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FORM CAA.2
(Pursuant to Section 230(3) and Rule 6 & 7)

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
CHENNAI BENCH, CHENNAI

COMPANY APPLICATION NO. CA (CAA)/ 68 (CHE)/ 2022

IN THE MATTER OF SECTIONS 230 TO 240 AND OTHER APPLICABLE PROVISIONS
OF THE COMPANIES ACT, 2013

AND
IN THE MATTER OF SCHEME OF AMALGAMATION OFRMKV FASHION GARMENT PRIVATE

LIMITED WITHRMKV FABRICS PRIVATE LIMITED

RMKV FABRICS PRIVATE LIMITED
CIN No. U52300TN2011PTC081630
A Company incorporated under the Companies
Act, 1956, and having its Registered Office at
176 F, Trivandrum Road, Vannarpettai,
Tirunelveli 627003, Tamil Nadu
Represented by its Managing Director
Mr. N.Viswanath
(DIN: 02434813) ….APPLICANT / TRANSFEREE COMPANY

NOTICE CONVENING THE MEETING OF UNSECURED CREDITORS

To

Unsecured Creditors,
RMKV FABRICS PRIVATE LIMITED

Notice is hereby given that by an Order dated09.12.2022 the Honourable Chennai Bench of
the National Company Law Tribunal has directed a meeting to be held of Unsecured
Creditors, of the above said Company for the purpose of considering, and if thought fit,
approving with or without modification, the Scheme of Amalgamation proposed to be made
by RMKV FASHION GARMENT PRIVATE LIMITED(Transferor Company) with the said
Company.

In pursuance of the said Order and as directed therein further notice is hereby given that
the meeting of the Unsecured Creditors of the said Company will be held on 27.01.2023, at
12.00 P.M. at No.176 F, Trivandrum Road, Vannarpettai, Tirunelveli – 627003, Tamil Nadu,
where the said Unsecured Creditors are requested to attend.
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Copies of the said Amalgamation, and of the Statement under Section 230 can be obtained
free of charge at the Registered Office of the Company or at its Authorized
RepresentativesShri. A.M.ILANGO, Counsel for Applicant, Suite No.103, First Floor, Kaveri
Complex, 96/104, Nungambakkam High Road, Nungambakkam, Chennai 600 034.
Persons entitled to attend and vote at the meeting, may vote in person or by proxy,
provided that all proxies in the prescribed form are deposited at the Registered Office of the
Company at not later than 48 hours before the meeting.

Forms of the Proxy can be had at the Registered Office of the Company.

The Honourable Chennai Bench of the National Company Law Tribunal has appointed Mrs.
Pavithra Dayalan Chairperson of the said meeting. The Honourable Chennai Bench of the
National Company Law Tribunal has appointed Mr. Sudhir, Chartered Accountant to
scrutinize the voting process in a fair and transparent manner.The Scrutinizer shall after the
conclusion of voting at the meeting, count the votes cast at the meeting and shall make a
Scrutinizer's Report of the total votes cast in favour or against, if any, to the Chairperson of
the Meeting and the Chairperson of the Meeting shall submit herReport on the Meeting
with the details of voting on the proposed Scheme to the Honourable National Company
Law Tribunal within a period of 3 (three) days of the conclusion of the meeting.The above
mentioned Amalgamation, if approved by the meeting will be subject to the subsequent
approval of the Tribunal.

Dated this 21stDecember, 2022
Sd/

Pavithra Dayalan
Chairperson appointed for the meeting

REGISTERED OFFICE ADDRESS:
176 F, Trivandrum Road,
Vannarpettai, Tirunelveli – 627003, TN.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
CHENNAI BENCH, CHENNAI

COMPANY APPLICATION NO. CA (CAA)/ 68 (CHE)/ 2022

IN THE MATTER OF SECTIONS 230 TO 240 AND OTHER APPLICABLE PROVISIONS
OF THE COMPANIES ACT, 2013

AND
IN THE MATTER OF SCHEME OF AMALGAMATION OFRMKV FASHION GARMENT PRIVATE

LIMITED WITHRMKV FABRICS PRIVATE LIMITED

RMKV FABRICS PRIVATE LIMITED
CIN No. U52300TN2011PTC081630
A Company incorporated under the Companies
Act, 1956, and having its Registered Office at
176 F, Trivandrum Road, Vannarpettai,
Tirunelveli 627003, Tamil Nadu
Represented by its Managing Director
Mr. N.Viswanath
(DIN: 02434813) ….APPLICANT / TRANSFEREE COMPANY

DETAILS REQUIRED UNDER SECTION 230(3) OF THE COMPANIES ACT, 2013 AND RULE 6 OF

THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1. By an Order dated09.12.2022made by the Honourable National Company Law Tribunal,
Chennai Bench, Chennaiin Company ApplicationNo. CA (CAA)/ 68 (CHE)/ 2022, the
Honourable National Company Law Tribunalhas directed to the convening, holding
and conducting the meeting of the Secured Creditors and Unsecured Creditorsof the
Transferee Companyfor the purpose of considering and approving the Scheme of
Amalgamation.

2. RMKV FABRICS PRIVATE LIMITED, the Transferee Company had filed Application with
the Honourable National Company Law Tribunal, Chennai Bench to Order for dispense
withconvening, holding and conducting a meeting of the Equity Shareholders, Secured
Creditors and Unsecured Creditors of the Company for the purpose of considering and
approving the Scheme of Amalgamation.The Honourable National Company Law
Tribunal, Chennai Bench under ApplicationCA (CAA)/ 68 (CHE)/ 2022vide Order
dated09.12.2022has dispense with convening, holding and conducting a meeting of
the Equity Shareholders and directed convening, holding and conducting meeting of
Secured Creditors and Unsecured Creditorsof Transferee Company.

3. In this Statement, RMKV FASHION GARMENT PRIVATE LIMITED(“RMKV FGPL”),as
“Transferor Company”andRMKV FABRICS PRIVATE LIMITED(“RMKV FPL”)is
hereinafter referred to as “Transferee Company”.
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4. M/s. RMKV FASHION GARMENT PRIVATE LIMITEDwas incorporated as a Private Limited
Company in the State of Tamil Nadu on 19th July, 2011. The Corporate Identity Number
of this Company is U52322TN2011PTC081566andPermanent Account Numberis
AAFCR4023G. There is no change in the status of the Company.

5. The Registered office of the above Transferor Company is situated at No. 176 F,
Trivandrum Road, Vannarpettai, Tirunelveli – 627003, Tamil Nadu.

6. The Authorised Share Capital of the Transferor Company as on 31.03.2022 is
Rs.25,00,000/ divided into 2,50,000 Equity Shares of Rs.10/ each. The Issued,
Subscribed and Paid up Share Capital of the Applicant Company as on 31stMarch
2022is Rs.14,00,000/ divided into 1,40,000 Equity Shares of Rs.10/ each.

7. M/s. RMKV FASHION GARMENT PRIVATE LIMITEDwasincorporated inter alia:

a. To carry on the business as Manufacturers, producers, processors, makers,
converters, importers, exporters, traders, buyers, sellers, retailers,
wholesalers, suppliers, indenters, packers, movers, preservers, stockists,
agents, subagents, merchants, distributers, consignors, jobbers, brokers,
concessionaires or otherwise deal as drapers and suppliers cloth of all types
and every description and to act as tailors, dress makers cutters and
outfitters, makers and suppliers of clothing and garments of every kind and
description of men, women and children, including garments made out of
leather, plastic or similar material, hosiery including vests, underwear, socks,
stockings, sweaters, laces and dealers of all types of readymade garments, all
dresses made of natural, synthetic or blended textiles of all types and
description.

b. To carry on business as Manufacturers, procedures, processors, makers,
inventors, converters, importers, exporters, traders, buyers, sellers, retailers,
wholesalers, suppliers, indenters, packers, movers, preserves, stockists,
agents, subagents, merchants, distributors, consignors, jobbers, brokers,
concessionaires or otherwise deal in all kind of carpets, durries, mats, rugs,
blankets, shawls, tweeds, linens, flannels and all other articles of woollen and
worsted materials.

c. To carry on business as Manufacturing, mercerising bleaching, dyeing,
printing and selling silk zari, yarn, cotton, staple fiber, polyster, cloth and
other fabrics made from raw silk, cotton, jute, wool synthetic and other
suitable materials and generally to carry on the business of Spinning and
Weaving, doubling, conversion, manufacture, market and trade in garments,
apparals and madeups.

d. To carry on the business as designers, manufacturers and sellers of all kind of
leather goods, chappals, shoes, shoe uppers, boots, leather jacket, belts, other
accessories and fittings of similar nature, rainwear and umbrellas. .

8. M/s. RMKV FABRICS PRIVATE LIMITEDwas incorporated as a Private Limited Company
in the State of Tamil Nadu on 25th July, 2011. The Corporate Identity Number of this
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Company isU52300TN2011PTC081630andPermanent Account Number is
AAFCR4022H.There is no change in status of the company.

9. The Registered Office of the above Transferee Company is situated at No.176 F,
Trivandrum Road, Vannarpettai, Tirunelveli – 627003, Tamil Nadu.

10. The Authorised Share Capital of the TransfereeCompany as on 31.03.2022 is
Rs.25,00,000/ divided into 2,50,000 Equity Shares of Rs.10/ each. The Issued,
Subscribed and Paid up Share Capital of the Applicant Company as on 31stMarch 2022
is Rs.12,00,000/ divided into 1,20,000 Equity Shares of Rs.10/ each.

11. M/s. RMKV FABRICS PRIVATE LIMITEDwas mainly incorporated inter alia:

a. To carry on the business as Manufacturers, producers, processors, makers,
converters, importers, exporters, traders, buyers, sellers, retailers,
wholesalers, suppliers, indenters, packers, movers, preservers, stockists,
agents, subagents, merchants, distributers, consignors, jobbers, brokers,
concessionaires or otherwise deal as drapers and suppliers of readymade
garments and clothing of all types and every description and to act as tailors,
dress makers cutters and outfitters, makers and suppliers of clothing and
garments of every kind and description of men, women and children,
including garments made out of leather, plastic or similar material, hosiery
including vests, underwear, socks, stockings, sweaters, laces and dealers of all
types of readymade garments, all dresses made of natural, synthetic or
blended textiles of all types and description.

b. To carry on business as Manufacturers, procedures, processors, makers,
inventors, converters, importers, exporters, traders, buyers, sellers, retailers,
wholesalers, suppliers, indenters, packers, movers, preserves, stockists,
agents, subagents, merchants, distributors, consignors, jobbers, brokers,
concessionaires or otherwise deal in all kind of carpets, durries, mats, rugs,
blankets, shawls, tweeds, linens, flannels and all other articles of woolen and
worsted materials.

c. To carry on business as Manufacturing, mercerising bleaching, dyeing,
printing and selling silk zari, yarn, cotton, staple fiber, polyster, cloth and
other fabrics made from raw silk, cotton, jute, wool synthetic and other
suitable materials and generally to carry on the business of Spinning and
Weaving, doubling, conversion, manufacture, market and trade in garments,
apparals and madeups.

d. To carry on the business as designers, manufacturers and sellers of all kinds of
leather goods, chappals, shoes, shoe uppers, boots, leather jacket, belts, other
accessories and fittings of similar nature, rainwear and umbrellas..
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12. Details of Promoters of Transferor Company&Transferee Company.
Transferor Company

(M/s.RMKV FASHION GARMENT PRIVATE LIMITED)

Sl.No. Name of the Promoters Address

1. Mr. K. Sivakumar 1st Floor,2/3 ABM Avenue,
Boat Club Road, R A Puram,
Chennai 600028, Tamil Nadu.

2. Mr. K. Mahesh 32, 23rdCross Street,
Palayamkottai, Maharajanagar,
Tirunelveli 627011 , Tamil Nadu .

3. Mr. N. Viswanath 29/2, Perumalpuram Colony,
Perumalpuram, Palayamkottai
Tirunelveli 627007 , Tamil Nadu.

4. Mr. N. Manickavasagam 3rd Floor, 28 First Street W Block Anna
Nagar Chennai 600040, Tamil Nadu.

5. Mr. V. Vinay
Kumaraswamy

3rd Floor,2/3 ABM Avenue,
Boat Club Road, R A Puram,
Chennai 600028, Tamil Nadu.

6. Mr. P. Pranav
Kumaraswamy

2A, Kannan Apartment, Chamiers Road,
Alwarpet,Teynampet,
Chennai 600018, Tamil Nadu.

7. Mr. S. Shankar
Kumaraswamy

1st Floor,2/3 ABM Avenue,
Boat Club Road, R A Puram,
Chennai 600028, Tamil Nadu.

Transferee Company
(M/s.RMKV FABRICS PRIVATE LIMITED)

Sl.No. Name of the Promoters Address

1. Mr. K. Sivakumar 1st Floor, 2/3 ABM Avenue, Boat Club Road
R A Puram, Chennai 600028, Tamil Nadu.

2. Mr. K. Mahesh 32, 23rdCross Street, Palayamkottai,
Maharajanagar,Tirunelveli 627011 , Tamil
Nadu

3. Mr. N. Viswanath 29/2 Perumalpuram Colony,Perumalpuram,
Palayamkottai,Tirunelveli 627007, TamilNadu

4. Mr. N. Manickavasagam 3rd Floor, 28 First Street W Block Anna Nagar
Chennai 600040, Tamil Nadu.

5. Mr. V. Vinay
Kumaraswamy

3rd Floor, 2/3 ABM Avenue, Boat Club Road
R A Puram, Chennai 600028, Tamil Nadu.

6. Mr. P. Pranav
Kumaraswamy

2A Kannan Apartement, Chamiers Road,
Alwarpet, Chennai 600018, Tamil Nadu.

7. Mr. S. Shankar
Kumaraswamy

1st Floor, 2/3 ABM Avenue, Boat Club Road
R A Puram, Chennai 600028, Tamil Nadu.
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13. List of Directors as on 31.03.2022 of Transferor Company&Transferee Company are as
follows.

Transferor Company
(M/s. RMKV FASHION GARMENT PRIVATE LIMITED)

Name of Directors Address Designation Date of
Appointment

Mr. N. Viswanath 29/2, Perumalpuram Colony,
Perumalpuram,
Palayamkottai
Tirunelveli 627007,
Tamil Nadu

Director 03/02/2012

Mr.N.Manickavasagam 3rd Floor, 28 First Street,
W block Anna Nagar,
Chennai 600040, Tamil Nadu

Director 19/07/2011

Mr. K. Sivakumar 1st Floor,2/3 ABM
Avenue,Boat Club Road, R A
Puram, Chennai 600028,
Tamil Nadu

Director 19/07/2011

Mr. K. Mahesh 32, 23rd Cross Street,
PalayamkottaiMaharajanagar,
Palayamkottai,Tirunelveli
627011, Tamil Nadu

Managing
Director

03/02/2012

Mr. P. Pranav
Kumaraswamy

2A, Kannan Apartment,
Chamiers Road
Alwarpet, Teynampet
Chennai 600018, Tamil Nadu

Director 03/02/2012

Mr. V. Vinay
Kumaraswamy

3rd Floor,2/3 ABM
Avenue,Boat Club Road, R A
Puram, Chennai 600028,
Tamil Nadu

Director 03/02/2012

Mr. Dhanlaxmi
Viswanathan

4thFloor,2/3 ABM
Avenue,Boat Club Road, R A
Puram, Chennai 600028,
Tamil Nadu

WholeTime
Director

03/02/2012

Mr. S. Shankar
Kumaraswamy

1st Floor,2/3 ABM
Avenue,Boat Club Road, R A
Puram, Chennai 600028,
Tamil Nadu

Director 03/02/2012
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Transferee Company
(M/s. RMKV FABRICS PRIVATE LIMITED)

Name of Directors Address Designation Date of
Appointment

Mr. N. Viswanath 29/2,
Perumalpuram
Colony,
Perumalpuram,
Palayamkottai
Tirunelveli
627007,
Tamil Nadu

Managing Director 25/07/2011

Mr.N.Manickavasagam 3rd Floor, 28 First
Street,
W block Anna
Nagar,
Chennai 600040,
Tamil Nadu

Director 03/02/2012

Mr. K. Sivakumar 1st Floor,2/3 ABM
Avenue,
Boat Club Road, R
A Puram,
Chennai 600028,
Tamil Nadu

Director 25/07/2011

Mr. K. Mahesh 32, 23rd Cross
Street,
Palayamkottai
Maharajanagar,
Palayamkottai
Tirunelveli
627011,
Tamil Nadu

Director 03/02/2012

Mr. P. Pranav
Kumaraswamy

2A, Kannan
Apartment,
Chamiers Road
Alwarpet,
Teynampet
Chennai 600018,
Tamil Nadu

Director 03/02/2012

Mr. V. Vinay
Kumaraswamy

3rd Floor,2/3 ABM
Avenue,Boat Club
Road, R A Puram,
Chennai 600028,
Tamil Nadu

Director 03/02/2012

Mr. S. Shankar
Kumaraswamy

1st Floor,2/3 ABM
Avenue,Boat Club
Road, R A Puram,

WholeTimeDirector 03/02/2012
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Chennai 600028,
Tamil Nadu

14. The Board of Directors of the Transferor Companyand the Transferee Company have
common directors.

15. The Board of Directors ofRMKV FASHION GARMENT PRIVATE LIMITEDin their Board
Meeting held on11.07.2022andRMKV FABRICS PRIVATE LIMITEDin their Board
Meeting held on 11.07.2022have approved and adopted the proposed Scheme of
Amalgamation respectively.

16. The Board of Directors of the respective Companies attended the respective Board
Meetings held on 11.07.2022and approved the Scheme of Amalgamation and none
of the Directors opposed the same.

17. Appointed Datemeans the date from which this Scheme shall become operative
viz.1stApril, 2022 or if the Board of Directors of the Transferor Company and the
Transferee Company require any other date prior or subsequent to 1stApril, 2022
and/or the Honourable Tribunal modifies the Appointed Date to such other date,
then the same shall be the Appointed Date.

18. Effective Date means the last of the dates on which the Orders of the Honourable
Tribunal sanctioning the Scheme of Amalgamation filed by RMKV FASHION
GARMENT PRIVATE LIMITEDAND RMKV FABRICS PRIVATE LIMITEDwith the
Registrar of Companies, Chennai respectively. Any references in this Scheme to the
date of “coming into effect of the Scheme” or “effectiveness of this Scheme” or
“Scheme taking effect” shall mean the Effective Date.

19. Share Exchange Ratio:Equity shareholders of the Transferor Company, as on the Record
Date, shall be allotted 1 (One) Equity Shares of Applicant/ Transferee Company of
Rs.10/ each, for every 4 (Four) Equity Shares of Rs.10/ each held by them in
Transferor Company.

20. The Proposed share entitlement ratio has been worked out byMr.Viswanathan
Rajagopalan, IBBI Registered Valuer. On the basis of nature of business in India Net
Assets value Method (NAV) taken as most appropriate method for calculating
Exchange Ratio which signifies the relative worth given to the shareholders of the
merging Companies.

21. The Valuation Report is available for inspection at the Registered Office of the
Transferor and Transferee Companies.

THE SALIENT FEATURES OF THE SCHEME ARE AS FOLLOWS:
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22. (a) Witheffect from the appointed date and upon the Scheme becoming effective, whole
of the assets and properties, both movable and immovable, investments, rights, title
and interests comprised in the Undertaking of the Transferor Company shall
pursuant to the Scheme being sanctioned by the National Company Law Tribunal/
Central Government under Sections 230 to 240 of the Companies Act, 2013 and
without any further act or deed be transferred to, and vested in, or deemed to have
been transferred to, and vested in, the Transferee Company so as to become as and
from the Appointed Date, the estate, assets, rights, title, goodwill and interests of
the Transferee Company. With effect from the Appointed Date and upon the Scheme
becoming effective and without any further act or deed, the Transferee Company
shall derive all the rights in respect of immovable properties of Transferor Company
and to change those properties in its name in revenue records and the rights
conferred through this Scheme shall among other things include rights to deal with
Revenue Department, Local Planning Authority (LPA), City Corporation, Municipal
Corporation, Local body, registering authority or any other agencies and the
Transferee Company shall have all the rights to deal with departments, Local Bodies
concerned for Plan Approval, Extension of Permit and the Joint Venture Partners of
Transferor Company shall be authorised to carry on its activities in respect of the
Transferor Company with Transferee Company after the amalgamation of the
Transferor Company with Transferee Company.

(b) with effect from the Appointed Date and upon the Scheme becoming effective,
all rights and licenses relating to trademarks, know how, technical know how,
software, trade names, descriptions, trading style, franchises, labels, label designs,
colour schemes, utility models, holograms, bar codes, designs, patents, copyrights,
privileges and any rights, title or interest in intellectual property rights (including
applications submitted to the registration authorities on or before the Effective Date
by the Transferor Company), tenancies with the consent of the landlord wherever
necessary, powers, facilities of every kind and description of whatsoever nature in
relation to the Undertaking of the Transferor Company to which the Transferor
Company is a party or to the benefit of which the Transferor Company may be
entitled / eligible and which are subsisting or have effect immediately before the
Appointed Date, shall be in full force and effect on, or against, or in favour of, the
Transferee Company as the case may be, and may be enforced as fully and
effectually as if, instead of the Transferor Company, the Transferee Company had
been a party or beneficiary or oblige thereto.

23. (a) With effect from the Appointed Date and upon the Scheme becoming effective, all
debts (whether secured or unsecured), liabilities (including contingent liabilities),
taxes, duties and obligations of every kind, nature and description of the Transferor
Company along with any charge, encumbrance, lien or security thereon shall also be
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vested and stand transferred to and be deemed to be and stand vested in the
Transferee Company without any further act, or instrument or deed pursuant to the
Scheme being sanctioned by the National Company Law Tribunal/ Central Government
under Sections 230 to 240 of the Companies Act, 2013 so as to become the debts,
liabilities, duties and obligations of the Transferee Company from the Appointed Date
and further that it shall not be necessary to obtain the consent of any third party or
other person who is a party to any contract or arrangement by virtue of which such
debts, liabilities, duties and obligations have arisen in order to give effect to the
provisions of this clause.

24. CONTRACTS AND INTELLECTUAL PROPERTY RIGHTS

(a) With effect from the Appointed Date and subject to the provisions of this Scheme
and upon the Scheme becoming effective, all contracts, deeds, bonds, agreements,
schemes, arrangements and other instruments (including all tenancies, leases,
licenses, Joint ventures, power of attorneys and other assurances in favour of the
Transferor Company or powers or authorities granted by or to it of whatsoever
nature in relation to the Undertaking of the Transferor Company to which the
Transferor Company is a party or to the benefit of which the Transferor Company
may be entitled/ eligible, and which are subsisting or have effect immediately before
the Appointed Date, shall be in full force and effect on, or against, or in favour of, the
Transferee Company and may be enforced as fully and effectually as if, instead of the
Transferor Company, the Transferee Company had been a party or beneficiary or
oblige thereto. The Transferee Company shall, at any time prior to the Effective Date,
wherever necessary, enter into, and/or issue and/or execute deeds, writings,
confirmations, any tripartite arrangements or notations to which the Transferor
Company will, if necessary, also be a party in order to give formal effect to the
provisions of this Clause.

(b) For the avoidance of all doubt, it is expressly made clear that the dissolution of the
Transferor Company without the process of winding up as contemplated hereafter,
shall not affect the previous operation of any Contract, Agreement, Joint Venture,
Deed or any Instrument or the like to which the Transferor Company is a party or is
the beneficiary of (as the case may be) and any reference in such Agreements,
Contracts, Joint Ventures, Deeds and Instruments to the Transferor Company shall
be construed as reference only to the Transferee Company with effect from the
Appointed Date.

25. EMPLOYEES:
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Upon the coming into effect of this Scheme:

(a) All permanent employees of the Transferor Company as on the Effective Date shall
as from such date, become employees of the Transferee Company in such position,
rank and designation as may be determined by the Transferee Company with the
benefit of continuity of service and such that the terms and conditions of their
employment with the Transferee Company are not less favorable than those
applicable to them as employees of theTransferor Company on such date. With
regard to provident fund, gratuity fund, or any other special fund created or existing
for the benefit of such employees of the Transferor Company, from the Effective
Date the Transferee Company shall stand substituted for the Transferor Company for
all purposes whatsoever in relation to the administration or operation of such fund
or funds and the obligation to make contributions to the said fund or funds in
accordance with the provisions thereof as per the terms provided in the respective
trust deeds or other documents provided that if the Transferee Company considers it
desirable for the smooth administration, management, operation and uniformity of
such funds, the same may be merged with similar funds of the Transferee Company.
It is the aim and intent of the Scheme that all the rights, duties, powers and
obligations of the Transferor Company in relation to such schemes or funds shall
become those of the Transferee Company. It is clarified that the services of the
employees of the Transferor Company will be treated as having been continuous for
the purpose of the aforesaid schemes, funds and trusts.

(b) The event that trustees are constituted as holders of any securities, trust funds or
trust monies, in relation to any provident fund trust, gratuity fund trust or
superannuation fund trust of the Transferor Company, such funds shall be
transferred by such trustees of the trusts of the Transferor Company, to separate
trusts and the trustees of the Transferee Company set up for the same purpose and
object and shall be deemed to be a transfer of trust property from one set of
trustees to another set of trustees in accordance with the provisions of the relevant
labour laws, Indian Trusts Act, 1882, and the Income Tax Act, 1961 and relevant
stamp legislations as applicable provided that if the Transferee Company considers it
desirable for the smooth administration, management, operation and uniformity of
such trusts of the Transferor Company, the same may be merged with similar trusts
of the Transferee Company. Appropriate deeds of trusts and/or documents for
transfer of trust properties shall be simultaneously executed upon the sanction of
the Scheme in accordance with the terms hereof by the trustees of such trusts in
favour of the trusts of the Transferee Company so as to continue the benefits of the
employees. The provident fund trust, gratuity fund trust or superannuation fund
trust of the Transferor Company shall continue to hold such securities, trust funds
and/or trust monies as hitherto fore, till such time as the transfer to the trustees of
the Transferee Company employee trust is made.
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26.With effect from the Appointed Date and up to and including the Effective Date:

(i) all the profits or incomes accruing or arising to the Transferor Company or
expenditure or losses incurred by the Transferor Company shall for all purposes
be treated and be deemed to be and accrue as profits or incomes or expenditure
or losses of the Transferee Company.

(ii) The Transferee Company shall also be entitled, pending the sanction of the
Scheme, to apply to the Central Government, State Government, and all other
agencies, departments and statutory authorities concerned, wherever necessary,
for such consents, approvals and sanctions which the Transferee Company may
require including the registration, approvals, exemptions, reliefs, etc., as may be
required / granted under any law for time being in force for carrying on business
of Transferor Company by the Transferee Company.

(iii) The Transferor Company shall carry on their business activities with due diligence
and business prudence and shall not undertake any additional financial
commitments, borrow any amounts or incur any other liabilities or expenditure,
issue any additional guarantees, indemnities, letters of comfort or commitment
either for itself or on behalf of its subsidiaries, or sell, transfer, alienate, charge,
mortgage or encumber or deal with the undertaking, save and except, in each, in the
following circumstances:

(a) if the same is in the ordinary course of business as carried on by it as on the
date of filing this Scheme with the National Company Law Tribunal/ Central
Government; or

(b) if the same is required for this Scheme; or

(c) if the same is expressly permitted by this Scheme; or

(d) if written consent of transferee company has been obtained.

(e) Pending sanction of the Scheme, the Transferor Company shall not make any
change in their respective capital structure either by any increase, (by issue
of equity shares on a rights basis, bonus shares, convertible debentures or
otherwise) decrease, reduction, reclassification, sub division or
consolidation, re organization, or in any other manner which may, in any
way, affect the Share Exchange Ratio, except by mutual consent of the
respective Boards of Directors of the Transferor and Transferee Company or
as may be expressly permitted under this Scheme.

27. ACCOUNTING TREATMENT:

Upon the Scheme becoming effective, with effect from the Appointed Date for the
purpose of accounting for and dealing with the value of assets and liabilities of the
Transferor Company:
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(a) the Transferee Company shall account for the amalgamation in accordance
with the accounting for Common Control Transactions in accordance with
applicable Accounting Standards notified under the provisions of the Act,
read with relevant rules framed thereunder.

(b) The Transferee Company shall record the assets, liabilities and reserves
relating to the Transferor Company vested in it pursuant to this Scheme, at
their respective carrying amounts.

(c) The identity of the reserves of the Transferor Company if any, shall be
preserved and they shall appear in the financial statements of the Transferee
Company in the same form and manner in which they appeared in the
financial statements of the Transferor company.

(d) Upon coming into effect of this Scheme, to the extent that there are inter
company loans, advances, deposits balances or other obligations as between
the Transferor Company and the Transferee Company, the obligations in
respect thereof shall come to an end and corresponding effect shall be given
in the books of accounts and records of the Transferee Company for
reduction of any assets or liabilities, as the case may be. Further no interest
shall be provided on loans and advances or any outstanding loans and
advances, if any, after Appointed Date. All inter party transactions between
the Transferor Company and the Transferee Company shall be treated as
intra party transactions for all purposes and intercompany balances shall
stand cancelled.

(e) The shares held by Transferee Company in Transferor Company and vice
versa shall stand cancelled and there shall be no further obligation in that
behalf.

(f) In case of any difference in Accounting Policy between the Transferor
Company and the Transferee Company, the Accounting Policies followed by
the Transferee Company shall prevail and the difference till Appointed Date
would be quantified and adjusted in the reserves of the Transferee Company
to ensure that the financial statements of the Transferee Company reflect the
Financial position on the basis of consistent accounting policy.

(g) For any matter arising in connection with the accounting treatment, the
Board of Directors of Transferor Company and Transferee Company would
deal with the same in consultation with the experts on the said matter.

28. ISSUE OF EQUITY SHARES BY THE TRANSFEREE COMPANY:

SUB SECTION 1 CONSIDERATION:
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(a) Upon the Scheme becoming finally effective, in consideration of the transfer and
vesting of the undertaking of the Transferor Company in the Transferee Company in
terms of this Scheme, the Transferee Company shall subject to the provisions of this
Scheme and without any further application or action or deed, issue at par and allot to
the shareholders of the Transferor Company whose names are found in the Register of
Members of the Transferor Company on a date after the effective date to be fixed by
the Board of Directors of the Transferee Company (hereinafter called the “Record
Date”) as per the recommended exchange ratio on the basis of the fair valuation of the
equity shares of the Transferee Company and the equity shares of the Transferor
Company in the following manner:
1 (One) Equity Share of Rs.10/ each of Transferee Company for every 4 (Four) Equity
Shares of Rs.10/ each held in Transferor Company.

 
Fractional entitlements, if any, will be dealt in the manner specified in Part II, Section
10, Sub section 2, Clause (c) of this Scheme of Amalgamation.

(b) Upon the Equity Shares being issued and allotted, as aforesaid by the Transferee
Company, the Equity Shares issued by the Transferor Company and held by their
shareholders, shall be deemed to have been automatically cancelled and be of no
effect.

SUB SECTION 2 –NEW EQUITY SHARES:

a) The new equity shares to be issued and allotted by the Transferee Company in terms
of this Scheme shall be subject to the provisions of the Memorandum and Articles of
Association of the Transferee Company and shall inter se rank pari passu in all
respects with the existing equity shares of the Transferee Company, including in
respect of voting rights and dividend, if any, that may be declared by the Transferee
Company on or after the Effective Date.

 
(b) The shares and share certificates of the Transferor Company held by the members of

the Transferor Company shall, without any further application, act, instrument or
deed, be deemed to have been automatically cancelled and non negotiable and be
of no effect on and from the Record Date.

GENERAL TERMS AND CONDITIONS APPLICABLE TO THE ENTIRE SCHEME:

29. DISSOLUTION OF THE TRANSFEROR COMPANIES:

(a) Upon coming into effect of this Scheme, the resolutions, if any, of the Transferor
Company, which are valid and subsisting on the Effective Date, shall continue to be
valid and subsisting and be considered as resolutions of the Transferee Company and
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if any such resolutions have upper monetary or other limits being imposed under the
provisions of the Act, or any other applicable provisions, then the said limits shall be
added and shall constitute the aggregate of the said limits in the Transferee
Company.

(b) The Transferor Company and the Transferee Company shall, with reasonable
dispatch, apply to the National Company Law Tribunal/ Central Government for
necessary orders or directions for holding meetings of the members of the
Transferor Company and the Transferee Company for sanctioning this Scheme of
Amalgamation under Section 230 to 240 of the Companies Act, 2013 or for
dispensing the holding of such meetings and Orders under Section 230 of the
Companies Act, 2013, for carrying this Scheme into effect and for dissolution of the
Transferor Company without winding up.

(c) (c) Subject to an Order being made by the National Company Law Tribunal/
Central Government under Section 230 to 240 of the Companies Act, 2013, the
Transferor Company shall be dissolved without the process of winding up on the
Scheme becoming effective in accordance with the provisions of the Act and the
Rules made there under.

APPROVALS AND MODIFICATIONS:

(a) The Transferor Company and the Transferee Company may jointly assent from time
to time on behalf of all persons concerned to any modifications or amendments or
additions to the Scheme or to any conditions or limitations which the National
Company Law Tribunal and/or the other competent authorities, if any, under any
law, may deem fit and approve of or impose and which the Transferor Company and
the Transferee Company may in their discretion deem fit and may resolve all doubts
or difficulties that may arise for carrying out the Scheme and do and execute all acts,
deeds, matters and things necessary for bringing the Scheme into effect. The
aforesaid powers of the Transferor Company and the Transferee Company may be
exercised by their respective Board of Directors, a Committee of the concerned
Board or any Director (hereafter referred as the “delegates").

(b) For the purpose of giving effect to the Scheme or any modifications or amendments
thereof or additions thereto the delegate(s) of the Transferor Company and the
Transferee Company may jointly give and are hereby authorised to determine and
give all such directions as are necessary including directions for settling or removing
any difficulties towards implementation of the sanctioned Scheme, as the case may
be, which shall be binding on all parties in the same manner as if the same were
specifically incorporated in the Scheme.
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(c) The Transferor Company and the Transferee Company acting through their respective
Board of Directors or other persons, duly authorized by their respective board in this
regard, shall be authorized, to take such steps, as may be necessary, desirable or
proper to resolve any doubts, difficulties or questions that may arise, whether by
reason of any order of the National Company Law Tribunal or of any directive or order
of Central Government or any other authorities or otherwise, in connection with this
Scheme and/or matters concerning or connected therewith.

 
 
 
(d) If any part of this Scheme hereof is ruled illegal or invalid by or is not sanctioned by

any National Company Law Tribunal or Central Government or is unenforceable under
present or future laws, then it is the intention of the parties that such part shall be
severable from the remainder of the Scheme, and the Scheme shall not be affected
thereby, unless the deletion of such part shall cause this Scheme to become materially
adverse to any party, in which case the parties shall attempt to bring about a
modification in the Scheme, as will best preserve for the parties the benefits and
obligations of the Scheme, including but not limited to such part or provision.

(e) This Scheme has been drawn up to comply with the conditions relating to
“Amalgamation” as specified under Section 2(1B) of the Income Tax Act, 1961. If any
terms or provisions of the Scheme are found or interpreted to be inconsistent with
the provisions of the said Section of the Income Tax Act, 1961, at a later date
including resulting from an amendment of law or for any other reason whatsoever,
the provisions of the said Section of the Income Tax Act, 1961, shall prevail and the
Scheme shall stand modified to the extent determined necessary to comply with
Section 2(1B) of the Income Tax Act, 1961.

30. SCHEME CONDITIONAL UPON:

This Scheme is conditional upon the following approvals / events and the Scheme shall be
deemed to be effective on obtaining last of the following approvals and the
occurrence of the last of the following events:

(a) The approval of the Scheme by the requisite majority of the members of the
Transferor Company and Transferee Company respectively as required under
Sections 230 to 240 of the Companies Act, 2013;

(b) The approval of the Scheme by the requisite majority of the creditors of the
Transferor Company and Transferee Company respectively;
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(c) The sanction of the Scheme by the National Company Law Tribunal/ Central
Government under Sections 230 to 240 of the Companies Act, 2013 and other
applicable provisions of the Act, Rules and Regulations;

(d) Certified copies of the National Company Law Tribunal/ Central Government Orders
being filed with the Registrar of Companies concerned by the respective companies.
The Scheme shall become operative on the date or the last of the dates on which the
certified copies of the orders of the National Company Law Tribunal sanctioning the
Scheme are filed by the Transferor Company and the Transferee Company with the
respective Registrar of Companies and such date shall be known as the Effective Date.

(e) Compliance with such other conditions as may be imposed by the National Company
Law Tribunal/ Central Government.

SECTION 4 COSTS, CHARGES AND EXPENSES

Upon the Scheme becoming effective, all costs, charges, taxes, levies and all other
expenses, if any, of the Transferor Company and the Transferee Company arising out
of/or incurred after the Effective Date for carrying out and implementing the Scheme
and matters incidental thereto, shall be borne and paid by the Transferor Company
(save as otherwise expressly agreed).

SECTION 5 SANCTION AND APPROVALS NOT FORTHCOMING:

a. In the event of this Scheme failing to take effect as may be agreed by the respective
Boards of Directors of the Transferor Company and the Transferee Company, this
Scheme shall become null and void and in that event no rights and liabilities whatsoever
shall accrue to or be incurred inter se by the parties or their shareholders or creditors or
employees or any other person. In such case each Company shall bear its own costs or as
may be mutually agreed.

i. Save and except in respect of any act or deed done prior thereto as is contemplated
hereunder, or as to any right, liability or obligation which has arisen or accrued pursuant
thereto and which shall be governed and be preserved or worked out as is specifically
provided in the Scheme or as may otherwise arise in law, the Scheme shall stand
revoked, cancelled and be of no effect if the events or sanctions and approvals referred
to in Part III Section 3 have not occurred.

31. The purpose of the present proposal is to amalgamateRMKV FASHION GARMENT
PRIVATE LIMITED(“RMKV FGPL”) with RMKV FABRICS PRIVATE LIMITED(“RMKV
FPL”)pursuant to Sections 230 to Section 240 of the Companies Act, 2013, to enhance the
scale of operations thereby providing significant impetus to the growth of the Companies.
The combination of the operations will create a unique level of integration and will enable
substantial savings in cost and will enhance the value of the Company. The Amalgamation
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will also enhance the scale of operations thereby providing significant impetus to the
growth of the companies. The amalgamated Company will have the benefit of the
combined reserves, assets and cash flows of the Companies. The combined resources of
the amalgamated Company will be conducive to enhance its capabilities to face
competition in the market place more effectively. If the said Companies are merged there
will be greater cost benefits and economies, which will accrue to the amalgamated
company. Both the Transferor and the Transferee Companies will reap the following
benefits if the proposed amalgamation takes place.
1. Result in improved shareholder value for all the Companies by way of improved

financial structure and cash flows, increased asset base and stronger consolidated

revenue and profitability and higher net worth of combined entity.

2. Consolidation of Companies and Increase Shareholder’s wealth

3. Minimize ongoing compliance and administrative formalities

32. The Scheme would not be prejudicial to the interests of the Creditors of the Company.
The latest accounts for the year ended 31.03.2022 of the Transferor Companyand
Transferee Company indicate that they are in a solvent position and would be able to
meet liabilities as they arise in the course of business. Hence the Amalgamation will not
cast any additional burden on the shareholders of either Company, nor will it effect the
interest of any of the Shareholders or Creditors.

33. The Honourable National Company Law Tribunal, Chennai Bench under Application No.
CA (CAA)/ 68 (CHE)/ 2022vide Order dated09.12.2022had Ordered to dispense with the
convening, holding and conducting of the meeting of Equity Shareholders, Secured
Creditors and Unsecured Creditors of the Transferor Company.

34. Amount due to Secured Creditors of RMKV FABRICS PRIVATE LIMITED (“RMKV FPL”)
as on 31.03.2022is Rs.18.60 Crores. The Company had filed application with Honourable
National Company Law Tribunal, Chennai Bench, Chennai for Ordering for dispenses with
holding, convening and conducting the meeting of Secured Creditors of the Company
whereas the Honourable National Company Law Tribunal, Chennai Bench under
ApplicationNo. CA (CAA)/ 68 (CHE)/ 2022vide Order dated09.12.2022has directed to
holding, convening and conducting of meeting of Secured Creditors of the Transferee
Company on 27thJanuary, 2023 at No.176 F, Trivandrum Road, Vannarpettai, Tirunelveli –
627003, Tamil Nadu at 10.00 A.M.

35. Amount due to Unsecured Creditors of RMKV FASHION GARMENT PRIVATE LIMITED
(“RMKV FGPL”) as on 31.03.2022isRs.36.61 Crores. The Company had filed application
with Honourable National Company Law Tribunal, Chennai Bench, Chennai for dispense
with holding, convening and conducting the meeting of Unsecured Creditors of the
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Company. Accordingly the Honourable National Company Law Tribunal, Chennai Bench
under Application No. CA (CAA)/ 68 (CHE)/ 2022 vide Order
dated09.12.2022hasdispensed with holding, convening of meeting of Unsecured
Creditors of the Transferor Company.

36. Amount due to Unsecured Creditors of RMKV FABRICS PRIVATE LIMITED (“RMKV
FPL”) as on 31.03.2022 is Rs.40.72 Crores. The Company had filed application with
Honourable National Company Law Tribunal, Chennai Bench, Chennai for dispense with
holding, convening and conducting the meeting of Unsecured Creditors of the Company
whereas the Honourable National Company Law Tribunal, Chennai Bench under
Application No. CA (CAA)/ 68 (CHE)/ 2022 vide Order dated 09.12.2022 hasdirected to
holding, convening and conducting of meeting of Unsecured Creditors of the Transferee
Company on 27thJanuary, 2023 at No.176 F, Trivandrum Road, Vannarpettai, Tirunelveli
– 627003, Tamil Nadu at 12.00 P.M.

37. There are7 (Seven)Equity Shareholders forRMKV FASHION GARMENT PRIVATE
LIMITED (“RMKV FGPL’) (Transferor Company)and all the shareholders from the above
mentioned Company have given their consent to the Scheme. The Company had filed
application with Honourable National Company Law Tribunal, Chennai Bench, Chennai
to dispense with the convening, holding and conducting of the meeting of Equity
Shareholders. Accordingly the Honourable National Company Law Tribunal, Chennai
Bench under ApplicationNo. CA (CAA)/ 68 (CHE)/ 2022 vide Order
dated09.12.2022hasOrdered to dispense with the convening, holding and conducting of
the meeting of Equity Shareholders of above mentioned Company.

38. There are7(Seven) EquityShareholders forRMKV FABRICS PRIVATE LIMITED(“RMKV
FPL”) (Transferee Company). The Company had filed application with Honourable
National Company Law Tribunal, Chennai Bench, Chennai for dispense with holding,
convening and conducting the meeting of Equity Shareholders of the Company.
Accordingly the Honourable National Company Law Tribunal, Chennai Bench under
Application No. CA (CAA)/ 68 (CHE)/ 2022vide Order dated 09.12.2022 has Ordered to
dispense with the convening, holding and conducting of the meeting of Equity
Shareholders of above mentioned Company.

39. The Resolution proposed to be considered in the above meeting, is given hereunder:

“RESOLVED THAT the Scheme of Amalgamation of RMKV FASHION GARMENT PRIVATE
LIMITED (“RMKV FGPL”) with RMKV FABRICS PRIVATE LIMITED(“RMKV FPL”)
placed before the meeting and initialed by the Chairperson for the purpose of
identification, be and is hereby approved by the Unsecured Creditors of RMKV
FABRICS PRIVATE LIMITED (“RMKV FPL”).
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“RESOLVED FURTHERTHAT the Board of Directors of the Company be and are hereby
severally authorised to make and/ or consent to any modifications, alterations or
amendments in the scheme, which are desired, directed or imposed by the
National Company Law Tribunal, Chennai Bench, Chennai and to take all such steps
as may be necessary and desirable to implement the Scheme and to give effect to
this resolution.”

40. The Scheme of Amalgamation shall not affect the material interests of Directors as the
Companies have the Common Management.

41. None of the Directors, Promoters, Creditors and Employee of Transferor Company and
Transferee Companyshall be affected as a result of proposed Scheme of
Amalgamation.

42. The Company has no Promoter Members but does not haveDepositors, Debenture
Holders, Deposit Trustee and Debenture Trustee.

43. The Directors of the Transferor Company and Transferee Company are of the opinion
that there is no likelihood that interest of any Shareholder, Directors, Promoters,
Employee or Creditor of the Transferor Company and Transferee Companywould be
prejudiced as a result of the Scheme. The Amalgamation will not impose any additional
burden on the members of the Transferee Company.

44. There are no Contracts or Agreements which are material to the proposed Scheme of
Amalgamation.

45. OtherRegulatory Approvals or Sanctions are not applicable in relation to proposed
Scheme of Amalgamation.

46. The Companies submit that there are no proceedings pending under Sections 206 to 229
of the Companies Act, 2013 against the Transferor Company / Transferee Company.

The following documents will be open for obtaining extract or for making or obtaining copies
of or for inspection at the Registered Office of the Applicant Company between 10.00
a.m. and 12 Noon on any working day of the Applicant Company except Saturday and
Sunday upto the date of Meeting:

1. The Balance Sheet and Profit and Loss Account RMKV FASHION GARMENT PRIVATE
LIMITED (“RMKV FGPL”) and RMKV FABRICS PRIVATE LIMITED (“RMKV FPL”)for the
year ended 31st March 2022;
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2. Copy of the Board Resolutions dated 11thJuly, 2022, passed by all the two
Companiesapproving the Scheme of Amalgamation.

3. Proposed Scheme of Amalgamation.

4. Register of Directors’ Shareholdings of the Transferor andTransferee Companies.

5. Copy of the Order dated09.12.2022passed by the National Company Law Tribunal,
Chennai Bench, Chennai

6. The Certificate issued by Statutory Auditor of theTransferee Company and Transferor
company to the effect that the accounting treatment, if any, proposed in the Scheme
of Amalgamationis in conformity with the Accounting Standards prescribed under
Section 133 of the Companies Act, 2013.

7. Valuation Report dated 10.07.2022issued by Mr.Viswanathan Rajagopalan, IBBI
Registered Valuer.

For RMKV FABRICS PRIVATE LIMITED

PAVITHRA DAYALAN
CHAIRPERSON APPOINTED FOR MEETING

REGISTERED OFFICE ADDRESS:
No. 176 F,
Trivandrum Road, Vannarpettai,
Tirunelveli – 627003, Tamil Nadu.
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SCHEME OF AMALGAMATION
BETWEEN

RMKV FASHION GARMENT PRIVATE LIMITED
(TRANSFEROR COMPANY)

AND
RMKV FABRICS PRIVATE LIMITED

(TRANSFEREE COMPANY)

1. PREAMBLE

RMKV FASHION GARMENT PRIVATE LIMITED (“RMKV FGPL”) was incorporated in Chennai
in the State of Tamil Nadu on 19th July, 2011, in the name of RMKV FASHION GARMENT
PRIVATE LIMITED. The Company is carrying on the business as Manufacturers, producers,
processors, makers, converters, importers, exporters, traders, buyers, sellers, retailers,
wholesalers, suppliers, indenters, packers, movers, preservers, stockists, agents, subagents,
merchants, distributers, consignors, jobbers, brokers, concessionaires or otherwise deal as
drapers and suppliers of readymade garments and clothing of all types and every
description.

RMKV FABRICS PRIVATE LIMITED (“RMKV FPL”) was incorporated in Chennai in the State of
Tamil Nadu on 25th July, 2011 in the name of RMKV FABRICS PRIVATE LIMITED. The
Company is carrying on business as Manufacturers, producers, processors, makers,
converters, importers, exporters, traders, buyers, sellers, retailers, wholesalers, suppliers,
indenters, packers, movers, preservers, stockists, agents, subagents, merchants, distributers,
consignors, jobbers, brokers, concessionaires or otherwise deal as drapers and suppliers of
readymade garments and clothing of all types and every description and to act as tailors,
dress makers cutters and outfitters, makers and suppliers of clothing and garments of every
kind and description.

The proposed amalgamation of RMKV FASHION GARMENT PRIVATE LIMITED (“RMKV
FGPL”) with RMKV FABRICS PRIVATE LIMITED (“RMKV FPL”)is in line with the global trends
to achieve integration and Consolidation of Companies with a view to enhance
shareholders’ wealth and for reducing compliance and administrative formalities.

The combination of the operations will create a unique level of integration and will enable
substantial savings in cost and will enhance the value of the Company. The Amalgamation
will also enhance the scale of operations thereby providing significant impetus to the
growth of the companies. The amalgamated Company will have the benefit of the
combined reserves, assets and cash flows of the Companies. The combined resources of the
amalgamated Company will be conducive to enhance its capabilities to face competition in
the market place more effectively. If the said Companies are merged there will be greater
cost benefits and economies, which will accrue to the amalgamated company. Both the
Transferor and the Transferee Companies will reap the following benefits if the proposed
amalgamation takes place.
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1. Result in improved shareholder value for all the Companies by way of improved
financial structure and cash flows, increased asset base and stronger consolidated
revenue and profitability and higher net worth of combined entity.

2. Consolidation of Companies and Increase Shareholder’s wealth
3. Minimize ongoing compliance and administrative formalities

After extensive discussions and deliberations, the Board of Directors of the Companies has
decided to amalgamate RMKV FASHION GARMENT PRIVATE LIMITED (“RMKV FGPL”) with
RMKV FABRICS PRIVATE LIMITED (“RMKV FPL”)which not only benefits the Companies but
also its shareholders, employees and customers.
 
The Scheme is divided into the following parts:

Part I, which deals with definitions.
Part II, which deals with amalgamation of RMKV FGPL with RMKV FPL
Part III, which deals with the general terms and conditions applicable to the entire Scheme.
Part II and Part III shall be given effect chronologically in the same order as set out above.

PART – I

1. DEFINITIONS
In this Scheme, unless inconsistent with the subject or context the following expressions
shall have the following meanings:
1.1 “Transferor Company” means RMKV FASHION GARMENT PRIVATE LIMITED (“RMKV
FGPL”) a Company incorporated under the Companies Act, 1956 and having its Registered
Office at 176 F, Trivandrum Road, Vannar Pettai, Tirunelveli 627003, Tamil Nadu
1.2 “Transferee Company” means RMKV FABRICS PRIVATE LIMITED (“RMKV FPL”) a
company incorporated under the Companies Act, 1956 having its Registered Office at 176 F,
Trivandrum Road, Vannar Pettai, Tirunelveli 627003, Tamil Nadu.
1.3 “Act” means the Companies Act, 2013 and the relevant rules made there under.
1.4 “Appointed Date” means the date from which this Scheme shall become operative viz.
1st April, 2022 or if the Boards of Directors of the Transferor Company and the Transferee
Company require any other date prior or subsequent to 1st April, 2022 and/or the NCLT
and/or Central Government modifies the Appointed Date to other date, then such other
date shall be the Appointed Date.
1.5 “Effective Date” means the last of the dates on which the Order of the NCLT and/or
Central Government sanctioning the Scheme of Amalgamation is filed by Transferor
Company and Transferee Company with Registrar of Companies, Chennai, Tamil Nadu. Any
references in this Scheme to the date of “coming into effect of the Scheme” or
“effectiveness of this Scheme” or “Scheme taking effect” shall mean the Effective Date.
1.6 “NCLT” includes the National Company Law Tribunal, Chennai Bench & the National
Company Law Appellate Tribunal (“NCLAT”) constituted under the Companies Act, 2013 and
authorized as per the provisions of the Companies Act, 2013 for approving any Scheme of
Arrangement, Compromise or Reconstruction of Companies under Sections 230 to 240 of
the Companies Act, 2013 and any other applicable provisions of Companies Act, 2013
subject to any additional compliance/procedures as provided.
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1.7 “Record Date” means the date or dates to be fixed by the Board of Directors of the
Transferee Company or any Committee thereof in consultation with the Board of Directors
of the Transferor Company for the purpose of issue of shares to the shareholders of the
Transferor Company pursuant to this Scheme.
1.8 “Scheme” or “Scheme of Amalgamation” means this Scheme of Amalgamation as
submitted in the present form to the National Company Law Tribunal and/or Central
Government together with any modification(s) approved or imposed or directed by the
National Company Law Tribunal and/or Central Government.
1.9 “Undertaking” in relation to the Transferor Company shall mean and include all the
undertakings and businesses of the Transferor Company as a going concern comprising:

(a) all the assets and properties of the Transferor Company as on the Appointed
Date;

(b) all debts, liabilities, duties, responsibilities and obligations of the Transferor
Company as on the Appointed Date;

(c) Without prejudice to the generality of the above, the assets and properties of
the Transferor Company shall include the entire business and all rights,
privileges, powers and authorities and all property, movable or immovable real,
corporeal or incorporeal, in possession or reversion, present or contingent of
whatever nature and wheresoever situate, including fixed assets, capital work
in progress, current assets, investment of all kind, approvals, permissions,
consents, exemptions, registrations, no objection certificates and certifications,
permits, quotas, rights, entitlements, tenancies, roof rights, trademarks, service
marks, know how, technical know how, trade names, descriptions, trading
style, franchises, labels, label designs, colour schemes, utility models,
holograms, bar codes, designs, patents, copyrights, privileges and any rights,
title or interest in intellectual property rights, benefits of security
arrangements, contracts, agreements and all other rights including lease rights,
licenses including those relating to trademarks, or service marks, easements,
advantages, exemptions, benefits, powers and facilities of every kind, nature
and description whatsoever of the Transferor Company or to which the
Transferor Company is entitled including right to use of telephones, telex,
facsimile connections and installations, electricity, power lines, communication
lines and other services, reserves, deposits, provisions, funds, subsidies, grants,
tax credits, and any accretions or additions arising to any of the foregoing after
the Appointed Date; and

(d) all the debts, liabilities, duties, responsibilities and obligations of Transferor
Company shall include all obligations of whatsoever kind including liabilities for
payment of gratuity, provident fund, service tax and other statutory dues, if any.

1.10 “SHARE EXCHANGE RATIO” shall have the meaning ascribed to it in Part II, Section 10,
Sub section 1 (a).

1.11 All terms and words not defined in this Scheme shall, unless repugnant or contrary to
the context or meaning thereof, have the same meaning ascribed to them under the
Act and other applicable laws, rules, regulations, bye laws, as the case may be or any
statutory modification or re enactment thereof from time to time.
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PART – II

AMALGAMATION OF RMKV FASHION GARMENT PRIVATE LIMITED (“RMKV FGPL”) WITH
RMKV FABRICS PRIVATE LIMITED (“RMKV FPL”)
 
SECTION 1 SHARE CAPITAL AND MAIN OBJECTS OFRMKV FASHION GARMENT PRIVATE
LIMITED (“RMKV FGPL”) – TRANSFEROR COMPANY
 
RMKV FASHION GARMENT PRIVATE LIMITED (“RMKV FGPL”) (Transferor Company) was
incorporated in Chennai in the State of Tamil Nadu on 19th July, 2011 with CIN:
U52322TN2011PTC081566.
 
As per the latest Balance Sheet as on 31.03.2022, the Share Capital of RMKV FASHION
GARMENT PRIVATE LIMITED (“RMKV FGPL”) is as under:

Details of Share Capital Amount
(in Rs.)

Authorised Share Capital:
2,50,000 Equity Shares of Rs.10/ each 25,00,000/

Issued, Subscribed and Paid up Capital:
1,40,000 Equity Shares of Rs.10/ each 14,00,000/

Subsequent to 31.03.2022, there has been no change in Authorised, Issued and Subscribed
and Paid up Share Capital of (“RMKV FGPL”).

“RMKV FGPL” was mainly incorporated inter alia:

1. To carry on the business as Manufacturers, producers, processors, makers,
converters, importers, exporters, traders, buyers, sellers, retailers, wholesalers,
suppliers, indenters, packers, movers, preservers, stockists, agents, subagents,
merchants, distributers, consignors, jobbers, brokers, concessionaires or otherwise
deal as drapers and suppliers cloth of all types and every description and to act as
tailors, dress makers cutters and outfitters, makers and suppliers of clothing and
garments of every kind and description of men, women and children, including
garments made out of leather, plastic or similar material, hosiery including vests,
underwear, socks, stockings, sweaters, laces and dealers of all types of readymade
garments, all dresses made of natural, synthetic or blended textiles of all types and
description.

2. To carry on business as Manufacturers, procedures, processors, makers, inventors,
converters, importers, exporters, traders, buyers, sellers, retailers, wholesalers,
suppliers, indenters, packers, movers, preserves, stockists, agents, subagents,
merchants, distributors, consignors, jobbers, brokers, concessionaires or otherwise
deal in all kind of carpets, durries, mats, rugs, blankets, shawls, tweeds, linens,
flannels and all other articles of woollen and worsted materials.
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3. To carry on business as Manufacturing, mercerising bleaching, dyeing, printing and
selling silk zari, yarn, cotton, staple fiber, polyster, cloth and other fabrics made from
raw silk, cotton, jute, wool synthetic and other suitable materials and generally to
carry on the business of Spinning and Weaving, doubling, conversion, manufacture,
market and trade in garments, apparals and madeups.

4. To carry on the business as designers, manufacturers and sellers of all kind of leather
goods, chappals, shoes, shoe uppers, boots, leather jacket, belts, other accessories
and fittings of similar nature, rainwear and umbrellas.

SECTION 2 SHARE CAPITAL AND MAIN OBJECTS OF RMKV FABRICS PRIVATE LIMITED
(“RMKV FPL”) – TRANSFEREE COMPANY

RMKV FABRICS PRIVATE LIMITED (“RMKV FPL”) (Transferee Company) was incorporated in
Chennai the State of Tamil Nadu on 25th July, 2011 with CIN
U52300TN2011PTC081630.

As per the latest Balance Sheet as on 31st March 2022, the share capital of RMKV FABRICS
PRIVATE LIMITED (“RMKV FPL”) is as under:

Details of Share Capital Amount
(in Rs.)

Authorised Share Capital:
2,50,000 Equity Shares of Rs.10/ each 25,00,000/

Issued, Subscribed and Paid up Capital:
1,20,000 Equity Shares of Rs.10/ each 12,00,000/

Subsequent to 31.03.2022, there has been no change in Authorised, issued, Subscribed and
Paid up Share Capital of RMKV FPL.

RMKV FABRICS PRIVATE LIMITED (“RMKV FPL”) was mainly incorporated inter alia:
1. To carry on the business as Manufacturers, producers, processors, makers, converters,

importers, exporters, traders, buyers, sellers, retailers, wholesalers, suppliers, indenters,
packers, movers, preservers, stockists, agents, subagents, merchants, distributers,
consignors, jobbers, brokers, concessionaires or otherwise deal as drapers and suppliers
of readymade garments and clothing of all types and every description and to act as
tailors, dress makers cutters and outfitters, makers and suppliers of clothing and
garments of every kind and description of men, women and children, including garments
made out of leather, plastic or similar material, hosiery including vests, underwear,
socks, stockings, sweaters, laces and dealers of all types of readymade garments, all
dresses made of natural, synthetic or blended textiles of all types and description.

2. To carry on business as Manufacturers, procedures, processors, makers, inventors,
converters, importers, exporters, traders, buyers, sellers, retailers, wholesalers, suppliers,
indenters, packers, movers, preserves, stockists, agents, subagents, merchants,
distributors, consignors, jobbers, brokers, concessionaires or otherwise deal in all kind of
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carpets, durries, mats, rugs, blankets, shawls, tweeds, linens, flannels and all other
articles of woolen and worsted materials.

3. To carry on business as Manufacturing, mercerising bleaching, dyeing, printing and
selling silk zari, yarn, cotton, staple fiber, polyster, cloth and other fabrics made from raw
silk, cotton, jute, wool synthetic and other suitable materials and generally to carry on
the business of Spinning and Weaving, doubling, conversion, manufacture, market and
trade in garments, apparals and madeups.

4. To carry on the business as designers, manufacturers and sellers of all kinds of leather
goods, chappals, shoes, shoe uppers, boots, leather jacket, belts, other accessories and
fittings of similar nature, rainwear and umbrellas.

SECTION 3 TRANSFER OF ASSETS

(a) With effect from the appointed date and upon the Scheme becoming effective, whole
of the assets and properties, both movable and immovable, investments, rights, title
and interests comprised in the Undertaking of the Transferor Company shall pursuant
to the Scheme being sanctioned by the National Company Law Tribunal/ Central
Government under Sections 230 to 240 of the Companies Act, 2013 and without any
further act or deed be transferred to, and vested in, or deemed to have been
transferred to, and vested in, the Transferee Company so as to become as and from
the Appointed Date, the estate, assets, rights, title, goodwill and interests of the
Transferee Company. With effect from the Appointed Date and upon the Scheme
becoming effective and without any further act or deed, the Transferee Company
shall derive all the rights in respect of immovable properties of Transferor Company
and to change those properties in its name in revenue records and the rights
conferred through this Scheme shall among other things include rights to deal with
Revenue Department, Local Planning Authority (LPA), City Corporation, Municipal
Corporation, Local body, registering authority or any other agencies and the
Transferee Company shall have all the rights to deal with departments, Local Bodies
concerned for Plan Approval, Extension of Permit and the Joint Venture Partners of
Transferor Company shall be authorised to carry on its activities in respect of the
Transferor Company with Transferee Company after the amalgamation of the
Transferor Company with Transferee Company.

(a) With effect from the Appointed Date and upon the Scheme becoming effective, all
rights and licenses relating to trademarks, know how, technical know how, software,
trade names, descriptions, trading style, franchises, labels, label designs, colour
schemes, utility models, holograms, bar codes, designs, patents, copyrights,
privileges and any rights, title or interest in intellectual property rights (including
applications submitted to the registration authorities on or before the Effective Date
by the Transferor Company), tenancies with the consent of the landlord wherever
necessary, powers, facilities of every kind and description of whatsoever nature in
relation to the Undertaking of the Transferor Company to which the Transferor
Company is a party or to the benefit of which the Transferor Company may be
entitled / eligible and which are subsisting or have effect immediately before the
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Appointed Date, shall be in full force and effect on, or against, or in favour of, the
Transferee Company as the case may be, and may be enforced as fully and
effectually as if, instead of the Transferor Company, the Transferee Company had
been a party or beneficiary or oblige thereto.

(c) The transfer/ vesting, as aforesaid, shall be subject to existing as may be subsisting
charges/ hypothecation/ mortgage (if any) over or in respect of the said assets or any
part thereof. Provided, however, that any reference in any security documents or
arrangements to which the Transferor Company is a party, to such assets of the
Transferor Company offered or agreed to be offered as security for any financial
assistance both availed and to be availed up to any limit for which sanctions have
already been obtained by the Transferor Company shall be construed as reference
only to the assets pertaining to the Transferor Company as are vested in the
Transferee Company by virtue of this Clause to the end and intent that such security,
mortgage and/or charge shall not extend or be deemed to extend to any of the
assets or to any of the other units or divisions of the Transferee Company, unless
specifically agreed to by the Transferee Company with such secured creditors.

(d) In particular, with effect from the Appointed Date and upon the Scheme becoming
effective, all licenses, sanctions, consents, authorization, approvals and permissions
(whether statutory or otherwise) of the Transferor Company pertaining to the
conduct of its business (including, without limitation, benefits, remissions, special
reservations) available to the Transferor Company, under any extant law including
but not limited to revenue laws, shall vest in the Transferee Company and the
concerned licensors and grantors of such approvals or permissions, shall endorse
and record the Transferee Company on such approvals and permissions so as to
empower and facilitate the approval and vesting of the Undertaking of the
Transferor Company in the Transferee Company without hindrance or let from the
Appointed Date.

(e) All assets and properties as are moveable in nature, including investments, or are
otherwise capable of transfer by physical delivery or by endorsement and delivery,
shall stand so transferred by the Transferor Company, without requiring any deed or
instrument of conveyance for the same and shall become the property of the
Transferee Company accordingly and such transfer shall be deemed to have taken
place at the Registered Office of the Transferee Company in the State of Tamil Nadu.

ii. All debts, outstanding and receivables of the Transferor Company shall accordingly,
on and from the Appointed Date and upon the Scheme becoming effective, stand
transferred to and vested in the Transferee Company without any notice or other
intimation to the debtors (though the Transferee Company may if it deems
appropriate, give notice to the debtors that the debts stand transferred and vested
in the Transferee Company) and the debtors shall be obliged to make payment to
the Transferee Company after the Effective Date.
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iii. From the “Effective Date” and till such time the names of the bank accounts of the
Transferor Company are replaced with that of the Transferee Company, the
Transferee Company shall be entitled to operate the bank accounts of the Transferor
Company in the name of the Transferor Company, in so far as may be necessary.

iv. The Transferor Company shall have taken all steps as may be necessary to ensure
that vacant, lawful, peaceful and unencumbered possession, right, title, interest of
its immovable property is given to the Transferee Company.

SECTION 4 TRANSFER OF LIABILITIES

(a) With effect from the Appointed Date and upon the Scheme becoming effective, all
debts (whether secured or unsecured), liabilities (including contingent liabilities),
taxes, duties and obligations of every kind, nature and description of the Transferor
Company along with any charge, encumbrance, lien or security thereon shall also be
vested and stand transferred to and be deemed to be and stand vested in the
Transferee Company without any further act, or instrument or deed pursuant to the
Scheme being sanctioned by the National Company Law Tribunal/ Central Government
under Sections 230 to 240 of the Companies Act, 2013 so as to become the debts,
liabilities, duties and obligations of the Transferee Company from the Appointed Date
and further that it shall not be necessary to obtain the consent of any third party or
other person who is a party to any contract or arrangement by virtue of which such
debts, liabilities, duties and obligations have arisen in order to give effect to the
provisions of this clause.

(b) To the extent that there are any loans, out standings or balances due from the
Transferor Company to the Transferee Company or vice versa the obligations in
respect thereof shall be extinguished upon the merger of interest between the
creditor and debtor and corresponding effect shall be given in the books of account
and records of the Transferee Company.

(c) Where any of the liabilities and obligations of the Transferor Company as on the
Appointed Date transferred to the Transferee Company have been discharged by the
Transferor Company after the Appointed Date and prior to the Effective Date, such
discharge shall be deemed to have been for and on account of the Transferee
Company.

(d) All loans raised and utilized and all debts, duties, undertakings, liabilities and
obligations incurred or undertaken by the Transferor Company in relation to or in
connection with the Undertaking after the Appointed Date and prior to the Effective
Date shall be deemed to have been raised, used, incurred or undertaken for and on
behalf of the Transferee Company and to the extent they are outstanding on the
Effective Date, shall, upon the coming into effect of this Scheme, pursuant to the
provisions of Section 230 to 240 of the Companies Act, 2013, without any further act,
instrument or deed be and stand transferred to or vested in or be deemed to have
been transferred to and vested in the Transferee Company and shall become the debt,
duties, undertakings, liabilities and obligations of the Transferee Company which shall
meet, discharge and satisfy the same.
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(e) All estates, assets, rights, title, goodwill, interests and authorities accrued to and/or
acquired by the Transferor Company in relation to or in connection with the
Undertaking after the Appointed Date and prior to the Effective Date shall have been
deemed to have been accrued to and/or acquired for and on behalf of the
Transferee Company and shall, upon the coming into effect of this Scheme, pursuant
to the provisions of Sections 230 to 240 of the Companies Act, 2013, without any
further act, instrument or deed be and stand transferred to or vested in or be
deemed to have been transferred to or vested in the Transferee Company to that
extent and shall become the estates, assets, rights, title, interests and authorities of
the Transferee Company.

SECTION 5 CONTRACTS AND INTELLECTUAL PROPERTY RIGHTS

(c) With effect from the Appointed Date and subject to the provisions of this Scheme
and upon the Scheme becoming effective, all contracts, deeds, bonds, agreements,
schemes, arrangements and other instruments (including all tenancies, leases,
licenses, Joint ventures, power of attorneys and other assurances in favour of the
Transferor Company or powers or authorities granted by or to it of whatsoever
nature in relation to the Undertaking of the Transferor Company to which the
Transferor Company is a party or to the benefit of which the Transferor Company
may be entitled/ eligible, and which are subsisting or have effect immediately before
the Appointed Date, shall be in full force and effect on, or against, or in favour of, the
Transferee Company and may be enforced as fully and effectually as if, instead of the
Transferor Company, the Transferee Company had been a party or beneficiary or
oblige thereto. The Transferee Company shall, at any time prior to the Effective Date,
wherever necessary, enter into, and/or issue and/or execute deeds, writings,
confirmations, any tripartite arrangements or notations to which the Transferor
Company will, if necessary, also be a party in order to give formal effect to the
provisions of this Clause.

(b) For the avoidance of all doubt, it is expressly made clear that the dissolution of the
Transferor Company without the process of winding up as contemplated hereafter,
shall not affect the previous operation of any Contract, Agreement, Joint Venture,
Deed or any Instrument or the like to which the Transferor Company is a party or is
the beneficiary of (as the case may be) and any reference in such Agreements,
Contracts, Joint Ventures, Deeds and Instruments to the Transferor Company shall
be construed as reference only to the Transferee Company with effect from the
Appointed Date.

(c) As a consequence of the amalgamation of the Transferor Company with the
Transferee Company in accordance with this Scheme, the recording of change in
name from the Transferor Company to the Transferee Company, whether for the
purposes of any licence, permit, approval or any other reason, or whether for the
purposes of any transfer, registration, mutation or any other reason, shall be carried
out by the concerned statutory or regulatory or any other authority without the
requirement of payment of any transfer or registration fee or any other charge or
imposition whatsoever.
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(d) For the removal of doubts, it is expressly made clear that the dissolution of the
Transferor Company without the process of winding up as contemplated hereinafter,
shall not, except to the extent set out in the Scheme, affect the previous operation
of any Contract, Joint Venture, Agreement, Deed or any Instrument or beneficial
interest to which the Transferor Company is a party thereto and shall not affect any
right, privilege, obligations or liability, acquired, or deemed to be acquired prior to
Appointed Date and all such references in such Agreements, Contracts and
Instruments to the Transferor Company shall be construed as reference only to the
Transferee Company with effect from the Appointed Date.

SECTION 6 LEGAL PROCEEDINGS

(a) On and from the Appointed Date and upon the Scheme becoming effective, all suits,
actions and other legal proceedings by or against the Transferor Company under any
statute or otherwise, whether pending, or arising, before the Appointed Date shall
be continued and enforced by or against the Transferee Company as effectually and
in the same manner and to the same extent as if the same had been pending and/or
arising by or against the Transferee Company.

(d) The Transferee Company undertakes to have all legal or other proceedings initiated
by or against the Transferor Company referred to in sub clause (a) above transferred
to its name and to have the same continued, prosecuted and enforced by or against
the Transferee Company.

SECTION 7 EMPLOYEES

Upon the coming into effect of this Scheme:
(b) All permanent employees of the Transferor Company as on the Effective Date shall

as from such date, become employees of the Transferee Company in such position,
rank and designation as may be determined by the Transferee Company with the
benefit of continuity of service and such that the terms and conditions of their
employment with the Transferee Company are not less favorable than those
applicable to them as employees of theTransferor Company on such date. With
regard to provident fund, gratuity fund, or any other special fund created or existing
for the benefit of such employees of the Transferor Company, from the Effective
Date the Transferee Company shall stand substituted for the Transferor Company for
all purposes whatsoever in relation to the administration or operation of such fund
or funds and the obligation to make contributions to the said fund or funds in
accordance with the provisions thereof as per the terms provided in the respective
trust deeds or other documents provided that if the Transferee Company considers it
desirable for the smooth administration, management, operation and uniformity of
such funds, the same may be merged with similar funds of the Transferee Company.
It is the aim and intent of the Scheme that all the rights, duties, powers and
obligations of the Transferor Company in relation to such schemes or funds shall
become those of the Transferee Company. It is clarified that the services of the
employees of the Transferor Company will be treated as having been continuous for
the purpose of the aforesaid schemes, funds and trusts.
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(c) In the event that trustees are constituted as holders of any securities, trust funds or
trust monies, in relation to any provident fund trust, gratuity fund trust or
superannuation fund trust of the Transferor Company, such funds shall be
transferred by such trustees of the trusts of the Transferor Company, to separate
trusts and the trustees of the Transferee Company set up for the same purpose and
object and shall be deemed to be a transfer of trust property from one set of
trustees to another set of trustees in accordance with the provisions of the relevant
labour laws, Indian Trusts Act, 1882, and the Income Tax Act, 1961 and relevant
stamp legislations as applicable provided that if the Transferee Company considers it
desirable for the smooth administration, management, operation and uniformity of
such trusts of the Transferor Company, the same may be merged with similar trusts
of the Transferee Company. Appropriate deeds of trusts and/or documents for
transfer of trust properties shall be simultaneously executed upon the sanction of
the Scheme in accordance with the terms hereof by the trustees of such trusts in
favour of the trusts of the Transferee Company so as to continue the benefits of the
employees. The provident fund trust, gratuity fund trust or superannuation fund
trust of the Transferor Company shall continue to hold such securities, trust funds
and/or trust monies as hitherto fore, till such time as the transfer to the trustees of
the Transferee Company employee trust is made.

(d) The Transferee Company undertakes to continue to abide by any agreement(s)/
settlement(s) entered into by the Transferor Company with any employees of the
Transferor Company. The Transferee Company agrees that for the purpose of
payment of any retrenchment, compensation, gratuity and other terminal benefits,
the past services of such employees with the Transferor Company shall also be taken
into account, and agrees and undertakes to pay the same as and when payable.

(d) The Transferor Company shall not vary, except in the ordinary course of business, the
terms and conditions of the employment of their employees without the consent of
the Board of Directors of the Transferee Company.

SECTION 8 BUSINESS AND PROPERTY IN TRUST FOR THE TRANSFEREE COMPANY:

With effect from the Appointed Date and up to and including the Effective Date:

The Transferor Company shall carry on its business activities with due diligence and business
prudence and shall conduct its business in the ordinary course consistent with past practice.
Until the Effective Date and subject to such consents as may be necessary:
(i) The Transferor Company shall carry on and be deemed to have carried on its

business and activities and shall hold and stand possessed of and shall be deemed to
have held and stood possessed of the Undertaking of the Transferor Company on
account of and in trust for the Transferee Company; and

(ii) all the profits or incomes accruing or arising to the Transferor Company or
expenditure or losses incurred by the Transferor Company shall for all purposes be
treated and be deemed to be and accrue as profits or incomes or expenditure or
losses of the Transferee Company.

(iii) The Transferee Company shall also be entitled, pending the sanction of the Scheme,
to apply to the Central Government, State Government, and all other agencies,
departments and statutory authorities concerned, wherever necessary, for such
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consents, approvals and sanctions which the Transferee Company may require
including the registration, approvals, exemptions, reliefs, etc., as may be required /
granted under any law for time being in force for carrying on business of Transferor
Company by the Transferee Company.

(iv) The Transferor Company shall carry on their business activities with due diligence
and business prudence and shall not undertake any additional financial
commitments, borrow any amounts or incur any other liabilities or expenditure,
issue any additional guarantees, indemnities, letters of comfort or commitment
either for itself or on behalf of its subsidiaries, or sell, transfer, alienate, charge,
mortgage or encumber or deal with the undertaking, save and except, in each, in the
following circumstances:

(a) if the same is in the ordinary course of business as carried on by it as on the
date of filing this Scheme with the National Company Law Tribunal/ Central
Government; or

(b) if the same is required for this Scheme; or
(c) if the same is expressly permitted by this Scheme; or
(d) if written consent of transferee company has been obtained.
(e) Pending sanction of the Scheme, the Transferor Company shall not make any

change in their respective capital structure either by any increase, (by issue
of equity shares on a rights basis, bonus shares, convertible debentures or
otherwise) decrease, reduction, reclassification, sub division or
consolidation, re organization, or in any other manner which may, in any
way, affect the Share Exchange Ratio, except by mutual consent of the
respective Boards of Directors of the Transferor and Transferee Company or
as may be expressly permitted under this Scheme.

SECTION 9 – ACCOUNTING TREATMENT

a. Upon the Scheme becoming effective, with effect from the Appointment Date for
the purpose of accounting for and dealing with the value of assets and liabilities of
the Transferor Company, the Transferee Company shall account for the
amalgamation in accordance with the accounting for Common Control Transactions
in accordance with applicable Accounting Standards notified under the provisions of
the Act, read with relevant rules framed thereunder.

b. The Transferee Company shall record the assets, liabilities and reserves relating to
the Transferor Company vested in it pursuant to this Scheme, at their respective
carrying amounts.

c. The identity of the reserves of the Transferor Company if any, shall be preserved and
they shall appear in the financial statements of the Transferee Company in the same
form and manner in which they appeared in the financial statements of the
Transferor company.

d. Upon coming into effect of this Scheme, to the extent that there are inter company
loans, advances, deposits balances or other obligations as between the Transferor
Company and the Transferee Company, the obligations in respect thereof shall come
to an end and corresponding effect shall be given in the books of accounts and
records of the Transferee Company for reduction of any assets or liabilities, as the
case may be. Further no interest shall be provided on loans and advances or any
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outstanding loans and advances, if any, after Appointed Date. All inter party
transactions between the Transferor Company and the Transferee Company shall be
treated as intra party transactions for all purposes and intercompany balances shall
stand cancelled.

e. The shares held by Transferee Company in Transferor Company and vice versa shall
stand cancelled and there shall be no further obligation in that behalf.

f. In case of any difference in Accounting Policy between the Transferor Company and
the Transferee Company, the Accounting Policies followed by the Transferee
Company shall prevail and the difference till Appointed Date would be quantified
and adjusted in the reserves of the Transferee Company to ensure that the financial
statements of the Transferee Company reflect the Financial position on the basis of
consistent accounting policy.

g. For any matter arising in connection with the accounting treatment, the Board of
Directors of Transferor Company and Transferee Company would deal with the same
in consultation with the experts on the said matter.

SECTION 10 ISSUE OF EQUITY SHARES BY THE TRANSFEREE COMPANY

SUB SECTION 1 CONSIDERATION

(c) Upon the Scheme becoming finally effective, in consideration of the transfer and
vesting of the undertaking of the Transferor Company in the Transferee Company in
terms of this Scheme, the Transferee Company shall subject to the provisions of this
Scheme and without any further application or action or deed, issue at par and allot to
the shareholders of the Transferor Company whose names are found in the Register of
Members of the Transferor Company on a date after the effective date to be fixed by
the Board of Directors of the Transferee Company (hereinafter called the “Record
Date”) as per the recommended exchange ratio on the basis of the fair valuation of the
equity shares of the Transferee Company and the equity shares of the Transferor
Company in the following manner:

1 (One) Equity Share of Rs.10/ each of Transferee Company for every 4 (Four) Equity
Shares of Rs.10/ each held in Transferor Company.

Fractional entitlements, if any, will be dealt in the manner specified in Part II, Section
10, Sub section 2, Clause (c) of this Scheme of Amalgamation.

(d) Upon the Equity Shares being issued and allotted, as aforesaid by the Transferee
Company, the Equity Shares issued by the Transferor Company and held by their
shareholders, shall be deemed to have been automatically cancelled and be of no
effect.

SUB SECTION 2 –NEW EQUITY SHARES
 
a) The new equity shares to be issued and allotted by the Transferee Company in terms of

this Scheme shall be subject to the provisions of the Memorandum and Articles of
Association of the Transferee Company and shall inter se rank pari passu in all respects
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with the existing equity shares of the Transferee Company, including in respect of voting
rights and dividend, if any, that may be declared by the Transferee Company on or after
the Effective Date.

(b) The shares and share certificates of the Transferor Company held by the members of the
Transferor Company shall, without any further application, act, instrument or deed, be
deemed to have been automatically cancelled and non negotiable and be of no effect on
and from the Record Date.

(c ) Fractional Entitlement:

No fractional certificates shall be issued by the Transferee Company in respect of the
fractional entitlements, if any, to which the shareholders of the Transferor Company are
entitled on the issue and allotment of equity shares by the Transferee Company in
accordance with this Scheme. The Board of Directors of the Transferee Company shall
instead round off such equity shares to the nearest number and issue those equity
shares to the concerned shareholders of the Transferor Company.

SUB SECTION 3 DECLARATION OF DIVIDEND:
 

(a) With effect from the date of filing of this Scheme with the National Company Law
Tribunal/ Central Government and up to and including the Effective Date, the
Transferor Company and the Transferee Company shall be entitled to declare and
pay dividends, whether interim or final, to their respective equity shareholders as on
the respective record dates for the purpose of dividend. Provided that the Transferor
Company shall declare a dividend only after obtaining the prior permission of the
Transferee Company and the shareholders of the Transferor Company shall not be
entitled to dividends, if any, declared by the Transferee Company prior to the
“Effective Date”.

(b) Until coming into effect of this Scheme, the holder of equity shares of the Transferor
Company and the Transferee Company shall, save as expressly provided otherwise in
this Scheme, continue to enjoy their existing rights under their respective Articles of
Association including their right to receive dividend.

(c) It is clarified that the aforesaid provisions in respect of declaration of dividends,
whether interim or final, are enabling provisions only and shall not be deemed to
confer any right on any member of the Transferor Company and / or the Transferee
Company to demand or claim any dividends which, subject to the provisions of the
Act, shall be entirely at the discretion of the respective Board of Directors of the
Transferor Company and the Transferee Company and subject, wherever necessary
to the approval of the shareholders of the Transferor Company and the Transferee
Company, respectively.

PART III

GENERAL TERMS AND CONDITIONS APPLICABLE TO THE ENTIRE SCHEME

SECTION 1 DISSOLUTION OF THE TRANSFEROR COMPANY:
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(a) Upon coming into effect of this Scheme, the resolutions, if any, of the Transferor
Company, which are valid and subsisting on the Effective Date, shall continue to be
valid and subsisting and be considered as resolutions of the Transferee Company and
if any such resolutions have upper monetary or other limits being imposed under the
provisions of the Act, or any other applicable provisions, then the said limits shall be
added and shall constitute the aggregate of the said limits in the Transferee
Company.

(b) The Transferor Company and the Transferee Company shall, with reasonable
dispatch, apply to the National Company Law Tribunal/ Central Government for
necessary orders or directions for holding meetings of the members of the
Transferor Company and the Transferee Company for sanctioning this Scheme of
Amalgamation under Section 230 to 240 of the Companies Act, 2013 or for
dispensing the holding of such meetings and Orders under Section 230 of the
Companies Act, 2013, for carrying this Scheme into effect and for dissolution of the
Transferor Company without winding up.

(c) Subject to an Order being made by the National Company Law Tribunal/ Central
Government under Section 230 to 240 of the Companies Act, 2013, the Transferor
Company shall be dissolved without the process of winding up on the Scheme
becoming effective in accordance with the provisions of the Act and the Rules made
there under.

SECTION 2 APPROVALS AND MODIFICATIONS:

(b) The Transferor Company and the Transferee Company may jointly assent from time
to time on behalf of all persons concerned to any modifications or amendments or
additions to the Scheme or to any conditions or limitations which the National
Company Law Tribunal and/or the other competent authorities, if any, under any
law, may deem fit and approve of or impose and which the Transferor Company and
the Transferee Company may in their discretion deem fit and may resolve all doubts
or difficulties that may arise for carrying out the Scheme and do and execute all acts,
deeds, matters and things necessary for bringing the Scheme into effect. The
aforesaid powers of the Transferor Company and the Transferee Company may be
exercised by their respective Board of Directors, a Committee of the concerned
Board or any Director (hereafter referred as the “delegates").

(b) For the purpose of giving effect to the Scheme or any modifications or amendments
thereof or additions thereto the delegate(s) of the Transferor Company and the
Transferee Company may jointly give and are hereby authorised to determine and
give all such directions as are necessary including directions for settling or removing
any difficulties towards implementation of the sanctioned Scheme, as the case may
be, which shall be binding on all parties in the same manner as if the same were
specifically incorporated in the Scheme.

(c) The Transferor Company and the Transferee Company acting through their
respective Board of Directors or other persons, duly authorized by their respective
board in this regard, shall be authorized, to take such steps, as may be necessary,
desirable or proper to resolve any doubts, difficulties or questions that may arise,
whether by reason of any order of the National Company Law Tribunal or of any
directive or order of Central Government or any other authorities or otherwise, in
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connection with this Scheme and/or matters concerning or connected therewith.
(d) If any part of this Scheme hereof is ruled illegal or invalid by or is not sanctioned by

any National Company Law Tribunal or Central Government or is unenforceable
under present or future laws, then it is the intention of the parties that such part
shall be severable from the remainder of the Scheme, and the Scheme shall not be
affected thereby, unless the deletion of such part shall cause this Scheme to become
materially adverse to any party, in which case the parties shall attempt to bring
about a modification in the Scheme, as will best preserve for the parties the benefits
and obligations of the Scheme, including but not limited to such part or provision.

(e) This Scheme has been drawn up to comply with the conditions relating to
“Amalgamation” as specified under Section 2(1B) of the Income Tax Act, 1961. If any
terms or provisions of the Scheme are found or interpreted to be inconsistent with
the provisions of the said Section of the Income Tax Act, 1961, at a later date
including resulting from an amendment of law or for any other reason whatsoever,
the provisions of the said Section of the Income Tax Act, 1961, shall prevail and the
Scheme shall stand modified to the extent determined necessary to comply with
Section 2(1B) of the Income Tax Act, 1961.

SECTION 3 SCHEME CONDITIONAL UPON

This Scheme is conditional upon the following approvals / events and the Scheme shall be
deemed to be effective on obtaining last of the following approvals and the occurrence of
the last of the following events:

(f) The approval of the Scheme by the requisite majority of the members of the Transferor
Company and Transferee Company respectively as required under Sections 230 to 240 of
the Companies Act, 2013;

(g) The approval of the Scheme by the requisite majority of the creditors of the Transferor
Company and Transferee Company respectively;

(c) The sanction of the Scheme by the National Company Law Tribunal/ Central
Government under Sections 230 to 240 of the Companies Act, 2013 and other
applicable provisions of the Act, Rules and Regulations;

(d) Certified copies of the National Company Law Tribunal/ Central Government Orders
being filed with the Registrar of Companies concerned by the respective companies.
The Scheme shall become operative on the date or the last of the dates on which the
certified copies of the orders of the National Company Law Tribunal sanctioning the
Scheme are filed by the Transferor Company and the Transferee Company with the
respective Registrar of Companies and such date shall be known as the Effective Date.

(e) Compliance with such other conditions as may be imposed by the National Company
Law Tribunal/ Central Government

SECTION 4 COSTS, CHARGES AND EXPENSES

Upon the Scheme becoming effective, all costs, charges, taxes, levies and all other expenses,
if any, of the Transferor Company and the Transferee Company arising out of/or incurred
after the Effective Date for carrying out and implementing the Scheme and matters
incidental thereto, shall be borne and paid by the Transferor Company (save as otherwise
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expressly agreed).

SECTION 5 SANCTION AND APPROVALS NOT FORTHCOMING

b. In the event of this Scheme failing to take effect as may be agreed by the respective
Boards of Directors of the Transferor Company and the Transferee Company, this
Scheme shall become null and void and in that event no rights and liabilities whatsoever
shall accrue to or be incurred inter se by the parties or their shareholders or creditors or
employees or any other person. In such case each Company shall bear its own costs or as
may be mutually agreed.

c. Save and except in respect of any act or deed done prior thereto as is contemplated
hereunder, or as to any right, liability or obligation which has arisen or accrued
pursuant thereto and which shall be governed and be preserved or worked out as is
specifically provided in the Scheme or as may otherwise arise in law, the Scheme
shall stand revoked, cancelled and be of no effect if the events or sanctions and
approvals referred to in Part III Section 3 have not occurred.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 
CHENNAI BENCH, CHENNAI 

COMPANY APPLICATION  NO. CA (CAA)/ 68 (CHE)/ 2022 

IN THE MATTER OF SECTIONS 230 TO 240 AND OTHER APPLICABLE PROVISIONS 
OF THE COMPANIES ACT, 2013 

AND 
IN THE MATTER OF SCHEME OF AMALGAMATION OF RMKV FASHION GARMENT PRIVATE 

LIMITED WITH RMKV FABRICS PRIVATE LIMITED 

RMKV FABRICS PRIVATE LIMITED  
A Company incorporated under the Companies 
Act, 1956, and having its Registered Office at 
176-F, Trivandrum Road, Vannarpettai,
Tirunelveli - 627003, Tamil Nadu
Represented by its Managing Director
Mr. N.Viswanath
(DIN: 02434813) ….APPLICANT / TRANSFEREE COMPANY 

FORM OF PROXY 

I/We, the undersigned Unsecured Creditor(s) of RMKV FABRICS PRIVATE LIMITED hereby 

appoint _______________________________ of ___________________________________ 

and failing him/her _____________________________________ of 

_____________________________as my/our proxy to act for me/us on my/our behalf at 

the Meeting of the UNSECURED CREDITORS of RMKV FABRICS PRIVATE LIMITED  to be held 

on Friday, the 27th day of January, 2023 at 12.00 P.M. at the Registered Office of the 

Company at No.176-F, Trivandrum Road, Vannarpettai, Tirunelveli – 627003, Tamil Nadu 

for the purpose of considering and if thought fit, approving with or without modification(s), 

the Scheme of Amalgamation between RMKV FASHION GARMENT PRIVATE LIMITED with 

RMKV FABRICS PRIVATE LIMITED, at such meeting and at any adjournment or 

adjournments thereof to vote for me/us and in my/our name 

_________________________________, (here, if ‘for’, insert ‘for’, if ‘against’ insert 

‘against’, and in the latter case, strike out the words below after “Scheme of 

Amalgamation”) relating to the said  Scheme of Amalgamation and the resolution, either 

with or without modification, as my/our proxy may approve. 

[Strike out what is not necessary] 
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Dated this __________ day of  ____________________ 2022 

Name:_____________________________ 

Address: 

 _________________________________ 

Signature 
 ________________________________ 

Note: 

1. All alterations made in the Form of Proxy should be initialed.
2. Proxy, in order to be effective, to be deposited at the Registered Office of the Company

at No. 176-F, Trivandrum Road, Vannarpettai, Tirunelveli – 627003, Tamil Nadu  not later
than 48 hours before the meeting.

3. The Corporate Members intending to send their Authorised Representatives to attend
the meeting are requested to send to the Company, a Certified True Copy of the Board
Resolution / Authorization Letter(s) authorising their Representative to attend and vote
on their behalf at the Meeting.

Affix Re. 1 
Revenue 

Stamp 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 
CHENNAI BENCH, CHENNAI 

COMPANY APPLICATION  NO. CA (CAA)/ 68 (CHE)/ 2022 
IN THE MATTER OF SECTIONS 230 TO 240 AND OTHER APPLICABLE PROVISIONS 

OF THE COMPANIES ACT, 2013 
AND 

IN THE MATTER OF SCHEME OF AMALGAMATION OF RMKV FASHION GARMENT PRIVATE 
LIMITED WITH RMKV FABRICS PRIVATE LIMITED 

RMKV FABRICS PRIVATE LIMITED   
A Company incorporated under the Companies 
Act, 1956, and having its Registered Office at 
176-F, Trivandrum Road, Vannarpettai,
Tirunelveli - 627003, Tamil Nadu
Represented by its Managing Director
Mr. N.Viswanath
(DIN: 02434813) ….APPLICANT / TRANSFEREE COMPANY 

UNSECURED CREDITORS 

ATTENDANCE SLIP 

MEETING OF THE UNSECURED CREDITORS ON FRIDAY, THE 27TH DAY OF JANUARY, 2023 
AT 12.00 P.M. AT THE REGISTERED OFFICE AT NO. 176-F, TRIVANDRUM ROAD, 
VANNARPETTAI, TIRUNELVELI – 627003, TAMIL NADU 
NAME OF THE UNSECURED 
CREDITORS/ PROXY HOLDER 

ADDRESS 

AMOUNT DUE (in Rs.) 

I certify that I am a Registered Unsecured Creditor /Proxy for the Registered Unsecured 
Creditor of the Company. 
I hereby record my presence at the meeting of the Unsecured Creditors of RMKV FABRICS 
PRIVATE LIMITED on Friday, the 27th day of January, 2023.  

Signature of Unsecured Creditor / Proxy 




