b)  Specific loans and borrowings raised, incuried and ulilized solely foar the actvi) s
or operation of the 1L.CL Damerged Underiaking, ,-' &

{c) Liabilities olter than those referred to in Sub-Clauses (a) and (b} above dnd ng{
direcily relatable lo the Remaining Underiaking of ILCL, oeing the amou of"
general or multipurpose botrowings of ILCL shall be allocated to lhe\}‘b@ '
Demerged Undartaking of IL.CL in the same proportion which lhe value t:rfﬁ?“"l
assets ransferrad undér this Clause bears (o the 1otal value of the assets of ILCL
immediately before giving effect to this Scheme. The parties shall mutually agree
upan the identification of the liabilities to be transforred to FVIL as fabilities

" partaining to the ILCGL Demerged Undeitaking. -

Any quastian that may arise as to whether a specified liability pertains or doss not
pertain to the ILCL Demeiged Undertaking of ILCL or whether it arises out of the
activities or operalions of ILCL Oemesged Undedaking of 'LCL shall be decided by
mutual agreement between the Board of ljtrectors of i'ny Committee thereof of ILGL
and FVIL.

1.¢ “the FRL Demerged Undertaking” shaifl mean the entire business and undertaring of FRL
relating to its fashion business carried on under format brands o Central, Brand Faclory,

Planat Sports and alL and related acnovitins as a going concern ang shall include {without
limitation} the following:
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Alt Ihe assets and properties of FRL as on the Appointed Date (hereinafter referred t0
as "the said assets’) petiaining to the FRL Demerged Undertaking;

All the debts, liabilities, dulies and obfigations including contingent liabilities of FRL
pertaining to the FRL Demerged Undenaking,

Without prejudice lo the generality of above, the FRL Demerged Undertaking shall
include the movable and immovable properties including land and budding, plant and
machinery, equipment, furniture, fixtures, vehicles, leasehold assets ang other
properiies, real, corporea) andl incorpareal, in possession or reversion, present and
contingent assels (whether tangibie or intangible) of whatsoever nalure, assels
incluging cash in hand. bank balance, invesiments including investments as on the
Effective Date, but other than other forming part of the Remaining Undertaking of
FRL. claims, powers, authocities, allotments, approvals, consents, letters of inteny,
registrations licenses, contracts, agreements, engagements, afrangements. nghts,
credits, tifles, interests, benelts, advantages, leasehold rights, sub-letting tenancy
rights, with or without the consent of the landicrd as may be required, goodwill, othar
infangibies. permds, authorisations, trademarks, Urade names. labels, brands
including Central, Brand Faclory, Planet Sports and all. patenis, patent rights,
copyights, designs, and other industrial and inleliectual properlias and rights of any
nature whatsoever including designs, know-hew, domain names, or any apphications
for the above. acsignments and grants in respect thereod, import quotas and othe
quola rghis. rght 1o use and aval of telephones, telex, facsimile and other
cammunication facililies, conneclions, installations and equipment, ulilities, eleclncity
and electromc and all other services of every kind, nature and description
whaisoever, provisions, funds, and benefits of all agreements, arrangements,
deposits, advances, recoverables and receivables, whether from govermnment, semi-
government, jocal authorities or any other person including customers, contraclors of
other caunter parties, etc., all earnest monies andfor deposits, privleges, liberties,
casements, advantages, benefits, exemptions permissions, and approvals of
whatsoever nature {including but not limited o benefits of tax relief including under
the Income-tax Act, 1961 such as credit for advance tax, taxes deducted at source,
riniroum alternale tax ete, unutilised deposits or credits, benefits undar the VAT/
Sales Tax law, VAT/ sales tax set off, unutiised deposils or credits, benefils of any
unutihsed MODVAT/ICENVAT/Service tax credits, etc.) and wherasoever situate,
belonging to or in the ownership, power or possession or control of or vested in or
granted in favour of or enjoyed by the FRL Demerged Undenaking.
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alf permanent employees engaged in or in relation to the FRL Demerged Undertaking
as on the Effective Date,

aill records, files, papers, engineering and process information. compuler programs,
computer seftwa.es, manuais. dala catalogues, guotations, sales and advertising
malerials, list of present and former customers and suppliers, customers credil
information, customers prcing informaton and other records, whether in physical
form or electronic form in conneclan with ar relaling to the FRL Demerged
Underlaking.

Explanation A° Whether any parlicular asset or employve shauld be noiuded as asset
or employee of the FRL Demergad Undertaking or otherwise shall be decided mulually
by the Board of Bireclors or any committee therecf of FRL and FLFL,

Explanation B For the purpose of this Scherne, itis clarified that iabiltes pertaining to
the FRL Demerged Undartaking of FRL shall comprisa the liabilities, horrowings, debts
and loans as agreed between FRL and FLFL which will cover

(dY The liabilities, which arise out of the aclivities or operations of FRL Demerq‘eq 0
Undetlaking of FRL.

+

{e) Specific loans and borrowings raised, incurred and uulized solely for the ﬂC{fviliesﬁi

or operation of the FRL Demerged Underlaking of FRi., { ¢

vl

() Liabiities other than those referred to in Sub-Clause g (a) and (b} ahove an}’!qot

directly refatable 1o the Remaining Undertaking of FRL, being Lhe amouqls G{r\‘(
general or multipurpose borrowings of FRL shall be allocated lo lhe Fﬁ'if“
Demergad Undertaking of FRL in the same proporlion which the value of the
assets \ransferred under this Clause bears o the (olal value of the assets of FRL
immediately before giving effect to this Scheme. The parties shall mutually agree
upon the identification of the liabililies to be trapsferred to FLFL as liabilittes
pertaining to the FRL Demerged Undertaking.

Any question thal may arise as to whether a specitied liability pertains or does not
pertain to the FRL. Demerged Underaking of FRL or whethar it arises out of the
activities ¢r operations nf FRL Demerged Underlaking of FRL shali be decided by
mutual agresment between the Board of Directors or any Committee thereof of FRL
and FLFL.

"Efective Date’ means the last of the date on which the conditions specified in

Clause 52 of this Scheme are fulfilled with respect to a particular Part of the Scheme
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“the FViL Demerged Undertaking” shall maan the entire business and undertaking of

FVIL relating lo ils fashion busingss and related activives as a going concern and shall

inciude (withoul limitation) the following

(a}

(h)

(c}

All the assels and properlies of FVIL as on the Appointed Dale (hereinafter referred
1o as "the said assels™) pertaining lo the FVIL Demerged Underaking,

All the debls. liabililies, duties and obligations including contingent liabilities of FVIL
nertaining to the FVIL Demerged Undedaking,

Without prejudice to the generality of above, the FVIL Demerged Undertaking shall
include the movable and immovable properlies including tand and building, plant and
machinery equipmen, furniture, fixtures, vehicles, leasehold assets and other
properties. real, corporeal and incorporeal, in possession or reversion, present and
conlingent assets (whether langible or intangible) of whatsoever nature, assets
including ¢ash in hand, bank balance, invesiments including investments as on the
effective date, including invesiments in indus-League Clothing Limiled, BIBA
Apparels Private Limited, AND, Designs India Limited, HOLIl Accessories Private
Limited, Indus Tree Crafts Private Limited and Clarks Future Footwear Limited, bul
other than those forming pan of the Remaining Undectaking of FVIL, claims, powers,
authoribes, allotments, approvals, consents, lefters of intent, registrations, licenses,
contracts, agreeraenls, engagementis, arrangements, rnghis, credits, titles, interesls,
benefits, advantages, leasehold rnghts, sub-letting tenancy rights, with or without the
consent of the landlord as may be required, goodwill, other intangibles, permits,
authonsations, trademarks, trade names, brands, palents, patent rights, copyrights,
designs, and other industrial and intellectual properties and rights of any nature
whatscever including labels, designs, know-how, domain names, or any applications
for the above, assignmenls and grants in respect thereof, import quotas and other
quota rights, right fo use and avail of telephones, telex, facsimile and other
commuynication facilities, connections, installalions and equipment, utiliies, electricity
and electronic and all other services of every kind, nature and description
whatsoever, provisions, funds, and benefits of ali agreements, arrangements,
deposits, advances, recoverables and receivables, whether from government, semi-
gavernment, local authorities or any other person including customers, contraclors or
other counter parties, ctc., all earnest monies andfor deposits, privileges, liberties,
easements, advantages, benefits, exemptions permissions, and azpprovals of
whatsoever pature (including but not limited to benefits of tax relief inclugding under



{0}

(&)

the Income-tax Act, 1881 such as credit for advance lax, taxes deducled at source,
minimurn allernate 1ax etc, unulilised deposits or credils, benefits under the VAT/
Sales Tax law, VAT/ sales lax sel of, unublised deposits or credits, penelits of any
unutiised MODVATICENVAT/Service tax credits, elc) and wheresoever sifuale,
befonging to or in the awnership, power gr passession or conlrol of or vesied in of
granted in favour of or enjoyed by the FVIL Demarged Underlaking and also including
the entire business and undertaking of ILCL Demetged Undenaking and LEE along
with all assets & liabiliies. vested with FVIL pursuant 1o Part 8 and Part C of this
Scheme

al) peimanent employess engaged in of n relation 1o the FVIL Demerged
Undentaking as on the Effective Date,

all recoras, files, papers, engineering arx process information, computer programs,
computer softwares, manuals, dala catalogues, quotations sales and advertising
materials, list of present and former customers and suppliers, customers credit
infarmation, customers pricing information and other recosds, whether in phy’sfgz;al—ru
form or electronic: form in connection with or relating to the FViL Dem’erge@ﬁ
Undertaking. ! ¢
A
Explanation A: Whether any panicular asset of empioyee should be included:as dssef:
or employee of the FVIL Demerged Underlaking or otherwise shall be decided m:&uaﬂy
by the Board of Directors or any commiitee thereof of FVIL and FLFL; S e

T

Explanation B For the purpase of thus Scheme, it s clarified that liabilities pertaining 1o
the FVIL Demerged Underiaking of FVIL inciude:

{a) The liabilities, which anise cut of the activities or operations of FVIL Demerged
Undertaking of FVIL.
{0} Specific loans and borrowings raised, incurred and uthized solely for the

aclivities or aperation of the FVIL Demeargad Undertaking of FVIL.

(c} Liablisties other than thase referred to in Sub-Slauses (a) and {b) above and
not directly refatable to the Remaining Undertaking of FVIL, being the amounts
of general or multipurpose borrowings of FVIL shall be allocated (o the FVIL

 Uemerged Undertaking of FVIL in the same proportion which the value of the
assetls lrans(erred under this Clause bears 1o the \otal value of the assets of
FVIL lmmedlately before gwmg eflect to this Scheme. The parties shall




mutually agree upen the identificalion of the fiabilities to be transferred to FLFL
as Liabilities perlaining to the FVIL Demerged Undertaking.

Any question that may anse as to whether a spe-ified liability pertains or does nol
pertain to lhe FVIL Demerged Undertaking of FVIL or whelher it arises out of the
activities or operations of FVIL. Demerged Undertaking of FVIL shall be decided by

rutual agreement between the Board of Directors or any Commiltee thereot of FVIL
and FLFL.
112 ILCL" means Indus-League Giothing Limited, a Company incorporated under the Act
and having its Registered Office at Knowledge House, Shyam Nagar, Opp. Jogeshwari-
Vikhroli Link Road, Jogeshwari (East), Mumbai — 400060, Maharashtra,

113 "LEE" or "Amalgamating Company’ means Lee Cooper {India) Limited, a Company

ncosporated under the Act and having its Registered Office at Knowledge House, Shyam

Naga!, Opp. Jogeshwari-Vikhroli Link Road, Jogeshwari (East), Mumbai — 400080,
Maharashtra.

\
"

e

1 §4 "FRL™ means Future Retail Limited, 2 company incorporated under the Acl and having its

registered office al Knowledge Hause, Off. Shyam Nagar, Jogeshwari Vikhroli Link Road,
Jegeshwari {East), Mumbai 400060.

1.15 "FRL DVRs" shali mean equily shares of FRL ¢lassHied as Class B shares (Series 1) of par
value of Rs 2/- each with every four FRU DVRs having veting rights equa! to three FRL Equdy
Shares, ano every FRL DVR having the right to receive 2% additicnal dividend than every
FRI1. Equity Share,

1.16 "FRL DVR Shareholders” shall mean the shareholders of FRL holding FRL DVRs;

1.17 "FRL Equity Shares” shall mean equily shares of FRL having 8 par value of Rs, 2/- each and
having one vole each;
1.18 "FRL Equity Shareholders” shaill mean the shareholders of FRL holding FRL quity Shares;

1.18 "Record Date" means.
1.18.1 For the Purposes of Part B of the Scheme, the Effective Date;

1.18.2 For the Purpozes of Part D of the Scheme, such date to be mutually fixed by the Board of
Directors of FLFL and FRL or any committee / person duly authorized by the respective
Board of Directors, after the EHective Date, {o determine the members of FRL to whom
equity sharas of FLFL will be allotied pursuant to Part D of this Scheme;



1183 for the Purposes of Part & of the Schema. such date to be mulually fixed by \he Board of
Directors of FLFL and FVIL or any comnutlee / parson duly authorized by the respective

Board of Qirectors, after the Effective Date, to determing the members of FVIL to whom
equity sharas of FLFL will be aflotted pursuant to Part £ of this Scheme.

1.19.4 for the Purposes of Pant F of the Scheme, such dale lo be fixed by the Board of Drectors
of FVIL or any commitlee / person duly authorized by the Board of Directers, after the
Effective Date, o dotermine the members of FVIL whose shares shall be cancelied
pursuant to Fart F {his Scheme. It is clarified thal the Record Date for the purposes of
Part F shall be on or after the record dale for Pan &,

1.20 "Remaining Undertaking of ILCL" means alf business and undertaking of ILCL other than the
ILCL Demerged Undertaking but including investments in Celio Future Fashion Limited, Turtle
Limited, Etam Future Fashions Private Limited and SSI1PL Ratail Lirnited

1.21 "Remaining Undentaking of FVIL" means all busingss and undertaking of FVL other than the
FViIL Damerged Undertaking.

1.22 "Remaining Undertaking of FRL" means all business and undertaking of FRL other than'tr!}g“_l_
FRL Demerged Undertaking. e 0,

- T
Nl

i

3
1.23 “Scheme" ¢f "the Scheme” or “this Scheme" means this Composite Scheme of Arran‘gem‘en{i.

s
and Amalgamation in its present form or with any modihcation(s) as approved or dirqyg_iqd\ by
the High Count of Judicature at Bombay. . 1’

R

All \lerms and words nat defined in this Scheme shail, unless repugnant or conlirary to the
context or meaning thereof, have the same meaning ascnbed o them under the Act, the
Securities Contract Regulations Act, 1958, the SEB! Acl. 1692, the Depositories Acl, 1935
and other applicable laws, rules, regulations, bye-Jaws, as the case may be or any statulory
rnodifications or ra-enaciment thereof from lime fo time.

2. DATE OF TAKING GFFECT AND OPERATIVE DATE

The Scheme set out hergin in its present form or with any modification(s} approved or
imposed or directed by the High Court of Judicature at Bombay, shall be effeclive from the
Appointed Date but shall be operative from the Effective Date.




3. SHARE CAPITAL

: 3.1 The share capital of LEE as at September 30, 2012 was as under.
d . Share Capital - o Amountin Rs,
! [ Authorized Share Capilal
1,800,000 Equity shares of Rs. 10 each 18,000,000
i 16,200,000 Non Gumulative Preference Shares of Rs. 10 each _[— 162.000.000°
| “edeematle withia 20 VEBrs
3 TOTAL 180,000,000
? issued, subscrihed and paid-tg Share Capital |
feye 1,800,600 Equity shares of Rs. 10 each 18,000.000
2 \ 8.200,000 Non Cumulative Preference Shares of Rs. 10 gach $2,000,000
“T-':% i | redeemable within 20 years
:,j ~ [ToTAL ' 100,000,000
: There has been nout:hange in the capital structure of Lee subsequent t;“a_bove. The entire

. aquity caplial of Lee is neld by ILCL

) 32 The share capital of ILCL as ai Sepleraber 30, 2012 was as under:

[ Share Capitai T ~ Rupees
Authorized Snare Capital - B T
60,600,000 Equity Shares of Rs. 10 each T 600,000,000
TOTAL 600,000,000 |
” o
Issued, subscribed and paid-up Share Capital
"30,328.227 Equily shares of Rs 10 each fully paid up 303,282,270 ,
, i TOTAL T 303,282,270

There has bean no thange in the capilal structure of ILCL subsequent to above.

3.3 The share capital of FRL. as at Septernber 30, 2012 is as under.

t’_a_ﬂicu!ars ' Amount (Rs.;!




34

Authurised

50,00,00,000 equity shares of Rs 2 each

{divided into 45,00,00.000 FRL Equity Shares and 5,00,00.000
FRL DVRs})

30.,00,000 0.01% Compulsary Convertible Preference Shares
of Rs,100/- each

e e e - - - _— e e een

- - - i —— i - L e —

100,00,06.000

30,60,00,000

Issued Subscribed and Paid Up

T

1S3UED
23,15,93.991 equity shares of Rs 2 each

(divided into 21,56,64,839 FRL Equily Shares and 1,59,29.152
FRL NVRSs)

SUBSCRIBED & PAID UP CAPITAL
23,15,82,591 equily shares of Rs 2 each

(divided into 21,56.53,439 FRL. Equity Shares and 1,59,29 152
FRL DVRs)

O

463,187,982

Porthe: ]
463,165.182 ~] | OF,

v b
-
| oo
Ay

. k o
4 ", [ ,"»
o

e T o

—_—— —La o~ et

There has been no change in the rapital structure of FRL subseguent to above

The'share capitzl of FLFL 25 2t September 30, 2012 is as unda!.

| Particutars ' T Amomrsy
Authorised o 5.0_0,000
(50,000 Equity Shares of Rs.10/- each)
- S
[ssued Subscribed and Paid Up 5,00,000
{50,000 Equity Sharaes of Rs.10/- each) o ]

Subsequent -to above date, FLFL has increased its Auhforised Share Capital to

Rs.50,00,00,000 {Rupees Fifty Crore only) divided into 5,00,00,000 equily shares of of

14
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3.5

et pe T

Rs 10/- each  Furher, FLFL has sub-divided its share capital from Rs.50,00,00.000/-
(Rupees Fifty Crore oniy) divided into 5.00,00.000 (Five Crore) equity shares of Rs. 10/ each
1o Rs 50.00,00,000/- (Rupees Fifly Crore only) divided nto 25,00,00,000 (Twenty Five Crore

only) equily shares of Rs.2/- sach

Subsequent to the above date, FLFL has issued and allotted 2.54,81,389 equity shares of
Rs.2/- each o FRL aggregating to Rs 5,09,62,798/- taking total paid up capital of the

company to 35.5,14,62,788/-

The ertre equity capial of FLFL is held by FRL

The share capital of FVIL as at September 30, 2012 ig as under:
-

Parligulars Amount (Rs.)

Authorised

5,00,00,00,000 equity shares of Rs.10 each 50,00,00,00,000

issued Subscribed gnd Paid Up

1,57.62,43,700 equily shares of Rs. 10 each fully paid up 15,76,24,37,000

Thete has been no change in the capilal structure of FVIL subsequent to above,

PART B - DEMERGER OF THE |ILCL DEMERGED UNDERTAKING WITH FVIL

TRANSFER AND VESTING QF THE ILCL DEMERGED UNDERTAKING OF ILCL

With effect from the Appointed Dale, the ILCL Demerged Underaking of ILCL shall, in
accordance with Section 2(19AA) of the Income-tax Acl, 1961, stand transferred to and

vesled in or deemed to be transferred to and vested n FVIL, as a going concern and in the
following manner;

With effect from the Appointed Date and upon the Scheme becoming effective, the whole of
the undertaking and properties of the ILCL Demerged Undertaking, shall pursuani to the
provisions conlained in Sections 381 to 394 and all other applicable provisions, if any, of the
Acl and without any further act, deed, matter or thing, stand transferred to and vested in and /



or be deemed lo be transierred to and vested in FVIL so as 0 vest in FVIL all rights, tile ang '

interest pertaining to the ILCL Demerged Undentaking.

0}

(i)

(iii)

All the moveble assets perlaming 10 the ILCL Demerged Undertaking, which ace
capable of being physically transferred including cash on hand, shall be
physically handed over by delwery 1o FVIL t¢ the end and intent that the property
therein passes to FVIL. Such delivery and transfer shall be made on a date 0 be
mutually agreed upon belween Ltha respective Board of Directors or Committeas
thereof of ILCL and FVIL:

In respect of other assets pertaining to '.CL Demerged Undertaking including
aclionable ciaims, sundsy deblors, outstanding lnans, advances recgverable in
cash or kind or for valug te be received and deousils with the Governmen), semi-
Governmen, local and other aulhorities and badies and customers, ILCL shall,
on being so reguested by FVIL, issne notices in such form as Fvil may specify
stating thal pursuant to thws Scheme, the relevant dabl, loan, advance, deposil or
other assel, be paid or made good to, or be held on account of, FVIL as 5'-“?«
person enlitled thereto, to the end and intent that the right of ILCL 1o ;éceweﬂ
recover of realize the same, siands ttansferred o FVIL and that approﬁnale
entrigs should be passed in their respeclive books to recacrd he 3ffJFPSald
changes, PR

LY
b3

Fihy
any and all immovable properties (including land together with the buildings akd@
structures standing thereon) of ILCLL selating to the ILCL Demerged Undertaking,
whether freehold or Ieasehold and any documents of tille, rights and easements
in relation thereto shall stand transferred to and be vested in FYIL, without any
act or deed doné by ILCL or FVIL. With effect from the Appointed Date, FVIL
shall be enlitled to exercise all nghts and privileges and be liatle (@ pay ground
rent, municipal taxes and fulfiil all obligations, in relation (o or applicabie to such
immovable properfies. The mulation of tifle 1o the immovable properties in the
name of FVIL shall he made and duly recorded by the appropriate authorities
pursuant 1o the sanction of Wis Scheme by the Hon'ble High Court and this
Scheme becoming effactive in accordance with the terms hereof without any
further act or deed on part of FVIL

16
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(51}

42

{iv) n respect of such of the assats belonging to the ILCL Demerged Underaking
ather than those refecred 1o in clause (i) lo (iil}, Ihe same shall be transferred to
and vesied in andlor be desmed 1o be transferred to and vested i FVIL on the
Appomied Date pursuant to the provisions of Section 384 of the Act.

With effect from the Appointed Date snd upen the Schema becoming effective, all debis,
ligbiblies nciuding accrued interest therecn, contingent labilities, dutiss and obligations of
every kind. nawre ang desciption of (LCL pertaining fo the ILCL Demerged Underlaking
under the orovisions of Sections 391 10 394 and all other applicable provisions, if any, of lhe
Act, and without any furiher act or deed, be transfetred to or be deermed to be transferred 1o
FVIL, so as to becrme from the Appointed Dale the debts, lisbilities including accrued interest
thereon, contingent lizbiitiea. duties and otligalions of FVIL and it shall not be necessary t¢
obtain the consent of any third paily or cther person who I8 a8 party (o any conlract or
arrangement by virtue of which such debts, liabiliies including accrued inteiest thereon,
contingenl liabilives, dutes and ~bligations have arisen in order (o give efiect 10 the provisions

“11 of this sub-clause

43 ! With effert from the Appointed Date and upon the Schemse becoming effective, any stalutory

licenses, permissions ur approvals or consents held by ILCL required (0 carry on operatans
of the ILCL D merged Undertakang shalt stand vested in or transferred to FVIL withoul any
furdher act or deed, and shall be appropriately mutated by the statutory authorities conceined
herewith in favour of FVIL snd  1he benefil of all statutery and requlatory permissions,
environmental approvals and consenls, registration or other licenses, and consents shall vest
in and become available 10 FVIL as if they were originally obtained by FVIL. In so far as the
vanaus incentives, subsidies, rehabititation schemes, special status and other benefits or
privileges enjoyad. granted by any Government body, local authority or by any other person,
or availed of by ILCL refating to the ILCL Demerged Undertaking, are concerned, the same
shall vest witiy and be available fo FVIL on the same terms and conditions as appiicable to

ILCL, as if the same had been allotted andfor granted andfor sanctioned andfor allowed to
FVIL.

The transfer and vesling of the (L.CL Demerged Underteking as aforesaid shall be subject to
the existing securiies, charges, morigages and other encumbrances if any, subsisling gver or
in reshect of the property and assels or any part 1heréof relatable to the 1LCL Demerged
Undertaking 1o the extent such securities, charges, morigages, encumbrances are created lo
secure he liabilities forming part of the ILCL Demerged Undentaking.



lit so far as any securilias, charges, hypothecation and morigages over the assels comprised
ir the ILCL Demerged Undertaking are securilies for liabilites of the ILCL Remaining
Lnderaking, the same shall, on the Effective Date, without any futther act, instrument or deed
b2 modified 1o the extent that ail such assetls shall sland released and discharged from the
ohligations and secunty relating to the same and the securities, charges, hypothecation and
maortgages shall anly extend to and continue 1o operate against the assets retained by ILCL ¥
and shall caase to operate against any of the assets transierced v FVIL i terms of this
Scheme. The absence of any formal amendment which may be required by a lender or third
party shall not affect the operation of the above The provisions of this Clause shall operale
notwithstanding anything contained in any nsteurnent, deed or writing or terms of sanction or
issue of any security cocument, all of which instruraents, deeds and writings shall sland
modified andfar superseded by the foregaing provision.

In so far as any secuiities, chargas, hypothecation and morlgages cver 1he asseis comprised
in the ILCL Remaining Underaking are securities for lisblites oi the iLCL Demerged
Undertaking, the same shall, on the Effective Dale, wilhout any further ac¢t, ingtroment or deed
be modified to the extent that all such assets shall stand released and discharged from the
obligations and securily relafing to the same and the sccurities, charges, hypothecalion apde
mortgages shall only extend to and continue to operate against the assets lransferred to F-\/l‘LF
and shall cease to operale against any of the assets retained in ILCL in tecms of this Schcme

The absence of any formal amendment which may be required by a lender or third pan{' shall‘
not affect the operation of the above The provisions of this Clause shall odqrate‘
netwilhstanding anything coniained in any instrument, deed or writing or terms of sah Ix_f)n*?ru,
issue or any security document, il of which instruments, deeds and writings shall ﬁmﬁf
modified andfor superseded by the foregoing provision,

Provided further \hat tha securities. charges, hypolhecation and rorlgages (if any subsisting)
over and in respect of the assels ar any part thereof of FVIL shail continue with respect 1o
such assets or any part thereof of FVIL and this Scheme shall not cograte o enlarge such
securities, charges, hypothecation or morigages and shall nol extend or be deemed Lo
extend, to any of the assets of the ILCL Demerged Undertaking vested in FVIL, provided
always that this Scherme shall not operaie 10 enlarge the securily of any loan, ccposit or
facility created by ILCL in refation {o the ILCL Demerged Underlaking which shail vestin FVIL
by virtue of the vasting of the ILCL Oemerged Undertaking with FVIL and FVIL shali not be
obliged o creale any further or additional security therefore after the Scheme has become

effective.




4.5

Prowvided fur.her thal all the loans, advances and olher facitiies sanctioned to ILCL n relation
0 the ILL Demerged Undertgking by ws dankers and financial instdulions prior 1o the
Appointed Date  winch are partly drawn or ulilized shall be deemed to be the loans and
advances sanclioned 10 FVIL and the sad loans and advances may be drawn and ulilized
either partly of fully by ILCL from the Appainled Daie tikt the Effective Date and all the loans,
advances and other tacilities so drawn by ILCL in relation to the ILCL Demerged Undentaking
{within the overail irls sanctioned by their bankers and financial institutions) shall on the
Effeclive Date b realed as loans, advances and other facilities made available to FVL and
all the obhgatons of ILCL inselabon i¢ the ILCL Dernerged Undertaking under any loan

agreement shall be consirued and shall become lne obligation of FVIL without any further act
or deed on lhe part cf FVIL,

It s clarified that if any assets, {eclale, claims, rights, title, inlerest i, or authorities relaling 10
such assels) or any contracl, deeds, oonds, agreements, schemes, arrangements or other
instruments of whalsoever i relation (¢ ary of the ILCL Demerged Undertaking which LLCL

N, owns of to which ILCL 13 3 pary and which ¢annot b2 lransferred {o FVIL or (o ils successor

5.1

in business, for any reason whalsoever, ILCL shall hold such assels or contract, deeds,
bonds, agreements, schemes, arrangements of other instruments of whatsoever nature in
tiust for the penehil of FVIL 19 which the L.Ci. Demerged Undertaking is being transferred n

terrns of 1 scheme, in 5o (ar as it is permissible so 10 do, till such time as the transfer is
effected

CONSIDERATION

Upon this Scheme coming into affect, in consideration of the transfer of the ILCL Oemerged
Undertaking by ILGL 1o FVIL in lemms of this Scheme, FVIL shall. without any further act or
deed. issus and allot (o equity Shargholders whose name appears in the records of ILCL,
other than FVIL (whether singly or jointly), on the Racord Date, 2,17,32,671(Twe Crore
seventeen lacs thirly iwo thousand nine hundred and sevenly ane) equity share of Rs. 10/

each, crediled as fully paid in the capital of FVIL on a proportipnate basis in the ratio of
shares held by them in ILCL (the “ILCL Share Entitlement Ratio™), .

The equity shar=s to be issued and sliolted by FVIL as per Clause 5.1 hereof shall be at par,
credited a3 fully paid up and shall have rights attached therefo as under

(a) they shell in ail respects, rank pan passu with the existing equity shares of FVIL; and

(b} they will be subjecl io the applicable provisions of the Charler Documents of FVIL.



5.3

54

3.5

5.6

Shares 1) be issued by FVIL pursuant to Clause 5.1 in respact of any equity shares ot ILCL 1%
which af3 held in abeyance under the provisions of Section 206A of the Act or otherwisa f
shall, pending allotment or setlement of dispuie by order of Court ar ctherwise, also be helg 1
in abeyance by FvIL.

i 50 far as the issue of shargs pursuant 1o Clavse 5.1 is concerned, the same shall be issued
and allotted in dematerialized form to those equity shareholders who hold equity Shaces in
ILCL in dematerialized form, n o the account with the Depository Paclicipant in which the
equity shares of ILCL are held or such other account with 1.1e Depository Marticipant as is
intimated by the equity shargholders to FVIL belore lhe Record Date. AV those equity
shareholders of ILCL who hold equity Shares of ILCL in physical form shall also have he
option le receive the shares, as Ihe case may be, in demaleriatized form prowded (he details
of their account with the Depasitory Participan! are intimated in writing o FVIL belore the
Record Date. in the avent thal FVIL has receved nolice from any equity sharahoider of ILCL
Ihal equity shares are 1o be issued in physical Inem or if any mamber Las not provided the
requisite delails relating to hisiher fits account with a Oepositury Partisipant ot other
confirmations as may be required or if the detsils furnished by any member do nol permit
electronic credit of the shares of FVIL, then FVIL shall issue eguity shares of F\{u_."_”i';i::-
accardance with the 1ILCL Share Entitlement Ratio, as the case may be, in physical;'!or.r}'td'"'
such equity Shareholder. 8
tn cage any equity shareholver of ILCL has holding in ILCL, such that it bacomes entii!{i‘?&ga ¢
fraction of an equity share of FVIL, FVIL shall not issug fractional share certificates ld.‘_guc\ﬁ“’“j “
member but shall instead, at its absolute discrelion, decide to 18ke any or a combinat‘lur‘;\\m‘&
the following actions:

{(a) Consocligate such fractions and issue cansolidated shares 10 a trusiee nominaled by FVIL
in that pehall, who shall, sell such shares and distribule the nel sale proceeds (after
deduction of applicable taxes and other expenses incurred) to the shareholders
respectively entitled to the same in proportion to their fractional entitterents,

(b) Round off all fractional entitlements to the next whole number above the fractional
entiiement and issue such number of sccurilies 10 the relevant shereholder:

(c) Deal with such fractional entitements in such other manner as they may desm {o ba in
the bes! Interests of the sharaholders of ILCL and FVIL,

In the event of there being any pending shere transfers, whether lodged or oulstanging, of
any shareholder of ILCL, the board of direclors or any committee thereol of ILCL shall be
empowered in appropriate cases, prior o of even subsequent lo the Record Date, to
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6.2

6.3

7.1

7.2

| 6.

effectuate such a trarsier in ILCL as if such changes in registered holder were operalive as
on the Record Date, n order lo remove any difficullies arising (o the transter of the share In
ILCL and in relation to the shares 1ssued by FVIL afier the elfectiveness of this Scheme. The
board of directors of LCL and FVIL shall be empowered 10 jointly remove such difficuities as
may afise n the course of implementation ot this Scheme and registration of new members in

FVIL on account of difficuities faced in the transaction period.

The shares ssued by FVIL in terms of Clause 5.1 of this Scheme and the shares held by
shareholders i FVIL prior to such 1ssuance will be listed and / or admitied to trading on the
Siock Exchanges, where the shares of FYIL are listed and / or admitled to trading and all

necessay apolications will be made in 'his respeact by FVIL.

Approval of this Schesnu by the shareholders of FVIL shall be deemed to be the due
compliance of the provisions of Section A1(tA) and the other relevant and applicable
provisions of the At for the issue and allotment of eguity shares by FVIL lo the equity
shareholders of ILCL, as providad in tius S¢cheme

4
‘)TREATMENT IN THE BOOKS OF FVIL

Upon *he Schemea becoming effeclive and from the Appointed Date, FVIL shall recedd the

assals and hablties pertaining to the ILCL Demerged Underiaking at their respective book
values,

The aggregate face value of shares 1ssuved by FVIL pursuant to this Part shall be recorded as
Share Capita!

The diflerence between the value of asseis and liabilities arising pursuant 10 Clause 6.1, afier
adjustment pursuant to Ciause 6.2 and reduction in value of investments in ILCL as on the
Appointed Dala, shall be debited fo Goodwill or ¢redited to Capital Reserve as the case may
be. Curther, it is clarified that any further investment made in ILCL after {the Appointed Date
but prior to the Effective Dale, o the extent of difference between such further investment and
the incremental net asset value, shall be debited to Goodwill.

ACCOUNTING TREATMENT IN THE BOOKS OF ILCL

Upon the Scheme hecoming effective and from the Appeinted Date, ILCL shall reduce from
its books, the book value of asseis and liabilities transferréd as parl of the ILCL Demerged
Undertaking to FViL, pursuani to the Scheme.

The face value per share of ILCL shall be reduced to Re.1 per share & the credit arising on
ihe same shall be crediled to Capila! Reserve
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7.3  The difference in ‘he boo valug of assets nnd the book valus of liabilities transferred

74

8.1

8.2

83

84

8.5

pursuant to the Scheme shall be debited to the Securties Premium Accounl ! Capital
Reserve! P & L accuunt or crediled o Capital Reserve, as the case may be.

The application and reduction, If any, of the Securities Premium Account and Share Capital of
ILCL as above, shai be effected as an integral part of (he Scheme self in accordance wilh
the provisions of Sections 78 read with Sections 100 to 103 of the Act However as the same
does not involve either diminution of Liability in respect of unpaig share capital of payment (o
any shareholder of any paid-up share capital, the provisions of Section 101 of the Act are nat
applicable. Therefore no order under section 102 of the Act confirming (he redyction shall be
required,

CONDUCT OF BUSINESS UNTIL. THE EFFECTIVE DATE

ILCL in respect of the ILCL Demerged Undertaking, shail carry on and be deemed o have
been carrying on the busingss and achvities and shall stand possessed of and hold alt of its
propedies and assetfs for and on accownt of and in frust for FVIL 1LCL hereby underlakes to

nold the said assels with ulmost prudence until the Effective Date, ’i}

Fandl

With effect from the Appainied Dale, All the profits or income accruing ot arising o ILCL in?
respect of the ILCL Demerged Underlaking or expenciture of losses arising to or incurred b‘y,é
ILCL. in respect of the ILCL Demerged Undertaking, shal for all purpeses and intes bel_/
lreated and be deerned 10 be and accrve as the profils of incomes or expenditure o5, Iggbes,
{as the case may be) of FVIL; '&"-‘e.\_m%

WCL in respect of the ILCL Demerged Underiaking shall ¢arry on the business and achvilies
with reasonable diligence, busingss prudence and shall nol without the prior writien consent
of FVIL, alienale, charge, mertgage, encumber or otherwise deal with or dispose off the ILCL
Demerged Underlaking or any part thereof excepl in respecl of activiles in the ordinary
course of business nor shall it undertake any new busingsses within the ILCL Demerged
Undartaking or a substantia) expansion of the ILCL Demerged Jndetaking;

ILCL shall not vary the terms and conditions of service of the employees of uonclude
settiements with unions or employees, except in the ordinary course of business or consislent
with past practice or pursuans o any pre-axisting obllgation without the prior written consent
of the Board of Diractors of FVIL,

Further, investments made by ILCL from the Appoinled Date tifl the Effeclive Date shall also
be deemead to ba investmeant made on behalf of FVIL.
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10.1

10.2

10.3

DEGCLARATION OF DIVIDEND

For ihe avoidance of doubt 1t is hereby clarified that nothing in ihis Scheme shall prevent FVIL
fiom declaring and payiny dividends, whelher interim or final, to s equity shareholders as on

the record dale for the purpose of any such dividend.

ILCL shall not utiize the profits or income, I any, relating to the ILGL Demerged Undertaking
for the purpose of declanng or paying any dividend to its shareholders or for any olhef
purpose 1n respect of the perod falling on and sher the Appointed Date, without the priog

written consent of the Beard of Diieclors of FVIL.

LEGAL PROGEEDINGS

All legzl proceedings of whatsoever nature by o agatnst ILCL pending andfor arising biefore
the Effective Dale and relating to the ILCL Demerged Undertaking, shall not abate or be
discontinued or be in any way prejudicially affected by reason of the Scheme or by anything
contained in this Scheme but shall be continued and enforced by or against FVIL, as the case
may e in the same manner and to the same extent ag would or might have been continlied
and enforced py or against {LCL

After the Effecuve Dale, if any proceedings are taken against ILCL in respect of the matters
referred 1o in the sub-clause 10.1 above, it shall defend the same at the cost of FVIL, and

FVIL shall reimhurse and indemnify 11LCL against all liabilities and obligations incurred by ILCL
in respecl {hereof.

FVIL undertakes o have all respective legal or other proceedings inttiated by or against ILCL
referred to in Clauses 101 or 10.2 above lransferred into its name and to have the same

continued, proseculed and enforced by or against FVIL as the case may be, 1o the exclusion
of ILCL.

. CONTRACTS, DEEDS, ETC.

Nobwithstanding anything to the contrary contained in the contract, deed, bond, agreement or
any other instrument, but subject to the other provisions of this Schems, all contracts, deeds,
bonds, agreements and other instruments, if any, of whatsoever nalure and subsisting or
having eifect on the Efiective Date and relating to the 'LCL Demerged Undentaking, shall
continue in full force and effect against or in favour of FVIL and may be enforced effectively

23



11.2

12.

12.1

13,

131

13.2

by or against FViL as fully and effectually as if, mstead of ILCL, FVIL. had been a party
thereta.

FVIL, at any time after the co ning into effect of this Scheme in accordance with the provisions
hereof, i so required, under any law or otherwise, enter into, or issue or execule deeds,
wrlings, confirmations, novatons, declarations, or other documents with, or in favour of any
party to any contract or arréngement te which (LCL is & parly of any writings as may be
necessady to be executed in order to give formal effect to the above provisions. FVIL shall, be
deemed {0 be authorised to execute any such writings on behalf uf ILCL and to carry out or
perform all such formalities or compliances required tor the purposes referred to above on the
part of lL.CL.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of assets, properties and liabiliies sbove and the continuance of proceedings by
or against FVIL above shail not affect any trarsaction or proceedings already concluded in
ILCL, in relstion to the ILCL Demerged Underlaking on or after the Appointed Oate bl the
Effective Date, 1o the end and intent that FVIL acc2pts and adopts 2li acts, deeds and things.y,
done ang executed by LCL, in relation to the ILCL Demerged Undartaking ir respg@iﬁit‘:&figﬂé{f

as done and executed on their behall. PR,
T i
' ". .I }_#

STAFF, WORKMEN & EMPLOYEES o SO

Upon the coming into effect of this Scheme, all employees of ILCL ergaged in of in refation to
the ILCL Demerged Undertaking and who are in such employment as on the Effective Dale
shall become the employees of FVIL from Appointed Date or their respective joining dale,
whichever is later and, subject o the pipvisions of this Scheme, on terms and conditions not
less favorazhle than those on which they are engaged by ILCL and withoui any interruption of
of break in sarvics as a result of the transfer of the [LCL Demerged Undarieking.

In so far a8 the existing provident fund, gratuity fund and pansion andfor superannuation fund,
trusts, retirement fund of benefits and any other funds or benefifs crealed by ILCL far the
employees related to the ILCL Demerged Undertaking (collectively referred to as the
"Furds™), the i:unds and such of 1he'investrnenls made by the Funds which are referable to
the employees related to the ILCL Demerged Undertaking being transferred to FVIL, in terms
of the Scheme shall be transferred to FVIL and shall be held for their banefit pursuant o this
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Scheme n the manner provided hereina ter. The Funds shall, subject (0 the necessary
spprovals and permissions and at the dis:retion of FVIL, either he confaued as separate
funds of FVIL fer the benefit of the employees related to the ILCL Demerged Undertaking or
be transterred to and merged with other similar funds of FYIL. In the evenl thal FVIL goes not
have ils own funds m respecl of any of the above, FVIL may, subject to necessary approvals
and permissions, continue to contribute lo rélevant fungs of ILCL, until such tioe that FVIL
creates its own fund, al which time the Funds and tne invesiments and conltributions
perlaining to the employees related to the ILCL Demerged Undentaking shall be transferred to
the funds crealed by FVIL. Subject lo the refevant law, rules and regulations applicable to the
Fundz. the Board of Direclors or any conrnitlee thereof of ILCL and FVIL may decide to
continiie 1o make the said contribulions to the Funds of ILCL. ILis clafified that lhe services o}
the eniployces of the ILCL Deémerged Undertaking vall be treated #s having been cantinuous
and aot intercupled for the purpose of the sad fund or tunds.

13.3 Any quesiion that may arise 2s 10 whether any employee belongs (o or does noi belong to ine

ILCL Demerged Undertaking shall be decided by the Boacd of Direclors ar Zemraittee thereof
\ of ILCL.

14. REMAINING UNDERTAKING QF ILCL

14.1 s clarified that, the Remaining Undertaking of ILCL shall continue with ILCL as follows’

{3 The Remaining Undertaking of ILCL and all the assels, liabilities and obhgations
pertaining thereto shall conlinue 10 belong to and be managed by ILCL

{b) All legal and other preceedings by or aganst ILCL under any slatule, whelher
pending on the Appointed Date or which may be initiated in fulure, whetner or not in
respect of any matter arising before the Effective Date and relating to the Remaining
Underaking of (LCL (including those relating 10 any properly, right, power, liability,
obligation or duly. of ILCL in respect of the Remaining Undertaking of ILCL) shall be

continued and enforced by or against ILCL.

14.2 With effect from the Appomnted Date and including the Effective Date -

{a) ILCL shall be deemed to have been carrying on and 1o be carrying on zll business

and activities relaling to the Remaining Undentaking of ILCL for and on ils own behatf;
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(b} all peofit accruing to ILCL thareon or losses arising of incurred by 1 relaling 1o the

Remaming Underiakmg of 1L CL shall, for all purposes, he treated as the profit, or

losses, as the case may be, of (LCL,

. TAX CREDITS

FVIL will be the successors ol ILCL vis-a-vis the IL.CL Demerged Underlaking Hence, il will
be deamed that ihe benefit of any lax credits whelher central, stale or logal, availed vis-a-vis
the ILCL Demerged Undertaking and the obligations if any for payment of the tax on any
assets forming part of the'ILCL Demerged Underaking or their eection and f or installation,
etc. shali bé deemed o have been avaited by FVIL or as the case may be deemed o be the
obligations of FVIL. Consequently, and as the Scheme does ot cotvemplate removal of any
asset by FVIL from the premises in which it is installed. na reversat of ary tax credit ngeds 1o
be made or is required to He made by ILCL.

all or any refungsicrediticlaims relaiing therelo shall be treated as the assel!ﬁ9bmly 05
refunds/credit/claims, as the case may be, of FVIL. a } A

(LCL and FVIL are expressly permitled o revise their respective tax retums mbfu,dmg ;ax
deducted at source (TOS) cerlificates/ celurns and 1o claim refunds, advance wk\credgs\,
excise and service tax credus, set off, elc.. on the basis of the accounts of the ILCE
Demerged Underaking of ILCL as vesled with FVIL upen coming into &ffect of this Scheme,
and its right to make such revisions in the reiated tax returns and related cerificates, as
applicable, and the right to cleim refunds, adjusiments, credits, set-offs, advance tax credits
purauani to the sanction of this Scherne and the Scheme becoming effective is expressly

reserved,

PART C - MERGER OF LEE WITH FVIL

. TRANSFER AND VESTING OF UNDERTAKING OF LEE

After tranefer and vesting of the ILCL Demerged Undertaking into FVIL, with effect from the
Appointed Date and wpon coming into effect of the Scheme, the entlre business and
undertaking of LEE shall in accardance wlth Section 2(18) of the Incoma-tax Act, 1961, stand
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Iransferred o snd vested in or deemed o be transferred to and vested in FVIL, as a going

concern and in the foliowing manner,

Wiih effect from the Appointed Date and upon the Scheme becoming effactive, he whole of

the undertaking and properties of LEE, shall pursuant o the provisions contained in Sections

291 to 304 and sl other applicable provisions, if any, of (he Act and withoul any further acy,

deed, matter of thing, stand transferred o and vested in and / or be deemed to be transferred
to and vested in FVIL so as 10 vest in FVIL ali rights, titie and interest peraining to LEE.

{1

(1)

{iii)

All the movable assels pertaining to LEE, which are capable of being physically
lransferred including ¢ash on hand, shall be physi{;a\ly handed over by delivery 10
£V to the end and inlent lhal tha property therein passes 0 FVIL. Such delivery
and transfer shall be made on a dale ic be mutually agreed upon beween the
respective Board of Direciars or Commitiees thereof of LEE and FVIL;

In respect of other assets pertaimng to LEE including aclionable claims, sundry
debtors, oulstanding Jeans, advances recoverable in cash of kind or for value to
be ceceived and deposis with the Government, semi-Government, focal ana
oithar autholities and bodies and customers, FViL, may issue notices stating thal
pursuant 10 this Scheme, the relevant debl, loan, advance, deposil or olher asset,
be paid or made good to, o be held on account of, FVIL as the person entitied
therelo, to the end gnd intent that the right of LEE !0 receive, recover or 1ealize
the same, slands transferred 10 FVil. and that appropriate entries should be
passed in ther respective books to recerd the aforesaid changes;

any and all immovabie properties (including fand together with the buildings and
structurgs standing thereon) of LEE, whether freehold or leasehold and any
documents of title, rights and easements in relation therelo shafl stand transferred
to and be vesled in FVIL, withoul any act o, deed dong by LEE or FVIL. With
effect from the Appointed Date, FVIL shall be entitied to exercise all rights and
privleges and be liable to pay ground rent, municipal taxes and fuifil all
obligaticns, in refstion to or applicable 1o such immavable piopedies. The
mutation of ttle to the immovable properties in the name of FVIL shall be made
and duly recorded by Ihe appropriate authorities pursuant to the sanction of this
Schame by lhe Hon'ble High Court and this Scheme bacoi‘n}ng effective in
accordance with the terms hereof without any further act or deed on pan of FVIL
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16.2

16.3

16.4

17. CONSIDERATION

(iv) In respect of such of the assets belonging to “EE olher than those referrad Lo in
clause (i) 1o (iii}, the same shall be transterred to and vested in and/or be deemeg
to be transferred to and vested in FVIL oo the Appointed Date pursuant to the
provisions of Section 394 of the Act.

With effect from the Appointed Oate and upon the Scheme becoming effective, all debts,
liabilities including accrued interest thereon. conlingent liabilities, dutes and obligations of
every Kind, nature and description of LEE under the pravisiol s of Sections 391 to 394 and all
other applicable provisions, if any, of lhe Act, and without any further act or deed, e
transferred to or be deemed to be transferred to FVIL, so a8 1o become from the Ay pointed
Date the debts, Yabilities including accrued interest thereon, contingent labilities, duties and
obligations of FVIL and it shall not be necessary to obtain the consent of any iwird parly or
other person whe is 2 party to any contract or arrangement by vittue of which such

debl

liabilities including accrued interest thereon, cortingent liabilities, duties ang obhganons’ﬁ
arisen in order to give effect to the provisions of this sub-clause, -
With effect from the Appointed Date and upon the Scheme becoming effective, any slalutéfigjz
licenses, permissions of approvals or consents held by LEE shall sland vesled in obs
transferred to FVIL without any further act or deed, and shall be appropriately mutatad 'by‘them
statutory authorities concerned therewith in favour of FVIL and the benefil of a1l slalulorp«méj
regulatory permissions, environmental approvals and consents, registration of othet licen ses,
and consents shall vest in and become avalable to FVIL as if they were originally obtained by
FVIL. In s0 far as the various incentives, subsidies, rehabililation schemes, special status and
other benefits of privileges enjoyed, granted by any Goverament body, iocal authority or by
any other person, or availed of by LEE, are concerned, the same shall vest with and be
available to FVIL on the same terms and conditions as applicable to LEE, as i the same had
heen allotted and/or granted andfer sanctioned andfor allowed to Fvit,

The transter arid vesting of the entire business and undertaking of LEE as aforasaid shalf be
subject to the existing securities, charges, mongages, if any, in raspect of any assets of LEE.

Provided always thet the Scheme shall net operale o enlarge the securlly for any loan,
deposit: or facility availed of by LEE and FVIL shall not be obliged o create any funther or
additional security thereof after the Effective Date or otherwise.




17.4 Since the entrs share capaal of LEE is held by ILCL and consegquently, pursuant to Part B of
this Scheme, the entire share capital of LEE shall be held by FVIL, no shares of consideration
L)
> shall be 18sued / payable pursuant 1o tis Part of the Scheme,
of
3l
o 18, ACCOUNTING TREATMENT IN THE BOOKS OF FVIL
o 18.1 Upon the Scherne becoming effective and from the Appoinled Date, FVIL shall record the
ud assets and liabilities pertaining 10 LEE ot their respective fair values;
o 182 Intercompany balances shall stand cancelled;
!2? | 12.3 The difierence between the value of sssets and lishilities recorded pursuant ta C.ause 18.1
Q i . I
- and the value of investmentin Lee as refiecled in the books of ILGL as on the Appoinled Qate
and vested in FVIL pursuant to Part B of *his Scheme shall be debited to Goodvall or credited
Y ; to Capilal Reserve as the case may be, Further, it is clarified that any further investment
¥ / made in LEE sfter the Appointed Date but priar to the Effective Date, to the extent of
3-‘; difference batween such further invesiment and the incremental net asset valus, shall be
5 debited to Goodwill.
f 19. CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE
; )
, 191 LEE. shall carry on and be deemed lo have been carrying on tha business and activites and
. shali stand porsessed of and hold all of 1ls properties and assets for and on account of and in
i tust for FVIL LEE hereby undertake 10 hold the sart assels with utrmost prudence until the

Effacuve Dale,

) 192 Wilh edect from the Appointed Dale, all the profils or income accruing or arising 1o LEE or
expendilure or losses arising 0 or incurred by LEE, shall for all purposes and intents be
treated and be deemed to be and accrug as the profits or incomes or expenditure or losses
f2s the case may hel of FVIL;

i ]
13

13.3 LEE shak carry on the business and activities with reasonable diligence, business prudence
and shall not without the prior writlen consent of FVIL, alienate, charge, morgage, encumber

or clherwise dzal with or dispose any assel except :n respect of activities in the ordinary
course of business

18.4 LEE shali not vary the terms and condiions of service of the employses or conclude
seftlerments with unians or employees, except in the ordinary course of business or consistent

with past practice or pursuant o any pre-existing obligation without the prior writlen consent
of the Board of Directors of FVH..
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20. DECLARATION OF DIVIDEND

201

20.2

21,

211

21.2

22,

221

22.2

For the aveidance of doubt it 15 hereby clarified that nothing in this Scheme shall prevent FVIL
from declaring and paying dividends, whether interim ar final, to it2 equity shargholders as on
the record date for the purpose of any such dividend.

I.EE shall not utilize the profils or income. if any, for the purpose af declaring or paying any
dividend to it5 shateholders or for any other purpese in respect of the penod falling on and
after the Appointed Date, without the prior wrilen consent of the Board of Directors of FVIL.

LEGAL PROCEEDINGS

Al legal proceedings of whatsoever nature by or against LEE pending and/or arising before
the Effective Dale, shal! not abate or be discentinued or be i any way prejudicially affecled
by reason of the Scheme or by anything contained in this Scheme but shell be contirued and
enforced by or against FVIL, as the case may be in the same manner and to the same exient

as would or might have been continued and enforced by or against LEE.
—fm

FVIL shall have alf legal or other proceedings initiated by or against LEE transferred into M€
name and to have the same conlinued, prosecuted and enforced by or against FVIL.

CONTRACTS, DEEDS, ETC. ~F X

Notwithstanding anything to the conlcary contained in the contract, deed, bond, agreement or
any othef instrument, but subject to the other provisions of this Scheme, all contracls, deeds,
bonds, agreements_and other instruments, If any, of whatsoever nature and subsisting of
having effect on the Effective Date, shall conlinue n full force and effect against or in favour
of FVIL and may be enforced effectively by or against FVIL as fully and effectually as if,
instead of LEE, #VIL had been a party thereto,

FVIL, at any time after the comling into effect of this Scheme in accordance with the provisions
hereof, If so requlred, under any law or otherwise, enfer info, or issue or execute deeds,
writings, confirmations, novatlons, declarations, or other documents with, or m favaur of any
party to any conlract or arrangement to which LEE are a pacly or any writings as may be
necessary to be executed in order to give formal effect to the above provisions. FVIL shall, be
deemed t0 be authorized 0 execute any such writings on hehalf of LEE and to carry out of
perform all such formalities or compliances required for the purposes referred 10 above on the
pari of LEE.
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23. SAVING OF CONCLUDED TRANSACTIONS

23 1 The Wransler of assels, propedies and liabililies adove and the conlinuance of proceedings by

24.

24,

[y

"

ar against FVIL above shall not affect any transaction of proceedings already concluded in
LEE, cn or after the Appointed Date tili the Effective Dale, to the end and intent that FVIL
accepts and sdopts ail acts, deeds and things done and execuled by LEE, in respect thereto
as done and excculed on its behalf.

STAFF, WORKMEN & EMPLOYEES

Upon the coming ino effect of this Scheme, all employees of LEE and who are in such
employment as on he SHective Dale shall bacome the enployees of FVIL from Appointed
Date or thewr respecuve joining date, whichever is later and, supject to the provisions of this
Scheme, on lerms and conditions nol less favorable than those on which they are engaged by

LEE and withoin any intecruption of ar break in senvice as a result of the smalgamation of the
LEE

In so far as the existng provident fund, graluity fund and pension andfor superannuation fuing.
trusts, celirement fung ar benefils and any other funds or benefits created by LEE for is
employees (collectively referred to as the "Funds™), the Funds and such of the invesiments
made by the Funds being ttansferred 1o FVIL, in terms of the Scheme shalt be transferred to
FVIL and shall be held for their benefit pursuant to this Scheme in the manngr provided
hareinafier. The Funds shall, subject fo the necessary approvals and permissions and at the
discietion of FVIL. aather be conbnued as separale funds of FVIL for the benafit of the
empldyees of LEE or be lranlsferred to and merged with other similar funds of FVIL. In the
evenl thal FVIL does nel have its own (unds in respect of any of lhe above, FVIL may, subject
to necessary approvals and permissions, conlinue to contribute 1o relevant funds of LEE, until
such fime that FVIL creales its own fund, at which ime the Funds and lhe investments and
conlributions pertaining to the employees of LEE shall be transferred to the funds created by
FVIL. Subject to the relevant law, rules ang regulations applicable to the Funds, the Board of
Directors or any cormmitlee thereof of FVIL may decide o continue to make the said
contributions to the Funds of LEE. 1115 ¢larified that the services of the employees of LEE will

be treated as having been continuous and not interrupted for the purpose of the said fund or
funds.

25, TAX CREDITS
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251

25.2

25.3

26,

26.1

27,

27.1

FVIL will be the successor of LEE Hence, it wili be deemed thal the benefit 0 any lax credils
whether central, stale or local, avaled by LEE and the obligalions if any for payment of the
fax on any assets of LEE or their etection and / ot installation, etz shall be ceemed 10 have
been availed by FVIL or as the case may be deemed to be the cbligulions ol FVIL,
Consequently, and as the Scheme does not contemplate removal of any assel by FVIL from
the premises in which itis installed. no reversal of any tax credit needs to be made.

With effect from the Appointed Date ang upon the Schem» becaming efi=ctive, all {axes,
dutieg, cess payablefreceivable by LEE including all or any refundsicredititiaims retating
thereto shall be treated as the asset/liability or refundsforeditielaims, as the case may be, of
FViL.

FVIL is expressly permitied to revise its tax returns including tax deducied at source (TDS)
certificates! returns and to claim refunds, advance tax credits, excise and service tax credits,
set off, etc., on the basis of the accaunis of LEE as vested with FVIL upon coming into effect
of this Schemie, and its right to make such revisions in the related tax returns and 1elated
carificates, as applicable, and the right to claim refunds, adjustments, credits, set-ofls,
advance tax credits pursuant 1o the sanction of this Scheme and the Scheme beco ’_'

effective is expressly reserved. - ""'\{' ‘

b e
-
-
-
-y

( _)
WINDING UP OF LEE '

On and from the Elective Dale LEE shall stand dissolved without baing wound up.

PART D —~ DEMERGER OF THE FRL. DEMERGED UNDERTAKING QF FRL

TRANSFER AND VESTING OF FRL DEMERGED UNDERTAKING OF FRL

With sffect from the Appeinted Date. the FRL Demerged Undertaking ol FRL shall, in
ac'cordance,wilh Section .2(19AA) of the Income-lax Act, 1961, stand lrarsferred to and
vested In or deemed to be tansferred 1o and vested in FLFL, a8 a going concern and in the
following manher:

With effect from the Appointed Date and upon the Scheme becoming effective, the whole of
the under‘taklﬁg and properies of the FRL Demerged Underteking, shall pursuant to the
provisions contained in Sections 391 to 394 and all otker applicable provisions, if any, of the
Act and without any further act, dead, matter or thing, stend ransfarred to and vested in and /
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of be deemed lo be transferred o and vested in FLFL so asto vest in FLFL all rights, title and
interest pertaining lo the FRL Demerged Undertaking.

(i

{in

{iii)

All the movable assels perlaining to the FRL Demerged Undertaking, which are
capable of being physically transferred including cash on hand, shali be
physically handed over by delivery to F LFL to the end and intent that the property
therein passes to FLFL. Such delivery and transfer shall be made on a date lo be
mutually agreed upon between the respective Board of Directors or Commitlees
thereol of FRL and FLFL,

In respect of other assels pertaining to the FRI, Demerged Undertaking including
actignaole clzims, sundry deblors, outstanding lvans, advances recoverabie in
cash or kind or for value to be received and deposits with the Government, semi-
Government, local and othier auwthorilies ang bodies and customers, FRL shall, on
being so requssied by FLFL, issue notices in such form as FLEL may specify
stating thal pursvant v lhis Scheme, the relevant debl, Joan, advance, deposit o
olher asset, be paid or made good to, or be held on account of, FLFL as the
person entitled thereto, o the end and ntent that the right of FRL to receive.
recover or realize the same, stands transferred to FLFL and that appropriate

entries should be passed in their respective bhooks 1o record the aforesaid
changes;

any and 2l immovable properties {including land toge:ther with the buildings ang
structures standing thereen) of FRL relating 10 the FRL Demerged Undertaking,
whether frezhold or leasehold and any documents of title, righls and easemenis
in refalion thereto shalt stand transferred to and be vesied in FLFL. without any
act or deed done by FRL or FLFL. Wilh effect from the Appointed Date, FLFL
shall be entitlied \o exercise ali rights and privileges and be liable 1o pay ground
reni, municipa! taxes and fulfill af obligations, in relation to or applicable to such
immovable properliss. The mutation of title to the immovable properiies in the
name of FLFL shall be made and duly recorded by the appropriale autharities
pursuant to lhe sanction of this Scheme by the Hon'ble High Court and this
Scheme hecoming effsclive in accordance wilh the terms hereof without any
further act or deed on part of FLF(.
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(iv) In respect of such of the assels belonging 1o the FRL Demerged Undertak ng
other than those referred 1o in clause (1) to (i), the sarme shall be transferret to
and vested in andfor be deemed 1o be transferred 1o and vested in FLFL on the
“Appointed Date pursuant o the provisions of Secticn 394 of the Act

27.2 With effect fram the Appointed Qate and upon the Scheme becoming effective, all debts,

liabilities including accrued inlerest thereon, contingent liabilities, duties and obligations of
every kind, nature ang descriplion of FRL. pertaining to the FRL Demerged Undertaking under
the provisians of Sectians 381 to 394 and all other applicable provisions, if any, of lhe Aci,
and without any further act or deed, be transferred to or be deemed to be transferred fo FLFL,
so as {o become from the Appointed Dats the debts, liatilities including agcrued interest
thereon, contingent liabilities, dulies and obligations of FLFL and it shall not be necessary 1©
obtain the consent of any third pearty or other person who is a parly to any conlracl or
arrangement by virtbe of which such gebts, liabilities including accrued interesl thargon,

contingent liabilities, duties and obligations have arisen in order to give effect to the pfovisfoﬂﬁ’f’ o A

of this sub-clause. 1’/

.

1
In so far as any securities, charges, hypothecation and mortgages over the assels comprised‘

in the FRL Demerged Undertaking are securities for liabilities ¢f the FRL Remaining‘\\

Undertaking, the same shall, on the Effective Date, without any further act, instument o5 deed -

be modified to the extent that all such assets shall stand released and dischatged from the

obligations and security relating 1o the ssme and the securities, charges, hypothecalion and
mortgages shall only extend to and continue o operate against the assets retained by FRL
and shall cease to operale against any of the assels transfered to FLFL 10 terms of this
Scherne. The absence of any formal amer{dmem which may te required by a lender or third
party shall not affect the operalicn of the above. The provisions of this Clause shall operate
ﬁotwlthatandlng anything contained In any instrument, deed or writing or terms of sanction or
jssus or any security document, all of which instruments, Jeeds and wdtings shall stand
modified andfor superseded by the foregolng provision,

In so far as any securities, charges, hypothecatjon and mortgages over the assets comprised
in the FRL Remaining Undertaking are securities for liabitities of the FRL Demerged
Undertaking, the same shall, on the Effeclive Date, withoul any fuﬁher act, instrumenit or deed
be modified 1o the extent that all such assets shall stand released and discharged rom the
obligations and security relating to the same and the securlties, charges, hypathecation and
mortgages shall only extend to and continue to operate against the assets transferred to FLFL
and shall cease to aperate against any of the assels retained in FRL in terms of this Scheme.
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273

The absence of any ‘ofmal amendment which may be required by a lender or third party ghall
not aHect e operation of the above. The provisions of this Clause shafl operate
notwilthstanding anylhing contained n any instrument, deed or writing or terms of sanction of
issue of any security dacument, ali of which instruments, deeds and writings shall stand
modifies and/or superseded by the foregoing provision.

provided further that the securities, charges, hypothecatior and mortgages (if any subsisting)
over and n respect of the asseis or any part thereof of FLFL shalt continue with respect 10
such assets or any parl thereof of FLFL and this Scheme shall not operate to enlarge such
securities, eharges, hypothecation or morigages and shall not extend of be deemed 10
extend, to any of the assets of the FRL Demerged Underlaking vesled in FLFL, proviced
always ihat this Scheme shali not sperate to enlarge the security of any loan, deposit of

A facility crested by FRL in refalion to the FRL Demerged Undertaking which shall vest in FLFL

by virtue of the vesting of the FRL, Demerged Undertaking with FLFL and FLFL shall not be

» obtiged o crzale any further o« additonal secunty therefore after the Scheme has become

effective.

Provided further thal all the loans, advances and other facilities sanctioned to FRL in relalion
ko lhe FRL Demerged Underlaking oy ils bankers and financial institutions prior 10 the
Appoinled Qate. which are partly drawn or ullized shall be deemed to be the loans and
advances sanctioned lo FLFL and the said icans and advances may be drawn and utilized
either partly or fully by FRL from the Appointed Date tH the Eftective Date and all the loans,
advances and other (acilties so diawn by FRL i relation o the FRL Demerged Undertaking
{wilhin the overall iimils sanctioned by their hankers and financia! institutions) shat on the
Effeclive Dale be trealed as loans, advanges and other faciliies made available to FLFL and
all the abligations of FRL in relation to the FRL Demerged Undertaking under any lean

agreement stall be construed ang shall become the obligation of FLFL without any further act
or deed on the part of FLFL.

With effect frorn the Appointed Date and upon the Schems becoming effective, any slatutory
licenses, permissions or approvals or consents held by FRL required o carry on operations of
the FRL Demerged Undertaking shall stand vested in or transferred to FLFL without any
further act or deed, and shalt be appropriately mutated by the statutery authorilias concerned
therewith in Tavour of FLFL and the benefit of all statutory and regulatory permissions,
environmental approvals and consents, registration or other licenses, and consents shell vest
in and become avaitable to FLFL as if they werte originally obtalned by FLEL. in so far as the
varlious incentives, subsidies, rehabilitation schames, special status and other benefils or
pri{rileges enjoyed, granted by any Government body, local authority or by any other person,
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27.4

27.5

28.

28.1

28.2

28.3

or availed of by FRL relaung 1o the FRL Demerged Undeilaking, are concerned, the same
shall vest with and be avaitable lo FLFL on the same terms and conditions as applicable to
FRL, as if the same had been allotted and/or granted andlor sanctioned andfor allowed to
FLFL.

The transfer and vesting of the FRL Demerged Undertaking as aforasaid shail be subject to
the existing securities, charges, mortgages and other encumbrances if any, subsisting over or
In respect of the property and assels or any parl thereof ruelatatle o the FRL Demerged
Undertaking to the extent such securities, charges, mongages, encumbrances are created to
secure the liabilities forming part of the FRL Cemerged Undedtaking,

14 s clarified that if any assels, (estale, claims, rights, title, interest in, or authorities relating lo
such assels) or any conlract, deeds, bonds, agreemsnis, schemes, arrangements or pther
Inslruments of whatsoever in relation © any of the FRI. Demerged Underlaking which FRL
owng or to which FRL is a party and which cannot be transferred to FLFL for any reason
whatsoever, FRL shall hold such assets or contract, deeds, bonds, agreements, schemes,

arrangements or other instruments of whatsoever natwre in trust for the benefit of FLFL to_.-
L (

which the FRL Detnerged Undertaking is being iransferred in terms of this schene, in s}s}f[;a:t*‘
;7 an
as it is permissible so to do, till such fime as the transfer s effecied. o

CONSIDERATION

Upon this Scheme coming into effect, in consideration of the transfer of the FRL Dernerged
Undertaking by FRL to FLFL in terma of this Scheme, FLFL shall, without any further act or
deed, issue and allot to each Shareholders whose name appears in the records of FRL or as
benefictary in the records of the depositories of FRL in respect of the shares of FRL on the
Recard Date, 1 {(Ong) equity share of Rs. 2/- each, credited as fully paid in the capital cf
FLFL, for every 3 {Three) fully paid up FRL Equity Shares/ FRL OVRs held by them in FRL
(the "“FRL Share Entitlement Ralio"). .

The equity shares to be Issued and allotted by FLFL as per Clause 28 hereol shall be at par,
credited as fully paid up and shail have rights attached thereto as under:

(a) they shall in all respecis, rank pan passu with the existing equity shares of FLFL; and
(b) they will be subject to the apglicable provisions of the Cherter Docurnents of FLFL.

Shares to be issued by FLFL pursuant fo Clause 28 in respect of any FRL Equity Shares and
FRL DVRs which are held in abeyance under the provisions of Seclion 206A of the Act or
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28.4

28.9

286

otherwise shall, pending allotment or settlement ol dispule by ofder of Court or otherwise,
also be held n abeyance by FLFL

In so far as the issue of shares pursuant to Clause 28 is concerned, the sama shall be issued
and aliotted In dematerialized form 10 those FRL Equity Sharsholders and FRL DVK
Shareholders who hold FRL Equily Shares/ FRL DVRs in dematerialized form, in to the
account with the Depository Participant in which the FRL Equity Shares/ FRL OVRs in FRL
are held o such other account with the Oepository Participant as is intimated by the FRL
Equity Sharehalders and FRL DVR Shareholders to FLFL before the Record Date. All those
FRL IEquity Shareholders snd FRL DVR Shareholders whe hold FRL Equity Shares! FRL
DVRs of FRL n physical form shall also have the option to receive the shares, as the case
may be, in dematerialized form provided the details of their account with the Dapository
Participant are intimaied in writing to FLFL before the Record Date. In the event that FLFL
has received notice irom any FRL Equilty Shareholderr FRL DVR Shareholder that equity
shares are to be issued in physical form or if any member has not provided the requisite
details relating to histher fits account wilh a Depository Participant or other confirmations 8s
may be required or if the details furnished by any member do not permil electronic credit of
the shares of FLFL, then FLFL shall issue equity shares of FLFL, in accordance with the FRL
Share Entitlement Ratio, 2s the case may be, n physical form to such FRL Eqguily
Shareholder/ FRL DVR Sharehelder.

in case any FRL Equ.iy Shareholder/ FRL DVR Shareholder has holding in FRL, such that it
becomes en*lled to a fraction of an equity share of FLFL, FLFL shall not issue fracticnal
share certificates to such member but shall instead. at its absolute discretion, decide to take
any or 2 combination of the following actons;

(a) Consoligate such fractions and issue gonsoliclated shares to a trustee nominated hy
FLFL in that benalf, who shall, sell such shares and distribule the netf sale proceeds
{afler deduction of applicable taxes and other expenses incurred) to the shareholders
respectively entitled to the same in proportion to their fractional enlitiements;

{bY  Round off all fractional entitlements o the next whole number above the fractional
entitlement and issue such number of Securities to the relgvant shareholder;

(c) Deal with such fractional entitlements in such other manner as they may deem to be in
the best interests of the shareholders of ERL and FLFL.

In the event of there being any pending share transfers, whether lodged or outstanding, of
any sharshelder of FRL, the board of directors or any committee thereof of FRL shall be
empowered 1n appropriate cases, prior b or even subsegquent to the Record Dale, fo
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28.7

28.8

28.9

29,

2941

29.2

29.3

30,

301

30.2

effectuate such a transfer in FRL as if such changes in registered holder were operative as on
the Record Dale, in order to remove any difficuities arising to the transfer of the share in FRL
and in refation to the shares issued by FLFL afier the eflectiveness of this Scheme. The board
of directors of FRL and FLFL shall be empowered 1o jointly remove such difficulties as may
arise in the course of implementation of this Scheme and registration of new members in
FLFL on account of difficulties faced in the transaction period.

The shares issued by FLFL in lerms of Clause 28 of this Scheme and the shares held by
shareholders of FLEL prior to such issuance will be listed and / or admitted to \rading on the
Stock Exchanges, where the shares of FRL are listed and / or admitted to frading and all
necessary applications will be made in this respect by FLFL.

Approval ¢f this Scheme by the shareholders of FLFL shall be deemed to be the due
compliance of the provisions of Seclion 81{1A) and the other relevanl and applicable
provisions of the Act for the issue ang allolment of equity shares by FLFL 1o the shareholders
of FRL., as provided in this Scheme,

The shares allotted pursuant to the Scheme shall remain frozen in the depositories system tiJl-.«.'-;
. l.:_)
Y\ -

listing/ trading permission is given by the designated stock exchange

ACCOUNTING TREATMENT (N THE BOOKS OF FLFL

Upon the Scheme becorming offeclive and from the Appointed Daie, FLFL shall record"l-he

assets and liabilities pertaining lo the FRL Demerged Undertaking at their respective book -

valugs.

The aggregate face value of chares issued by FLEL pursuant lo this Part shall ba recorded as
Share Capltal

The difference betwesn the value of assets and liabilities arsing oursuant to Clause 28 1,
afler adjustment pursuant 1o Clause 28.2, shall be credited to Capital Reserve.

ACCOUNTIN(:.-‘; TREATMENT IN THE BOOKS OF FRL

Upon the Scheme becoming effective and from the Appointed Date, FRL shall reduce from ils
books, the book value of assets and llabllities transferred as part of the FRL Demerged
Underaking to FLFL, pursuant to the Scheme,

The ditfererice In the book value of asséts and the hook value of liabllities ransferred
pursuant to the Scheme shall be debited against the Capital Reserve.
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3.2

321

32.2

33

331
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CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

FRL in respect vl Ihe FRL Demerged Undertaking, shall carry on and be deemned (o have
been carrying on the business ang activities and shall stand possessed of and hold all of its
propetlies and assets for and on account of and in trust for ELFL. FRL hereny underizkes to
noid the said assets with utmast prudence until the Effectve Date:

With effect from the Appointed Date, All the prefils or ingume accruing or arising to FRL in
respecl of the FRL Demerged Undertaking or expendituce of losses arising 10 of ingurred by
FRL in respect of the FRL Demerged Undertaking, shall for all purposes and intents be
reated and be deemed 10 be and accrue as the profils of incomes or expendilure or losses
(as the case may be) of FLFL;

FRL 1 respect of the FRL Demerged Undettaking shall carry oa the business and activites
with reasonable diligence, business prudence and shall nol without the prior written consent
of FLFL, alienale, charge, morlgage, encurnber or otherwise deal with or dispose off the FRL
Demergad Undertaking or any part thereof except in respect of activities in the ordinary
course of business nor shall it undenake any new businesses within the FRL Demerged
Lindedtakirg of a substantial expansion ¢f FRL Derneiged Undertaking;

. BECLARATION OF DIVIDEND

For the avoidanze of doubl it is hareby clarified that nething in this Scheme shall prevent
FLFL from declaring and paying dividends, whether interim or final, to s equity shareholders
as on the record dale for the purpose of any such divdend,

FRL shall net ulitze the prefits or ncome, if any, relaling to the FRL Demearged Undertaking
for the purpose of declaring or paying any dividend to its shareholders or for any other
purpose in respacl of the period falling on and after the Appointed Date, without the prior
written consent of the Board of Direclors of FLFL.

LEGAL PROCEEDINGS

Al legal procesdings of whatsoaver nalure by or againsi FRL pending andfor arising before
the Effective Dale and relaling to the FRL Demerged Undertaking, shall not abate or be
discontinued or be in any way prejudicially affected by reason of the Scheme or by anything
containad in this Scheme but shall be continued and enforced by or against FLFL, as the
case may be in the same manner and to the same extenl as would of might have been
continued and enforced by or against FRL.

i9.



33.2 After the Effective Date. if any proceedings are taken against FRL in respect of the matters

33.3

34

Jan

a8,

351

referred to In the sub-clause 33.1 above, il shall defend the same al the cost of FLFL and
FLFL shall reimburse and indemnify FRL against all liabilities and obligations incurred by FRL
in respect thereof.

FLFL undertakes to have all respective legal or other proceedings initiated by or against FRL
referred to in Clauses 33.1 or 33.233.2 above iransferred into 18 naine and o have the same
continued, prosecuted and enforced by or against FLFL as the case may be, to lhe exclusion
of FRL.

CONTRACTS, DEEDS, ETC.

Notwithstanding anythlng to the contrary contained in the conlract, deed, bond, agreement or
any other instrument, but subject to the other provisions of Lhis Scheme, ail contracts, deads,
bonds, agreements and other instruments, if any, of whatscever nafuwre and subsisting os
having effect on the Effective Date and telating fo the FRUL Demerged Undertaking, shall
continue (n fuli force and effect against or in favour of FLFL and may be enforced effectively
by or agalnst FLFL as fully and effectuaky es if, instead of FRL, FLFL had been a pen}yw- g
thoerets, i f;/

s

ol M
o

FLFL, at any time afier the coming into effect of this Scheme in accordance with the

provisions hereof, if so required, under any Jaw or otherwise, enler intg, or issue or execulg

deeds, wiitings, confirmations, novations, declarations, of other documents with, or in favdqj’"\“

-

of any party 1o any contract or arrangement io which FRL is a parly or any writings as may be ¥

necessary to be execuled in order ta give fannal effect to the above provisions, FLFL shall, be
deemed to be authorised 1o execule any such writings on behalf of FRL and t5 carry out or
perform all such formalities or compliances required for the purposes referred to abave on the
par of FRL.

SAVING OF CONCLUDED TRANSACTIONS

.The tansfer of assets, properties and liabilities above and the continuance of proceedings by

or against FLFL above shall not affect any transaction or proceadings already concluded in
FRL, in retation to the FRL Demerged Undentaking on or after the Appeointed Date (ill the
Effecti\;fe Dats, to the end and Intent that FLFL accepts and adopts all acts, deeds and things
done and executed by FRL, in relation to the FRL Demerged Undertaking in respect thereto
as dong and exeguted on their behalf.
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36.

36.1

6.2

36.3

STAFF, WORKMEN & EMPLOYEES

Upon the coming inte effect of this Scheme, all employees of FRL engaged in or i relation to
the FRL Demerged Underaking and who are in such employment as on the Effective Date
shall become the employees of FLFL from Appointed Date of their respective joining date,
whichever is laler and, subject to the provisions of this Schemse, on terms and conditions not
less favorable than thoee on which they are engaged by FRU and without any intefrruption of
or break in cervice us a result of the transfer of the FRI. Demerged Undertaking,

in so far as the axisting provident fund, gratuity fund and pension and/or superannuation fund,
trusts, cetirerrent fund os benefits and any other funds or benefits crealed by FRL for the
employeas related o the FRL Demerged Undertaking (collectively referred to as the “Funds™),
the Funds and such of the investrnenls made by the Funds which are referable o the
emplayees reisted to the FRL Demerged Undertaking being iransferfed to FLFL, in terms o!
the Scheme shall be transferred to FLFL and shall be held for their benefit pursuant to this
Scheme i the manner pravided hereinafler. The Funds shall, subject lo the necessary
approvals and permissions and at the discretion of FLFL, either be continued as separele
funds of FLFL for the benefit of the employees rejated to FRL Demerged Undertaking or b=
ransferred to and maerged with other similar funds of FLFL. In the event that FLFL doss not
have its own funds in respect of any of the above, FLIFL may, subject fo necessary approvals
and pecmissions, continue to contribute to relevanl funds of FRL, until such time that FLFL
creates its own fund, at which time the Funds and the invesiments and contributions
pertaining to the employees related to FRL Demerged Undenaking shall be transferred to the
funds created hy FLFL, Subject fo the relevant law, rules and regulations applicable to the
Funds, the Board of Directors or any committee thereof of FRL and FLFL may decide to
continue to make the said contributions to the Funds of FRL. It is clarified ihal the services of
the employees of the FRL Demerged Undertaking'wilt be treated as having been continuous
and nal interrupted for the purpose of the said fund or funds,

Any question that may arise as to whether any employee belongs to or dees not belong to the

FRL Demerged Undertaking shall be decided by the Board of Owectors or Committes théraot
of FRL.

In respect of the stock options outstanding under the FRL Employees Stock Option Plan/(s)
in the hands of the employees of the FRL Demerged Underaking, it is hereby clarified that
the opliens which have baeen granted but have not vested in the employees of the FRL
Demergad Undertaking as of the Effective Date would lapse. FLFL will put in place a suitable
slock option scheme on terms and conditions not less favourable to the employees than those
of the FRL Stock Option Scheme which will be offersd to such employees of the FRL
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37.

371

Demerged Underlaking whose options undes the FRL Stock Option Scheme have lapsed
pursuant {0 this Clause. The oplions under the FRL Siock Oplion Scheme which, a5 of the
Effective Date, have been vesled in employees of the FRL Demerged Underaking bul have
not been exercised, would be appropeately adjusted in FRL / would he 1ssued oplions in FLFL
under the such that the economic benefit on such options as have been vested in the hands
of the employee remains same,

For the avoidance of doubt it is hereby clarified that upon the coming into effect of this
Scheme, the options granted and / or vested, under and pursuant to the FRL Stock Option
Schems to the employees of the Remalning Undertaking of FRU as of the Effective Date
would continue and the exercise price of such aptions or number of options to be vested
would be sultably adjusted / recomputed in order to compensate the employees of FRL lor
teduction in the intrinsic value of FRL pursuant to the dernerger of FRL Demeryged
Undertaking or suitable provision shall be made for issue of shaies in FLFL as an when the

aptions ara ised, "
ptions are exercised #‘;’{
! w\(’
Ly
5." I
N
REMAINING BUSINESS OF FRL - Y
It is clarified that, the Remaining business of FRL shall continue with FRL a3 follows: ¥y

{a} The Remaining business of FRL and all the assels, liabiities and obligations
pertalning thereto shall cantinue to belong to ang be managed by FRL.

0Y) All legal and other proceedings by or agairst FRL under any statute, whether pending
on tha Appointed Date or which may e initiated in future, whether or not in-respect of
any makRer arising before the Effeclive Date and relating to tha Remaining business of
FRL (including those-relating \o any property, right, power, liawility, obligation or duty,
of FRL in respect of the Remaining business of FRL) shall be continued and enforced
by or againat FRL,

a7.2 With effect from the Appointed Date and including the Effective Date —

(a) FRL shall be deemed to have been carrying an and to be carrying on all business and
activities relating to the Remaining business of FRL for and on its own behalf,

{b) gll profit aceruing to FRL thereon or losses arising or incurred by it relating to the
Remaining business of FR( shall, for all purposes, be treated as the profit, or losses,
as lhe case may be, of FRL.
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39.1

TAX CREDITS

FLFL will be the successors of FRL vis-3-vis Ihe FRL Demerged Undertaking. Hence, it will
be deemed that the benelit of any tax credits whather central, state or local, availed vis-a-vis
the FRL Demerged Undertaking and the obligations if any tor payment ol the tax on any
assets forming parl of FRL Demerged Undertaking of their erection and / or installation, elc.
shall be deemed to have been availed by FLFL or as the case may be deemad to be the
otligations of FLFL. Consequently, and as the Scheme does not conlemplate removal of any
asael by FLEL from the premises in which it is inslalled, no reversal of any tax credit needs 10
be made or is required to be made by FRL.

> With erfect from ne Appointed Dale and upon the Scheme becoming effeclive, ali taxes,

dutie.:s, cess payable/receivable by FRU relating lo the FRL Demerged Undertaking including
all or any refundsicrediiclaims relating theteto shall be treated as the assevliability or
refundsfcraditfclaims, as the case may be, of FLFL.

FRL and FLFL ace expressly permitied to revise their respeclive tax returns including tax
deducted at source {TOS) certificatas/ returns and to claim refunds, advance tax credifs,
excise and service tax credits, sel off, elc., on the basis of the a¢counts of the FRL Oemerged
Undertaking of FRL as vested with FLFL upon coming into effect of this Scheme, and its right
to make such revisions in the relaled tax returns and related certificates, as applicable, and
the right 1o claim refunds, adjustments, credis, set‘-oﬁs,' advance tax credits pursuant to the
sanction of this Scheme and the Scheme becoming effective is axpressly reserved.

PART E - DEMERGER OF THE FVIL DEMERGED UNDERTAKING OF FVil

TRANSFER AND VESTING OF FVIL DEMERGED UNDERTAKING OF FVIL

After the fransfer and vesting of lhe [LCL Demerged Undertaking and merger of LEE with
FVIL and the transfer and vesting of the FRL Demerged Underlaking inta FLFL, with effect
from ihe Appointed Date and upon the coming into effect of the Scheme, tha FVIL Demergad
Undertaking of FVIL shaV, in accordance with Section 2(19AA) of the Income-tax Act, 1961,
stand transferred (o and vested in or deemed to be iransferced to and vested in FLFL, as a
going concern and in the following manner;

With efiect from the Appointed Date and upon the Scheme becoming effeclive, the whole of
the undertaking and properties of the FVIL Demerged Undertaking, shall pursuant to the
provisicns contained in Seclions 391 to 394 and all other applicable provisions, if any, of the
Act and without any further act, deed, matter or thing, stand transfarred to and vested in and /
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or be deemed lo be transferred fo and vested 1n FLFL so as to vest in FLFL all rights, title angd
interest pertaining to the FVIL Demerged Undertaking.

(i

(i

(iii)

(iv}

All the movable assets perlaining to the FVIL Demerged Undertaking, which are
capable of being physically transferred including cash on hand, shall be
physically handed over by delivery to FLFL to the end and intent thal the properly
therein passes to FLFL. Such delivery and transfer shall be made on a date lo be
mutually agrecd upon between the respeclive Board of Directors or Corranittees
thereof of FVIL and FLFL:

In respect of other assels peraining to FVIL Demergad Undertaking including
actionakble claimg, sundry debtors, outstanding loans, advances recaverabie in
cash or kind or ior value 10 be recgived and deposits with the Governmenl, semi-
Gevemment, local and olher authorities and bodies ang customers, FVIL shall,
on being so requested by FLFL, issue notices in such form as FLFL may specify
stating that pursuant 1o this Scheme, the relevant debt, lcan, advance, deposil or
other asset, be paid or made guod to, or be held on account of, FLFL ds the
person entitled thereto, t0 the end and intent thal the right of FVIL 1o rec

fecover Of fealiZe the same, stands transferred 1© FLFL and that approgfiit
E %
S

. . : , f* -
entfies should be passed in their respective books 10 record the afolgsai
i

changes; IR

any and all immovable properties (Including land together with the buildings aﬁd.‘__'_.

structures standing therecon} of FVIL relating to the FYIL Demerged Undertaking,
whether freehold or leasehald and any documents of title, righls and easemenls
in relation {hercto shall stand lransferred to and be vested in FLFL, without any
act or deed done by FVIL or FLFL. With effect from the Appointed Date, FLFL
shall be entitled 1o exercise all rights and privileges and ke liable to pay ground
rent, municipal taxes and fulfil all obligations, i relation {o o¢ applicable to such
immovable properties. The mutation of title to the immovable properties in the
name of FLFL shall ot made and duly recorged by the appropriale authorities
pursuant to the sanction of this Scheme by the Hon'ole High Court and this
Scheme becoming effective in accordance with the terms hereof withoul any
further act or deed on part of FLFL

In respect of such of the assets belonging o the FVIL Demerged Undertaking
other than those raferred to in clause (i} 1o (iii), the same shall be transferred to
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394

and vesled in andfor be deemed to be transferred to and vested in FLFL on the
Appoinled Date pursuant 10 the provisions of Section 394 of the Act

Wilh effect frem the Appointed Date and wpon the Scheme becoming affective, all debls,
liabilities including accrued inierest thereon, contingent liabilities, duties and obligations of
every kind, nalure ana description of FVIL peraining to FVIL Demerged Undertaking under
the provisions of Sections 391 to 384 and all other applicable provisions, if any, of the Act,
and without ary further act or dead, be transferred 10 or be deemned to be transferred to FLFL,
s0 @s lo become from the Appointed Date the debts, liabilites including acerued Interest
theraoa, conlingent hiabinties, duties and vbhgations of FLFL and it shall nol be necessary o
obtzin the consent of any third parly. or other peirson who is a party fo any coniract or
arrangement by virlue of which such debts, liabilitles including accrued interest thereon,
conlingent liabitilies, duties and obligations have arisen in order to give effect to the provisions
of this sub-clause

With effect from the Appointed Date and upon the Scheme bacoming effective, any statutory
licenses, permissions or approvals or consents held by FVIL required to carry on operalions
of FVIL Demerged Undertaking shall stand vesied in or transferred to FLFL withouwt any
further act or deed, and shall be appropriately mutaied by the statutory autherities concerned
therewith in faveur of FLFL and the benefit of all statutory and regulatory permissicns,
gnvironmental approvals and consenis, registration or other licens2s, and censents shall vest
in ard become avaiable to FLFL as if they were originally obtained by FLFL. In sa far as the
various incentives, subsidies, rehabilitalion schemes, special status and other benefits or
privileges enjoyed, granied by any Government body, focal authority or by any ather person,
or availed of by FVIL relating to the FVIL. Demerged Undertaking, are concermed, the same
shall vesl with end be available to FLFL on the same terms and conditions as appllicable to

FViL, as if the same had been slictied andfor granled andfor sanctioned and/ar allowed to
FLFL.

The fransfer and vesting of the FVIL Demerged Undertaking as aforesaid shall be subject to
lhe existing securities, charges, morigages and other encumbrances if any, subsisting over or
in respect of the propery and assets of any part thereof relatable to the FVIL Demerged
Undartaking to the extent such securities, charges, mortgages, encumbrances are created to
secure the liabilities forming part of the FVIL Demerged Undartaking.

in sg far as any securities, charges, hypothecation and mortgages over the assets comprised
in the FVIL Demerged Undertaking are securities for liabiliies of the FVIL Remaining
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Undenaking, the same shall, on the Effective Date, wilhout any further act, instrumient or deed
be maodified to the extent that all such assets shail stang released ang discharged from lhe
obligations and security relating to the same and the secufi(ies, charges, hz,:pothecatian and
rmortgages shall only extend 1o and continue lo operste agsingl the assets retained by FVIL
and shall ¢ease to operate against any of the assels transferred 10 FLFL in terms of this
Scheme. The absence of any formal amendment which may be required by a lender o¢ third
parly shall no! affect the operation of the above. The provisions of this Clause shall operate
notwithstanding anything conlained in any nstrument, deed or writing 9f terms of sanction of
issue or any securily document, all of which instruments, deeds ang writings shall stand
modified andfor superseded by the foregoing provision.

In so far as any securities, charges, hypothecation and morigages over the assets comarised
in the FVIL Remaining Underiaking are securities for habilties cf the FVIL Demerged
Underaking, the same shall, on the Effective Date, without any fusther act, instrumen! or Jeed
be maodified to the extent thal all such assels shall stand released and discharged from the
obligatians and securly relating to the same and the secwrities, charges, hypolhecathion and
morgages shall only exteiid to and continue to operate against the assets transferred to F
and shall cease lo operate against any of the assets relained in FVIL in terms of this Schygh,
The ahsence of any formal amendmenl which may be required by & lender or third parlyjshqll

{3
not affect the operation of the above The provisions of this Clause shall oﬁeral’e h
A

notwithstanding anything contained in any inslrument, deed or writing or terms of sanchon ar M.
issue or any security docurnent, all of which instrumenlts, deeds and wrilings shall stand
modified andfar supersaded by the foregoing provision.

Providad further that the securities, charges, hypothecation and mortgages (if any subsisting)
over and in respect of the assets or any part thereof of FLFL shall continue with respect to
such assets or-any part thereof of FLFL and this Scheme shal' not operate to enlarge such
securities, charges, hypolhecation or morigages and shall not extsnd or be deamed {0
extend, {0 any of the assats of the FVIL Demerged Undertaking vegsted in FLFL, providad
always that this Scheme shall not operate to enlarge the security of any Joan, deposil or
facHlity created by FVIL in relation o the FVIL Demerged Undertaking which shall vest in FLFL
by virtue of the vesting of the FVIL Demerged Undertaking with FLFL and FLFL shall not be
obliged to create any further or additional security therefore after the Scheme has become
effective,

Provided further that all the loans, advances and other lacililies sanctioned lo FVIL in relatign
fo the FVIL Dermerged Undertaking by Its bankers and financial institutions prior to the
Appointed Date, which are parily drawn or utilized may be deemed 1o be the foans and
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39.5

L. O

40.2

40.3

advances sanclioned to FLF( and Ihe said loans and advaﬁces shall be drawn and utilized
either partly or fully by FVIL from the Appointed Date till the Effective Date and all the loans,
advances and nher faciibes so drawn by FVIL in relation lo the FVIL Demerged Undertaking
{within the ove afl limits sanctioned by their bankers and financial institutions) shall on the
Effective Dale he treated as loans, advances and other facilities mads available to FLFL and
all the obligations of FVIL in relation lo the FVIL. Demerged Underiaking under any loan
sgreement shall be construed and shall become the obligation of FLFL without any further act
or deed on the part of FLFL.

t 1s clanhied that i any assels. {esiate, claims, rights, tille, interest in, or authorities relating to
such asseis) or any conlract, deads, bonds, agreements, schemes, arrangements or other
instruments of whatsoaver in relation o any of the FVIL Demergad Undertaking which FVIL
owns or to which FVIL is a parly and which ¢annot be transferred to FLFL for any reason
whatscever, FVIL shall held such assets or ¢contract, deads, bonds, agreements, schemes,
arrengements or other instruments of whatsoever nature in iryst for the benefit of FLFL to
which the FVIL Demerged Underlaking is being transferred in tarms of this scheme, in so far
as il 1s permissible so 1o do, {ill such time as the trensfer is effected.,

. CONSIDERATION

Upon this Scheme coming into effect, in consideration c;f the transfer of the FVIL Demerged
Underlaking by FVIL to FLFL in terms of this Scheme, FLFL shall, withoul any further act or
deed, issue and allol lo each equity Sharehclders whose name appears in tha records of
FVIL or as beneficiary in the records of the depositories of FVIL in respact of the shares of
FVIL on the Record Oate, 1 (One) equity share of Rs. 2/- each, credited as fully paid in the
capital of FLFL, for every 31 (Thisty One) fully patd up equity shares held by them in FVIL (the
"FVIL Share Entitlement Ratio").

The equity shares to be issued and aliotted by FLFL as per Clayse 40 hereof shail be at par,
credited as fully paid up and shal! have rights attached therelo as undesr:

{c) hey shall in al) respects, rank pari passu with the existing equily shares of FLFL,; and
{d) they will be subjecl to the appiicable pravisions of the Chaner Documents of FLFL.

Shares to be issued by FLFL pursuant to Clause 40 in respact of any equity shares of FVIL
which are held in abeyance under the provisions of Saction 208A of the Act or otherwise
shall, pending allotment or seitlement of dispute by order of Court or otherwise, alsa be held
in absyance by FLFL.
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434 In so far as the issue of sharas pursuant 10 Clause 40 is concerned, ine same shall be 1ssued
and allotted in dematerialized form (o those equity shareholders whe hold equity Shares in
FVIL in demateriaiized form, in [0 the account with the Depository Participant in which the
equity shargs of FVIL are held or such other account with the Depositary Parlicipant as is
intimated by the equity shareholders to FLFL before the Record Cate. All those equity
shargholders of D/l who hold equily Shares of FVIL in physical form shail also have the
ophon to receive the shares, 85 the case may be, In dematerialized form provided the delalls
of their account with lhe Deposilory Parlispant are intimated in.wrilmg o FLFL before the
Recard Date, In the event thal FLFL has received notice from any equity shareholder of FVIL
that equity shares sre 10 be issued n physical form or f any member hes not provided the
requisite details relating to histher fits account with 2 Oepository Padicipant or other
confirrations as may be required or if the defails fumnished by any member do nol permit
electronic credit of the shares of FLFL, then FLLFL shall issue eguity shares of FLFL, in
accordance with the FIL Share Enttlement Ratlo, as the ¢ase may be, in physical form 1o
such equity Shareholder

40 5 In case any squity sharsholder of FVIL has holding m FVIL, such that | becomes enlitted Q\"'?f-:-’
\q d
fraction of an equily share of FLFL, FLFL shall nol issue lractonal share cenificates to{( Qévlj

¥

member but shall instead, ai its absolite disCretion, decide 10 take any or a cembinaP n Q

the following aclions. W\ o

in that hehalf, who shall, sell such shares and distribute the net sale proceads (afler
deduction of applicable laxes and olher expenses Incurted) to the shargholders

respeciively entitlod lo the same in gropoition to their fracticnal entitlements;

(0} Round off ali fractional entillements [0 lhe next whoilg number zbove the fractonal
entillement and 1ssue such number of Securiti2s © the relevant shareholder;

{c) Deal with such fractional entitlements In suen other manner as they may deem 1o be in
the beatnterests of the shareholders of FVIL ang FLFL.

40,6 in the evenl of there baing any ganding share ransfers, whether lodged or outstanding, of
any shareholder of FVIL, the board of directors or any cammitee thereof of FVIL shall be
empowered in appropriale cases, prior 10 or even subsequent {o the Record Dale, to
effectuale such a Lansfe  in FVIL as If such changes in cegislered holder were operative as
on the Record Date, in order to 1emove any difficullies ansing o the transfer of the share in
FVIL and 1n relation to the shares 1ssued by FLFL afier he effectiveness of lhis Scheme. The
board of directors of FVIL and FLFL shall be empowered o jointly remove such difficulies as
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may arse in tha course cfimplementalion of this Scheme and registralion of new fmembers In
FLFL on account of difficultigs faced in the transacticn pericd.

The shares 1ssued by FLFL 1n terms of Clause 40 of lus Scheme and the shares held by
shaieholders of FLFL pror to such issuance wi be iisled and / or agmitted 1o irading on the
Stock Exchanges, where the shares of FVIL are isted and / or admitted lo trading and all
necessary applicalions will be made in this respec! by FLFL.

Approval of {tus Scheme by the shareholders of FLFL shall be deemed to be the due
compliance of the prowvisions o Section 81{1A) and the olhe: relevant and applicabls
provisions of the Act for (he 1ssue 2ng allolmen of equity shares by FLFL to the equity
shareholders of FVIL, as prawided in lims Scheme

The shares aliotted pursuant 1o the Scheme shall remain frozen in the depositories system till
lisling/ lrading permission is given by the designated s'ock exchange

. ACCOUNTING TREATMENT IN THE BOOKS OF FLFL

Upen the Schame bgcoming eflectve and from the Apponted Date. FLFL shall record the

assels and liabililies penaining to the FVIL Demarged Underiaking at their respeciive hook
values.

The agaregate face value o1 shares issued by FLFL pursuant to this Part shall be recorded as
Share Capnal

The difference betaeen the value of assets and fiabilities arisng pursuant 1o Clause 41,1,
after adjustrien! pursuant to Clause 41 2, shail be credilad 1o Caprial Reserve

ACCOUNTING TREATMENT IN THE BOOKS OF FVIL

Upon the Scheme becoming elflecuve and from the Appomied Date, FVIL shall reduce [rom
its horks. the book value of assels and lahillies transferred as part of \he FVIL Demerged
Underaking lo FLFL, pursuant to 1he Scheme

Tha difference in tha book value of assets and the book value of liatrlities transferred
gursuasd to the Seherne shall be detited to the Goodwill account of FVIL.

CONDUCT [3F BUSINESS UNTIL THE EFFECTIVE DATE

FVIL in respact of the FVIL Demerged Undertaking, shall carry on and be gesmed lo have
been carrying on the business and achvities and shall stand possassed of and haid all of its
propertias and assels Yor and on account of and in trust for FLFL. FVIL hereby underakes to
hold the said assets wilth utmosi prudence until the Effeclive Date:
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45.3

With effsgt lrom Ihe Appoinied Date, All the profils or income accrung or ansng o FYIL 1n
respect of the £ViL Demerged Undertaking of expenditure of losses arising to or incurred by
FVIL in respect of the FVIL Demerged Underiaking, shall {or all purpgses and inlenis be
treated and be deemed 1o be anp accrug as the profits or incomes or expenditiire or josses
{as the case may be) of FLFL

FVIL n respect of the FVIL Jemerged Undertaking shall carry on the husiness and aclvilias
with feasonable diligenca, business prudence and shall not vathoul the prior wullan consent
of FLFL alienale, charge, mortgage, encumbet! or olherwise deal with or dispose off the FViL
Demerged Undertalung or any part thereof excepl in respect of actvities in the ordinary
course ol business nor shall it undenake sny new businesses within Ihe FVIL Demerged
Undertaking ot & substantial expansion of the FViL Demerged Underlaking,

DECLARATION OF DIVIDEND
For the avoidante of doubl it 18 hereby clarifiad that nothing in this Scheme shall pravent

FLFL from dediaring and paying dividends, whelhar mtenm or final, to ils equily shareholders
as on the record date for the purpose of any such dividend.

3 a{r"c'?‘J
FVIL shall not ultize the profits or income, if any, relaling to the FVIL Demerged Undertaginy 7

for the outpose of declaring or paying any dwvidend Lo its shareholders or for any gihgr
purpose in respect of the period falling on and after the Appointed Date, without the prior
wiitten conseni of the Board of Direciors of FLFL. d

LEGAL PROCEEDINGS

AR \egal proceedings of whatsoever nalure by or against FVIL pending andfor arising before
the Gflective Date and relgting to the FVIL Demerged Undentaking, snall not abaie or be
disconhnued or be n any way prejudicially affected by reason, o the Scheme or by anything
contained in this Scheme bl shall be continued and enforced by or against FLFL, as lhe
case may be in the same manner and o lbe sama ¢-len! as would or gt have been
continued and enforced by or sgainst FVIL

Aftar the Eifective Date, if any praceedings are taken against FVIL in respect of the matters
referred to in tha sub-clause 45 1 above, it shall defend the sama al the cest of FLFL, and
FLFL shall reimhurse and indemnify FVIL against ali liabilites and obligations wcurred by
FVIL in respeci thereof.

FLFL undertakes to have all respective 1egal or other proceedings imtialed by or against FVIL
referred 1o in Clauses 45 1 or 45.2 above transferred into s name and 1o have (he same
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48.

48

conlinued, proceculed and enforced by or against FLFL as the case may be, 10 the exciusion
of FVIL.

CONTRACTS, DEEDS, ETC.

Notwithstanding anything to the contrary contamed in the contracy, deed, bond, agreement of
any other insirument, but subject to the other prowisions of this Scheme, all conacts, deeds,
bonds, agreements and other instiwmnents, if any, of whatsoever nature and subsising of
hasing effec) on the EHeclive Dale and relating o the Fvil Demerged Undertaking, shall
continug n kAl force and effect agansi or in favows of FLFL and may be enforced effectively
by o against FLFL as fully and effeclually 2s if, inslead of FVIL. FLFL had been a party
thereto.

FLFL, at any time after the coming nlo effect of this Scheme in accordance with the
provisions hereof, Il 50 required, under any law or olherwise, anter inlo, of issue or axecule
deeds, writings, confirmations, novations, declarations, of other documents with, or in favour
of any parly ta any conlract 9c arrangemiant to which FVIL is a pady or any wiiings as may be
necessary to be executad in order to gve formal effect to the above provisions FLFL shall, be
deemed 1o be authorised lo execuls any such wiilings or tehalf of FVIL and 19 cafry out or
pertorm all such formalilias or compliances requwed Igr the purpases referred (n above on the
part of FVIL.

SAVING OF CONCLUDED TRANSACTIONS

The. lransler of assels. propenies and liabilties above and the conlinuance of proceedings by
or against FLFL above shall not afiect any transaclion or prageedngs gliréacy concluded in
FVIL. In refation to the FVIL Demerged Undenaking on or afler the Appoinled Dale W the
Effective Date, 10 the end and intent thal FLFL accepls and adopts ail acls, deeds and 1hings
done and executed by FVIL, in relabion 1o the FVIL Demerged Undertaking in respect therelo
as dane and executed on ther behalf

STAFF, WORKMEN & EMFLOYEES

Upon the ceming into effect of this Scheme, all employees of FViL ngaged 1n ar n relation ta
he FViL Demerged Undertaking and whe are in such employment as on the Effeclive Dale
shall become the employees of FLFL from Apponiled Date or their respective joining date,
wehichever 18 ater and, subject to the prowsions of thiz Scheine, on terms and canditions not
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48.4

less [avorable than those on which they ate engaged by FvIL and wathoul any interruption of
or bresk 1n service as a result of (he transfer of the FVIL Demerged Underlaking.

In so far as the existing provident fund, gratuity fund and pension andfar supgrannualion fund,

wrusts, retitement fund or benefits and any other funds or benefils created by FVIL for the Fl
employees related to the FVIL Oemerged Undertaking (colectively referred o as the .l N
*Funds™). the Funds and such of the mvesiments made by the Funds which are referable lo ' 485 F
the employees retated to the FViL Demerged Undertaking being tranaierred 10 FLFL, in terms g
of the Scheme shall be lransferred 1o FLFL ang' shal be held for their benafit pursuant 1o this s
Scheme in the mapner providad hereinafter The Funds shall, subject to the necessary -
appeovals and pormissions and at \he discretion of FLFL, either be continued as separate w
funds of FLFL for the benefit of the employees retated to FVIL Demerged Underlaking or be e
transferred [0 and merged with other similar Tunds of FLFL. In the event that FLFL does nol L
have its own funds in respect of any of the above, FLEL nay, subject to necessary approvals o
and permissions, conlinue te conkribute to refevant funds of FVIL, untit such time thal FLFL

creates it own fund, at which wme fhe Funds and the investments and conlributions

pertainmng to the emiploye 25 refaled to FVIL Demerged Underaking shall be leansierred 1o the
funds created hy FLFL Subjecl to lhe relevam law, ndes and regulations applicable to 1h
Funds, the Board of Oirectors of any committee thereof of FVIL ang FLFL may decide §
continue to make the said contributions to the Funds of FViL 1t is clarified that the services I

and nal interrupted for the purpose of the sand fund or funds

Any guestion thal may anse as 10 whether any employee belonys 1o or does nol belong ‘o
VIL Demerged Underlaking shall be decided by the Board of Directors or Commitiee thergof
of FVIL.

In respect of the slock nptions cutstanding under the FVIL Employees Stock Optien Plank(s)
iK1 the hands of the employees of the Fvil Demetged Underiaking, 1t is hereby clarified that
the oplions which hava been granted but have nol vested in the employees of the FVIL
Dernarged Underiaking as of the Effecive Date would lepsz FLFL will put in place @ suitable
stock vption schemae on terms and conditions nt less favourable fo the ernployees than those
of the FVIL Stock Option Scheme which will be offeret to such employees of the FVIL

492 %

Demarged Undertaking whose options under the FVIL Stock Option Scheme have lapsed
pursuant {0 this Clause. The options under the FVIL Stock Option Scheme which, as of the
Effective Date, have been vested in empioyses of the FVIL. Demerged Underlaking but have

nol been exercised, would be appropriately adgjusted in FVIL / would be issued aphons in



rruption of

itien fund,

L for the FLFL under the such that the economic benefil an such opiions as have been vested in the
o as the hands of Ihe employee remains ssme

ferebie o). 48.5 For the svoidance of doubt it I1s hereby elarired thal upon the coming info effect of this
L 18ms ¥ Scheme the options granted and f or vested. under and pursuant to the FVIL Stock Oplion
ant to this Scheme lo the employees of the Remaining Undertaking of FVIL as of the Effective Date
ecessary would conlinuz and the exercise price of such options of number of options to be vested
saparata would be suitably adyusted / recompuled in order io compensate the emaloyees of FVI, for

dng or be | reduction in the intinsic velug of FVIL pursuant lo the demerger of FVIL Demerged
doss not Underiaking or suitable provision shall be made for issue of shares i FLFL as an whan the

approvals | oplions are exsrcised '

that FLFL

wributions .

.49, REMAINING BUSINESS OF FVIL

“A9.1 1tis cladified that, 1he Remaining business of FVIL shall continue with FVIL as follows:

{¢) The Remaning business of FVIL and ail the assels, liablities and obligalions
perigining thereto shall conlinue Lo belong t and be managed by FVIL.,

() Alt leyal and other proceedings by or agams! FVIL under any staiute, whether
betong o | pending on the Apgomted Date or which may be initiated in fulure, whether or nol in
e thereol ! sespect of soy mafter ansing before the Effective Date and retating 10 the Remaining

business of FVIL (including thase retating o any property. righl, power, liability,
obligalion or duly, of FVIL in respect of the Remaining business of FVIL) shalt be
1 Pleni(s} continved and enforced by or against FVIL,
rifled thal }
lhe FVIL 49,2 With effect frorn the Appointed Date and including the Effective Daig -
3 suitable
2en those {c) FVIL shait be desmed lo have been carrying on and {0 be carrying on all business
the FVIL & angd activites relating 1o the Remaining business of FVIL for and un its ovin behalf;
e lapsed © 9} (@) 8N profit accruing lo FVIL therean of fosses aricing or incutred by it relating to the
as of tha ] Remaining business of FVIL shall, for all purposes be treated 2 the prolit. or losses,
but have as the case may be, of FVIL
splions in
50. TAX CREDITS
501 FLFL vall ba the successors of FVIL vis-a-wis the FVIL Demerged Underlaking Hence, it will
p be deemed that the beneill of any tax credits whether central, state or local, availed vis-a-vis
52 .7

the FVIL Demerged Underiaking ang the obligations if any for payment of the tax on any



50.2

50.3

51.

511

51.2

51.3

514

assels forming part of the FVIL Demerged Undertaking ot ther er=ction and f v mstallaion,
ele. shall be deemed ta have been availed by FLFL or 23 the case may be deermad {0 be the
obligations of FLFL. Consequently. and as the Scheme does nol canlemplate removal of any
asset by FLFL fram the premises i which iL is mstalled, no reversal of any {ax credil\ needs o

51.5 The
be made or 13 reguired 10 be made by FViL of ¢
Wilh effect from the Appeinied Date and upon the Scheme becoming effective, all loxes, bal:
duties, cess payable/receivable by FVIL relaling to the FVIL Oemerged Undansking including she
all or any refundsfcredit’claims relating therelo shall be treated as the assetfiability or pef
refundsicrediyclaime, as the case may be, of FILFL.

FViL ang FLFL are expressly permitted lo revise their respeclive tax returns including lax
caducted at source (TDS) cenlficalas! returns and 1o glaim refunds, advance tax credils, 5 o
52.
excise and service tax credits, sel off, elc, on ihe basis ol the accounis of the FVIL
521 Th

Demerged Underiaking o° FVIL as vested wilth FLFL upon coming nto =ffect of this Scheme,

angd its righl 0 .13ke such revisions in the relaled tax relutns and related cerfificates, as

(&
applicable, and the nght to claim refunds, adjusiments, credils, set-offs, advance tax cradils
pursuant to the sanchon of this Scheme and the Scheme becoming effective is expres
reserved. (. (b
£
/8
PART F - REDUCTION OF SHARE CAPITAL OF FVIL ’ 'y’;
REDUCTION
(¢
The face value of shares held by shareholders of FVIL, a8 on the Record Date shali ba
reduced from Rs. 10 each lo Rs. & each.
The credit arising pursuant to the above reduction shall be credited lo Business Restruciuring
Reserve 522 E
The reduction of capital of the Cumpany pursvant to the Scheme shall ba given affect as an +1
Integral parl of the Scheme without having Lo follow the pragess under Section 100 1o 103 of S
lhe Act separaiely and the Crder of the High Court sanctioning the Schame shall be deemed H
ta be also the idar under Saction 102 of the Acl for the purpose of confirming the reduclion. sl
The reduction would not involve either a dimwnution of liability in respecl of unpald share B
capital o¢ paymenl of paid-up share capital and the provisions of Section 101 of the Act will b
not he applicable
Notwithslsnding the reduction of subscribed and pad up equity share capliai of FVIL, FVL 523 8
shall not be tequired to add “And Reduced” as sufiix o s name. ol

lis

34
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FvilL, FVIL 52 3

54

i 53,

The Business Restructuring Reserve arising pursuant 10 this Part shall be available for sat off
of Goudwill, if ahy afising in the books of FVIL pursuant lo this Scheme or otherwise. The
balance, I any, leh in the Business Restruciuring Reserve, aftar the aforesaid sdjustment,
shal Le lransfetred 10 Capital Reserve The balance Goodwil, if any, shall be amarysed as
per lha accounfing standards or gensrally accepted accounling principies.

PART G - GENERAL TERMS & CONDITIONS

CONDITIONALITY OF THE SCHEME
This Schema is and shall be condilonal upon and subject Lo

(@) The Scheme beng approved by the reguisite majorty in number and value of such
classes of persons including the respective members andfor creditors of ILCL, LEE,
FLFL, FRL and FVIL as may be directed by the High Court

{1 The sanclion of the High Caun under Sections 391 1o 394 of the said Acl read with
Sechon 78 and Sections 100 to 163 of the Companies Acl, 1956 in lavour ILCL, LEE,
FLFL, FRL and FVIL undet the said provisions and 1o the necessary Order under
Seclicn 394 of the said Act being oblam-ed.

() Cerufied or authenticated copy of the Order of the High Court sanctoning the
Scheme being filed with the Regisrar of Companies, Maharashira at Mumbal by
ILCL. LEE, FLFL, FRL and FVIL as may be applicable

Each Seclion of the Scheme shall be gven effecl o as per the chrondlegy in which it has
been pravided for in the Schere. Each Secuon 15 independent ol the other Seclion of the
Schame and 15 severable. The Scheme shall be effaciive upon sanchion of the High Court,
However, failure of any one part of one Section for lack of necessary approval from the
shareholders / credilors / statutory regulatory authorities or for any other reason that the
Boarg of Direclors may deem fit than this chall not result in the whoie Scheme failiag !t shall
be open to the concernad Board of Dwectors 10 consent o sever such part(s) of the Scheme

and implement the rest of the Schemea wilh such modification.

Subject lo provisions of the Scheme and save as provided in the Scheme, there shall be no
change in the shareholding pattern o1 rontrol n FLFL between the Record Dale and the
listing which may aifect the sialus of appraval of Stock Exchanges.

MODIFICATION OR AMENDMENTS TO THE 3CHEME

35



532

55,

551

56.

ILCL, LEE, FLFL, FRL and FVIL. by their respective Board of Direclors of any duly authorised
commitiea may make or consenl fo any modifications or amendments lo the Scheme or to
any conditions or limitations that tha Courl or any other authonly may deem fit to direct or
imposa of which may otherwise be consigered necessary, desitable or appropnate by them
and solve all ditficultias that may arise for carrying out the Scheme and do alt acts, deeds and

things necessary for puttiog the Scheme into effect. T

ILCL, LEE, FLFL. FRL angd FVIL ohall be at libesty to withdraw from Lhis Scheme._ in casa of
any condilion or alteration impesed by the Honourabla High Court or any other aulhority or
any bank ar financial institction is unacceptable to them or otherwise if 30 mutually agreed,

EFFECT OF NON-RECEIPT OF APPROVALS

In the evem of any of the approvals o conditons enumerated in the Scheme nol being
obtained of complied, or for any other reason, this Scheme connol be implemented, then the
Board of Qireciors af ILCL, LEE, FLFL, FRL and FVIL shall mutvaily waive such conditions
as ihey consider appropriate (o give effect, as far as possible, te this Scheme and falling such
mutual egreement the Scheme shall become nuli and void and gach parly shall bear and pay
their respective cosls, charges and expenses in connection with this Scheme

RESCLUTIONS

Approval 10 the Scheme by shareholders of FLFL shall be deemed to be approval und

Section 372A and all other applicable provisions of the Act for the holding of Investmenlsk"\gg

vested pursvant to \he Scheme, by FLFL

COSTS, CHARGES AND EXPENSES

FVIL, shal bear and pay all costs, charges, expenses, taxes including duties, levies in
connectian with Part B, Part C and Part £ of the Scheme.,

FRL shall bear and pay all cosls, charges, expenses, taxes including duties, levies o
connection with Part D of the Scheme

Cethh o0 L rOPY .
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIIL JURISDICTION

b
§
i

COMPANY SCHEME PETITION NO. 247 OF 2013
CONNECTED WiTH
COMPANY SUMMONS FOR DIRECTION NO. 109 OF
2013

in the matter of the Companies Act, 1856 (1 of 1956},
AND

In the matter of Sections 391 to 394 read with Section 78

and Sections 100 to 103 of tha Companies Act, 1956;
AND

In the matter of Composite Scheme of Arrangement and
Amalgamation

between
Indus-League Clothing Limited (“ILCL" or “the Demerged
Company No. 1)

and
Lee Ccoper (India) Limited {"Lee” or ‘the Transferor
Company No. 1"}

and 5" K
Future Ventures india Limited ("FVIL" or “the Resulting! - pis'
Company 1/ Transferee Company! Demerged Company L

3u) o ¥ .\\\
and . P08,
i)
Future Retail Limited {"FRL" or "the Demerged Company g
2
with

Future Lifestyle Fashions Limited ("FLFL" or ‘the
Resulting Company 2")

and
their respective shareholders and creditors

FUTURE LIFESTYLE FASHIONS LIMITED
vweeenn Petitioner Company

Authenticated copy of Minutes of Order dated May 10,
2013 along with the Scheme of Arrangement

14- 95 - pot3 . :
A e 3._42; = MIS RAJESH SHAH & CO .
hﬁm Lt 5 [ Bty .
BoCOn WIHEY oo cmcredevn s recrmseretas s o Advocates for the Petitioner i
FOOT ooeiriiisrresssisrsinrrtasisssresasns peovsmisn 16, Orientat Building
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