MEMORANDUM OF ASSOCIATION
OF
ADITYA BIRLA LIFESTYLE BRANDS LIMITED
(COMPANY LIMITED BY SHARES)

TABLE -A OF SCHEDULE | - COMPANIES ACT, 2013
I. The name of the Company is Aditya Birla Lifestyle Brands Limited (Company)

Il. The registered office of the Company will situate in the State of Maharashtra - MH.
ll. The object for which the Company is established are:

A. THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:

1) To carry on India and elsewhere in any place or places in the world the trade or the
business of manufacturers, exporters, importers, traders, dealers, merchants, shippers,
indentors, distributors, wholesalers, retailers, shopkeepers, hirers, commission agents,
muccadums, brokers, stockists, mercantile agents, forwarding agents, warehousemen,
in all types of fabrics, cotton, knitted, dyed, processed wool, jute, hemp, silk, nylon and
allied materials and articles, textile of all kinds, ready to wear garments, non wearables,
and made up of all kinds, makers and tailors of all kinds of industrial/domestic
wearing/non-wearing apparels, linen, carpets and rugs, strapes, tapes, ribbon, elastic
braids and labels and as ginners, pressers, packers, calendars, spinners, weavers,
bleachers, dyers, combers and traders of cotton, wool, silk, nylon, synthetic, man-made
fibre, flax, hemp, jute and other fibrous substances whether textile, felted, netted or
looped and of waste materials and cotton seeds and to run spinning, weaving, pressing,
ginning and processing or manufacturing mills, dyeing, printing and bleaching factories
and carry on all the above business in all or any of their respective branches.

2) To manufacture, buy, sell, import, export, refine, manipulate or otherwise deal in
textiles and piece- goods of all kinds, yam, threads, siiks and art silks, cotton, woolens,
nylon, synthetic, man-made and allied materials, rayons and fabrics of all kinds,
woven/non-woven cloths, industrial cloth, oil-cloth, leather cloths, Hessians, jute
cloths, man-made fibres including regenerated cellulose-rayons, nylon and the like,
textile auxiliaries, and sizing materials including starch.

3) To offer one stop solution for sale, purchase, export, import, and the like, of Garments,
fashion clothes, fashion products, life style products, apparels, general merchandise
etc.

B. MATTERS WHICH ARE NECESSARY FOR FUTHERANCE OF THE OBJECTS SPECIFIED IN CLAUSE IlI
(A) ARE: -

1) To enter into partnership or into any arrangement for sharing profits, union of interest, co-
operation, joint-venture, reciprocal concessions or otherwise with any persons, firm or
company carrying on or engaged in any business or transactions which this Company is
authorized to carry on and subject to Section 230 to 234 of the Companies Act, 2013, to
amalgamate with any other such Company, having objects altogether or in part similar to
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2)

3)

4)

5)

7)

8)

those of the Company.

To apply for, purchase or otherwise acquire any patents, brevets ‘invention, licenses,
concessions, and the like conferring any exclusive or non-exclusive or limited right to use or
any secret or other information as to any invention which may seem capable of being used
for any of the purposes of the Company, or the acquisition of which may seem calculated
directly or indirectly, to benefit the Company, and to use, exercise, develop or grant licenses
in respect of or otherwise turn to account the property, rights, or information so acquired.
To apply for, register, purchase, lease, acquire, hold, use, control, licence, sell, assign or
dispose of patents, patent rights, copyrights, trade-marks, formulae, licences, inventions,
processes, distinctive marks and similar rights.

To invest surplus funds of the Company from time to time in any class of assets, whether
financial or otherwise, immovable or movable, including deposits, units of any unit trust
scheme or mutual funds, Government securities or in other securities (listed or
unlisted) of any entity {including but not limited to private or public limited companies,
partnership or proprietorship firms, etc) including shares, bonds and debentures or in
such other form or properties of any kind, as may from time to time be determined by
the company, and from time to time vary such investments and to execute all assignments,
transfers, receipts and documents that may be necessary in that behalf.

To open accounts with any bank or financial institutions and to draw, make, accept, endorse,
discount, execute and issue promissory notes, bills of exchange, bills of lading, warrants,
debentures and such other negotiable or transferable instruments of all types and to buy,
sell and deal in the same.

To buy, sell, trade and deal in all kinds of plant, equipment, machinery, apparatus, tools,
utensils, commodities, substances, articles and things necessary or useful for carrying on any
of the above businesses or usually dealt with by persons engaged therein.

To carry on business as manufactures, processors, dealers, importers and exporters of all
kinds of packing materials and media required for carrying out the business of the Company.

To enter into any arrangement with any government or authorities, municipal, local or
otherwise or any person or Company, in India or abroad, that may seem conducive to the
objects of the company or any of them and to obtain from any such government, authority,
persons or company any rights privileges, charters, contracts, licenses and concessions.

To apply for and obtain any order of Central/State Governments or such other authority for
enabling the company to carry any of its objects into effect or for effecting any modifications
of the company's constitution or any other such purpose, which may seem expedient and to
make representations against any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's interests.
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9)

10)

11)

12)

13)

14)

15)

16)

To purchase or otherwise acquire and undertake the whole or any part of the business,
property, rights and liabilities of any Company or person carrying on business which this
Company is authorised to carry on or is possessed of rights suitable for any of the purposes
of this Company.

To pay, satisfy or compromise any claims made against the company in respect of any
contracts of insurance granted by, dealt in or entered into by the company which claims the
company may deem it expedient to pay, satisfy or compromise notwithstanding that the
validity thereof at law may be disputable and to revive any contracts that may have become
void or lapsed on such terms and conditions and in such cases as may be deemed expedient
or in lieu of reviving any such contract make any other concession in favour of the person or
any of the persons entitled to such contract.

To do all or any of the above things as principals, agents, contractors, trustees or otherwise
and by or through trustees, agents or otherwise and either alone or in conjunction with
others and to do all such other things as are incidental or as the company may think
conducive to the attainments of the above objects or any of them.

To build, repair, replace or reinstate any premises, machinery and property of every other
description and to carry on any kind of business incidental thereto.

To undertake payment of all rents and performance and observance of all covenants,
conditions and agreements contained in or reserved by any lease or leases which may be
granted or assigned to or may be otherwise acquired by the company.

To obtain, apply for, arrange for the issue or enactment of Order of Act of Legislature or Act
of Authority in India, or any other part of the world for enabling the company to obtain
powers, authorities, protection, financial and other help necessary or expedient to carry out
or extend any of the objects of the company or for any other purpose which may seem
expedient and to oppose any proceedings or applications or any other endeavours, steps
or measures which seems calculated directly or indirectly to prejudice the company’s
interest.

To educate, train and examine for reward or otherwise managers, operators, employees
and other persons as to their knowledge of and competence or fitness for the respective
duties or employment and to grant to them or any of them certificates of such knowledge,
competence and fitness and by any means whatsoever to disseminate knowledge and
information on all professions, commercial, technical, industrial, educational and other
subjects of any description.

To sell or dispose of the undertaking of the company or any part thereof for such
consideration, and to such person or company as the company may think fit, and in particular
for shares, debentures or securities, of any other company having objects altogether or in
part similar to those of the company.
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17)

18)

19)

20)

21)

22)

To apply the assets of the company in any way in or towards the establishment, maintenance
or extension of any association, institution or fund in any manner connected with any
particular trade or business or with trade or commerce generally including any association,
institution or fund for the protections of the interests of masters, owners, and employers
as against loss by bad debts, strikes, combinations, fire, accidents or otherwise or for the
benefit of any clerks, workmen or others at any time employed by the company or
any of its predecessors in business or their families or dependents and whether or not in
common with other persons or classes of persons and in particular of friendly,
cooperative and other societies, reading rooms, libraries, educational and charitable
institutions, refectories, dining, and recreation rooms, churches, temples, places of worship,
schools, and hospital and to grant gratuities pensions and allowances and to contribute to
any funds raised by public or local subscriptions for any purpose whatsoever.

To promote, form and register, aid in the promotion, formation and registration of any
Company or companies, subsidiary or otherwise for the purpose of acquiring all or any of the
properties, rights and liabilities of this Company and to transfer to any such Company any
property of this Company and t be interested in or take or otherwise acquire, hold, sell or
otherwise dispose off shares, stock, debentures and such other securities of all types in or of
any such Company, subsidiary or otherwise for all or any of the objects mentioned in this
Memorandum and to assist any such Company and to undertake the management and
secretarial or such other work, duties and business on such terms as may be arranged.

To invest in other than investment in Company's own shares and deal with moneys of the
company not immediately required, in such shares or upon such securities or investments
and in such manner as may, from time to time, be determined.

To advance money not immediately required by the Company or give credit to such persons,
firms or companies and on such terms with or without security as may be deemed expedient
and in particular to customers and such others having dealings with the Company and to give
guarantees or securities of any such persons, firms or companies as may appear proper or
reasonable to the Directors, provided that the Company shall not carry on the business of
banking within the meaning of Banking Regulation Act, 1949.

To sell, improve, alter, manage, develop, exchange, lease, mortgage, enfranchise, dispose
off, turn to account or otherwise deal with all or any part of the land, properties, assets and
rights and the resources and undertakings of the company, in such manner and on such
terms as the Directors may think fit.

To develop and turn to account any property real or personal acquired by the Company
or in which the Company is interested for business purpose and in particular by laying out
and preparing the same for building purposes, constructing, altering, pulling down and
improving buildings, and by paving, draining, letting on building lease or building
agreement and by advancing money to and entering into contracts and arrangements of
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23)

24)

25)

26)

27)

28)

29)

30)

all kinds with builders, contracts, tenants and others.

To remunerate any person or company, for services rendered or to be rendered in or about
the formation or promotion of the company or the conduct of its business.

To create any depreciation fund, reserve fund, sinking fund, provident fund, superannuation
fund or any special or other such fund, whether for depreciation or for repairing, improving,
extending or maintaining any of the properties of the company or for redemption of
debentures or redeemable preference shares, employees' welfare or for any other such
purpose conducive to the interest of the Company.

To provide for the welfare of employees or ex-employees (including Directors and other
Officers) of the Company and the wives and families or the dependents or connections of
such persons, by building or contributing to the building of houses, dwellings or by grants of
money, pensions, allowances, bonus or other such payments or by creating and from time
to time subscribing or contributing to provident fund and other associations, institutions,
funds or trusts and/or by providing or subscribing or contributing towards places of
instruction and recreation, hospitals and dispensaries, medicals and such other attendance
and assistance as the Company shall think fit.

To adopt such means of making known the products of the Company as may seem expedient
and in particular by advertising in the press, by circulars, by purchase and exhibition of works
of art or interest, by publication of books and periodicals and by granting prizes, rewards and
donations or holding exhibitions.

Subject to Section 66 of the Companies Act, 2013 in the event of winding up to distribute
among members of the Company in specie or in cash any property of the Company.

To do all or any of the above things and all such other things as are incidental or may be
thought conducive to the attainment of the above object or any of them and as principals,
agents, contractors, trustees or otherwise, and by or through trustees, agents or otherwise
and either alone or in conjunction with others.

To enter into technical and financial collaboration with foreign and Indian collaborators for
the manufacturers of the company.

To receive loan, borrow or raise money in such manner as the Company shall think fit, and in
particular by the issue of debentures, or debenture stock (perpetual or otherwise) and to
secure the repayment of any money borrowed, raised or owing by mortgage, charge or lien
upon all or any of the property or assets of the Company (both present and future), including
its uncalled capital, and also by a similar mortgage, charge or lien to secure and guarantee
the performance by the Company or any other persons or Company of any obligation
undertaken by the Company or any other person or Company as the case may be.
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.

VI.

31) To subscribe, contribute or otherwise to assist or guarantee money for any national, charitable,
benevolent, public, general or useful object or for any exhibition or subject to the provision of the
Companies Act, 2013.

32) Subject to the provisions of Section 52 of the Companies Act, 2013 to place, to reserve or to
distribute as bonus shares among the members or otherwise to apply as the Company may from
time to time think fit any moneys belonging to the Company including those received by way of
premium on shares or debentures issued by the Company at a premium and any moneys received
in the respect of forfeited shares and moneys arising from the reissued by the Company of forfeited
shares.

The Liability of the member(s) is limited and this liability is limited to the amount unpaid, if any,
on the shares held by them.

The Authorised Share Capital of the Company is X 20,00,55,50,000 (Rupees Two Thousand Crore
Fifty Five Lakhs Fifty Thousand only) divided into 2,00,00,00,000 (Two Hundred Crore) Equity
Shares of X 10/- each (Rupees Ten only) amounting to X 20,00,00,00,000 (Rupees Two Thousand
Crore only), and 5,55,000 (Five Lakhs Fifty Five Thousand) preference shares of X 10/- each
amounting to X 55,50,000 (Rupees Fifty Five Lakhs Fifty Thousand Only) with a power to increase
or reduce the capital of the Company in accordance with the provisions of the Companies Act,
2013 and to classify or reclassify the Share Capital.

We, the several persons, whose names and addresses are subscribed, are desirous of being

formed into a company in pursuance of this memorandum of association, and we respectively
agree to take the number of shares in the capital of the company set against our respective names:
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OF
ADITYA BIRLA LIFESTYLE BRANDS LIMITED

(COMPANY LIMITED BY SHARES)

Birla Fashion and Retail
Limited

s/o: Amarnath Dikshit
Address:E405,RahejaR
esidency, 8th C Main
Road, Koramangala,
3rd Block, Bangalore
560034

Occupation: Service

S. Subscriber Details
No.
Name, Address, DIN/PAN/ No. of shares taken DSC Date
Description and Passport
Occupation Number
1 Mr. Ashish Dikshit 01842066 | 1 Equity Sd/- 08/04/2024
Nominee of Aditya Preference
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ADITYA BIRLA 00170411 | 49,994 Equity Sd/- 08/04/2024
FASHION AND RETAIL Preference
LIMITED

Address: Piramal
Agastya Corporate
Park, Building A, 4th
and 5th Floor, Unit No.
401, 403, 501, 502,
L.B.S Road, Kurla
Mumbai - 400 070

Authorised
Representative
Name: Anil Kumar
Malik

S/o: Late Kishan
Kumar Malik Address:
A 4307, Altamonte,
Omkar, Western
Express Highway
Malad (E) — 400097
Occupation: Service

Name: Ms. Sonia 02948682 | 1 Equity Sd/- 08/04/2024
Bhandari Nominee of Preference
Aditya Birla Fashion
and Retail Limited

D/o: Mr. Shiv Kumar
Gupta

Address: J-402,
Prateek Laurel, Plot Gh
001,Sector 120, Noida,
Gautam Budh

Nagar Noida Uttar
Pradesh 201301

India

Individual

Occupation: Service

Name: Mr. Manoj Binod | AAAPF7867) | 1 Equity Sd/- 08/04/2024
Fitkariwala Preference
Nominee of Aditya Birla
Fashion and Retail
Limited

S/o: Mr. Binod
Fitkariwala

Address: Flat No. 2003,
Tower A, Enigma by
Oberoi Realty, LBS
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ADITYA BIRLA LIFESTYLE BRANDS LIMITED

OF

(COMPANY LIMITED BY SHARES)

Road, just before
Johnson and Johnson,
Mulund West Mumbai
Maharashtra 400080
India

Individual
Occupation: Service

Name: Mr. Abhishek
Ananda Hegde
Nominee of Aditya Birla
Fashion and Retail
Limited

S/o: Mr. Ananda Hegde
Address: D/9, Neelkanth
Narayan, Opp. Jondhale
High School, Dombivali
West, Maharashtra
“21202Vishnunagar
Thane

India

Individual

Occupation: Service

AGSPH4439C | 1

Equity

Preference

Sd/-

08/04/2024

Name:

Ms. Yoshita Susmit
Vora Nominee of
Aditya Birla Fashion
and Retail Limited

D/o: Mr. Susmit Vora
Address: A/603,
Radhe,

Pashabhai Park, Race
Course, Vadodara
Vadodara Gujarat
390007 Racecourse
Vadodara India
Individual
Occupation: Service

AGNPV8102H | 1

Equity

Sd/-

Preference

08/04/2024

Name:

Mr. Rajesh Annamalai
Nominee of Aditya Birla
Fashion and Retail
Limited

S/0: Mr. Annamalai
Address: 1202, Yucca
Block,

ABLPA4734F 1

Equity

Sd/-

Preference

08/04/2024
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Nahar Amrit Apts,
Chandivali, Opp to
Nahar International
School, Mumbai
Mumbai Maharashtra
100072 Mumbai
Mumbai India

Individual
Occupation: Service
Total shares taken 50,000
Signed before Me
Name Address, Description and | DIN/PAN/Passport | DSC Dated
Occupation Number/
Membership
Number
FCS | Janmejay | 38, 2nd Floor, Sant 9348 Sd/- 08/04/2024
Singh nagar, East of kailash,
Rajput Delhi-110065
Individual
Professional

»

Certified True Cop “
- . » . y )
For Aditya Birla Lifestyle Brands Limited

Co pany Secretary
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ARTICLES OF ASSOCIATION
OF
ADITYA BIRLA LIFESTYLE BRANDS LIMITED

The regulations comprised in these Articles of Association have been adopted
pursuant to a resolution passed by the members of Aditya Birla Lifestyle Brands
Limited (“Company”) at the Extra Ordinary General Meeting held on May 24, 2025, in
substitution and to the entire exclusion of the regulations contained in the extant
Articles of Association of the Company.

PRELIMINARY

The Company is established with Limited Liability in accordance with and subject to
the provisions of the Companies Act, 2013 and the Regulations contained in the
“Table F” in the “Schedule 1” of the Companies Act, 2013 (“said Table F”), shall be
applicable to the Company, as are applicable to a public company limited by shares,
so far as they are not inconsistent with any of the provisions contained in these
regulations or any modification(s) thereof.

In case of any conflict between the regulations as contained in these presents and
the regulations as contained in the said Table F, the regulations of these presents
shall prevail and in case of absence of a provision in these presents, dealing with any
particular subject matter, the provisions of the said Table F, if any, shall be applicable
to the Company.

Accordingly, the regulations for management of the Company and for the
observance of the members shall be such as are contained in these Articles.

i Copy o

Certified True .

For Aditya Birla Lifestyle Brands Li?‘ﬁ_p
0 ¢ “

-

ompany Secretary
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ARTICLES OF ASSOCIATION
OF
ADITYA BIRLA LIFESTYLE BRANDS LIMITED

INTERPRETATION

The marginal notes appearing hereunder shall not affect the meaning and/or
interpretation of the regulations in these presents, unless there be something in the
subject or context inconsistent therewith.

In these present regulations, the following words and expressions shall have the
following meanings, unless repugnant to the subject or context.

“The Company” or “This Company” means Aditya Birla Lifestyle Brands Limited;

“Act” or “The Companies Act, 2013” or “The said Act” or “The act” shall mean the
Companies Act, 2013 (Act No. 18 of 2013) and shall include the section(s) or
provision(s) thereof and Rules made thereunder including any statutory
amendment(s) and/or modification(s) and/or re-enactments thereto for the time
being in force and the term shall be deemed to refer to the applicable section(s)
thereof which is relatable to the relevant Article in which the said term appears in
these presents and any previous company law, so far as may be applicable;

“Annual General Meeting” shall mean the annual general meeting(s) of the
Company convened and held in accordance with the Act;

“Alter” and “Alteration” shall include the making of additions, omissions and
modifications;

“Articles of Association” or “Articles” means the Articles of Association of the
Company as originally framed or as altered from time to time in accordance with the
Act;

“Auditors” shall mean the Statutory Auditors appointed under the said Act;

“Beneficial Owner” shall have the meaning assigned thereto in section 2 of the
Depository Act;
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“Board” or “Board of Directors” shall mean the collective body of the Directors of
the Company and shall include committee(s) thereof;

“Body Corporate” includes a company incorporated outside India but does not
include:
a. acorporation sole,
b. a co-operative society registered under any law relating to co- operative
societies, and
c. any other body corporate (not being a company as defined in the Act) which
the Central Government may, by a notification in the Official Gazette specify
in this behalf.

“Capital” shall mean the share capital for the time being paid-up and/or issued and/
or authorized to be raised for the purposes of the Company;

“Depositories Act” means the Depository Act, 1996, including any statutory
modifications or re-enactment for the time being in force.

“Depository” means a company formed and registered under the Act and which has
been granted a Certificate of Registration to act as a depository under the Securities
and Exchange Board of India Act 1992.

“Directors” shall mean the persons appointed as Directors of the Company, for the
time being;

“Dividend” shall include interim dividend unless otherwise stated;

“Document” shall mean and include anything relating to the Company, available in a
written form including summons, notice, requisition, order, declaration, form and
register, whether issued, sent or received or kept in pursuance of this Act or under
any other law for the time being in force or otherwise, maintained on paper or in

electronic form;

“Executor” or “Administrator’ means a person who has obtained probate or letters
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of administration, as the case may be, from some competent court having
jurisdiction in India and shall include the executor or Administrator or the holder of a
certificate, appointed or granted by such competent court and authorized to
negotiate or transfer the shares of the deceased member;

“Extra-ordinary General Meeting” shall mean an extra-ordinary meeting of the
Company convened and held in accordance with the Act;

“Financial Year” shall mean have the meaning assigned thereto by the Act;

“Financial Statements” shall mean:

(i) balance sheet as at the end of the financial year;

(ii) profit and loss account, for the financial year; cash flow statement for the
financial year;

(iii) astatement of changes in equity, if applicable; and

(iv) any explanatory note annexed to, or forming part of, any document referred to
in sub-clause (i) to sub-clause (iv);

“In writing” or “Written” shall mean any form of documentation done on behalf of
and for the purposes of the Company and shall include an email & such other forms
of documentation(s) and/or transmission(s) made in electronic mode;

“Independent Director” shall have the meaning assigned to it in the Act;

“Key Managerial Personnel” shall mean the Managing Director or Chief Executive
Officer or Manager; company secretary; Whole-time Director; Chief Financial Officer
and such other officer as may be notified from time to time in the Rules or as may be
resolved by the Board, to be included in the Key Managerial Personnel of the
Company;

“Managing Director” shall have the meaning assigned thereto in the Act;

“Member(s)/ Shareholder(s)” shall mean the duly registered holder of the share(s)
of the Company, from time to time, and shall include the subscribers to the
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Memorandum of Association and in case of shares held by a Depository, the
Beneficial Owners whose names are recorded as such with the Depository;

“Memorandum of Association” shall mean the Memorandum of Association of the
Company; as originally framed and/or modified and/or amended from time to time;

“Month” shall mean the English calendar month;

“National Holiday” shall mean the day declared to be a national holiday by the
Government of India;

“Office” shall mean the registered office of the Company, for the time being;
“Officer” shall have the meaning assigned thereto by the Act;

“Ordinary Resolution” shall have the meaning assigned thereto by the Act;
“Paid up” shall include “credited as paid up”;

“Participant” means a person registered as such under Section 12 (1A) of the
Securities and Exchange Board of India Act, 1992.

“Person” shall include any natural or legal person, association of persons,
corporation, company, firm etc.;

“Postal Ballot” shall have the meaning assigned thereto by the Act;

“Proxy” shall mean and include a person duly authorized under a power of attorney
or otherwise;

“Record” includes the records maintained in the form of books or stored in a

computer or in such other form as may be determined by the regulations issued by
the Securities and Exchange Board of India in relation to the Depository Act, 1996.
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“Registered Owner” means a Depository whose name is entered as such in the
records of the Company.

“Register(s)” shall mean the registers, including the register of Members to be
maintained pursuant to the provisions of the Act;

“Registrar” shall mean the Registrar of Companies within whose jurisdiction the
Registered Office of the Company is situated, for the time being;

“Rs.” shall mean the lawful national currency of India;

“Rules” shall mean any rule(s) made pursuant to the provisions of Section 469 of the
Act or such other provisions pursuant to which the Central Government is
empowered to make rules and shall include all amendments and/or re-enactments
and/or modifications thereof, from time to time;

“Seal” shall mean common seal of the Company;

“Secretary” shall mean the Company Secretary of the Company, included in the Key
Managerial Personnel of the Company, appointed pursuant to the provisions of the
Act;

“Securities” shall have the meaning assigned thereto by the Act and shall include any
security as may be specified by the Securities and Exchange Board of India from time
to time;

“SEBI” means the Securities and Exchange Board of India
“Section(s)” shall mean the Section(s) of the Act;
“Share Warrant” shall mean share warrant issued pursuant to provisions of the Act;

“Special Resolution” shall have the meaning assigned thereto by the Act;

6|Page
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“These presents” shall mean these regulations i.e. Articles of Association including all
amendments and/or re-enactments and/or modifications thereof and shall include
the Memorandum of Association where the context so requires;

“Transfer” means (in either the noun or the verb form and including all conjugations
thereof with their correlative meanings) with respect to the securities, shares, the
sale, assignment, transfer or other disposition (whether for or without consideration,
whether directly or indirectly) of any securities/shares or of any interest therein or
the creation of any third party interest in or over the securities/shares, but excluding
any renunciation of any right to subscribe for any securities/shares offered pursuant
to a rights issue to existing shareholders in proportion to their existing shareholding
in the Company;

Words importing the singular number includes the plural number and vice versa.
Words importing the masculine gender shall include the feminine gender.

Words importing persons shall, where the context requires, include bodies corporate
and companies as well as individuals. Subject as aforesaid, any words and
expressions defined in the said Act as modified up to the date on which these
presents become binding on the Company shall, except where the subject or context
otherwise requires, bear the same meanings in these presents.

The Company shall, on being so required by a Member, send to him within seven
days of the requirement and subject to the payment of a fee of Rs. 100/- or such
other fee as may be specified in the Rules for each copy of the documents specified
in Section 17 of the said Act.

Expressions referring to writing shall be construed as including references to printing
lithography, photography and other modes of representing or reproducing words in a

visible form.

Save as aforesaid, any words or expressions defined in the Act shall, if not
inconsistent with the subject or context, bear the same meaning in the presents.
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A. SHARE CAPITAL, VARIATION OF RIGHTS & BUY BACK

Authorised Share 1 The authorized share capital of the Company shall be
Capital the amount as enumerated in the Clause V of the
Memorandum of Association, from time to time.

Kinds of Share 2 The Company may issue the following kinds of shares
Capital in accordance with these presents, the Act, the Rules
and other applicable laws:

(a)  Equity share capital:

(i) with voting rights; and / or
(ii) with differential rights as to dividend,
voting or otherwise in accordance with the
Rules; and
(b)  Preference share capital.

Shares at the 3 Subject to the provisions of the Act and these
Disposal of and presents, the shares in the capital of the Company
under the control shall be under the control of the Board, who may
of the Board issue and/or allot and/or otherwise dispose off the

same or any of them to such persons, in such
proportion and on such terms and conditions and
either at a premium or at par or (subject to the
compliance with the provisions of the Act) at a
discount and at such time as they may from time to

time think fit.
Commission and 4 (a) The Board may exercise the power of paying
Brokerage commissions conferred by the Act, to any

person in connection of the securities, provided
that the rate (%) or the amount of the
commission paid or agreed to be paid shall be
disclosed in the manner required by the Act
and Rules made thereunder and that the rate
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or amount of the commission shall not exceed
the rate or amount prescribed in the Act and
Rules made thereunder.

(b) The commission may be satisfied by the
payment of cash or the allotment of fully or
partly paid shares or partly in the one way and
partly in the other.

(c) The Company may also on issue of shares, pay
reasonable brokerage as may be lawful.

Company’s 5 Except as provided in these presents, none of the
securities not to funds of the Company shall be utilised in the
be purchased purchase of or lent on the security or securities of the

Company and the Company shall not, except as
permitted by the provisions of the Act, give any
financial assistance for the purpose of or in
connection with any purchase of securities of the

Company.
Buy Back of 6 Notwithstanding anything contained in these
Securities presents but subject to all applicable provisions of the

Act or any other Law for the time being in force, the
Company may purchase its own shares or any other
specified securities.

Increase of Capital 7 The members of the Company may, from time to
time, authorize the Board to increase the capital by
the creation of new securities, such increase to be of
such aggregate amount and to be divided into shares
of such respective amounts as the resolution shall
prescribe.

9|Page



ARTICLES OF ASSOCIATION
OF
ADITYA BIRLA LIFESTYLE BRANDS LIMITED

The new securities shall be issued on such terms and
conditions and with such rights and privileges
annexed thereto as the resolution shall prescribe and
in particular, such securities may be issued with a
preferential or qualified right to dividends, and in the
distribution of assets of the Company and with a right
of voting in conformity with the Act and other
applicable laws.

Whenever the capital of the Company has been
increased under the provisions of the presents, the
Board shall comply with the provisions of the Act.

New Capitaltobe 8 Except so far as otherwise provided by the conditions
Part of the of the issue or by these Presents, any capital raised by
Existing Capital the creation of new securities, shall be considered to

be a part of the existing capital and shall be subject to
the provisions herein contained, with reference to
the payment of calls and installments, forfeiture, lien,
surrender, transfer and transmission, voting and

otherwise.
Reduction of 9 The Company may, vide a special resolution passed
Capital by its members, reduce in any manner and with &

subject to any incident authorized and consent

required in accordance with the provisions of the Act

and the Rules;

(a) its share capital; and/or

(b) any capital redemption reserve account;
and/or

(c)  any securities premium account; and/or

(d) any other reserve in the nature of share capital.
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Sub-division,
Consolidation and
Cancellation of
Share(s)

Conversion of
Shares into Stock

10

11

Subject to the provisions of the Act, the Company

may, by ordinary resolution —

(@)  consolidate and divide all or any of its share

capital into shares of larger amount than its
existing shares:
Provided that any consolidation and division
which results in changes in the voting
percentage of members shall require applicable
approvals under the Act;

(b) convert all or any of its fully paid-up shares into
stock, and reconvert that stock into fully paid-
up shares of any denomination;

(c) sub-divide its existing shares or any of them
into shares of smaller amount than is fixed by
the memorandum;

(d) cancel any shares which, at the date of the
passing of the resolution, have not been taken
or agreed to be taken by any person.

Where shares have been converted into stock-

(@)  the holders of stock may transfer the same or
any part thereof in the same manner as, and
subject to the same regulations under which,
the shares from which the stock arose might
before the conversion have been transferred,
or as near thereto as circumstances admit:
Provided that the Board may, from time to
time, fix the minimum amount of stock
transferable, so, however, that such minimum
shall not exceed the nominal amount of the
shares from which the stock arose.

(b)  the holders of stock shall, according to the
amount of stock held by them, have the same
rights, privileges and advantages as regards
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dividends, voting at meetings of the company,
and other matters, as if they held the shares
from which the stock arose; but no such
privilege or advantage (except participation in
the dividends and profits of the company and
in the assets on winding up) shall be conferred
by an amount of stock which would not, if
existing in shares, have conferred that privilege
or advantage.

(¢)  such of the regulations of the company as are
applicable to paid-up shares shall apply to stock
and the words “share” -and “shareholder” in
those regulations shall include “stock” and
“stock-holder” respectively.

Issuance of 12 The Company shall be at liberty, without prejudice to

Preference Shares its other rights, from time to time to create and issue
further preference shares, with or without the right
of redemption, ranking in all respects pari-passu with
the existing preference shares.

Application of 13 Subject to the provisions of the Act, the Board may at
Amounts for any time as it may determine, but not later than
Redemption twenty years from the date of issue and allotment of

the preference shares, apply the net profits or the
moneys of the Company, which may be lawfully
applied for the purpose, including any proceeds of a
fresh issue of shares made for the purpose of
redemption, in redemption of the whole or any part
of the preference shares for the time being issued
and outstanding at par, together with a sum equal to
the arrears of fixed dividend thereon, (whether
earned or declared or not) on the date of
redemption.
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Procedure for 14 At the time of redemption, each such holder shall be

Redemption bound to surrender to the Company the certificate or
certificates for his shares to be redeemed and the
Company shall pay to him the amount payable in
respect of such redemption and where any such
certificate comprises any shares which have not been
drawn for redemption the Company shall issue to the
holder thereof, a fresh certificate therefor.

Period of 15 Any of the preference shares not previously

Redemption redeemed under the foregoing provisions shall be
redeemable not later than expiry of twenty years
from the date of its issue and allotment at par
together with all arrears of the fixed dividend
thereon, (whether earned or declared or not) upto
the date.

Issuance of Shares 16 Subject to the provisions of the Act and all other
with Differential applicable provisions of law, the Company may issue
Rights (a)  securities on a preferential allotment basis; and
(b)  equity shares with differential rights as to
dividend, voting or otherwise.

Further Issue of 17 (@)  Subject to the provisions of the Act, where at

Shares any time after the expiry of two years from the
formation of the Company or at any time after
the expiry of one year from the allotment of
shares in the Company made for the first time
after its formation, whichever is earlier, it is
proposed to increase the subscribed capital of
the Company by allotment of further shares
then:
(i) such further shares shall be offered to the
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persons who at the date of the offer, are

holders of the equity shares of the

Company, in proportion, as nearly as

circumstances permit, to the capital paid

up on those shares at that date;

(i) the offer aforesaid shall be made by a
notice specifying the number of shares
to be offered and limiting a time not
being less than fifteen days or such
lesser number of days as may be
prescribed under applicable Indian law
and not exceeding thirty days from the
date of offer within which the offer, if
not accepted, will be deemed to have
been declined;

(ii) the offer aforesaid shall be deemed to
include a right exercisable by the person
concerned to renounce the shares
offered to him or any of them in favour
of any other person and the notice
referred to in sub clause (b) hereof shall
contain a statement of this right;

(iii) after the expiry of the time specified in the

aforesaid notice or on receipt of earlier
intimation from the person to whom such
notice is given that he declines to accept
the shares offered, the Board may dispose
of them in such manner as they think most
beneficial to the Company.

(b)  Notwithstanding anything contained in sub-
clause (a), the further shares aforesaid may be

offered to any persons (whether or not those

persons include the persons referred to in
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clause (i) of sub- clause (a) hereof) if a Special
Resolution to that effect is passed by the
Company.

(c)  Nothing in sub-clause (iii) of (a) hereof shall be
deemed:
(i) to extend the time within which the offer
should be accepted; or

(i) to authorize any person to exercise the
right of renunciation for a second time on
the ground that the person in whose
favour the renunciation was first made has
declined to take the shares comprised in
the renunciation.

Right to Convert 18 Notwithstanding anything contained in clauses(s)
Loans into Capital above, but subject to the provisions of the Act, the
Company may increase its subscribed capital on
exercise of an option attached to the bonds or
debentures or loans raised by the Company :
(@)  to convert such bonds or debentures or loans
into shares in the Company; or
(b)  to subscribe for shares in the Company.

Provided that the terms of issue of such debentures
or loan containing such an option have been
approved before the issue of such debentures or the
raising of loan by a special resolution passed by the
Company in general meeting.

No Recognition of 19 Except as required by law, no person shall be

Equitable Interest recognised by the Company as holding any share
upon any trust and the company shall not be bound
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by or be compelled in any way to recognise (even
when having notice thereof) any equitable,
contingent, future or partial interest in any share or
any interest in any fractional part of a share or
(except only as by these regulations or by law
otherwise provided) any other rights in respect of any
share except an absolute right to the entirety thereof
in the registered holder.

Variation of Class 20 (@) If at any time the share capital is divided into

Rights different classes of shares, the rights attached
to any class (unless otherwise provided by the
terms of issue of the shares of that class) may,
subject to the provisions of the Act and
whether or not the company is being wound
up, be varied with the consent in writing of the
holders of three-fourths of the issued shares of
that class or with the sanction of a special
resolution passed at a separate meeting of the
holders of the shares of that class.

(b) To every such separate meeting, the provisions
of these regulations relating to general
meetings shall mutatis mutandis apply, but so
that the necessary quorum shall be at least two
persons holding at least one-third of the issued
shares of the class in question.

Rights not to be 21  The rights conferred upon the holders of the shares

Deemed Varied of any class issued with preferred or other rights shall
not, unless otherwise expressly provided by the terms
of issue of the shares of that class, be deemed to be
varied by the creation or issue of further shares
ranking pari passu therewith.
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B. CAPITALISATION OF PROFITS

Capitalisation of 22 (a) The Company may, in a general meeting, on
Profits recommendation of the Board, resolve:

(i) that it is desirable to capitalize any part of
any amount for the time being standing to
the credit of the Company’'s reserve
accounts or to the credit of the profit and
loss account or otherwise available for
distribution; and

(ii) that such sum be accordingly set free for
distribution in the manner specified in the
Clause (b) below amongst the members
who would have been entitled thereto if
distributed by way of dividend and in the
same proportion.

(b)  The sum aforesaid shall not be paid in cash but
shall be applied, either in or towards:

(i) paying up any amounts for the time being
unpaid on shares held by such members
respectively

(i)} paying up in full, unissued share of the
Company to be allotted and distributed,
credited as fully paid up, to and amongst
such members in the proportions aforesaid;
or

(iiif) partly in the way specified in sub-clause (i)
and partly that specified in sub clause (ii).

(c) A securities premium account and a capital
redemption reserve account may, for the
purposes of this regulation, be applied in the
paying up of unissued shares to be issued to
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members of the company as fully paid bonus
shares.

(d) The Board shall give effect to the resolution
passed by the Company in pursuance of these

Regulations.

Power of Directors 23 (a)  Whenever such a resolution as aforesaid shall

for Declaration of have been passed, the Board shall:

Bonus Issue and (i) make all appropriations and applications of
actions Ancillary the undivided profits resolved to be
to Capitalisation capitalized thereby and all allotments and
of Profits issues of fully paid shares, if any, and

(i) generally do all acts and things required to
give effect thereto.

(b)  The Board shall have full power:

(i) to make such provisions, by the issue of
fractional certificates or by payments in cash
or otherwise as it thinks fit, in the case of
shares or debentures becoming
distributable in fraction; and

(i) to authorize any person, on behalf of all the
members entitled thereto, to enter into an
agreement with the Company providing for
the allotment to such members, credited as
fully paid up, of any further shares or
debentures to which they may be entitled
upon such capitalization or (as the case may
require) for the payment of by the Company
on their behalf, by the application thereto of
their respective proportions of the profits
resolved to be capitalised of the amounts or
any parts of the amounts remaining unpaid
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on the shares.

(¢) Any agreement made under such authority
shall be effective and binding on all such
members.

C. ALLOTMENT OF SHARES & CALLS ON SHARES

Consideration for 24 (a) The Board may issue and allot the shares of the
Allotment Company, for such consideration i.e. cash or
otherwise, as may be deemed fit by them.

(b) Subject to the provisions of the Act and these
presents, the Board may issue and allot shares
in the capital of the Company towards payment
or part payment for any property or assets of
any kind whatsoever purchased or transferred
or towards satisfaction or part satisfaction of
borrowing(s) and/or loan(s) (including
Debentures) (in case such option is attached to
the terms of such borrowings and/or loan and
the same is exercised) or for services rendered
to the Company with regard to the conduct of
its business and any shares which may be so
allotted may be issued as fully paid-up or partly
paid-up otherwise than for cash, and if so
issued, shall be deemed to be fully paid-up or
partly paid-up shares, as the case may be, if the
price of such shares is determined by the
valuation report of a registered valuer and such
issuance and allotment is approved by a special
resolution of the Shareholders of the Company.

20| Page



ARTICLES OF ASSOCIATION
OF
ADITYA BIRLA LIFESTYLE BRANDS LIMITED

Restriction on 25 (@) The Board shall duly observe the applicable
Allotment provisions of the Act in making the allotments;

(b) The amount payable on application on each
share shall not be less than 5% of the nominal
value of the share; and

(c)  Nothing herein contained shall prevent the
Board from issuing fully paid up shares either
on payment of the entire nominal value thereof
in cash or in satisfaction of any outstanding
debt or obligation of the Company.

Allotment on 26 Any application signed by or on behalf of an applicant
Application to be for shares in the Company followed by an allotment
Acceptance of of any shares therein, shall be an acceptance of
Shares shares within the meaning of these presents and

every person who thus or otherwise accepts any
shares and whose name is on the Register, shall, for
the purpose of these presents, be a Member.

Return on 27  The Board shall observe and comply with the
Allotments to be provisions of the Act, with regard to the restrictions
made on allotment of shares to the public and also with

regard to return on allotments.

Instalments on 28 If, by the conditions of allotment of any shares, the

Shares whole or part of the amount or issue price thereof is
payable in instalments, every such instalment shall,
when due, be paid to the Company by the person
who, for the time being and from time to time, shall
be the registered holder of the share or his legal
representative.
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Board to have the 29 The Board may, from time to time, subject to the

Right to make provisions of the act, the terms on which any shares

Calls on Shares may have been issued and subject to the conditions
of allotment, vide a resolution passed in that regard,
make such call as it thinks fit upon the Members in
respect of all moneys unpaid on the shares held by
them respectively (whether on account of the
nominal value of shares or by way of a premium) and
each Member shall pay the amount of every call so
made on him to the person or persons and the
member(s) and place(s) appointed by the Board.

Provided that the Board shall not give the option or
right to call on shares to any person except with the
sanction of the Company.

Provided further that no call shall exceed one-fourth
of the nominal value of the share or be payable at
less than one month from the date fixed for the
payment of the last preceding call.

Notice for Call 30 Fourteen days notice in writing of any call shall be
given by the Company specifying the date, time and
places of payment and the person or persons to
whom such call be paid.
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Call When Made 31 The Board of Directors may, when making a call by
resolution, determine the date on which such call
shall be deemed to have been made, not being earlier
than the date of resolution making such call and
thereupon the call shall be deemed to have been
made on the date so determined and if no such date
is so determined a call shall be deemed to have been
made at the date when the resolution authorizing
such call was passed at the meeting of the Board.

Liability of Joint 32 The joint-holders of a share shall be jointly and
Holders for a Call severally liable to pay all calls in respect thereof.

Board to Extend 33 The Board may, from time to time, at its discretion
Time to Pay Call extend the time fixed for the payment of any call and
may extend such time to all or any of the members.

The Board may be fairly entitled to grant such
extension, but no Member shall be entitled to such
extension, save as a matter of grace and favour.

Calls to Carry 34 If a Member fails to pay any call due from him on the

Interest day appointed for payment thereof, or any such
extension thereof as aforesaid, he shall be liable to
pay interest on the same from the day appointed for
the payment thereof to the time of actual payment at
such rate as shall from time to time be fixed by the
Board but nothing in this Article shall render it
obligatory for the Board to demand or recover any
interest from any such Member.

Dues Deemed to 35 Any sum, which as per the terms of issue of a share

be Calls becomes payable on allotment or at a fixed date
whether on account of the nominal value of the share
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or by way of premium, shall for the purposes of these
presents be deemed to be a call duly made and
payable on the date on which by the terms of issue
the same may become payable and in case of non
payment, all the relevant provisions of these Articles
as to payment of interest and expenses, forfeiture or
otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

Advances of 36 The Board -

Uncalled Monies (a)  may, if it thinks fit, receive from any member
willing to advance the same, all or any part of
the monies uncalled and unpaid upon any
shares held by him; and

(b)  upon all or any of the monies so advanced, may
(until the same would, but for such advance,
become presently payable) pay interest at such
rate not exceeding, 12% per annum, or such
rate as may be determined by the Board. No
voting rights in respect of the moneys so paid
in advance shall be exercisable until the
moneys shall have become payable. Money so
paid in excess of the amount of calls shall not
rank for ‘dividend and until appropriated
towards satisfaction of any call shall be treated
as a loan to the Company and not as a part of
its capital and shall be repayable to the
member at any time without notice if the
Directors so decide.

Proof of Dues in 37 On the trial or hearing of any action or suit brought

Respect of Shares by the Company against any member or his
representative to recover any debt or money claimed
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to be due to the Company in respect of his shares, it
shall be sufficient to prove that the name of the
members is, or was, when the claim arose, on the
register of members of the Company as a holder or
one of the holders of shares in respect of which such
claim is made, that the resolution making the call is
duly recorded in the minute book and that notice of
such call was duly given in pursuance of these
presents and it shall not be necessary to prove the
appointment of the directors who made such call nor
any other matter whatsoever, but the proof of the
matters aforesaid shall be conclusive evidence of the

debt.
Money Due on 38 The money (if any), which the Board shall, on the
Shares to be a allotment of any shares being made by them, require
Debt to the or direct to be paid by way of deposit, call or
Company otherwise in respect of any shares allotted by them,

shall immediately on the inscription of the name of
allottee in the Register of Members as the name of
the holder of such shares, become a debt due to and
recoverable by the Company from the allottee
thereof and to be paid by him accordingly.

Members or Heirs 39 Members (including their heirs, executors or

to Pay Unpaid administrators) shall pay to the Company, the portion

Amounts of the capital represented by his share or shares,
which may for the time being remain unpaid thereon,
in such amounts, at such time or times and in such
manner, as the Board shall from time to time, in
accordance with these Regulations require or fix for
the payment thereof.
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Partial Payment 40 Neither a judgment nor a decree in favour of the

not to Preclude Company, for call or other moneys due in respect of

Forfeiture any share nor any part payment or satisfaction
thereunder nor the receipt by the Company of a
portion of any money which shall, from time to time
be due from any member to the Company in respect
of his shares either by way of principal or interest, nor
any indulgence granted by the Company in respect of
the payment of any such money shall preclude the
Company from thereafter proceeding to enforce
forfeiture of such shares as hereinafter provided.

D. FORFEITURE OF SHARES

Board to Have 41 If any Member fails to pay any call or installment of a
Right to Forfeit call on or before the day appointed for the payment
Shares of the same or any such extension thereof, the Board

may at any time thereafter during such time as the
call or installment remains unpaid, give notice to him
requiring him to pay the same together with any
interest that may have accrued and all expenses that
may have been incurred by the Company by reason
of such non-payment.

Notice for 42 The notice aforesaid shall—

Forfeiture of (a) name a further day (not being earlier than the
Shares and expiry of fourteen days from the date of service
annulment of of the notice) on or before which the payment
forfeiture: required by the notice is to be made; and

(b) state that, in the event of non-payment on or
before the day so named, the shares in respect
of which the call was made shall be liable to be
forfeited.
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The Directors may, at any time before any shares so
forfeited shall have been sold, re-allotted or
otherwise disposed of, annul the forfeiture thereof
upon such conditions as they think fit.

Effect of Forfeiture 43 If the requirements of any such notice as aforesaid
are not complied with, every or any share in respect
of which such notice has been given may at any time
thereafter, before the payment required by the
notice has been made, be forfeited by a resolution of
the Board to that effect.

Such forfeiture shall include all dividends declared or
any other moneys payable in respect of the forfeited
share and not actually paid before the forfeiture,
subject to applicable provisions of the Act.

There shall be no forfeiture of unclaimed dividends
before the claim becomes barred by law.

Notice of 44 When any share shall have been so forfeited, notice

Forfeiture of the forfeiture shall be given to the Member on
whose name such share stood immediately prior to
the forfeiture and any entry of the forfeiture with the
date thereof, shall forthwith be made in the Register,
but no forfeiture shall be in any manner invalidated
by any omission or neglect to give such notice or to
make any such entry as aforesaid.

Forfeited Share to 45 Any share so forfeited shall be deemed to be the
be the Property of property of the Company and may be sold, re-
the Company allocated or otherwise disposed of either to the

original holder thereof or to any other person upon
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Cancellation of 46
Forfeited Share

Member to be 47
Liable Even After
Forfeiture

Claims Against the 48
Company to

Extinguish on
Forfeiture

Evidence of 49
Forfeiture

such terms and in such manner as the Board shall
think fit.

A forfeited share may be sold or otherwise disposed
of on such terms and in such manner as the Board
thinks fit. At any time before a sale or disposal as
aforesaid, the Board may cancel the forfeiture on
such terms as it thinks fit.

A person whose shares have been forfeited shall
cease to be a member in respect of the forfeited
shares, but shall, notwithstanding the forfeiture be
liable to pay and shall forthwith pay to the Company
on demand all calls, installments, interest and
expenses owing upon or in respect of such shares at
the time of the forfeiture together with the interest
thereon from time to time of the forfeiture until
payment at such rates as the Board may determine
and the Board may enforce the payment thereof, if it
thinks fit.

The liability of such person shall cease if and when
the company shall have received payment in full of
all such monies in respect of the shares.

The forfeiture of a share involves extinction, at the
time of the forfeiture of all interest in and all claims
and demands against the Company, in respect of the
shares and all other rights incidental to the share,
except only such of those rights as by these Articles
expressly saved.

A duly verified declaration in writing that the
declarant is a Director or Secretary of the Company,
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and that a share in the Company has been duly
forfeited in accordance with these presents on a date
stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all
persons claiming to be entitled to the shares

Transfer of 50 Upon any sale after forfeiture or for enforcing a lien

Forfeited Share in purported exercise of the powers hereinafter
given, the Board may appoint some person to
execute an instrument of transfer of the shares sold,
cause the purchaser’s name to be entered in the
Register in respect of the share sold and the
purchaser shall not be bound to see to the regularity
of the proceedings or to the application of the
purchase money and after his name has been
entered in the Register in respect of such shares, the
validity of the sale shall not be impeached by any
person.

The company may receive the consideration, if any,
given for the share on any sale or disposal thereof
and may execute a transfer of the share in favour of
the person to whom the share is sold or disposed of;

The transferee shall thereupon be registered as the
holder of the share; and

The transferee shall not be bound to see to the
application of the purchase money, if any, nor shall
his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the
forfeiture, sale or disposal of the share.

Certificate of 51 Upon any sale, re-allotment or other disposal under
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Forfeited Shares to the provisions of the preceding Articles, the

be Void certificate or certificates originally issued in respect
of the relevant shares shall (unless the same shall on
demand by the Company have been previously
surrendered to it by the defaulting member) stand
cancelled and become null and void and have no
effect and the Directors shall be entitled to issue a
new certificate or certificates in respect of the said
shares to the person or persons entitled thereto.

Non-payment of 52 The provisions of these regulations as to forfeiture

Sums Liable to shall apply in the case of non-payment of any sum

Attract Forfeiture which, by the terms of issue of a share, becomes
payable at a fixed time, whether on account of the
nominal value of the share or by way of premium, as
if the same had been payable by virtue of a call duly
made and notified.

Board Entitled to 53 Board may at any time before any share so forfeited

Cancel Forfeiture shall have them sold, re-allotted or otherwise
disposed of, cancel the forfeiture thereof upon such
conditions at it thinks fit.

The provisions of these presents relating to forfeiture
of shares shall mutatis mutandis apply to any other
securities including debentures of the Company.

E. SHARE CERTIFICATES

Issue of Share 54 (a) Every person whose name is entered as a
Certificates member in the register of members shall be
entitled to receive, within two months after
incorporation, in case of subscribers to the
memorandum or after allotment or within one
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month from the date of receipt by the
Company of the application for the registration
of transfer or transmission or within such other
period as the conditions of issue shall provide —

(i) one certificate for all his shares without
payment of any charges; or

(i) several certificates, each for one or more
of his shares, upon payment of twenty
rupees for each certificate after the first.

(b)  Every certificate shall be under the seal of the
Company and shall specify the shares to which
it relates and the amount paid-up thereon.

(c)  Further, a person subscribing to shares offered
by the Company shall have the option either to
receive certificates for such shares or hold the
shares in a dematerialised state with a
depository. Where a person opts to hold any
share with the depository, the Company shall
intimate such depository the details of
allotment of the share to enable the depository
to enter in its records the name of such person
as the beneficial owner of that share.

(d)  The provisions of the these presents relating to
issue of certificates shall mutatis mutandis
apply to issue of certificates for any other
securities including debentures (except where
the Act otherwise requires) of the Company.

Dematerialisation 55 (@) Notwithstanding anything contained in these
presents, the Company shall be entitled in
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accordance with the provisions of the
Depositories Act, to dematerialise any or all of
its shares, debentures and other securities and
to offer any shares, debentures or other
Securities proposed to be issued by it for
subscription in a dematerialised form and on
the same being done, the Company shall
further be entitled to maintain a Register of
Members/ Debentures/ other Security holders
with the details of Members/ Debenture
holders/ other Security holders holding shares,
debentures or other- Securities both in
materialised and dematerialised form in any
media as permitted by law including any form
of electronic media, either in respect of the
existing shares or any future issue.

(b) The Company may exercise an option to issue,
dematerialise, hold the securities (including
shares) with a Depository in electronic form
and the certificates in respect thereof shall be
dematerialized, in which event the rights and
obligations of the parties concerned and
matters connected therewith or incidental
thereto shall be governed by the provisions of
the Depositories Act, 1996 as amended from
time to time or any statutory modification(s)
thereto or re-enactment thereof.

(c) Notwithstanding anything to the contrary or
inconsistent contained in these presents, the
Company shall be entitled to dematerialize its
existing securities, re-materialize its securities
held in Depositories and/or offer its fresh

32| Page



ARTICLES OF ASSOCIATION
OF
ADITYA BIRLA LIFESTYLE BRANDS LIMITED

securities in the de-materialized form pursuant
to the Depositories Act, 1996 and the rules
framed there under, if any.

(d) Every person subscribing to or holding
securities of the Company shall have the option
to receive the security certificate or hold
securities with a Depository. Where a person
opts to hold a security with the Depository, the
Company shall intimate such Depository of the
details of allotment of the security and on
receipt of such information, the Depository
shall enter in its record, the name of the
allottees as the beneficial owner of that
security.

(e)  All securities held by a Depository shall be
dematerialized and held in electronic form. No
certificate shall be issued for the securities held
by the Depository.

(f)  Except as ordered by a court of competent
jurisdiction or by law required, the Company
shall be entitled to treat the person whose
name appears on the Register as the holder of
any share or whose name appears as the
beneficial owner of any share in the records of
the Depository as the absolute owner thereof
and accordingly shall not be bound to
recognize any benami trust or equity, equitable
contingent, future, partial interest, other claim
to or interest in respect of such shares or
(except only as by these Articles otherwise
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expressly provided) any right in respect of a
share other than an absolute right thereto in
accordance with these Articles, on the part of
any other person whether or not it has
expressed or implied notice thereof but the
Board shall at their sole discretion register any
share in the joint names of any two or more
persons or the survivor or survivors of them.

(8) Notwithstanding anything to the contrary
contained in the Act, or these Articles, a
Depository shall be deemed to be the
registered owner for the purpose of effecting
transfer of ownership of security on behalf of
the beneficial owner.

Save as otherwise provided above, the
Depository is the registered owner of the
securities and shall not have any voting rights
or any other rights in respect of the securities
held by it.

Every person holding securities of the Company
and whose name is entered as a beneficial
owner in the records of the Depository shall be
deemed to be a member of the Company. The
beneficial owner of securities shall be entitled
to all the rights and benefits and be subject to
all the liabilities in respect of his securities
which are held by a Depository.

(h)  The Register and Index of beneficial owners

maintained by a Depository under the
Depositories Act, 1996 shall be deemed to be a
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Register and Index of members for the
purposes of this Act. The Company shall have
the power to keep in any state or country
outside India a Branch register of Members
resident in that state or country.

(i)  Upon receipt of certificate of securities on
surrender by a person who has entered into an
agreement with the Depository through a
participant, the Company shall cancel such
certificates and shall substitute in its record,
the name of the Depository as the registered
owner in respect of the said securities and shall
also inform the Depository accordingly.

(j)  Notwithstanding anything contained in the Act,
or these presents, to the contrary, where
securities are held in a Depository, the record
of the beneficial ownership may be served by
such Depository on the Company by means of
hard copies or through electronic mode or by
delivery of floppies or discs.

(k) Where the securities are dealt within a
Depository, the Company shall intimate the
details of allotment of relevant securities to the
Depository on allotment of such securities.

()  The shares in the capital shall be numbered
progressively according to their several
denominations, provided however that the
provisions relating to progressive numbering
shall not apply to the shares of the Company
which are in dematerialized form.
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(m) Except as specifically provided in these
presents, the provisions relating to joint
holders of shares, calls, lien on shares,
forfeiture of shares and transfer and
transmission of shares shall be applicable to
shares held in Depository so far as they apply
to shares held in physical form subject to the
provisions of the Depositories Act, 1996.

(n)  Every Depository shall furnish to the Company
information about the transfer of securities in
the name of the beneficial owner at such
intervals and in such manner as may be
specified by laws and the Company in that
behalf.

(o) If a beneficial owner seeks to opt out of a
Depository in respect of any security, he shall
inform the Depository accordingly.

The Depository shall on receipt of such
information make appropriate entries in its
records and shall inform the Company.

The Company shall within 30 (thirty) days of
the receipt of intimation from a Depository and
on fulfillment of such conditions and on
payment of such fees as may be specified by
the regulations, issue the certificate of
securities to the beneficial owner or the
transferee as the case may be.

(p) Provisions of this Article will have full effect
and force not withstanding anything to the

36| Page



ARTICLES OF ASSOCIATION
OF
ADITYA BIRLA LIFESTYLE BRANDS LIMITED

contrary or inconsistent contained in any other
Articles of these presents.

(q) The provisions of these presents, relating to
dematerialisation of shares shall mutatis
mutandis apply to any other securities
including debentures (except where the Act
otherwise requires) of the Company.

Joint Ownership of 56 (a)  Inrespect of any share or shares held jointly by

Shares several persons, the company shall not be
bound to issue more than one certificate and
delivery of a certificate for a share to one of
several joint holders shall be sufficient delivery
to all such holders.

(b) The company shall not be bound to register
more than three persons as the joint holders of
any share.

(c) Notwithstanding anything contained in these
presents, the Board may at its absolute
discretion, refuse sub-division of share
certificates or debenture certificates into
denomination of less than marketable lots
except where sub-division is required to be
made to comply with a statutory provision or
an order of a competent court of law or a
request from a member to convert holding of
odd lot into transferable/marketable lot.

(d) If any share stands in the names of two or

more persons, the person first named in the
Register shall be considered to be the Member
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Director to Sign
Share Certificates

Issue of New
Certificate in Place
of one Defaced,
Lost or Destroyed

57

58

of the Company, w.r.t. receipt of dividends or
bonus or service of notices and all or any other
matter connected with the Company, except
voting at meeting and the transfer of the
shares, in which case the joint holders of share
shall be severally as well as jointly liable.

(e} The provisions of these presents, relating to
joint ownership of shares shall mutatis
mutandis apply to any other securities
including debentures (except where the Act
otherwise requires) of the Company.

A Director may sign a share certificate electronically
or by affixing his signature thereon by means of any
machine, equipment or other mechanical means,
such as engraving in metal or lithography but not by
means of rubber stamp, provided that the Director
shall be responsible for the safe custody of such
machine, equipment or other materials used for the
purpose.

(@) If any certificate is worn out, defaced,
mutilated or torn or if there be no further
space on the back thereof for endorsement of
transfer, then upon production and surrender
of such certificate to the Company, a new
certificate may be issued in lieu thereof, and if
any certificate is lost or destroyed, then upon
proof thereof to the satisfaction of the
Company and on execution and issuance of
such indemnity in favour of the Company, as
the Company may deem to be adequate, a new
certificate in lieu thereof shall be given to the
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party entitled to such lost or destroyed
certificate. Every certificate under the Article
shall be issued on payment of such fees as
prescribed under the act.

PROVIDED THAT no fee shall be charged for
issue of new certificates in replacement of
those which are old, defaced or worn out or
where there is no further space on the back
thereof for endorsement of transfer.

(b) Notwithstanding what is stated above the
Board shall comply with such rules or
regulation or requirements of any stock
exchange or the rules made under the Act or
the rules made under Securities Contracts
(Regulation) Act, 1956 or any other act or rules
applicable in this behalf.

(c)  The provisions of the these presents relating to
issue of new certificates in Place of one
Defaced, Lost or Destroyed shall mutatis
mutandis apply to any other securities
including debentures (except where the Act
otherwise requires) of the Company.

(d)  Except as required by law, no person shall be
recognized by the Company as holding any
share upon any trust, and the Company shall
not be bound by, or be compelled in any way
to recognize (even when having notice thereof)
any equitable, contingent, future or partial
interest in any share, or any interest in any
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fractional part of a share, or (except only as by
these regulations or by law otherwise
provided) any other rights in respect of any
share except an absolute right to the entirety
thereof in the registered holder.

Renewal of Share 59 (a) When a new share certificate has been issued

Certificate in pursuance of the above Article, the reason
for issuance of the same shall be explicitly
stated on the face of such certificate and the
word ‘Duplicate’ shall be stamped or punched
in bold letters across the face of the share
certificate.

(b)  Further, particulars of every such share
certificate shall be entered in a separate
Register = maintained for purposes of
maintaining records of Renewed and Duplicate
Certificates indicating against it, the names of
the persons to whom the certificate is issued,
the number and the necessary changes
indicated in the Register of Members by
suitable cross references in the “remarks”
column.

(c) The provisions of these presents relating to
renewal of share certificates shall mutatis
mutandis apply to issue of certificates for any
other securities including debentures (except
where the Act otherwise requires) of the
Company.

Responsibilities to 60 The Managing Director of the Company or if the
Maintain Records Company has no Managing Director, every Director
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Company’s lien on
shares

Sale of Shares on
Which Lien Held

61

62

of the Company or such other officer of the Company
specifically entrusted with the responsibility, shall be
responsible for maintenance, preservation and safe
custody of all books and documents relating to the
issue of share certificates.

F. LIEN

(a) The company shall have a first and paramount
lien—

(i) on every share (not being a fully paid
share), for all monies (whether presently
payable or not) called, or payable at a fixed
time, in respect of that share; and

(ii) on all shares {(not being fully paid shares)
standing registered in the name of a single
person, for all monies presently payable by
him or his estate to the company:

Provided that the Board of directors may at
any time declare any share to be wholly or in
part exempt from the provisions of this clause.

(b) The company’s lien, if any, on a share shall
extend to all dividends or interest, as the case
may be, payable and bonuses declared from
time to time in respect of such shares.

The company may sell, in such manner as the Board
thinks fit, any shares on which the company has a

lien:

Provided that no sale shall be made:
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Process for Sale of 63
Shares on Which
Lien Held

(@)  unless a sum in respect of which the lien exists
is presently payable; or

(b) until the expiration of fourteen days after a
notice in writing stating and demanding
payment of such part of the amount in respect
of which the lien exists as is presently payable,
has been given to the registered holder for the
time being of the share or the person entitled
thereto by reason of his death or insolvency or
otherwise.

The provisions of these Articles relating to lien shall
mutatis mutandis apply to any other securities
including debentures of the Company.

(a) To give effect to any such sale, the Board may
authorise any of its officers to transfer the
shares sold to the purchaser thereof.

(b)  The purchaser shall be registered as the holder
of the shares comprised in any such transfer.

(c)  The purchaser shall not be bound to see to the
application of the purchase money, nor shall
his title to the shares be affected by any
irregularity or invalidity in the proceedings in
reference to the sale.

(d) The proceeds of the sale shall be received by
the company and applied in payment of such
part of the amount in respect of which the lien
exists as is presently payable.
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(e) The residue, if any, shall, subject to a like lien
for sums not presently payable as existed upon
the shares before the sale, be paid to the
person entitled to the shares at the date of the
sale.

G. TRANSFER AND TRANSMISSION OF SHARES

Process of Transfer 64 (@) The instrument of transfer of any share in the
Company shall be executed by or on behalf of
both the transferor and transferee.

(b) The transferor shall be deemed to remain a
holder of the share until the name of the
transferee is entered in the register of
members in respect thereof.

Register of 65 Company shall keep and maintain a “Register of

Transfers Transfers” and particulars of every transfer or
transmission of any shares shall be fairly and
distinctly entered therein. Nothing contained in
these Articles shall apply to transfer of securities held
in Dematerialized form/ Depository.

Endorsement of 66 In respect of any transfer of shares registered in
Transfer accordance with the provisions of these presents, the
Board may, at their discretion, direct an
endorsement of the transfer and the name of the
transferee and other particulars, on the existing
share certificate and authorize any Director or Officer
of the Company to authenticate such endorsement
on behalf of the Company or direct the issue of a
fresh share certificate, in lieu of and in cancellation
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of the existing certificate in the name of the

transferee.
Instrument of 67 The instrument of transfer of any share shall be in
Transfer writing and the provisions of Section 56 of the Act

and of any statutory modification thereof for the
time being, shall be duly complied with in respect of
all transfer of shares and registration thereof.

The Company shall use a common form of transfer in
all cases.

In case of transfer of shares, where the Company has
not issued any certificates and where the shares are
held in dematerialized form, the provisions of the
Depositories Act, 1996 shall apply.

Directors may 68 Subject to the provisions of Section 58 of the Act,
Refuse to Register these Articles and other applicable provisions of the
Transfer Act or any other law for the time being in force, the

Board may refuse whether in pursuance of any
power of the Company under these presents or
otherwise, to register the transfer of, or the
transmission by operation of law of the right to, any
shares or interest of a Member in shares or
debentures of the Company.

The Company shall within one month from the date
on which the instrument of transfer, or the
intimation of such transmission, as the case may be,
was delivered to the Company, send notice of refusal
to the transferee and transferor or to the person
giving intimation of such transmission, as the case
may be, giving reasons for such refusal. Provided that
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the registration of a transfer shall not be refused on
the ground of the transferor being either alone or
jointly with any other person or persons indebted to
the Company on any account whatsoever except
where the Company has a lien on shares.

Closing Register of 69 The Board shall be empowered, on giving not less

Transfers and of than seven days notice by advertisement in a

Members newspaper circulating in the district in which the
Office of the Company is situated, to close the
transfer books, Register, the register of debenture
holders at such time or times, and for such period or
periods, not exceeding thirty days at a time and not
exceeding in the aggregate forty-five days in each
year as it may seem expedient.

Transfer of Partly 70 Where in the case of partly paid shares, an

Paid Shares. application for registration is to be made by the
transferor, the Company shall give notice of the
application to the transferee in accordance with the
provisions of Section 56 of the Act.

Transfers Not 71 No share shall in any circumstances be transferred to
Permitted any infant, insolvent or person of unsound mind,
except fully paid shares through a legal guardian.

Retention of 72 All instruments of transfer which shall be registered

Instruments of shall be retained by the Company, but any

Transfer instrument of transfer which the Board may decline
to register shall be returned to the person depositing
the same.

Title to Shares of 73 On the death of a member, the survivor or survivors
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Deceased where the member was a joint holder and his

Members nominee or nominees or legal representatives where
he was a sole holder, shall be the only persons
recognized by the company as having any title to his
interest in the shares.

Nothing in clause (i) shall release the estate of a
deceased joint holder from any liability in respect of
any share which had been jointly held by him with
other persons. Provided that in any case where the
Board in its absolute discretion, thinks fit, the Board
may dispense with the production of probate or
letter of administration or succession certificate,
upon such terms as to indemnity or otherwise as the
Board in its absolute discretion may think necessary
and register the name of any person who claims to
be absolutely entitled to the shares standing in the
name of a deceased member as a member.

Transmission of 74 Subject to the provisions of the Act and these
Shares Presents, any person becoming entitled to shares in
consequence of the death, lunacy, bankruptcy or
insolvency of any members, or by any lawful means
other than by a transfer in accordance with these
presents may, with the consent of the Board (which
it shall not be under any obligation to give), upon
producing such evidence as the Board thinks
sufficient, that he sustains the character in respect of
which he proposes to act under this Article or of his
title, either by registering himself as the holder of the
shares or elect to have some person nominated by
him and approved by the Board, be registered as
such holder, provided, nevertheless, if such person
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shall elect to have his nominee registered, he shall
testify that election by executing in favour of his
nominee an instrument of transfer in accordance
with the provision herein contained and until he does
so he shall not be freed from any liability in respect
of the shares.

The Board shall, in either case, have the same right
to decline or suspend registration as it would have
had, if the deceased or insolvent member had
transferred the share before his death or insolvency.

If the person so becoming entitled shall elect to be
registered as holder of the share himself, he shall
deliver or send to the company a notice in writing
signed by him stating that he so elects.

If the person aforesaid shall elect to transfer the
share, he shall testify his election by executing a
transfer of the share.

All the limitations, restrictions and provisions of
these regulations relating to the right to transfer and
the registration of transfers of shares shall be
applicable to any such notice or transfer as aforesaid
as if the death or insolvency of the member had not
occurred and the notice or transfer were a transfer
signed by that member.

Rights on 75 A person entitled to a share by transmission shall,

Transmission subject to the Directors’ right to retain such
dividends or money, be entitled to receive and may
give discharge for any dividends or other moneys
payable in respect of the share.
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Provided that the Board may at any time to give a
notice requiring any such person to elect either to be
registered himself or to transfer the share and if the
notice is not complied with within 90 days, the Board
may thereafter withhold payment of all dividends,
bonus or other moneys payable in respect of such
share, until the requirements of notice have been
complied with.

Instrument of 76 Every instrument of transfer shall be presented to
Transfer to be the Company duly stamped for registration,
Stamped accompanied by such evidence as the Board may

require to prove the title of the transferor his right to
transfer the shares and every registered instrument
of transfer shall remain in the custody of the
Company until destroyed by order of the Board.

Where any instrument of transfer of shares has been
received by the Company for registration and the
transfer of such shares has not been registered by
the Company for any reason whatsoever, the
Company shall transfer the dividend in relation to
such shares to a special account unless the Company
is authorized by the registered holder of such shares,
in writing, to pay such dividend to the transferee and
will keep in abeyance any offer of right shares and/or
bonus shares in relation to such shares.

Share Certificates 77 Before the registration of a transfer, the certificate or

to be Surrendered certificates of the share or shares to be transferred
must be delivered to the Company along with (save
as provided in Section 56) properly stamped and
executed instrument of transfer.
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No Fee on Transfer 78 No fee shall be charged for:

or Transmission (a) registration of transfers, transmission, probate,
succession  certificate and  letters  of
administration, certificate of death or marriage,
power of attorney or similar other document;
and

(b)  sub-division and/ or consolidation of shares
and debentures and sub-division of letters of
allotment and split, consolidation, renewal and
genuine transfer receipts into denomination
corresponding to the market unit of trading.

Company Not 79 The Company shall incur no liability or responsibility
Liable to Notice of whatever in consequence of its registering or giving
Equitable Rights effect to any transfer of shares made or purporting

to be made by any apparent legal owner thereof (as
shown or appearing in the Register) to the prejudice
of persons having or claiming any equitable rights,
title or interest in the said shares, notwithstanding
that the Company may have had notice of such
equitable rights referred thereto in any books of the
Company and the Company shall not be bound by or
required to regard or attend to or give effect to any
notice which may be given to it of any equitable
rights, title or interest or be under any liability
whatsoever for refusing or neglecting to do so,
though it may have been entered or referred to in
some book of the Company but the Company shall
nevertheless be at liberty to regard and attend to any
such notice and give effect thereto if the Board shall
so think fit.
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81

The provisions of these Articles, shall, mutatis
mutandis, apply to the transfer of or the transmission
by law of the right to debentures of the Company.

(a)  Every holder of shares, or holder of debentures
of the Company may at any time, nominate, in
the prescribed manner a person to whom his
shares in or debentures of the Company shall
rest in the event of his death.

(b)  Where the shares in or debentures of the
Company are held by more than one person
jointly, the joint holders may together
nominate in the prescribed manner, a person
to whom all the rights in the shares or
debentures of the Company shall rest in the
event of death of all the joint holders.

(c) Notwithstanding anything contained in any
other law for the time being in force or in any
disposition,  whether  testamentary or
otherwise in respect of such shares in or
debentures of the Company where a
nomination made in the prescribed manner
purports to confer on any person the right to
vest the shares in or debentures of the
Company, the nominee shall, on the death of
the shareholder or debentures holder of the
Company or as the case may be on the death
of the joint holders become entitled to all the
rights in the shares or debentures of the
Company or as the case may be all the joint
holders in relation to such shares in or
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debenture of the Company to the exclusion of
all the other persons, unless the nomination is
varied or cancelled in the prescribed manner.

(d)  Where the nominee is a minor it shall be lawful
for the holder of shares or debentures, to
make the nomination and to appoint in the
prescribed manner any person to become
entitled to shares in or debentures of the
Company in the event of his death in the event
of minority of the nominee.

(e)  Any person who becomes a nominee by virtue
of the provisions of Section 72 upon the
production of such evidence as may be
required by the Board and subject as
hereinafter provided elect either
(i) To be registered himself as holder of the
shares or debentures as the case may be,
or

(i) To make such transfer of the share or
debenture as the case may be, as the
deceased shareholder or debenture holder,
as the case may be could have made.

(f)  If the person being a nominee, so becoming
entitled, elects to be registered himself as a
holder of the share or debenture as the case
may be, he shall deliver or send to the
Company a notice in writing signed by him
stating that he so elects and such notice shall
be accompanied with a death certificate of the
deceased shareholder or debenture holder as
the case may be.
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(g) All the limitations, restrictions and provisions
of this Act, relating to the right to transfer and
registration of transfer of shares or debentures
shall be applicable to any such notice or
transfer as aforesaid as if the death of the
member had not occurred and the notice or
transfer where a transfer is signed by that
shareholder or debenture holder, as the case
may be.

(h) A person being a nominee, becoming entitled
to a share or debenture by reason of the death
of the holder shall be entitled to same
dividends and other advantages to which he
would be entitled if he were the registered
holder of the share or debenture, except that
he shall not, before being registered a member
in respect of his share of debenture, be
entitled in respect of it to exercise any right
conferred by membership in relation to the
meetings of the Company.

Provided that the Board may, at any time, give
notice requiring any such person to elect either
to be registered himself or to transfer the
share or debenture and if the notice is not
complied with within 90 days, the Board may
thereafter withhold payments of all dividends,
bonus, or other monies payable in respect of
the share or debenture, until the requirements
of the notice have been complied with.

A Depository may in terms of Section 72 at any
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time, make a nomination and above provisions
shall as far as may be, apply to such

nomination.
Applicability to the 81a. Provisions of these presents shall apply mutatis
Debentures mutandis to Debentures to the extent
applicable.

H. GENERAL MEETINGS

General Meetings 82 (a) The Company shall, in addition to any other
meetings hold a general meeting which shall be
called as its Annual General Meeting, at the
intervals and in accordance with the provisions
of the Act.

(b)  The Board may, whenever it thinks fit, convene
an Extraordinary General Meeting at such date,
time and at such place as it deems fit, subject
to such directions if any, given by the Board.

Extraordinary 83 The Board shall on, the requisition of members
Meetings on convene an Extraordinary General Meeting of the
Requisition Company in the circumstances and in the manner

provided under Section 100 of the Act.

Notice for General 84 Notice of every meeting shall be given to every
Meetings member of the Company in any manner authorised
by sub-sections (1) and (2) of Section 20 of the Act.

All general meetings shall be convened by giving not
less than clear twenty- one days notice i.e. excluding
the day on which the notice is served or deemed to
be served (i.e. on expiry of 48 hours after the letter
containing the same is posted) and the date of the
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meeting, specifying the place and hour of the
meeting and in case of any special business proposed
to be transacted, the nature of that business shall be
given in the manner mentioned in Section 102 of the
Act.

Notice shall be given to all the shareholders and to
such persons as are under the Act and/or these
presents entitled to receive such notice from the
Company but any accidental omission to give notice
to or non-receipt of the notice by any member or
other person to whom it should be given shall not
invalidate the proceedings of any general meeting.

The members may participate in general meetings
through such modes as permitted by applicable laws.

Shorter Notice 85 With the consent of not less than 95 percent of the

Admissible members of the Company entitled to vote at such
meeting, any general meeting may be convened by
giving a shorter notice than twenty one days.

Special and 86 (a)  All business shall be deemed special that is
Ordinary Business transacted at an Extraordinary General
Meeting and also that is transacted at an
Annual General Meeting with the exception of
(i) consideration of the financial statements
and the reports of the Directors and
Auditors,
(i) declaration of dividend,
(iii) the appointment of Directors in place of
those retiring; and
(iv) the appointment of and the fixing up of the
remuneration of the auditors.
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(b) In case of special business as aforesaid, an
explanatory statement as required under
Section 102 of the Act shall be annexed to the
notice of the meeting.

Quorum at 87 No business shall be transacted at any general
General Meetings meeting unless a quorum of members is present at
the time when the meeting proceeds to business and
Save as otherwise provided herein, the quorum for
the general meetings shall be as provided in section

103.
Chairman of 88 The Chairman, if any, of the Board of Directors shall
General Meeting preside as Chairman at every general meeting of the
Company.
Election of 89 If there is no such Chairperson, or if he is not present
Chairman within fifteen minutes after the time appointed for

holding the meeting, or is unwilling to act as
chairperson of the meeting, the directors present
shall elect one of the directors to be Chairperson of
the meeting.

If at any meeting no director is willing to act as
Chairperson or if no director is present within fifteen
minutes after the time appointed for holding the
meeting, the members present shall choose one of
them to be Chairperson of the meeting.

An individual may, at the same time, be appointed as
the Chairperson of the Company as well as the
Managing Director or Chief Executive Officer of the
Company.
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Adjournment of 90 (a)  If within half an hour from the time appointed

Meeting for the meeting a quorum is not present, the
meeting, if convened upon a requisition of
members under Section 100 of the Act shall be
dissolved, but in any other case it shall stand
adjourned to the same day in the next week at
the same time and place, unless the same shall
be a public holiday when the meeting shall
stand adjourned to the next day not being a
public holiday at the same time and place or to
such other day and at such other time and
place as the Directors may determine, and if at
such adjourned meeting a quorum be not
present within half an hour from the time
appointed for the meeting, those members
who are present, and not being less than two
persons, shall be a quorum and may transact
the business for which the meeting was called.

(b) The Chairperson may, with the consent of any
meeting at which a quorum is present, and
shall, if so directed by the meeting, adjourn the
meeting from time to time and from place to
place. No business shall be transacted at any
adjourned meeting other than the business left
unfinished at the meeting from which the
adjournment took place.

(c) When a meeting is adjourned for thirty days or
more, notice of the adjourned meeting shall be

given as in the case of an original meeting.

(d) Save as aforesaid, and as provided in section
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Voting at Meeting 91

Voting Rights of
Members

92

103 of the Act, it shall not be necessary to give
any notice of an adjournment or of the
business to be transacted at an adjourned
meeting.

At any general meeting, a resolution put to the vote
at the meeting shall, unless a poll is demanded under
section 109 or the voting is carried out electronically,
be decided on a show of hands.

A declaration by the Chairman of the meeting of the
passing of a resolution or otherwise by show of
hands under sub-section (1) and an entry to that
effect in the books containing the minutes of the
meeting of the company shall be conclusive evidence
of the fact of passing of such resolution or otherwise.

(@) On a show of hands every member holding
equity shares and present in person shall have
one vote.

(b) On a poll, every member holding equity shares
therein shall have voting rights in proportion to
his share of the paid up equity share capital.

(c) On a poll, a member having more than one
vote, or his proxy or other persons entitled to
vote for him need not use all his votes in the
same way.

(d)

A member may exercise his vote at a meeting
by electronic means in accordance with the Act
and shall vote only once.
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Voting by Joint- 93 In the case of joint holders, the vote of the senior

holders who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes of the
other joint holders. For this purpose, seniority shall
be determined by the order in which the names
stand in the register of members.

Voting by Member 94 A member of unsound mind, or in respect of whom

of Unsound Mind an order has been made by any court having
jurisdiction in lunacy, may vote, whether on a show
of hands or on a poll, by his committee or other legal
guardian, and any such committee or legal guardian
may, on a poll vote by proxy.

Business Pending 95 Any business other than that upon which a poll has
Poll been demanded may be proceeded with, pending
the taking of the poll.

Decision by Poll 96 If a poll is duly demanded in accordance with the
provisions of the Act, it shall be taken in such manner
as the Chairman directs and the results of the poll
shall be deemed to be the decision of the meeting on
the resolution in respect of which the poll was

demanded.
Poll to be 97 A poll demanded on the election of Chairman or on a
Immediate question of adjournment shall be taken forthwith. A

poll demanded on any other question shall be taken
at such time not later than forty eight hours from the
time of demand as the Chairman of the meeting
directs.

No Right to Vote 98 No Member shall be entitled to vote at any general
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Unless Calls are
Paid

Casting Vote of
Chairman

Passing
Resolutions by
Postal Ballot

Proxy

meeting unless all calls or other sums presently
payable by him have been paid, or in regard to which
the Company has lien and has exercised any right of
lien.

99 In case of equal votes, whether on a show of hands
or on a poll, the Chairman of the meeting at which
the show of hands takes place or at which the poll is
demanded shall be entitled to a second or a casting
vote in addition to the vote or votes to which he may
be entitled to as a member.

100 (a) Notwithstanding any of the provisions of these
Articles, the Company may, and in the case of
resolutions relating to such business as notified
under the Sub Rule 16 of Rule 22 of the
Companies (Management and Administration)
Rules, 2014 or other applicable law to be
passed by postal ballot, shall get any resolution
passed by means of a postal ballot, instead of
transacting the business in the general meeting
of the Company.

(b) Where the Company decides to pass any
resolution by resorting to postal ballot, it shall
follow the procedures as prescribed under
Section 110 of the Act read with the
Companies (Management and Administration)
Rules, 2014, as amended from time.

PROXIES AND REPRESENTATIVES OF BODIES CORPORATE

101 On a poll, votes may be given either personally or by
Proxy.
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Instrument of 102 The instrument appointing a proxy and the power-of-

Proxy attorney or other authority, if any, under which it is
signed or a notarized copy of that power or
authority, shall be deposited at the registered office
of the company not less than 48 hours before the
time for holding the meeting or adjourned meeting
at which the person named in the instrument
proposes to vote, or, in the case of a poll, not less
than 24 hours before the time appointed for the
taking of the poll; and in default the instrument of
proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the form
as prescribed in the rules made under section 105.

Validity of Proxy 103 A vote given in accordance with the terms of an
instrument of proxy shall be valid, notwithstanding
the previous death of or insanity of the principal or
the revocation of the proxy or of the authority under
which the proxy was executed or the shares in
respect of revocation or transfer shall have been
received by the Company at its Office before the
commencement of the meeting or adjourned
meeting at which the proxy is used.

Authorised 104 A body corporate (whether a Company within the
Representative of meaning of the Act or not) may, if it is a member of
Bodies Corporate the Company, by resolution of its Board of Directors

or other Governing Body, authorise such person as it
thinks fit, to act as its representative at any meeting
of the Company or at any meeting of any class of
members of the Company. If such body corporate be
a creditor (including a holder of debentures) of the
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Company, it may by resolution of the Board of
Directors or other Governing Body, authorise such
person as it thinks fit, to act as its representative at
any meeting of any creditor of the Company held in
pursuance of the Act or any rules made thereunder,
or in pursuance of the provisions contained in any
debenture or trust deed, as the case may be.

A person authorised by a resolution as aforesaid,
shall be entitled to exercise the same rights and
powers (including the right to vote by proxy) on
behalf of the body corporate which he represents as
that body could exercise if it were a member,
creditor or holder of debentures of the Company. He
shall be counted for the purpose of ascertaining
whether a quorum of members is present.

The production at the meeting of a copy of such
resolution duly signed by one Director of such body
corporate the Company or by the Managing
Director/Manager or other duly authorised officer
thereof and certified by him or them as being a true
copy of the resolution may, on production at the
meeting, be accepted by the Company as sufficient
evidence of the validity of his appointment.

J. BOARD OF DIRECTORS
Number of 105 Subject to the provisions of the Act, the number of
Directors directors shall not be less than three and not more

than fifteen.

First Directors 106 The first Directors of the Company were:
a. Mr. Ashish Dikshit
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b. Mr. Jagdish Bajaj
c. Mr. Anil Kumar Malik

Share Qualification 107  Any person, whether a member of the Company or

Not Necessary not, may be appointed as a Director and no
qualification by way of holding shares shall be
required of any Director.

Director’s Power to 108 Subject to the provisions of the Act and these

Fill-up Casual Presents, the Board shall have a power to appoint

Vacancy any person as a Director, to fill a casual vacancy at
any time & from time to time and any Director so
appointed to fill a casual vacancy shall hold office
only upto the date till which the Director in whose
place he is appointed would have held office, if it had
not been vacated.

Nominee Directors 109 (a) The Company shall, subject to the provisions of
the Act, be entitled to agree with any person,
firm, body corporate, corporation that he or it
shall have the right to appoint /remove his or
its nominee on the Board of the Company upon
such terms and conditions as the Company
may deem fit. Such nominee and their
successors in office appointed under this
Article shall be called Nominee Directors of the
Company.

(b) The Nominee Directors as appointed above
shall be entitled to hold office until required to
retire by rotation or requested to retire by the
person, firm, body corporate, corporation who
may have appointed him/them. If required to
retire by rotation, the Nominee Directors will
be entitled to stand for re-election. As and
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whenever a Nominee Director vacates office
whether upon request as aforesaid or by
death, resignation or otherwise the person,
firm, body corporate, corporation who
appointed such Nominee Director may appoint
any other Director in his place. The Nominee

Director may at any time by notice in writing to
the Company resign his office. Subject as
aforesaid, a Nominee Director shall be entitled
to the same, rights and privileges and be
subject to the same obligation as any other
director of the Company.
(c) To appoint a nominee director on the Board
of the Company at the earliest and not later
than one month from the date of receipt of
nomination from the debenture trustee(s) in
the event of:
(i) two consecutive defaults in payment o
interest to the debenture holders; or
(i) default in creation of security fo
debentures or
(iii} default in redemption of debentures.

Additional 110 (a) The Board of Directors shall have a power to

Directors appoint one or more persons as Additional
Directors at any time & from time to time
provided that the number of Directors and
Additional Directors together shall not exceed
the maximum number fixed.

(b)  An additional Director so appointed shall hold

office up to the date of the next Annual
General Meeting of the Company and shall be
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eligible for appointment by the Company as a
Director at that Meeting subject to provisions
of the Act.

Alternate Directors 111 (a) The Board may appoint an alternate director to
act for a director (hereinafter in this Article
called “the Original Director”) during his
absence for a period of not less than three
months from India. No person shall be
appointed as an alternate director for an
independent director unless he is qualified to
be appointed as an independent director under
the provisions of the Act.

(b) An alternate director shall not hold office for a
period longer than that permissible to the
Original Director in whose place he has been
appointed and shall vacate the office if and
when the Original Director returns to India.

(c) If the term of office of the Original Director is
determined before he returns to India the
automatic reappointment of retiring directors
in default of another appointment shall apply
to the Original Director and not to the alternate
director.

Remuneration of 112 (a) The remuneration of the directors shall, in so
Directors far as it consists of a monthly payment, be
deemed to accrue from day-to-day.

(b) The remuneration payable to the directors,
including any managing or whole-time director
or manager, if any, shall be determined in
accordance with and subject to the provisions
of the Act by the members of the Company.

(¢) In addition to the remuneration payable to
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Remuneration for
Extra Services

113

them in pursuance of the Act, the directors

may be paid all travelling, hotel and other

expenses properly incurred by them—

(i) in attending and returning from meetings
of the Board or any committee thereof or
general meetings of the company; or

(ii) in connection with the business of the
company.

(d) The fees payable to a Director for attending a
Meeting of the Board or Committee thereof or
a General Meeting shall be decided by the
Board from time to time, within the maximum
limits of such fees that may be prescribed by
the Act or the Central Government or if not so
prescribed, in such manner as the Board may
decide from time to time in conformity with
the provisions of law.

(e) The Directors shall be paid such further
remuneration (if any) either on the basis of
percentage on the net profit of the Company
or otherwise as the Company in General
Meeting may from time to time determine and
such further remuneration shall be divided
amongst the directors in such proportion and
manner as the Board may from time to time
determine.

If any Director, being willing, shall be called upon to
perform extra services or to make any special
exertions (which expression shall include work done
by Director as a member of any Committee formed
by the Directors) in going or residing away from the
town in which the Office of the Company may be
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situated for any purposes of the Company or in giving
any special attention to the business of the Company
or as member of the Board, then subject to the
provisions of the Act the Board may remunerate the
Director so doing either by a fixed sum, or by a
percentage of profits or otherwise and such
remuneration, may be either in addition to or in
substitution for any other remuneration to which he
may be entitled.

Continuing 114 The continuing Directors may act notwithstanding

Director May Act any vacancy in the Board but if the number is
reduced below three, the continuing Directors or
Director may act for the purpose of increasing the
number of Directors to three or for summoning a
general meeting of the Company but for no other
purpose.

Vacation of Office 115 The Office of a Director shall be deemed to have
of Director been vacated under the circumstances enumerated
under Section 167 of the Act.

Equal Power to 116 Except as otherwise provided in these Articles all the

Director Directors of the Company shall have in all matters
equal rights and privileges and be subject to equal
obligations and duties in respect of the affairs of the
Company.

K. ROTATION AND RETIREMENT OF DIRECTOR

One-Third of 117 (a) Subject to the provisions of the Act, the Board
Directors to Retire shall have the power to determine the
Every Year directors whose period of office is or is not

liable to determination by retirement of
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directors by rotation.

(b) A retiring Director shall be eligible for re-
appointment and the Company, at the Annual
General Meeting at which a Director retires in
the manner aforesaid, may fill up the vacated
office by electing a person thereto.

Which Directorto 118 The Directors to retire in every year shall be those

Retire who have been longest in office since their last
election, but as between persons who became
Directors on the same day, those to retire shall
(unless they otherwise agree among themselves) be
determined by lots.

Retiring Director to 119 Subject to the provisions of the Act, if at any meeting

Remain in Office at which an election of Directors ought to take place,
Till Successors the place of the vacating Director(s) is not filled up
Appointed and the meeting has not expressly resolved not to fill

up the vacancy and not to appoint the retiring
director, the meeting shall stand adjourned till the
same day in the next week at the same time and
place or if that day is a public holiday till the next
succeeding day which is not a public holiday at the
same time and place, and if at the adjourned
meeting the place of the retiring Director(s) is not
filled up and the meeting has also not expressly
resolved not to fill up the vacancy, then the retiring
Director(s) or such of them as have not had their
places filled up shall be deemed to have been
reappointed at the adjourned Meeting.

Directors Not 120 Subject to the provisions of the Act, the Company in
Liable for general meeting may, when appointing a person as a
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Retirement

Increase or 121
Reduction in the
Number of
Directors

Power to Remove 122
Director by

Ordinary

Resolution

Right of Persons 123
Other Than

Retiring Directors

to Stand for

Directorship

Director declare that his continued presence on the
Board of Directors is of advantage to the Company
and that his office as Director shall not be liable to be
determined by retirement by rotation for such period
until the happening of any event of contingency set
out in the said resolution.

Independent Directors of the Company appointed in
terms of the provisions of the Act shall not be subject
to retirement by rotation.

Subject to the provisions of Section 149, 150 and 152
of the Act, the Company may by an Ordinary
Resolution passed by the members of the Company,
increase or reduce the number of its Directors.

Subject to the provisions of the Act, the Company
may by an Ordinary Resolution passed by the
members of the Company, remove any Director
before the expiration of his period of office and may
appoint another person instead.

A person not being a retiring Director shall, in
accordance with Section 160 of the Act, be eligible
for appointment to the office of a Director at any
general meeting if he or some other member
intending to propose him as a Director not less than
14 days before the meeting has served on the
Company, a notice signifying his candidature for the
office of the Director or the intention of such
member to propose him as a candidate for that office
as the case may be, along with the prescribed
deposit amount under the Act, which shall be
refunded to such person or as the case may be, to
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such member if the person succeeds in getting
elected as a Director.

Directors may 124 (a) Subject to the provisions of Section 185, 188,
Contract with the 184 and 190 and other applicable provisions, if
Company any, of the Act read with Rules made

thereunder, the Directors shall not be
disqualified by reason of his or their office as
such from contracting with the Company either
as vendor, purchaser, lender, agent, broker,
lessor or otherwise nor shall any such contract,
or arrangement entered into by or on behalf of
the Company with such Director or with any
company, body corporate or partnership in
which he shall be a member or otherwise
interested be avoided nor shall any Director so
contracting or being such member or so
interested be liable to account to the Company
for any profit realized by such contract or
arrangement by reason only of such Director
holding that office or of fiduciary relation
thereby established. However, such Directors
shall disclose the nature of such interest at the
meeting of Directors at which the contract or
arrangement is determined if the interest then
exists or in any other case at the first meeting
of the Directors after the acquisition of the
interest.

(b) A general notice such as is referred to in
Section 184 of the Act shall be sufficient
disclosure under this Article as provided in that
Section.
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Director for 125 Directors of the Company may be or become a
Companies Director of any company promoted by the Company
Promoted by the or in which it may be interested as vendor,
Company shareholder or otherwise and no such Director shall

be accountable for any benefits received as a
Director or member of such Company subject to
compliance with applicable provisions of the Act.

L. PROCEEDING OF BOARD OF DIRECTORS

Meetings of the 126 (a) The Board shall meet at least once in every

Board i three months for such business and
proceedings as it thinks fit in accordance with
the provisions of the Act, provided that at least
four such meetings shall be held in every year.

(b) The Chairman of the meeting may, at any time
and the Company Secretary or such other
Officer of the Company as may be authorised
in this behalf on the requisition of Director
shall at any time summon a meeting of the
Board, notice of which shall be given to every
Director.

(c) The Directors may participate in Board
Meetings through such modes as permitted by
applicable laws.

Quorum 127 Quorum for a meeting of the Board shall be one-third
of its total strength or two directors, whichever is
higher and the participation of the directors by video
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Chairperson of
Board

Questions How
Decided

128

129

conferencing or by other audio visual means shall
also be counted for the purposes of quorum.

(a)  The Board may at each of its meeting, elect a
Chairperson to preside at the meeting and to
exercise the powers and perform the duties
ordinarily vested in a Chairperson of a meeting.

(b}  Alternatively, the Board may elect any director
as its permanent Chairperson and a Vice-
Chairperson to preside at its meetings and to
exercise the powers and perform the duties
ordinarily vested in a Chairman.

(c) If at any meeting the Chairperson is not
present within fifteen minutes after the time
appointed for holding the meeting, the Vice-
Chairperson shall take the chair and exercise
the power and perform the duties vested in a
Chairman. If such Vice- Chairperson is also not
present at the meeting, the directors present
may choose one of the Directors present to be
the Chairperson of the meeting.

(a) Save as otherwise expressly provided in the
Act, a meeting of the Board, for the time being
at which a quorum is present, shall be
competent to exercise all or any of the
authorities, powers and discretions for the
time being vested in or exercisable by the
Directors generally and all questions arising at
any meeting of the Board shall be decided by a
majority of Votes.
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(b) In case of an equality of votes, the Chairman
shall have a casting vote in addition to his vote

as Director.
Delegation of 130 (a) The Board may, subject to the provisions of the
Powers Act, delegate any of its powers to any

committee(s) of the Board, consisting of such
members as it thinks fit.

(b)  Any committee so formed shall, in the exercise
of the power so delegated conform to the
regulations that may be imposed on it by the

Board.
Election of 131 (a) A Committee may elect a Chairperson of its
Chairman of meetings unless the Board, while constituting a
Committee Committee, has appointed a Chairperson of

such Committee.

(b) The quorum of a committee may be fixed by
the Board of Directors and applicable
provisions of these presents shall mutatis
mutandis apply to the meetings of such
committee(s).

Validity of Acts 132 Al acts done by any meeting of the Board, of a
Done by Board or a committee thereof, or by any person acting as a
Committee Director shall, notwithstanding that it may be

afterwards discovered that there was some defect in
the appointment of any one or more of such
Directors or of any person acting as aforesaid or that
they or any of them were disqualified be as valid as if
even such Director or such person has been duly
appointed and was qualified to be a Director.
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Resolution by 133  The Board may pass a circular resolution in writing in
Circulation accordance with the provisions of Section 175 of the
Act.

Powers of Board 134  Subject to the provisions of the Act and these Articles
the Board of Directors of the Company shall be
entitled to exercise all such powers, and to do all
such acts and things as the Company is authorised to
exercise provided that the Board shall not exercise
any power or do any act or thing which is directed or
required whether by the Act or by the memorandum
or these Articles or otherwise to be exercised or
done by the Company in General Meeting. Provided
further that in exercising any such power or doing
any such act or thing the Board shall be subject to
the provisions contained in that behalf in the Act or
in the memorandum or in these Articles or in any
regulations not inconsistent therewith and duly
made thereunder including regulations made by the
Company in general meeting. No regulation made by
the Company in general meeting shall invalidate any
prior act of the Board which would have been valid if
that Regulation had not been made.

Pre-incorporation 135  The Board may pay all expenses incurred in getting

Expenses up and registering the Company.
Maintenance of 136  The Company may exercise the powers conferred on
Foreign Register it by section 88 of the Act with regard to the keeping

of a foreign register; and the Board may (subject to
the provisions of that section) make and vary such
regulations as it may thinks fit respecting the keeping
of any such register.
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Borrowing Powers 137 (a) The Board of Directors may from time to time
but with such consent of the Company in
general meeting as may be required under the
Act raise any moneys or sums of money for the
purpose of the Company provided that the
moneys to be borrowed by the Company apart
from temporary loans obtained from the
Company’s bankers in the ordinary course of
business shall not, without the sanction of the
Company -at a general meeting, exceed the
aggregate of the paid up capital of the
Company and its free reserves, that is to say,
reserves not set apart for any specified
purpose and in particular, but subject to the
provisions of Section 179 and 180 and other
applicable provisions of the Act, the Board may
from time to time at their discretion raise or
borrow or secure the payment of any such sum
of money for the purpose of the Company, by
the issue of debentures, perpetual or
otherwise, including debentures convertible
into shares of this or any other Company or
perpetual annuities and may secure any such
money so borrowed, raised or received,
mortgage, pledge or charge the whole or any
part of the property, assets or revenue of the
Company present or future, including its
uncalled capital by special assignment or
otherwise or to transfer or convey the same
absolutely or in trust and to give the lenders
powers of sale and other powers as may be
expedient and to purchase, redeem or pay off
any such securities.
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Provided that every resolution passed by the
Company in general meeting in relation to the
exercise of the power to borrow as stated shall
specify the total amount up to which moneys
may be borrowed by the Board of Directors.

(b)  The Directors may by resolution at a meeting
of the Board delegate the above power to
borrow money otherwise than on debentures
to a committee of Directors or Managing
Director or to any other person permitted by
applicable flaw, if any, within the limits
prescribed.

(c)  Subject to provisions of the above sub-clause
and applicable laws, the Directors may, from
time to time, at their discretion, raise or
borrow or secure the repayment of any sum or
sums of money for the purposes of the
Company, at such time and in such manner and
upon such terms and conditions in all respects
as they think fit, and in particular, by
promissory notes or by receiving deposits and
advances with or without security or by the
issue of bonds, perpetual or redeemable
debentures (both present and future) including
its uncalled capital for the time being or by
mortgaging or charging or pledging any lands,
buildings, goods or other property and
securities of the Company, or by such other
means as they may seem expedient.

(d) To the extent permitted under the applicable
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law and subject to compliance with the
requirements thereof, the Directors shall be
empowered to grant loans to such entities at
such terms as they may deem to be
appropriate and the same shall be in the
interests of the Company.

Assignment of 138 Debentures may be assignable free from any equities
Debentures between the Company and the person to whom the
same may be issued.

Term of Issue of 139 Subject to applicable law, any debentures, debenture

Debentures stock or other securities may be issued at a discount,
premium or otherwise and may be issued on
condition that they shall be convertible into shares of
any denomination and with any privileges and
conditions as to redemption, surrender, drawings,
allotment of shares, attending (but not voting) at the
general meeting, appointment of Directors and
otherwise. Debentures with a right of conversion into
or allotment of shares shall be issued only with the
consent of the Company in a general meeting by a
Special Resolution.

Register of 140 The Directors shall cause a proper register to be kept,

Charges in accordance with the Act, of all mortgages and
charges affecting the property of the Company and
shall duly comply with the requirements of the Act in
regard to the registration of mortgages and charges
therein specified.

Charge of Uncalled 141 Where any uncalled capital of the Company is

Capital charged as security or other security is created on
such uncalled capital, the Directors may be
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authorized to, subject to the provisions of the Act
and these Articles, make calls on the members in
respect of such uncalled capital in trust for the
person in whose favour such charge is executed.

Subsequent 142 Where any uncalled capital of the Company is
Assigns of Uncalled charged, all persons taking any subsequent charge
Capital thereon shall take the same subject to such prior

charges and shall not be entitled to obtain priority
over such prior charge.

Charge in Favour 143  Subject to applicable law, if the Director or any

of Director for person, shall become personally liable for the

Indemnity payment of any sum primarily due from the
Company, the Board may execute or cause to be
executed any mortgage, charge or security over or
affecting the whole or part of the assets of the
Company by way of indemnity to secure the
Directors or other persons so becoming liable as
aforesaid from any loss in respect of such liability.

Powers to be 144 (a) The Board of Directors shall exercise powers as
Exercised by Board mentioned in Section 179 of the Act read with
only by Meeting the Rules made thereunder on behalf of the

Company and the said powers shall be
exercised only by resolution passed at the
meeting of the Board.

(b) The Board of Directors may by a resolution
passed at a meeting delegate to any committee
of Directors or the Managing Director or to any
person permitted by applicable law the powers
specified below:

77| Page



ARTICLES OF ASSOCIATION
OF
ADITYA BIRLA LIFESTYLE BRANDS LIMITED

(i) to borrow monies

(ii) to invest the funds of the company;
to grant loans or give guarantee or provide
security in respect of loans;

(c) Every resolution delegating the power set out
in sub clause (b) (i) above shall specify the total
amount up to which moneys may be borrowed
by the said delegate.

(d) Every resolution delegating the power referred
to in sub-clause (b) (ii) above shall specify the
total amount, up to which the fund may be
invested and the nature of the investments
which may be made by the delegate.

(e)  Every resolution delegating the power referred
to in sub-clause (b) (iii) above shall specify the
total amount up to which the loans may be
made by the delegate, the purposes for which
the loans may be made and the maximum
amount of loans which may be made for each
such purpose in individual cases.

Making Liability of 145 The Company may, by Special Resolution in a general

Directors meeting, alter its memorandum of association so as

Unlimited to render unlimited the liability of its Directors or of
any Director or manager in accordance with the
provisions of the Act.

M. MANAGING DIRECTOR(S) AND/OR WHOLE-TIME DIRECTOR(S)

Managing 146 (a) Subject to the provisions of the Act, the Board
Directors/ Whole- may from time to time and with such sanction

78 |Page



ARTICLES OF ASSOCIATION
OF
ADITYA BIRLA LIFESTYLE BRANDS LIMITED

time Directors of the Central Government required by the Act,
appoint one or more of the Directors to the
office of the Managing Director (which
expression shall include Joint Managing
Director/s) and/ or Whole-time Directors for
such term and subject to such remuneration,
terms and conditions as it may think fit.

(b) The Board may from time to time resolve that
there shall be either one or more Managing
Directors and/ or Whole-time Directors.

(c)  Inthe event of any vacancy arising in the office
of a Managing Director and/or Whole-time
Director, the vacancy shall be filled by the
Board, subject to the approval of the members.

(d) Iif a Managing Director and/or Whole-time
Director ceases to hold office as Director, he
shall ipso facto and immediately cease to be
Managing Director/ Whole Time Director.

Terms of 147 (a) Subject to the provisions of Section 152 of the
Appointment of Act and other applicable laws, the Managing
Managing Director Director and/or Whole-time Director shall not

be liable to retirement by rotation as long as he
holds office as Managing Director or Whole-
time Director and he shall be subject to the
same provisions as to qualifications,
resignation and removal as the other Directors
of the Company.

(b)  The remuneration of the Managing Director or
Whole-time Director shall from time to time be
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fixed in accordance with the provisions of the
Act and may be by way of a fixed salary or
commission or participation in profits or by any
or all of these modes or in any other form and
may be in addition to the remuneration for
attendance at Board Meetings as may be
provided under the other provisions of these
presents and may provide for minimum
remuneration in case of loss, inadequacy or
absence of profits.

Powers and Duties 148 (a) The Managing Director or Whole-time Director

of Managing shall, subject to the supervision, control and
Director or Whole- direction of the Board and subject to the
time Director provisions of the Act, exercise all powers

exercisable by the Directors, save and except
such powers to be exercised by the Board or by
Company in General Meeting as per the
provisions of the Act or by these Articles, shall
be and Board may, confer upon and entrust the
Managing Director or Whole-time Director with
such powers as may be thought expedient by
the Board, for such objects and purposes and
upon such terms and conditions and with such
restrictions. Such powers may from time to
time be revoked, withdrawn, altered or varied
partially or fully by the Board.

(b) The Board of Directors may, whenever there
are more than one Managing Director, decide
whether they should act jointly or severally,
and may if they think fit, delegate powers
separately to one or more Managing Directors.
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Reimbursement of 149 The Managing Directors/ whole time Directors shall

Expenses be entitled to charge and be paid for all actual
expenses, if any, which they may incur for or in
connection with the business of the Company. They
shall be entitled to appoint part-time employees in
connection with the management of the affairs of
the Company and shall be entitled to be paid by the
Company any remuneration that they may pay to
such part time employees.

N. Manager, CEO, Company Secretary and CFO

Manager 150 (a) Subject to the applicable provisions of the Act,
the Board may from time to time, after
obtaining such sanctions and approvals as may
be necessary, appoint an individual to be a
Manager of the Company for a period not
exceeding five years at a time and upon such
terms and conditions as they may deem fit and
may from time to time (subject to the
provisions of any contract between him and
the Company) remove or dismiss him from
office, and appoint another in his place. A
Director may be appointed as the Manager of
the Company.

(b)  The remuneration of the Manager, shall from
time to time be fixed in accordance with the
provisions of the Act and may be by way of
fixed salary or commission or participation in
profits or by any or all of these modes or partly
in one way and partly in another.

(c) A Manager so appointed shall exercise the
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powers and authorities conferred upon him by
an agreement entered into between him and
the Company and/or by a resolution of the
Board or General Meeting, and shall be subject
to the obligations and restrictions imposed in

that behalf by the Act.
Chief Executive 151 (a) Subject to the applicable provisions of the Act,
Officer, Company a Chief Executive Officer, Company Secretary
Secretary and and Chief Financial Officer may be appointed
Chief Financial by the Board for such term, at such
Officer remuneration and upon such conditions as it

may think fit; and any Chief Executive Officer,
Company Secretary and Chief Financial Officer
so appointed may be removed by means of a
resolution of the Board; the Board may appoint
one or more chief executive officers for its
multiple businesses.

(b) A director may be appointed as chief executive
officer, manager, company secretary or chief
financial officer.

(c) A provision of the Act or these regulations
requiring or authorising a thing to be done by
or to a director and chief executive officer,
manager, company secretary or chief financial
officer shall not be satisfied by its being done
by or to the same person acting both as
director and as, or in place of, Chief Executive
Officer, Company Secretary or Chief Financial
Officer.
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0. COMMON SEAL

Custody of 152 Board shall provide for the safe custody of the

Common Seal Common Seal for the Company and they shall have
power from time to time to destroy the same and
substitute a new seal in lieu thereof; and the
Common Seal shall be kept at the Office of the
Company and committed to the custody of the
Managing Director or the Secretary if there is one.

Procedure for 153 (a) The seal shall not be affixed to any instrument

affixing of the Seal except by authority of a resolution of the Board
or a committee of the Board authorised by it in
that behalf, and except in the presence of at
least one director or the manager, if any, or of
the secretary or such other person as the
Board may appoint for the purpose; and such
director or manager or the secretary or other
person aforesaid shall sign every instrument to
which the seal of the Company is so affixed in
his presence.

Save as otherwise expressly provided by the
Act, a document or proceeding requiring
authentication by the Company may be signed
by a Director or the Secretary or any other
Officer authorised in that behalf by the Board
and need not be under its Seal.

P. DIVIDEND

Manner of 154 The Company may declare dividends in general
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declaration of
Dividends

Interim Dividends

Setting Aside of
Reserves and carry
forward of profits

Dividend to be
Paid in Proportion
to Amount Paid-up

155

156

157

meeting, but no dividend shall exceed the amount
recommended by the Board however the Company
in general meeting may declare a lesser dividend.

Subject to the provisions of the Act, the Board may
from time to time pay to the members such interim
dividends of such amount on such class of shares and
at such times as it may think fit.

(@) The Board may, before recommending any
dividend, set aside out of the profits of the
Company such sums as it thinks fit as a reserve
or reserves which shall, at the discretion of the
Board, be applied for any purpose to which the
profits of the Company may be properly
applied, including provision for meeting
contingencies or for equalising dividends; and
pending such application, may, at the like
discretion, either be employed in the business
of the Company or be invested in such
investments (other than shares of the
Company) as the Board may, from time to
time, think fit.

(b) The Board may also carry forward any profits
which it may consider necessary not to divide,
without setting them aside as a reserve.

(a)  Subject to the rights of persons, if any, entitled
to shares with special rights as to dividends, all
dividends shall be declared and paid according
to the amounts paid or credited as paid on the
shares in respect whereof the dividend is paid,
but if and so long as nothing is paid upon any
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(b)

()

No member to 158 (a)
receive dividend

whilst indebted to

the Company and

Company’s right to
reimbursement

therefrom and (b)
Retention of

dividends

Remittance of
Dividends

159 (a)

of the shares in the Company, dividends may
be declared and paid according to the amounts
of the shares.

No amount paid or credited as paid on a share
in advance of calls shall be treated for the
purposes of this regulation as paid on the
share.

All dividends shall be apportioned and paid
proportionately to the amounts paid or
credited as paid on the shares during any
portion or portions of the period in respect of
which the dividend is paid; but if any share is
issued on terms providing that it shall rank for
dividend as from a particular date such share
shall rank for dividend accordingly.

The Board may deduct from any dividend
payable to any member all sums of money, if
any, presently payable by him to the Company
on account of calls or otherwise in relation to
the shares of the Company.

The Board may retain the dividend payable
upon shares in respect of which any person is
entitled to become a member or which any
person under that Article is entitled to transfer
until such person shall become a member in
respect thereof or shall duly transfer the same.

Any dividend, interest or other monies payable

in cash in respect of shares may be paid by
electronic mode or by cheque or warrant sent
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through the post directed to the registered
address of the holder or in the case of joint
holders, to the registered address of that one
of the joint holders who is first named on the
register of members or to such person and to
such address as the holder or joint holders may
in writing direct.

(b) Every such cheque or warrant shall be made
payable to the order of the person to whom it
is sent.

(c) Payment in any way whatsoever shall be made
at the risk of the person entitled to the money
paid or to be paid. The Company shall not be
liable or responsible for any cheque or warrant
lost in transmission or for any dividend lost to
the member or person entitled thereto, by the
forged endorsement of any cheque or warrant
or the fraudulent recovery thereof by any
other means. The Company will be deemed to
having made a payment and received a good
discharge for it if a payment using any of the
foregoing permissible means is made.

(d) A transfer of shares shall not pass the rights to
any dividend declared thereon before the
registration of the transfer and subject to the
provisions of these presents, no dividend shall
be payable to any person whose name does
not appear on the register of members except
with the authority, special or general, of the
Board.
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Receipt of one 160 Any one of two or more joint holders of a share may
holder sufficient give effective receipts for any dividends, bonuses or
other monies payable in respect of such share.

Notice of Dividend 161 Notice of any dividend that may have been declared
shall be given to the persons entitled to share therein
in the manner mentioned in the Act.

No interest on 162  No dividend shall bear interest against the Company.
Dividends

Waiver of 163  The waiver in whole or in part of any dividend on any
Dividends share by any document (whether or not under seal)

shall be effective only if such document is signed by
the member (or the person entitled to the share in
consequence of the death or bankruptcy of the
holder) and delivered to the Company and if or to the
extent that the same is accepted as such or acted
upon by the Board.

Q. INSPECTION AND COPIES

Inspection of 164 The Company shall maintain all Registers, Books and

Registers Documents as required to be maintained by the
Company under the Act from time to time. The said
Registers, Books and Documents shall be kept open
for inspection by such persons as may be entitled
thereto respectively, under the Act during business
days during 2.00 p.m to 4.00 p.m or as otherwise
may be determined by the Company in General
Meeting. A company may on payment of fee not
exceeding Re. 5 per page or such other reasonable
fee as may be prescribed by the Board provide a copy
of each of the above documents.
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Copies of 165 A company shall on payment of fee not exceeding
Documents Re. 5 per page or such other reasonable fee as may
be prescribed by the Board in compliance with

Section 17 of the Act, send a copy of each of the

following documents to a member within seven days

of the request being made by him-

(a) the Memorandum of Association of the
Company;

(b) these Articles;

(c) every agreement and every resolution referred
to in sub-section (1) of section 117, if and so far
as they have not been embodied in the
memorandum and these Articles.

Inspection of 166 The register of charges and the instrument of charges
Registers kept by the company shall be open for inspection-
(a) by any member or creditor of the company
without fees;
(b) by any other person on payment of fees not
exceeding Rs. fifty for each inspection on a day.

R. ACCOUNTS & ANNUAL RETURN

Books of Account 167 (a) The Board shall cause the accounts to be kept
to be Kept of
- all sums of money received and expended
by the Company and the matters in respect
of which such receipts and expenditures
take place on accrual basis and according to
the double entry system of accounting;
- all sales and purchases of goods by the
Company; and
- the assets, credits and liabilities of the
Company.
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Where Books of
Accounts to be
Kept

Inspection by
Members

168

169

(b)  If the Company has a Branch Office, whether in
or outside India, proper books of account
relating to the transactions effected at the
office shall be kept at that office and proper
summarized returns made upto date at such
intervals as may be deemed fit by the Board,
shall be sent by Branch Office to the Company
at its Office or to such other place in India,
where the main books of the Company are
kept.

(c)  All the aforesaid books shall give a fair and true
view of the affairs of the Company or of its
Branch Office, as the case may be with respect
to the matters aforesaid, and explain its
transactions.

The books of accounts shall be kept at the Registered
Office or at such other place in India as the Board
deems fit.

(@)  The books of account and books and papers of
the Company, or any of them, shall be open to
the inspection of directors in accordance with
the applicable provisions of the Act and the
Rules..

(b) No member (not being a director) shall have
any right of inspecting any account or book or
document of the company except as conferred
by law or authorised by the Board or by the
company in general meeting.
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Annual Return 170 The Company shall make the requisite annual returns
in accordance with Section 92 of the Act.

S. AUTHENTICATION OF DOCUMENTS

Authentication of 171 Save as otherwise expressly provided in the Act or

Documents and these presents, a document or proceeding requiring

Proceedings authentication by the Company may be signed by
any Director (including the Managing Director), Key
Managerial Personnel, Manager or an authorized
Officer of the Company and need not bear its seal
and shall be so authenticated in the manner provided
in Rule 8 of Companies (Registration Offices and
Fees) Rules, 2014.

Execution of 172  All cheques, promissory notes, drafts, hundis, bills of
negotiable exchange and other negotiable instruments and all
instriments receipts for monies paid to the company, shall be

signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, by such person and in
such manner as the Board shall from time to time by
resolution determine.

T. AMALGAMATION

Amalgamation 173 The Company, subject to the provisions of the Act
and Rules made thereunder and also subject to the
provisions of these presents, may amalgamate or
cause itself to be amalgamated with any other
person, firm or body corporate.

U. WINDING UP

Winding up of the 174  Subject to the provisions of the Act and rules made
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Company thereunder—

(@) If the company shall be wound up, the
liquidator may, with the approval of the
members, obtained by way of a special
resolution and with any other approval
required by the Act, divide amongst the
members, in specie or kind, the whole or any
part of the assets of the company, whether
they shall consist of property of the same kind
or not.

{(b)  For the purpose aforesaid, the liquidator may
set such value as he deems fair upon any
property to be divided as aforesaid and may
determine how such division shall be carried
out as between the members or different
classes of members.

(c)  The liquidator may, with the like sanction, vest
the whole or any part of such assets in trustees
upon such trusts for the benefit of the
contributories if he considers necessary, but so
that no member shall be compelled to accept
any shares or other securities whereon there is
any liability.

V. INDEMNITY AND INSURANCE

Director’s and 175 (a) Subject to the provisions of the Act, every
Officers’ Right to Director (including the Managing Director), Key
Indemnity Managerial Personnel, Manager and other

Officer or employee of the Company, shall be
indemnified by the Company against any
liability incurred by them on behalf of the
Company and it shall be the duty of Directors,
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Insurance

176

to pay, out of the funds of the Company, all
costs and losses and expenses (including
traveling expenses) which any Director
(including the Managing Director), Key
Managerial Personnel, Manager and other
Officer or employee of the Company may incur
or become liable to, by reason of any contract
entered into or act or deed done by him in his
capacity as such Director (including the
Managing Director), Key Managerial Personnel,
Manager, Secretary and other Officer or
employee of the Company, in any way in the
discharge of his duties in such capacity.

(b) Subject as aforesaid every Director, Managing
Director, Manager, Company Secretary or
other Officer or employee of the Company
shall be indemnified against any liability
incurred by them or in defending any
proceeding, whether civil or criminal in which
judgment is given in their or his favour or in
which he is acquitted or discharged or in
connection with any application under Section
463 of the Act in which relief is given to him by
the Court.

The Company may take and maintain any insurance
as the Board may think fit on behalf of its present
and/or former directors and key managerial
personnel, for indemnifying all or any of them
against any liability for any acts in relation to the
Company for which they may be liable under the law
but would have acted honestly and reasonably, in
fact.
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Directors and 177  Subject to applicable law, no Director or other Officer
other Officers of the Company shall be liable for the acts, receipts,
not responsible neglects or defaults of any other Director or Officer,
for acts of others or for joining in any receipt or other act or

conformity, or for any loss or expense happening to
the Company through insufficiency or deficiency of
title to any property acquired by order of the
Directors for or on behalf of the Company or for the
insufficiency or deficiency of any security in or upon
which any of the monies of the Company shall be
invested, or for any loss or damage arising from the
bankruptcy, insolvency or tortuous act of any person,
Company or corporation with whom any money
securities or effects shall be entrusted or deposited,
or for any loss occasioned by any error of judgment
or oversight on his part, or for any other loss or
damage or misfortune whatever shall happen in the
execution of the duties of his office or in relation
thereto, unless the same happens through wilful
misconduct or neglect or dishonesty.

W. SECRECY CLAUSE

Secrecy 178  Save as provided in these presents and the Act, no
member or other person (not being a Director) shall
be entitled to enter the property of the Company or
to inspect or examine the Company’s premises or
properties of the Company without the specific
permission of Company/ the Board in that regard or
to require discovery of or any information respecting
any detail of the Company’s trading or any mailer
which is or may be in the nature of a trade secret,
mystery of trade or secret process or of any matter
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General Power

179

whatsoever which may relate to the conduct of the
business of the Company and sharing of which in the
opinion of the Board will be inexpedient in the
interest of the Company.

X. GENERAL POWER

Wherever in the Act, it has been provided that the
Company shall have any right, privilege or authority
or that the Company could carry out any transaction
only if the Company is so authorized by its articles,
then and in that case this Article authorizes and
empowers the Company to have such rights,
privileges or authorities and to carry out such
transactions as have been permitted by the Act,
without there being any specific Article in that behalf
herein provided.

Subscriber Details

S. No.

Name, Address, Description and
Occupation

Passport
Number
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ADITYA BIRLA FASHION AND
RETAIL LIMITED

Address: Piramal Agastya
Corporate Park, Building A, 4th
and 5th Floor, Unit No. 401, 403,
501, 502, L.B.S Road, Kurla
Mumbai - 400 070

Authorised Representative
Name: Anil Malik

S/o: Late Kishan Kumar Malik
Address: A 4307, Altamonte,
Omkar, Western Express
Highway Malad (E) — 400097
Occupation: Service

00170411

Mumbai

Sd/-

08/04/2024

Mr. Ashish Dikshit

Nominee of Aditya Birla Fashion
and Retail Limited

s/o: Amarnath Dikshit
Address:E405,RahejaResidency,
8th C Main Road, Koramangala,
3rd Block, Bangalore 560034

Occupation: Service

01842066

Mumbai

Sd/-

08/04/2024

Name: Ms. Sonia Bhandari
Nominee of Aditya Birla Fashion
and Retail Limited

D/o: Mr. Shiv Kumar Gupta

Address: J-402, Prateek Laurel,
Plot Gh 001, Sector 120, Noida,
Gautam Budh

Nagar Noida Uttar Pradesh
201301

india

Occupation: Service

02948682

Mumbai

Sd/-

08/04/2024

Name: Mr. Manoj Binod

Fitkariwala

Nominee of Aditya Birla Fashion

AAAPF7867)

Mumbai

Sd/-

08/04/2024
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and Retail Limited

5/0: Mr. Binod Fitkariwala

Address: Flat No. 2003, Tower A,
Enigma by Oberoi Realty, LBS
Road, just before Johnson and
lohnson, Mulund West Mumbai

Maharashtra 400080 India
Occupation: Service

Name: Mr. Abhishek Ananda
Hegde -

Nominee of Aditya Birla Fashion
and Retail Limited S/o: Mr.
Ananda Hegde Address: D/9,
Neelkanth Narayan, Opp.
Jlondhale High School, Dombivali
West, Kalyan Maharashtra
421202 Vishnunagar Thane

ndia

Occupation: Service

Occupation:Service

AGSPH4439C

Mumbai

Sd/-

08/04/2024

Name:

Ms. Yoshita Susmit Vora
Nominee of Aditya Birla Fashion
and Retail Limited

D/o: Mr. Susmit Vora

Address: A/603, Radhe,
Pashabhai Park, Race Course,

Vadodara Gujarat 390007
Racecourse

Vadodara India

Occupation: Service

AGNPV8102H

Mumbai

Sd/-

08/04/2024

Name: Mr. Rajesh Annamalai

ABLPA4734F

Mumbai

Sd/-

08/04/2024
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ARTICLES OF ASSOCIATION

ADITYA BIRLA LIFESTYLE BRANDS LIMITED

OF

Nominee of Aditya Birla Fashion
and Retail Limited S/o: Mr.
Annamalai

Address: 1202, Yucca Block,
Nahar Amrit Apts, Chandivali,
Opp to

Nahar  International  School,
Mumbai

Mumbai Maharashtra 400072
Mumbai

Mumbai India

Occupation: Service

For Adit
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EXHIBIT- /7< €

Annexure 2

SCHEME OF ARRANGEMENT
AMONG

ADITYA BIRLA FASHION AND RETAIL LIMITED
(DEMERGED COMPANY)

ADITYA BIRLA LIFESTYLE BRANDS LIMITED
(RESULTING COMPANY} *

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 10 232 AND O HER APPLICABLE PROVISIONS OF THE COMPANIES

ACT, 2013

Page 1 of 2%
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{A)

(B)

()

DESCRIFTION OF COMPANIES

Aditys Birls Fashion snd Resail Limited, is-a public compuny, limfed by shares, incorpormed under the
Companies Act 1956 bearing corporate idenmifloation number L.13101MH2007PLC233901 and hisving

its regiatered office at Piremal Agastyx Corporate Park, Building A, 4th and $th Floer, Unit No. 401,

403, 501, 502, L.B.8 Road, Kurls Mumbaj Mabarashira 400070 (hcr:inaﬁﬁr roferred t0-as "Dzm:med
Comwy") The equity shares of dic Demerged Company are lisied on the Stock Exchanges {as

?c_gnaf';wmim;ﬁer) The Demerged Company NCDs {ws defined hereingfler) are listed on BSE Limited
“BSKE

Adityn Birla Lifesiyle Brands Limited (*Resuiting Company™) is u public company limited by shares,

incorporated under the Companies Act, 2013 an April 9, 2024, bearing corporme identification number

4641 0MH2024PLES23195 und having it8 registcred office af Pimmal Agastys. Bui!dmg A, 401,403,

501, 502, LBS Rond, Kurla, Mumbel Maharashtra 400070 {hereinafter referned to as "Rew!ling?

Compmu ). The Resulting Company is whotly owned subsidiary of the Demerged Company.
QVERVIEW OF THE SCHEME

This Scheme (as defined hercinaflery is pursvant i she provisions of Sections 230 19 237 and other
applicable provisions of the-Act (ar défined hereinafler) and inter adla provides for the follewing:

[41] demerger, tansfer and vesting of the Demerged Underiaking {as defined hereinafler) from the
-Demerged Company inle the Resulting Compnny on g going soncern hasis, and Issue ufaqmty
sharez by the Resoltiog Company to the equity shareholdars of the Demerged Company, in
consideration thereof, in ascordance with the provisions of Section 2{19AA) of the Income Tax
Act {as defined hereinafier); ind

(i) various other imstlers consequantis! or athenvise imtegrally connucted therewith including
changes in share copitl and reduction aad cnncsuaucn of presschieme share capital of the
- Resuhing Company.

RATIONALE

{1} ABFRI, runs a diverse portfolio of fashion brands and retail formats with key business scgmmts
coniprising of Madura Fashien and Lifestyle and Pantajoons, Ethnieportfalio along with other
now growth platfbrms.

iy  The MFL Business (ar defined hereinofier) hes built & leadership position aver 2 fong period
of time gnd-has s proven truck record of delivering consistent revenue growth, profltability,
strong free cash flows and high refurn on capital, The Remaining Business of the Demesged
Company (as defingd heraingfier) comprises portfotio of multiple busincsses.

{3} The Scheme is being proposed to separata MEL Business from the Remaining Business of the

Demnerged Company and demerge it into the Resulting Campany. The proposed Scharne would:

b in the best interests of the Demerged Company, Resulting Company and, their respective
shareholders, employses, creditors and other stakeholders for the below reasons:

(a) The distinctive protile and established business modal of the MFL Busintss makes it
suitable 1o be housed in & separstely listed entity, allowing sharper strategic focis in
pursult of its independent value creation srajeciory;

(by  Result in bener and efficient control and mansgement for he segrepated busitiesses,
operations! retianafizailon, organization efficiency and optimunt utitization of various
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{c} The Scheme would uniock vaiue for the overall-business ponfolio through price-
discovery of the individual entities for existing sharcholders;

{d) The Demerged Company will bouse muttiple growih pletforms across valye and
smasstige retail, branded ethnic busincss, super premius and Juxury retail formats-and
ponfqlio of digital brands and will chart its own growth jourmey;

()  TheSchems could iead o the right operating architecture for beth companies with
Focus on thelr individual business strategies and glear capita! allocation, in
alignment with their respective value creation joumeys: and

(3] Separately listed companies 1o attract specific set of investors for thelr business profile,
and consequently, encourage stronger capital market oulcames.

()  PARTS OF THE SCHEME
The Scheme is divided into Lhe following parns:

i PART I deals with the definitions, share capital of the Panties (as defined hersinafier), date of taking
effect and implementation of this Scheme;

2. PART I deals with the demerger, transfer and vesting of the Demerged Undenisking from the
Dererged Company into the Resulting. Campany on & golng sonceérn basis and issuc of Resulling
Company New Equity Sharcs (as defined hereinafier) by the Resulting Company to the equity
hareholders of ihe Dernerged Company, in consideration thereof: and

3. PART TH deals with the general terms and conditions applicable 0 this Scheme,
PART1

DEFINITIONS, SHARE CAPITAL OF THE PARTIES, DATE OF
TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

1. DEFINITIONS

LI i this Scheme, (1) enpitalised tonms défined by inclusion in quotptions and/ of { hegis shalt have
the meanings so oscribed; and (ii) the following expressions shall have the meanings ascribed.
hereunder:

“ABPRL Merger Scheme” means the scheme of amalgamation amongat the Demerged Company and
TCNS and their respective shareholders and creditors pursusnt to Sections 230 1o 232 of the Act
providing inter atia for the amalgamation of TCNS with end inte the Demerged Company;

{ wABFRL NCNCRPS® means 8% non-cumulative non-convertible redeemable profetonce shares
issued by the Demerged Company of Rs. 10 each;

“ABFRL ESOP Scheme 2017 means Adilys Birla Fashion and Retall Limited Emplayee Stock
Option Scheme 2017 and amendments thereto as approved by the Board and shareholders of the
Demerged Company;

“ARFRL ESOP Scheme 2019" means Aditya Bitla Fashion and Retail Limited Employes Stock
Optien Schemme 2019 and amendments thercto as approved by the Board and shareholders of the

Demerged Company;
AE 0 EZ\,
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“ABFRL: 8AR Scheme 2019” means Aditys Birla Fashion and Retal] Limited Stock Appreciation
Rights Scheme 2019 and amendments thereto a3 approved by the Bosrd of the Demerged Company;

“ABLBL NCNCRPS" means 8% non-cumulative non-convertiblc redeemable pref shares to be
fasved by the Resulting Company of Re, 10 ench;

"Act” means the Companies Act, 2013 and any rules, regulations, circulars or guidelines issued
thereunder, as smended [rom time to time and shall include any statuloty replacement OF remactinent
therzoft

“Applicable Law” or “Law” means any spplicable nationol, forsign, provincial, loca! or othes law
inchaling applicable provisions of all (a) constitutions, decrecs, treaties, satutes, enactments, laws
(including the common law), bye-laws, codes, notifications, rules, regulations, policles, guideli

circulars, press notes, clearances, approvals, dimetions, directives, ordinances or opders of any
Appropéinte Autharity; {b) Permits; and (6) erders, decisions, writs, injunctions; Jjudgments, awsrds and
decrees of or agrecments with sby Appropriate Authority having jurisdiction over the Partiss, In each
<ase having the force of law and that s binding or applicable to & Person, s may bz in force from time

o tine;

“Appointed Date” means Aprit 1, 2024 or such other date 5 iy be approved by the Boards of the
Demerged Company and the Resulting Company;

“Appropriste Autbority” means: (i) the government of ey Jurisdistion (including any nationsl, swte,
municipal or loeal govemment.or any political or admiinistrative subdivision thereofy and any
department, ministry, agency, instrumentality, court, Tribunal, central bank, commission or other
autharity thereof; {fi} any govermmental, quasi-govery ! ar private body or agency tawfully
exercising, or eniitled to excreise, any administrative, executive, judicial, fegislative, ropulatory,
tutory,. licensing, petition, Tax, importing, exposting or other govemnmental of guasi-
“govemmental authority including without limitation, Regionaf Director, Ministry of Corporate Atfirs,
Registrar of Comipanies, SEBI, Official Liguidstor and the Tribuna’s and (iif) sny Stoek Exchange;

“Board” in relation 10 a Party, means the board of directors of such Parvy, and shall include g vordmities
of directors or any persan autherized by such board of directors or sich cammities of directors;

*Demerged Compuny Steck Option Plans” means collectively, ABFRL ESOP Scheme 2017, ABFRL
ESOP Scheme 2019, ABFRL SAR Scheme 2012, TCNS ESOP Scheme and New Stock Cption Plans;

“Demerged Cnmp:ﬁy Mombers” means the sharcholders of the, Demerged Company ingluding the
sharholders of TCNS who have become sharsholdets of the Demerged Company pursusnt to
effectiveness of the ABFRI, Meeger Scheme;

“Demerged Company NCDa™ means collectively NCD |, NCD 2 and NCD 3

“Demerged Company Stock Options™ means ESOPs, RSUs and SARs, granted and / of vested by the
Demerged Company under Demerged Company Stock Option Plans;

“Demerged Undertaking” means the undsriaking of the Demerged Company pertaining 10 the MPL
Business as on the Appointed Date and shelf include (without limitation):

(i} all assets and prapertios of the Demerged Company in relation to the MFL Bysiaess whether or
not recorded in the baoks of accounts of the Demerged Company and rights thetato and all
d of title, wher i d, whether movable or immovable, tangible or intsngible,
real or personal, in possession or reversion, Inchuding ol buildings, factory, civil works,
foutdations for civil warks. communication fagifities, insiallations, warebouses, stores, fagtory
outlets, stores under progress, equipment, structures, furniture, offices, all lands (whether

)"""‘0 f"‘"“n,\_
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(i)
(it

i)

A7)

(vi)

(i)

{viii)

{ix)

fensed, licensed, right of way, tenancies or freehold), benefits of any rantal agreements for use
of premises, marketing offices, oapital works in progress, current gssets {including inventories,
sundry debtors, bills of exchange, loans and advences), stock-in-rade, stock-in-transit,
merchandise (including raw muterials), finished goods, supplies {Including weapping supplics),
packaging ftems, tools, whether in fransit or located 8t stores (includmg fncmry optlets) and
warchouses, computers, vehicles, furniture, fixtures, office equipment, air diti
sppliances, nosessories, powse fines, share of sny joint assets, any finished goods and axly
facifities, owstanding loans and advanges, recoverable in cash or in kind or for value to be
reteived, receivables in cash or kind or for value 1o be m:md. cash, cash equivalonis and
bank accounts (ineluding hask balances), benefit of any deposits and d } thereto,
actionable clalms, prepaid expenses, bitls of exchange, pmmlxwry riotes, finsncial asseis,
insurance policies, funds, provisions, and benefit of any bank gparantees, performance
guaraniecs snd ietters of credit appensining or relatoble to the MFL Business;

Dessorged Lisbilites;

investmente in subsidiaries snd jeint ventures engaged in the MFEL Business including
investments in Aditya Birla Garments Limited:

4l refunds, reimbursements, claims, concessions, exemy vencfits including snles tax
defersals, income t2x deducted m sourse, goods and servico tex credit, deductions and benefis
under the relevant Law or any other Taxation siatute pertaining to tha MFL Business;

alf Permits, quotas, incentives, powers, wthorities, allotments, rights, bcnef‘ ts, advantages,
bids, tenders, letters of intent, exprossions of interest, subsidi in relation to the
office and/or residential properties for amployees, benefit of :my depasils, privileges, all ether
rights including sales tax dcfem!s and examptions and mhcr benefits, lease rights, receivables
and Habiliftes relsted thereto, licensss, p and facilities of every kind and natvee and
description ' whatsoever, rights to use snd evail of x:]cphones ad installations, mtilities,
electricity and other services and alt ather interests in connection with or relating to the MFL
Business;

alt contracts, agrecmems business parinerships and collaborations inchuding brand distribution
agroetnonts, service orders, operation and maintenanes contracts, mcmmnda of undurstanding/
undertaking / sgr , bidls, expressions of i 84, equipm , letters
of inent, lease artangetnonis leave and licenss agretments, ¢ onmexs pcrmmns o mnch;sas,
brand lisense, vendors, stores mainlenance, housekeoping, secarity, conitact workers, purchase
and other agreements with supplien’ service providers, other armngements, undentakings, deeds,
bonds, schemes, powers of sttorney, insurance tovers and claims, and other insiruments. of
whatsoever natune and description, whether vested or potentiat and written, orel or otherwise,
as amended and restated from tme 10 Hme and alf rights, title, interest, assurances, claims and
benefits thercunder related 10 or pertaining to the MFL Businm;

it earmest money's andéor security deposits paid by the Demerged Company in connection with
or relating 1o the MFL Business;

all intellectual property and intellectuaf property rights, brands, Jogus, designs, labels, tade
sevrets, service marks, copyright, tradenames and tradsmarks of the Demerged Company in
matmn to the MFL Bv.mms (mcludlng any applications for the same) of any pawre

e { oW d or otherwise and whether registered or unregistered);

all beoks, records, files, papers, engineering and process information. compular prograts,
domein names, Heensa for sofware and any ather software livenses (whether propristary or
otherwise), research and studies, technical knowhow, confidential information and other

bo:naﬁtz, drawings, manuals, data, ratalogucs, quoatations, marketing authorisations, marketing
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intangibles, credit information, sales and advertising materials, lists of present and former
customers, customer pricing information, and other records whather in physical ar elecrronic
form in conniection with or pertaining to MFL Business;

() all legal or other proceedings of whatsoever riature that form part of e MFL Buginess which
are capable of being continued by or against Resultimg Company under Applicable Law:

{xi}  entire sxpericnce, credentinls, past record, goodwill and marketl share of the Demerged
Company pertaining to the MFL Business; and

{xii}  the Transferring Employoes,

Any question that may arise as to whethet a specific asset (tangible or intangible) or Habiliy or
employee pertaing or does not pertain to the Demerged Undertaking shall be decided mutuslly
by the Boards of the Demerged Company and the Resulting Company:

“Demerged Lintilities” means the lisbilities as defined in Clause 4.2.6 of the Scheme:

“Bﬂec!lve Date” means the date which will be the first day of the month following the month in which
the Parties mutually acknowledge in writing that al} the conditions and matters referred 1o in Clatse
20.1 of the Scheme have otcumed or have been fulfilled, obtained or waived, ns applicable, in

d with this Scheme; References in this Scheme to the date of “comtag into effect of this
Scheme” or “upon the Schieme becomiug effective” or “upon effestivencss of the Schievie” shall
mean the Effective Date;

“Encumbrance” means sny form of lcgal or equitsble encumbrance or security interest inchnding any
mongegs, pledge, hypothecation, assignmont by way of security, nnncd:sposal undentaking, escrow,
charge, lien or other scourity interest or encumbrance of any kind securing any obligation of any Person
(including, withowt limitation, any right granted by s transaction or wther type of preferentia)
arsangement or interest of any nature whatsoover which, i legal ferms, is not the granting of security
but which has an economic or financial affest similar to the granting of- securit_v under Applicable Law),
ouistanding Taxes (which have become due and payable), option, pre-empiive sight, proxy, power of
sftomey, voting agroement, right of first offer, first, lagt or other rcfusal right, or sansfer restriction in
favour of any van, beneﬁr:mi ownership, adverse claim, tisle rete agre dittond sale

, any provigional, conditions!l or executionel sutachment, trust (ozher title excep!mn of
whatsoever muum), any ngmcmem 10 create any of the foregoing or any adverse claim s to dile,
possession or use and the tenm “Encumber” shalf be construed accordingly;

“BSOP" means employee stock options;

“Income Tax Act” means the Income-tax Act, 19613

"MFL Business” means the division of the Demerged Comy d In business of facturing,
marketing, sales and/or distribution of fashion apparel, foatwear and acoessories through offfine and/or
anline channels Including wholesale, retail and ¢-commoeres under four Hfestyle brands viz Lovis
Phillippe, Van Housen, Allen Solly and Peter England slong with casnal wear brands viz. Americen
Eagle and Forever 21, sports wear brand Reebok and the innerwear business pider the Van Hewsen
brand;

SNCH 17 means the NCDs issued by the Demerged Company a3 specified in Schedule A;
“NCD 2° means the NCDs jssued by the Oemerged Company as specified in Schedule A;
“NCD 3" means the NCDs issued by the Demerged Company as specified in Schedule A;
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"NCDs"™ means non~convertible debensres;

“NSE" teans Nationa! Stock Exchange of India Limites;

“Parties” shali collectively mean the Demerged Company and the Resulting Company; and “Farty”
means each of them, individuslly:

“Permits® means all consents, licences, permits, certificates, permissions, authorisations, clarifications,
spprovals, clearsnces, confirmations, declarstions, waivers, sxemptions, registrations, filings, no
objections, whether governmenial, statutary, regulatory of ofherwise 8s required under Applicable Law;

*Person” means an Individual, (Incinding in his capacity as trustes), entlty, a corporation, & partoership
(whether Tinited or unlimited) 2 company an assoclatlon, a trust a joint venturs, proprietorship or other
enterprise (whether incotporated o not), an unincorporated argenization Hindu Undivided Family,
teust. union, assacintion of persons or any governmental authority or-any agency, department, authorily
or political subdivision thercof, and shall inelude sheir respective 3. in-isterest and
in case of an individual shall include his/ her legal representatives, administrators, execulors, permitied
assignees, liquidators, and helrs and in case of a trust, shall include the trustee ar the trusizes and the
beneficiary or beneficiaries from tme to time;

“Re" or “Rs” or “Rupes(s)” means Indian Rupes(s), the lawful cwrency of the Republic of India:

“Reeprd Date” means the date to be fixed by the Board of the Demerged Compaty in consultation with
the Board of the Resulting Company for the purposs of determining the equity shareholders of the
Demerged Company for issus of the Resultiing Company New Equity Shares;

“Remaining Business of the Demerged Company” means all the business, nnits, divisions,
undenakings, and assets and liabilities of the Demerged Company other than the Demerged
Ungertaking:

“Remaining Employses” meons the employees of the Demerged Company other than Transferring
Employees;

“Resulting Compauy New Eqnity Shares” means fully paid-up equity shamc(s} having face value of
Rs 10 each jssued by the Resulting Company as consideratien in terms of Clause 8.1 of this Scheme;

“Reauiting Company Stock Option Plans” means collectively, new smployes stock option schames
of the Resulting Company formulated in accordance with the Demerged Company Stock Option Plans
named o3 ABLBL ESOP Scheme 2017, ABLBL ESOP Scheme 2019, ABLBL 5AR Scheme 2019, and
ABLBI TCNS ESOP Schems (as appicable), pursuant to Clause 5.6

“Resulting Company Stock Options” means the ESOPs, RSUs and SARs granted and / or vesied by
the Resulting Company to the eligible Demerged Cosnpany Stock Optiou holders afier effectiveness of
the Scheme in accordante with the Resulting Company Stock Option Plans,

“Retained NCDs"™ means collectively, NCD | and NCD 3;

“RoC means the relevant jurisdictional Registrar of Companies having jurisdiction aver the Parties,
“RSU™ means restricted stock anily;

#Sgnction Order” means the orders of the Tribunal approving the Scheme;

“SAR” means stotk appreciation rights which includes opiion stock appreciation right and rstricted
stock unit stock appreeiation right;
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“Scheme” or “this Scheme™ means this scheme of arrangement as modified feom time to time;

“SEBI" mezns the Scourities and Exchange Banrd of India;

“SEBL  Debt  Circular” means Chapter XH  of fhe operational  oicular  No.
a5

SEBVHO/DDHS/DDHS_Div /E/CIR/2022/0000000103 issucd by SEBI dated fuly 29, 202
amended from time to time;

“SEBI LODR Regulations” means the Securitics tind Exchange Bosrd of India {Listing Qbligations
and Disclasure Requirements) Regulations, 2015;

“BERL Schemen Muster Cirenlar” mesns Master Gircular No. SEBYHO/CFDIPODUPICIRIZ023/03
dated lune 20, 2023, issued by SEBI regarding Schomes of Arrangement by Listed Entities and
Relaxation under Sub-rile (7) of rule 19 of the Securlties Contracis {Reguiation) Rules, 1957, e
amended from time 1o time; ‘

“Stock Exchanges™ means BSE srd NSE collectively and Stock Exch ge shafl mean each of them
individualty; :

“Tax Laws™ means sll Applicable Laws dealing wi_:th Taxes inchuding but not limited to income-tax,
goods and servige tax, customs duty or any other levy of similar natyre;

“Fuxation” or “Tus* or “Taxes” means afl forms of taxes and statuiory, governmental, state,
pravincial, Jocal governmental or municipal impositions, duties, contributions and levies, whether
levied by reference 1o income, profits, baok profits, gains, net wealih, asset values, turmaver, sdded
value, goods and services or otherwise and shall further include payments in respeet of or on account
of tax, whether hy way of deduction at sowge, collection at source, dividend distrititlon tax, advance
{ax, minimwn alternate tax. goods and services tax or otherwise or attributable direetly or primarily 10
any of the Parties and ait penalties, chrrges, costs and 1 relating th 3

“FCNS™ means TCNS Clathing Co. Limited, a public company, limited by shares, incorporated under
the Campanies Act 1956 bearing comorare identification number 118103MH20078LC233901 and
having its registered office of Piramal Agastya Cosporate Park, Building A, 4th and 5th Floar, Linjt Na.
401, 403, 501, 502, L.B.S Road, Kurla Mumbai Maharashtra 400070;

“TCNS ESOP Schome™ means the employes steck option scheme of the Demerged Company which
will be formulared snd implemented in socordance with and pursuant to the effectiveness of the ABFRL
Merger Scheme;

“Transferring Employees™ means the employees of the Demerged Company engaged in or in relation
to the Demerged Undertaking as on the Effective Date;

“Transferring NCDs” means NCI) 2; and

“Fribunal” me:ns the National Company Law Tribitnal, Mumbai having Jurisdiction over the Parties
and muthorized es per the provisions of he Act for approving any scheme of arTangement, Compromise
or truction of panies under Sections 23 1o 232 of the Act and shall inclade, if appiicable,
such other forum or suthority as muy bs vested with the powers of & tribunat for the purposes of Sections
23010 232 of the Act a8 may be applicable. i

In this Scheme, unless the context otherwise requires:

0] words denoting the singular shall include the plural and vice versa;

() headiay, subheadings, titles, subtitles to clauses and sub-tlauses are for convenience only and
T
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shall be ignored in construing the Scheme;

{iif)  reference 10 any faw or legislation or regulaton shall include amendmeni(s), circulas,
notifications, clarifications or supplemeni(s) 10, or replacement, re-enactment, restatement ot
amendment of, that tew or legislation or regutiation and shall include the mies and regulstions
therexmder; and

{iv} sl serms and words not defined in this Scherae shall unless repugnant or contrary 1o the context
or meaning thereof, have the same ieaning as preseribed 1o them under the Act, Income Tax
Act, Seewritics Contracts (Regulation) Act, 1956, the Securities and Exchange Board of Indis,
Act, 1992, the Depositories Act, 1996 or any other Applicable Laws. rules, regulstions, bye
Taws, ps the case may be.

2. SHARE CAPITAL
2.1 The share capital of the Demerged Comparniy as on April 19, 2024 is a5 follows:

Authorised Sb;re Ca J\im

2.0G.00.00 000 equirs shares of INR 10each I 26,0000 00 000

in‘:ﬂh 000 §% red cumulative p sh:am of INR 10 50,00,000

:égﬂﬁﬁ% deemab Iative pref: shares of INR 100 1500000

9550 00 proference shares of INR {0cach i S| i 9 30, oo.ooo
Total | S 0,15,00,000 |

I&wed and Subseribed Share Cagital
1101.52.15,146 equic; shares of INR 10esch -
T11,10,000 §% non-cumulative non-convertible redeetnable
mfmnce shares of INR 10 each

PR, xii.T!iz')‘Zsf?@.'
103,006,000 ¢
Total | "~ 10,16,32,51,460 f

B

Pnid-—up Share Cupdtal

101,50.09.642 squity shars of INR. {0 esgh _ R R [ ¥ L nogs‘ao't
{11,10,000 &% non-cumulative non-converfible redesmatie 111,00 000
| ;tefemnce shares of INR 10 each
i

"otk | 10,1641 56,20

22 Theafpresajd issued, subscribed, and paid-up shara capital of the Demerged Company does not include
(i} Issuance of equity shaces by the Demerged Company pursuant to exercise of ESOPs and RSUs under
Demerged Campiny Stock Option Plans (as applicable); (i) issaance of equity shares by the Demerged
Company ta the eqoity shareholders of TCNS pursuant to and in accordance with the ABFRL Merger
Scheme; and (iii) caplial raise referred in Clause 8.9, Upon the happening of any and/ or all the aforeseid
events the issued, subscribed, and paid-up shere capital of the Demerged Company shall undergo 2
change. However, the sharc entitlernent tatie set out in Clause 8 shall not be adjusted on account of any
such varistion on of the peti ferred tn Clause 2.2 (1), (il and/or {iii) above,

23 The share capital of the Resulting Company s o April 19,2024 s as Gollows:

it nd hmmLSMNQLu!
! 5000055 ity shares of Rs 10.each
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3. DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

31 This Scheme shall become effective from the Appointed Dafe but shall become operative from the
Effective Date,

PARTH
DEMERGER AND YESTING OF THE DEMERGED UNDERTAKING
4 DEMERGER AND YESTING OF THE DEMERGED UNDERTAKING

4.1 Upon coming into effect of the Scheme, with eflect from the Appointed Date and in accondance with
the provisions of this Scheme and pursuant to Sections 232 to 232 and other applicable provisiens of
the Act and Sectlon 2(19AA} of the Income Tax Act, all assety, Permils, contracts, lisbilities, loan,
duties and obligetions of the Demerged Undertaking shall, without any further act, instrumant or deed,
stand {ransforred 1o and vested in or be deemed to have been transferred 10 and vested In the Resulting
Campany ona going concers basis, 5o as tobecome as and from the Appointed Date, the assels, Permits,
contracts, labilities, loan, dutics and obligations of the Rosulting Compuny by vinue of eperation of
law, and in the manner provided in this Scheme, -

42 Without prejudice ta the generality of the provisions of Clause 4.1 above, the manmer of ttansfer of the
Demerged Undertaking under this Scheme, is as follows:

42.1 o respect of such of the 8ssets and properties forming pact of the Demerged Undertzking which
are movable in nature (inclyding but not limited to oll iptangible assats), inwitectus! property
and intellectual property rights, including any applications for the same, of any nature
whatsoever ineluding but not limited 1o brands, tracdemarks forming part of the Demerged
Undertaking, whether registered or unregistered trademarks along with all rights of commercial
nature including attached goodwill, title, Interest, fabels and brand registeations, copyrights and
such other industrial and intellectual prupsrty rights of whaisoever nature or are gtherwise
capable of transter by delivery or possession or by endorserent, the samz shall stand transforred
by the Dcmcrged Campmy to the Resulting:Company upon coming inte effect of this Scheme
and shall, ipse faci and without any. other or firther order 1o this effect, become the assets and
properiies of the Resufting Company withott sequiring any decd or instrumant of conveyance
for transfer of the same. The trunsfer pursuam to this sub-clause shall be doemed o have
ougurred by physical or constructive delivery or by endorsement and delivery or recordel,
pursuant to this Scheme, as appropriate to the propenty helng tsnsferrsd, and title to the
propenty shall be deemed to have been wagsferred sscordingly;

422 Subject to Clause 4.2.3 below, with respect to the movesble mssols of the Demerged

Undenakmg other than those referved ta in Clavse 4.2.1 above, including all rights, titde and

terests In the ag (including agregments for lease or license of the properties),

investments inshares (mcludmg in subsidiaries and joint ventures engaged in the MFL Business

including investments in Aditya Birla Garments Limited), mutual funds, bonds and sny other

ies, sundry deb actionable clsims, camest monis, receivables, bills, oredits,

ouistanding toans and advances, if any, recoverable in cash or in kind or for value 1o be regeived,

bank bafances and deposits, if any, wilth any Appropriate Authority, cusiomers and other

Pensons, whether or not the same is held in the name of the Demerged Company, the same shall,

without any furthey act, instrument or deed, be transferred to andfor be deemed 1o be ransforred

to the Resulting Company, with effect from the Appointed Date by operstion of faw as

transmission in fyvour of the Resulting Company, With regard @ the licenses of the propertics,
sy, the Resulting Company will enter into novation agr 5, i it i 50 required
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423  Inrespectof such of the asscts und propesties forming pant of the Demerged Undenaking which
are immovable in naturz, whether or not inctuded in the books of the Demerged Company,
including rights, i and nts in relation thereto, the same shall stand wransferred (o
the &esumng Company with sffect from the Appointed Date, without eny act or deed or
conveyance being required to be done or executed by the Demerged Company and/or the
Resulting Company;

424 For the aveidance of doubt and without prejudice to the gencrality of Claese 4.2.3 sbove snd
Clause 4.2.5 below, it is clarified that, with respect to the immovabie properties comprised in
the Demsrged Undentaking in the pature of land and buildings, the Demerged Company and
the Resulting Company shall register the trus copy of the ovder of the Tribunal approving this
Scheme with the offices of the relevant sub-registrar of assurancos or similar registering

hority having jurisdiction over the location of such immovable property and shall also
execute and register, as required, such other documents as may be necessary in this regard. For
the avoidance of doubt, it is clesified thi any docement ted 1o this. Clewse 4.2.4

or Clause 4,2.5 below will be for the limited purpase of meeting regulatory requirements and
shall not be deemed to be a-docwnent under which the transfir of any part of the Demerged
Undertaking takes. place and the Demerged Undentaking shall be transferred solely pursuani to
and in terms of this Scheme end the order of the Tribunal sanctioning this Scheme;

425 Nowithstanding snything comained in this Scheme, with respect to the imsrievable propentics
comprised in the Demerged Undertaking in the nature of land and buildings situated in states
other than the state of Maharashira, whether owned or leased, for the purpase of, infer afia,
payment of stamp duty and transfer to the Resulting Company, if the Resulting Company so
detides, the Dzmerged Company and the Resulting Company, may exece and rcgistnr or
cause 1o be exe d and deeds of conveynnce or deeds of assignment of
lease, as the case may be, in favour of the Resulting Company in respect of such immovable
propenties, Each of the immovable properties, enly for the purposes of the payment of stamp
dmg, {if required under Applicabie Law), shell be deamed 1o be conveyed at & value determined

by the relevant authorities in accordance with the applicable rates. The transfer of such
imraovable propeeties shall form an integral part of this Scheme:

4.2.6  Upon effectiveness of the Scheme, alf debts, liabilities, loans, obligations and duties of the
Demerged Company as on the Appolnted Date and relatable to the Demerged Undenaking
(“Demorged Liabilities™) shail, without sny further act or deed, be and stand transferred to and
be deemed to be transferred 10 the Resulting Compeny to the extent that they are outstanding
as on the Appoimed Date, The term “Demurged Liabilitles™ shell includé;

4.2.6.1  the debis, labilities ubhgmmns incurred and duties of any kind, nature or
description (including contingent liabifitics) which arise ouwt of the activities or
operations of the Demerged Undertaking:

4,262  specific loans or borrowings, if any: and

P A263  incases other than those referred to in Clauses 4.2.6.1 or 4.2.6,2 above, 30 nuch of
the amounts of gerertl of multipurposs borrowings, i any, of the Demerged
Company, as stand in the ssme proportion which the value of 1he assets transferred
pursuant to the demerger of the Demerged Undertaking bear to the tota) value of the
assets of the Demerged Company immediately prior 1o the Appointed Date, )
including Transferring NCDs: H

427  Upon the coming inta effect of this Scheme and with effect from the Appointed Date, the
Demerged Company rlone shail be linble to perform all obfigations in respect of all debts,

labitities, duties and obligations penaining to {ts Remaining. Busi and the Resulting
Company shall not have any obligations in respect of the debts, Habilities, dutles and obligations
PER
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of the Remaining Business. Further, upon coming into effect of this Scheme and with effect
fram the Appointed Date, the Resulting Contpany alone shell be liable 1o perform sl obligations
inrespectof the Demerged Lighilities, which have hean transferred to it in terms of this Scheme,
and the Demerged Company shall not have any obligations in respect of such sespective
Deraerged Lisbilities:

4.28  Postthe Effactive Date, the Demerged Company may, at the request of the Resulting Company,
give notlee in such form as it may deem fit and proper, to such Persons, as the case mgy be, that
any debi, receivable, bill, eredit, Joun, advance, or deposit, contracts or policies relating 1o the
Demerged Undenaking stands transfecred 30 the Resulting Car pany snd. that appropriste
modification shonld be made in their respeciive booksirecords to reflect the aforesaid changes;

429  Inso far as Encumbrances, if any, in vespect of the Demerged Lisbilities, such Encumtrance
shall, without any further ret, instrament or deed being required 10 be taken or modified, be
extended to and shall operate only over the assets comprised in the Demerged Undertaking
which have already boen Encumbered in respect of the Demerged Lisbilities as transferred to
the Resufting Company pursuant 1o this Scheme, and such Encumbrances shall niot relate to or
attach 1o any of the ather assets of the Resulting Company, provided that if wny of the assets
coniprised in the Demerged Undertaking being transferred to the Resuliing Company pursuam
to this Scheme have not been Encumberad in respsct of the Demerged Lisbilittes, such assets
shall remain unencumbered, and the existing Encurbrances réfirred to sbove shall not be
extended 1o and shall not operate over such wssets. The Scheme shall not operate th enlargs the
Encumbrances, nor shaif the Resulting Company be obliged to create any further or additional
security after the Scheme has hecome effective o otherwise, The absence of any. formal
amendment Wwhich may be required by a lender or trustes or third party shall not affect the
operation of the above;

4.2.10 Subjeat 1o ather provisions of this Scheme, in so far as the assets {forming part of'the Demerged
Undertaking sre concemed, the Encumbrances over such assets, fo the exteat they relate o any
Tomns or borrowings or debantures or ather ‘debt or debt securitios of the Remaining Business
of ihe Demerged Company, shall, as and from the Effsctive Date, without any further act,
instrument or deed, stand relessed and dlscharged and shell no lenger be available as
Encumbrances in relation to those foans, Hnbilities, borrowings of the Demerged Company
permaining to the Remaining Business of the Demerged Company (and which shali continue
with the Demerged Company); .

4211 Inso far as the asseis of the Remaining Business of the Demerged Company v concermned, the
Encumbrances over such assets, 10 the sxtent they relate fo any loans or borrowings farming
part of the Demerged Liabilities shall, without any further net, instrument or deed be relfease
and discherged from such Encumbrances. The absence of any formal amendment which may
be required by a lender or trustee or third party in oxder fo effect such retease shall not affect
the operation of Clauses 4.2.10 and this Clavse 4.2,11;

4212 Subject to Clause 4 and any other provisions of this Scheme, in respect of any refund, benefit,
incentive, grant or subsidy in relation (o or in connection with the Damerged Undertaking, the
Demerged Company shall, if so required by the Resulting Company, issue notices in such form
asthe Resulting Company may deem fit and proper, stating that pursuent to the Tribunal heving
sanctioned this Scheme, the relevant refund, benefit, incentive, grant o subsidy be paid or made
good {n or held on accouns of the Resulting Company, as the Person entitled thereto, o the end
and intent that the right of the Demerged Company to recover of realise the same stands
transferred 1o the Resulting Company and that appropriate entries shouid be passesd in their
respective boaks to record the aforesaid changes;

e 213 On and from the Bffective Date, all chcqu}s and other negotiable instruments and payrment
S0y Py, Onders received or presented for encashment which are in the ame of the Demerged Company
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and size in relation to or In connection with the Demerged Undertaking, shall be accepted by the
bankers of the Resulting Company and credited 10 the account of the Resulting Company, il
presenied by the Resulting Company;

4.2.14 Permits, including the benefits attached theeeto of the Demesged Compsay, in relation to the
Demerged Undertaking, shall be transferred to the Resulting Campany from the Appolited”
Date, withaut any further sct, instument or deed and shall be appropriately mutated or endorsed -
by the Appropriate Authorities concemed therewith in favous of the Resulting Company as if
the same were originally given by, issued 10 or executed in favour of the Resuiting Company
and the Resulting Company shail be bound by the tenns, obligations and dutics thereunder, and
the rights and benefits under the same shall be available to the Demerged Company 1o carvy on
the operations of the Demerged Undertaking without any hindrance, whatsoever;

4215 Contracts in relation to the Demerged Undertaking. where the Demerged Company is 8 party,
shail stand trensferred fo the Resulting Company pursuant to the Scheme becoming effective.
The absence of any formal smendment which may be required by n third party to effect such
transfer shall not affect the operation of the Toregoing The Bemerged Company and
the Resulting Compeny shall, whersver necessary, euer inta and/or exccute deeds, writings,
confitmations or novations to all such conitracts, if necessary, o neder 1o give formsl effect to
the provisions of this Clause;

4216 As on the date of the Bonrds of the Parties approving il Scheme, Birla Management Contre
Services Private Limied (“BMCSPL™) holds 11.10,0006 ABFRL NCMCRPS, Upon
effectiveness of the Scheme, 5.55,000 ABFRL. NCNCRPS out of total 11,10,000 ABFRL
NCMCRPS shall ically stand cancelied in the Demesged Company weithout any further
application, act, instrument or decd and in fieu thereof BMCSPL shall be issued and allotted
555,000 ABLBL. NCNCRPS on the same terms and conditions as ABFRL NCNCRPS. The
aforesnid reduction I8 being made pursuant to Sections 230 to 232 of the Act as an integral pant
of tha Seieme and the Parties shall not be required to follow the process under Section 66 of
the Act or any ather provisions of Applicable Law separately. The aforesaid reduction of capital
does 1ot involve any diminution of tisbility In respect of any unpsid share capital or payment
10 any sharcholder of any paid-up share capital o payment in any other form. The order of
Tribunal sanctioning the Scheme shell also be deemed to be an onler under the Act fur the
purposes of confinning the reduction of 5,55.000 ABFRL NCMCHRPS, The consent of the
shargholders of Demerged Company to this Scheme shall be deemed to be the consent of its
shareholders for the purpose of sffecting the above reduction. Motwithstanding the raduction in
the share capital of the Demerged Company, the Demerged Compsny shall not be required 0
add “And Reduced™ as suffix to its name. Further, the aforcsaid allotment of ABLBL
NCNCRPS by the Resulting Company 10 BMCSPL is being made a3 a0 imegrat part of the
Scheme, and shall not in any manner be constrind to be a part or whole of the consideration for
the demerger under this Sch and shall be d d to have been carried out under the orders
passed by the Tribunal withou! requiring aay further act on the part of the Resuliing Company
or theie sharsholders and s if the proceduro faid dovmn under the Act and such other Applisable
1.aw, were duly compiied with;

42.17 Upon the coming into sflect of this Scheme, the investment limits of the Resuiting Company in
1eoms of Section 186 of the Act shall be deemed increased without sny further act, instrument
or deed to the cquivatont of the apgregate investments foriniog pant of the Demerged
Undertaking transferred by the Demerged Company to the Resulting Company pursunt 10 the
Scheme. Such fimits shall be Incremental 1o the existing tavesunent fimits of the Resubiing
Company; and

Upon the coming imto effect of this Schesne, the barrowing fimits of e Resulting Company in
terms of Section 180(1} (c) of the Act shall be deemed to be increased without any further act,
instrument or deed 1o the equivalent of the aggregute borrowings forming part of the Demerged
¥,

ks
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Lighilities transfesred by the Demerged Company to the Resulting Compeny pursuant 1o the
Scheme. Such limits shali be incremental 1o the existing borrowing limiss of the Resulting
Company,

4.3 Without prejudice to the provisions of the foregoing sub-clauses of this Clause 4 snd vpon the
effectivencss of this Scheme, the Demerged Company and the Resulting Company may exeaite any
and all instruments or documents and do all acis, deeds and things as may be required, including
executing necessary confirmatory deeds for filing with the trademark rogistry amd Appropriste
Authorities, filing of necessary particulars and/ or modification(s) of cherge with the concemned RoC o
filing of necessary applications, notices, intimatiens or letters with any Appropriate Authority or Person
to give effect fo this Scheme, The Demerged Company shall take such actions as may be necessary 1o
get the assets pertaining fo the Demerged Undertaking transferred o and registered in, the name of the
Resulting Coropany. as per Applicable Law.

5. EMFLOYEES

5.1 Upon effectivensss of the Scheme. all Transfering Bmployeés shall become the employees of the
Resulting Companmy on terms and conditions no Jess favourable than those on wluch they are engaged
by the Demerged Company and without any interruption in service.

52 The past services ofiall the Transferring Employess peior to the Effective Date shall be taken inte
sccount for the purposes of all benefiis to xvhich such employees may be ehgxble, including for the
purpose of payment of any ¢ himent or rod tion, feave enca , grstuity and
other teriinal benefits, The accumulated balanccs, 1[' any, standing 1o the aredit in favour of the
aforesaid Transferring Employees in the exisiing provident find, gratuity fund, superannuation fund
and any other fund of which they are members, as the case may bc will be transferad 10 the respective
funds of the Resulting Company sat-up In accordancs with Applicable Law and caused to he recognized
by the Appropriate Authorities or to the funds nominated by the Resulting Gompany. Pending the
transfer o5 aforssaid, the dues of the said Translerring Employees would cominus to be deposited in the -
existing-provident fund, gratuity find, superannuation fund and other fund respectively of Demerged
Company.

5.3 Further to the iranafer of the accumulated balances or contributions Fom the funds 18 set out in Clause
5.2 ahove, for all purpeses whatsoever in relation to the administration or operation of such funds or in
relation to the obligation to make contributions to the said fnds in accordsnoe with the provisions
thereof as per the téerms provided in the respactive trust deeds, if any, all rights, dutias, powers and

bligations of the Demzrged C iy iu relation to the D d Undertaking a3 on the Effective
Date in relation to such funds sheil become those of the Rasuihng Company. it is clarified that the
services fgf the Transferring Employces will bo treated a3 having beon continuous for the purposes of
the said funds.

54 Inso for as the existing benefits or funds creted by the Demerged Company for the employees of the
Remaining Business of the Demerged Company are concemed, the same shall continue and the
Demerged Company shall cortinue to contribute to such benefils or funds in accordance with the

. provisions thercof, and the Resulting Company shall have no tishility in respect thercof,

35 Subject to the provisions of Clavse 5.6 below, in so far as exisiing employce benefit plus of the
Demerged Company are concerned or in the event the Demerged Company approves or adopis any
employes benefit plans Including employee benefit plans for BSOPs, R§US or SARs, after the apprereal
of the Scheme by the Boards of the Parties but pruor to the Effective Date (“New Stock Option Plans™),
such New Stock Option Plans shall include appropriate provisions for the manner in which such benefits
shall be available 1o the selevant employess,

/n‘uf ‘*SREATMENT OF DEMERGED COMPARY STOCK DPTIONS

5
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5.6.1  Afler the Scheme becoming effestive, Dererged Compony Stock Options granted and / or
vested by the Demerged Company pursuant to Demerged Company- Stock Option Plans will
continue to be governed by the provisions of respeetive Demerged Company Stock Option
Plens, subject te the modifications propased in this Clause 5.6, In addition, the Resulting-
Cosmpany stinll formulae the Resulting Company Stock Option Plens in sccordance with the
pravisions mentioned in this Clause 3.6,

562 Afier the Schome becoming effective, with respect to the Demerged Company Stock Gptions
granted and / or vested by the Demerged Company ta the eligible employess of the Demerged
Campany (Icrespective of whether they are Remaining Employecs or Transferring Employses)
under the Demerged Company Stock Option Plans and, for every 1 {one) Demerged Company
Stock Options {as the case may he) outstanding as on the Racord Date in the Demerged
Company, such #ligibls Remaining Bmployee and Transferring Employes shall be granied and
# ar vested 1 (one) Resulting Company Stock Options under the relevant Resulting Company
Stack Option Plans (es the case may be) on the terms and conditlons which would be similer 10
the Demerged Company ESOP Plany as applicable, subject ta the provisions mentioned in this
Clause $.6. .

563 The Demorged Company Stock Options granted by the Demerged Company under the
Denerged Company Stock Option Plans {as the case may be) would continue 16 be heid by the
eligible Remaining Employees and Transferring Employees. Afier the Scheme becoming
effective; the Beard of the Demerged Compeny shall, take nesessery steps to modify the
Demsrged Company Stock Option Flans, tocluding adjustments 1o the exerciss prices of
ounstanding Demerged Company Stock Options (as the cage may be), in sceordance with the
Applicable Laws.

564 The Resulsing Company shall take into account the period during which the eligible Remaining
Employees and Transferring Employees heid the Demesged Company Stoch Options o the
‘tiine o adoption of the Resultifig Company Stock Options (as the cpse may be), for determining
of minfmum vesting period required for Resulting Company Stock Options (as the case may
he), subject to Applicable Lows,

56.5  For thi purpose of administering ABLBI ESOP Scheme 2039, the Demurged Company Stock
Options antitlement (25 the case may be) of the respective eligible Remainiog Emplovees and
Teansférring Employees in the Resulling Company will be administered through the existing
ernplayee benefit trust of the Demerged Company in respect of the ABFRL ESGP Scheme 2019
{*Demerged Company ESOP Trust™), provided that the Resulting Company may. i required,
5ol up & new employee benefil trust and take alf such actions and exsoute documentation 1o
give effect to the ABERI, BSOP Scheme 2019 in accordance with the provisions mentioned
herein for the benefit of Transferring Emplovess. The Bourd of Directoss of the Demerged
Company may, at its diseretion, without any further actor deed, modify the trustdecd governing
the Demerged Company ESOP Trust 10 give effect to this Scheme and the provisions of this
Clauge 5.8,

566 'The sdoption of the Resulting Company Stock Option Plans, grant of Resulting Corapany Stock

Options (ss the casé may be) under the Resulting Company Stock Option Plans to the eligible

Romatning Employees and Transferring Employses pursuant t this Clause, manner of exercise

of Resulting Company Stock Options (as the vase may be) and modification of the Demcrged

Company Stock Option Plans; inchiding setting up of new craployse beoefit trust by Resulting

Company or modification 10 the trust deed of the Demerged Company ESOP Trust (as the case

may be) including appropriste accounting theteof, shall be effected as an integral pant of the

Scheme:. The consers of the sharcholders of the Resuhing Company and the Demerged

e Company to the Scheme shali be deemed 10 bx their consent in relation ta all mattets pertaining
A%y £ R 1he Domerged Company Stock Option Plans und Resulting Company Stock Option Plans, as
oy L4 . contemplated in this Clause. No further approval of the Buard or shareholders of the Demerged

17 G Rw.
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Company or Resulting Company or resolution or action would be required in this connection
under any applicable provisions of the Act and/or other Applicable Laws,

6. LEGAL PROCEEDINGS

6.1 Upon coming into effect of this Scheme, all suits, actions, administrative proccedings, tribunal
proceedings, show cause notices, demands, lzgal and other proceedings of whatsoever nature {except
proceedings under the tncome Tax Act) by or sgainst the Demerged Company pending andfor arising
on or before the Appointed Date or which may be instituted at any time thereafler and in each case
relating to the Demerged Undertaking shall not abate or be discontinued or be in any way prejudicially
affected by reagon of this Scheme or by anything contained in this Scheme and shall be continued and
bk enforced by or against the Resulting Company in the same manner and to the same extent as would
or might have been continued and enforced by or against the Demerged Company. The Resuliing
Company shall be substituted in place of the Demerged Company or added as party to such proceedings
and shalf prosecute or defend all such proceedings al its ewn cost, in cooperation with the Demerged
Company and the Kiability of the Demerged Company shall stand mullified. The Demerged Company
shall in no event be responsible or fiable in relation to any such legal or other progeedings in relation to
the Demerged Undertaking, '

62  The Resulting Company undertakes to have all legal and other proceedings (except proceedings under
the Income Tax Act) initiated by or against the Demerged Company referred to in Clause 6.1 gbove
transferred to its mame as soon as is reasonably practicable after the Effective Date and to have the same
continued, prosecuted and enforced by or against the Resulling Company 15 the exclusion of the
Demerged Company on priority. The Demerged Company and the Resulting Company shell make
relevant applications and take all steps as may be required in this regard,

6.3  Nowithstanding anything contained herein sbove, if at any time afler the Effective Dare, the Diemerged
Company is in receipt of any demand, claim, notice and” of is impleaded as a purty in any proceedings
befote any Appropriate Authority (except proceedings under the Income Tax Act), in each case in
relation to the Demerged Undentaking, the Demerged Company shall, in view of the wansfer and vesting
of the Demerged Undertaking pursuant 1o this Scheme, take all such steps in the procsedings before the
Apprapriate Authority 10 replace the Demerged Company with the Resulting Company. However, if
the Demerged Company is unable to get the Resulting Company replaced in its plase in such
proceedings, the Demerged Company shall defend the same or deal with such demand in accordance
with the advice of the Resulting Company snd at the cost of the Resulting Company and the latier shall
reimbirse to the Demerged Company all lisbilities and obligations incurred by the Demerged Company
in respect thereof,

A TAXES! DUTIES/ CESS

kS| This demerger under Part I of the Scheme complies with the definition of “demerger” as per Section
2{19AA) and other provisions of the Income Tax Act. If any terms or clauses of this Scheme are found
1o be or interpreted to be inconsistent with any of the relevant provisions of the Income Tax Act
(including the conditicns set out therein), at 2 later date, whether as a result of a new enactment or any
amendment or coming into force of any provision of the Income Tax Act of any other Applicable Law
or any judicial or executive interpretation or for any other reason whatsoever, the Demerged Company
and the Resulting Company shalf discuss in good fajth to modify this Scheme in a mutually satisfactory
manner that ensures complisnce of this Scheme with such provisions..

7.2 The accumulated losses and allowance for unabsorbed depreciation of the Demerged Company for the

period prior 1o the Appointed Date shall be apportioned between the Demerged Company and the

Resulting Company in accordance with the provisions of Section 72A(4)(b) of the Income Tax Act and

shall be allowed to be carried forward and set off in the hands of the respective Parties against their

T respective profits for the pericd after the Appointed Date without any specific approval or permission,
- jj =G benefit in respect of the unutilised Minimum Alternate Tax credit and the carried forward interest
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deduction under Section 948 as an the Appointed Date, if any, in respect of or relatable to the Demerged
Undertaking shall be canied forward for allowance in the hands of the Resulting Company.

7.3 The benefits in respect of afl Taxes deducted at source (*TDS"), Taxes collected at soutce (“TCS™,
payments in respect of advance taxes, self-asseasment Taxes, Tax on regular assessments made or
otherwise recoverad by the Appropriate Authorities on or after the Appointed Date in the name and
PAN of the Demerged Cempany but relating to the profits, income or gains of the Demerged
Undertaking shall be deemed to be the Taxes deducted, collected, paid, recovered, as the case may be,
by or from the Resulting Company and the eredit in respect thereof shall be available in the hands of
the Resulting Company. -

7.4  The Resulting Company shall be entitled to ¢laim deduction under Section 43B of the Income Tax Act
in respect of unpaid liabilitics transferred 10 it as part of the Demerged Undenaking to the extent not
cleimed by the Demerged Company, as and when the same are paid by the Resulting Company
subsequent to the Appointed Date.

7.5 The Resulting Company shall be emitled 1o claim deduction under Section 36(1 }{vii) read with Section
36(2) of the Income Tax Act in respect of the debis as on the Appointed Date transferred to it 85 part
of the Demerged Undertaking 1o the extent they ars writien off as irecoversble by the Resuiting
Company as and when the same are so written off by the Resulting Compeny subsequent fo the
Appointed Date,

76  The Resvliing Company shall be entitled to claim deduction under section 40(a) of the Income Tax Act
in respect of the expenditure disaltowed in the hends of the Demerged Company, if any, under that
section prior to the Appointed Date and in respect of which the TDS liability is transferred to the
Resulting Compsny s part of the Habilities of the Demerged undertaking as and when such TDS
liability is discharged by the Resulting Company after the Appointed Date. -

7.7 1fthe Demerged Company is entitled 10 any unutilized cradits, benefits under the state or central fiscal
¢ investment incenfive sehemes and policies or concessions relating to the Demenged tndertaking under
any Tax Law or Applicable Law, the Resulting Company shall be entitled, as an integral part of this
Scheme, 10 ¢laim such benefit or incentives or unutilised crodits, as the case may be, without any
specific approvel or permission and such benefit or incentives or unutilised credits, as the case may be,
shall be available for uiilisation to the Resulting Company in accordance with Applicable Law.

7.8  Upon the Scheme becoming effective, the Demerged Company and the Resulting Company shall have
the right to revise / modify their respective financial statements and returns of income along with
prescribed forms, filings, and annexures under the Tax Laws and to claim refunds and/or credit for
Taxes paid and for matters incidental thersto, if required, 1o give effect 1o the provisions of this Scheme.

7.8  The Demerged Company shall be liable for any Tax Laws and shall be entitled to any refunds of Tax
from Appropriate Authorities under Tax Laws, which, in each case, arise from the aperation or sctivities
of the Damerged Undertaking prior to the Appointed Diate, regardless of whether such payments or
receipxs are provided or recorded in the books of the Demerged Company and whether such payments
of receipts are due or realised on, before or after the Appointed Date; and even |f the prescribied time
limits for claiming such yefunds or credits have lapsed.

7.10  The Resuhting Company shall be liable for any Tax payable to Appropriate Authorities under Tax Laws
and shall be entitled t¢ refunds of any Tax from Appropriate Authorities under Tax Laws, which, in
each case, arise from the operation or activities of the Demerged Undertaking on or afier the Appointed
Date, regardless of whether such paymenig or receipts are provided or recorded in the books of the
Demerged Company agd whether such payments or receipts are due or reafised o, before or afier the
Appointed Date.

7.11  Any Tax incentives, subsidies, exemptions, special status, Tax benefits (including but not limited to
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expurt incentives, credits/ incentives in respect of income tax, sales tax, GST, rurnover tax, exciss duty,
etc.), unutilized GST credits, duty drawbacks, and other benefits, credits, exemptions or privileges
enjoyed, granted by an Appropriate Awthority or avalled of by the Demerged Company and/or benefits
under incentive schemes and policies relating to the Demerged Undentaking shall, without any further
act or deed, in so far as they relate to or are available for the operation and activities of the Demerged
Undertaking on or after the Appointed Date and to the extént permissible under applicable Tax Laws,
vest with and be available 1o Resulting Company on the same terms and conditions, as if the same had
been originalty allotted and/or granted and/or sanciioned end/or aliowed to the Resuliing Company. The
Demerged Company and Resulting Company shall take sich actions as may be necessary under
Applicable Laws to etfect such transfers.

7.12  Each of the Resulting Company and the Demerped Company shall be entitled te file/ revise /modify its
income-tax returs, TDS/TCS certificates, TDS/TCS returns, GST returns and other statutory returns,
notwithstanding thet the period for filing/ revising such returns may have lapsed and to obtain TDS/TCS
certificates, including TDS/TCS certificates relating to transactions between or amongst the Demerged
Company and the Resulting Company and shall have the right to claim refunds, sdvance Tax credits,
input Tax credit (if wansferable), credits of all Taxes paid/withhekd/ collected, if any, to the extent
permissible under applicable Tax Laws as may be required consequent to implementation of this
Scheme.

713 Ifthe Demerged Compuny makes any payment to discharge any liabilities under Tax Laws that are the
responsibility of the Resulting Company under Clause 7.10 above, the Resuiting Company shalt
promptly pay or reimburse the Demerged Company for such payment. If the Resulting Company makes
any payment to discharge any liabilities under Tax Lawg that are the responsibility of the Demerged
Company under Clause 7.10 above, the Demerged Company shall promptly pay or reimburse the
Resulting Company for such payment,

.14 Ifthe Demerged Company receives any refunds under Tax Laws that the Resulting Company is emtitled
1o receive under Clause 7.10 above, the Demerged Company shall promptly pay the Resulting Company
the amount of refund so received. 1F the Resulting Company receives any refunds under Tax Laws that
the Dunerged Comgany 1s entitled 1o recelve under Clause 7.10 abuve, the Resulting Company shall
promptly pay the Demerged Company the amount of refund so received,

745 All the expenses incusred by Demerged Company and/or the Resulting Company in relation w the
Scheme, shall be allowed as deduction to Demerged Company and the Resuhing Company in
accordance with the relovant provisions of the Income Tax Act.

746  The benefits and privileges available to the sharcholders of the Demerged Company by virtue of their
shareholding in the Demerged Company, including on account of being a lisied company under the
provisions of the Income Tax Aet shall continue to be available 1o the sharcholders of the Demerged
Company post the effectiveness of the Scheme including those specifically conferred under the
respective provisions of the Income Tax Act, allocation of cost of acquisition of shares berween the
Demerged Company and Resulting Company including grend fathering benefit for the purposes of
Section 1124 of the Income Tax Ast read with Section 55(2)(zc) of the Income Tax Act, period of
holding or any other deduction or concession available or conferred by the Iicome Tax Act or
rdministrative or judicial pronouncements.

717 After the Appointed Date and upto the Effective Date, any Tax deposited, certificates issued or returns
filed by the Demerged Company relating to the Demerged Undertaking shall continus to hold good as
if such amounts wers deposited, certificates were issued and returns were filed by Resulting Company.

7.18  Any actions taken by tf;é Demarged Company to comply with Tax Laws (including payment of Taxes,
maintenance of records, payinents, retuns, Tax filings, etc.) in respect of Demerged Undenaking on
and from the Appointed Date up to the Effective Date shall be considered as adequate compliance by

ﬂ,m-—«\dhi\l)emcrged Company with such requirements under Tax Laws and such actions shall be deemed w
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constinnte adequate complisnce by Resulting Company with the relevent obligations under such Tax
Laws.

Upon the Effective Date, all demands, claims, show cause notices, suits, actions, administrative
proceedings, tribunal proceedings, Taxes snd other related disputes resolution proceedings of
whatsoever nature (in"c!uding procesdings under the applicable GST law, however, excluding any
proceedings under the provisions of the Income Tax Act), by or against the Demerged Company,
pending ou the Effective Date relating to the Demerged Unidertaking shall mot abate or be discontinued
orbe inany way prejudicially affected by reason of this Scheme or by anything contained in this Scheme
but shail be continued and be enforced by or against Resulting Company with effect from the Effective
Date in the same manner and to the extent s would or might have been continued and enforeed by or
against the Demerged Company. The Resulting Company shall be substituted in place of the Dcmerged
Company or added es party to such prosecute or defend all such proceedings @ its own cost, in
cooperation with the Demerged Company and the liability of the Demerged Company shall stand
nullified, The Demerged Company shall in no event be responsible or liable in relation o any such legal
or other pmcecdin@ in relation to the Denverged Underiaking.

Notwithstanding anything conmncd hereinabove, if at any time afier the Effective Date, the Demerged
Company is in receipt of any demand, clatm, notice and / or is impleaded as & party in any proceedings
before any Appropriate Authority, in each case in relation to the Demerged Undertaking, the Demerged
Company shall, in view of the transfer and vesting of the Demerged Undennking pursuant to this
Scheme, take all such sieps in the procesdings before the Appropriate Authority to replace the
Demerged Company with Resuiting Company, However, if the Demerged Company is unable to get
Resulting Company replaced in its place in such proceedings, the Demerged Company shall defend the
same or deal with such demand in accordance with the advice of the Board of Resulting Company and
such cost shall be bomne by Resulting Company and the latter shall reimburse the Demerged Company
all liabilities and obligations incurred by the Demerged Company in respect thereof.

CONSIDERATION

The consideration for the demerger of the Demerged Underteking shall be the issue by the Resulting
Cormpany of 1 (one) fully paid-up equity share of the Resulting Company having face velue of Rs 10
{Rupees Ten) each for every 1 (one) fully paid-up equity share of Rs t0 (Rupees Ten) each of the
Demerged Company (¢ ‘Rﬁulﬂng Company New Equity Shares™).

Upon coming inte cffect of ihe Scheme and subject to the provisions of this Scheme, the Resulting
Compary shall, without any further application, act, deed, consent or instrsment, issue and allot the
Resulting Company New Equity Share(s) to the equity shareholders of the Demerged Company who
hold fully paid-up equity shares of tie Demerged Company and whose names are recorded in the
register of members and/ ot records of the depositery on the Record Date.

The Resuhmg Company New Equity Shares shall be subject to the provisions of the memorandum of
associstion znd articles of association of the Resulting Company, inclhuding with respect to dividend,
borius, rights shares and voting rights attached to the Resulting Compeny New Equity Shares.

The Resulting Company New Equity Shares that are to be issued in terms of this Scheme shall be issued
ini dematerialised form. AN those equity sharsholders who hold shares of the Demerged Company in
physical form shall receive the Resulting Company New Equity Shares in dematerialized form only,
provided that the details of their account with the depository participant are intimated in writing to the’
Demerged Company and provided such intimation has been received by the Demerged Company &
least 7 {seven) days before the Record Date, 1o such intimation is received from any sharetiolder who
holds shares of the Demerged Compeny in physical form 7 {seven) days before the Record Date, the
Resulting Cotpany shall keep such shares in abeyance / escrow sccount/ with a trustee nominated by
the Board of the Resulting Company for the benefit of such sharcholders or shall be dealt with as

——-provided under the Agﬂg@gl&w and will be credited 10 the respective depository participant
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accourits of such shareholders as and when the details of such shareholder’s account with the depository
participant are intimated in writing to the Resulting Company end/or its registrar, if permitted under
Applicable Law, d

The Resulting Company New Equity Shares to be issued by the Resulting Company, pursuant to Clause
8 in respect of any shares of the Demerged Company which are held in abeyance under the provisions
of Section 126 of the Aot or which the Resulting Company is unable to issue due to non-receipt of
relevant approvals o dug-1o Applicable Laws or otherwixe shall, pending sllotment or settlement of
dispute by order of Tribungl or any court of otherwiss, be held in abeyance by the Resulting Company
or shall be dealt with as provided under the Applicable Law.

The igsue and allotment of the Resulting Company New Equity Shares is an integral pan hereof and
shall be deemed to have been carried out under the orders passed by the Tribunal without requiring any
fisther act on the part of the Resulting Company of the Demerged Company or their shereholders and
as if the procedure lald down under the Act and such other Applicable Law, were duly cormplied with,
1t is clarified ther the approval of the members of the Resulting Comnpany 1o this Scheme, shaij be
deemed to be: their consenv/approval for the issue and allotment of the Resulting Company New Equity
Shares under applicable provisions of the Act,

The Resulting Company New Equity Shares 1o be issued by the Resulting Company in respect of the
€quity shares of the Demerged Company held it the unclaimed suspense account shall becredited to a
new unclaimed suspenss account created for shareholders of the Resulting Coapany.

In the event the Demerged Company restructures its share capital by way of share split or consolidation
or any other corporate action before the Record Date, the share entitiemest ratio set out in Clause 8.1
shall be suitably adjusted considering the effect of such corporate action without requirement of any
further approval from sharchelders or Appropriate Authority.

Notwithstanding anything to the contrary contained in this Scheme, the Demerged Company shali be
sble 1o raise capital (by. issue of shares on Tights basis or preferertial basis, issug of convertibie
instruments or othereise) as.they may deem fit for their business requirements from time to time dusing
the poriod between the approval of the Scheme by the Board of the Demerged Company and the Board
of the Resulting Company and the Effective Date. There shall be no change in the share entitlement
ratio st out jn Clause 8.1 on account of such capital ruise, -

Upon the Scheme becoming effective but prior to the Issue of the Resulting Company New Eguity
Shares, the authorised share capital of the Resulting Company shail stand altered and increased, without
any further act, instrument or deed o the part of the Resulting Company as under:

{Authorised Share Capital e el
2,00,00,00,000 equity shares of INR 10 each 20,00,00,00,000 |

3,535,000 preference shares of INR 10each 53,50,000

: 20'00]55 fg_ﬂ_ﬂ‘?gJ ?

Consequently, the existing capital clause of the Memorandum of Association of the Resulting Company
shall without any act, instrument or deed be and stand altersd, modified and amended and be replaced
by the following clause: . :

"The Authorised Share Capital of the Company is T 20,00,53,50,000/~ (Rupees I'wo Thousand Crores

and Fifty Five Lakhs Fify Thousand only; consisting of 2,00,00,00,000 (Two Hundred Crore) equity
shares of T 10/~ (Rupees Ten only) sach and 5,55,000 {Five Lok} Fifty Five Thousand} preference
shares of Rs. 10/- each, with a power to increase or reduce the capital of the Company in aecordance
with the provisions of the Companies Act, 2013 and io classifys o reclassify the share capital.”
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It is clarified that the approval of the members of the Resulting Company to this Scheme, shall be
deemed to be their consentvapproval for the olteration of the Memorandum of Association under
Sections 13, 81, 64 and other.applicable provisions of the Act. The Resulting Company shail pay the
requisiie stamp duty and RoC fees and shall file the roquired retums/ information/ arended copy of the
Memorandum of Association with the RoC to give effect to the alteration in the authorised share capital.

The Resulting Company shafl apply for lsting of its equity shares on the Stock Exchanges in terms of
and in compliance of SEBI Schemes Master Circular and other relevant provisions as may be applicable,
The Resulting Company New Equity Shares aliotted by the Resulting Company in terms of Clause 8.2
above, pursuant to this Scheme, shall remain frozen in the depesitory system till listing/ wading
permission Is given by the designated Stock Exchange. Eurther, there shall be no change in the
shareholding paiter of the Resulting Company between the Record Date and the listing of lis equity
shares which may affect the status of approvst of the Stack Exchanges.

‘Yhe Resuliing Company shall enter into such arcangements and give such confirmations and/ or
underiskings as may be necessary in accordance with Applicable Law for complying with the
formalities of the Stock Exchanges. .

ACCOUNTING TREATMENT
In the books of the Dmcrgud‘Compmy

9.1.1 Netwithstanding anything to the contrary contalned hercin, the Demerged Company shall give
effect to the .demerger of the Demerged Undertaking in accondance with the: accounting
principles prescribed under the Companies (Indian Accounting Standards) Rules, 2015, s
notified under Section 133 of the Act (“Ind AS™), as amended and on the date as determined
under Ind AS. The accourging in the books of the Demerged Company is as follows:

2.1.L.1  The Demerged Company shal! dgrecogxﬁsé from its books of accounts, the carrying
~: ambount of assets and Habilities pertaining tc the Demerged Undertaking;

9.1.1.2  Theexcess of the carrying amount of assets trausferred over the carrying amount of
linbilities transferred shall be debited to appropriate reserve within equity; and

9.1.1.3  The Demerged Company shall derecognise the carrying amount of investments in
the Resulting Company cancelled pursuant to the Scheme.

in the books of the Resulting Company

921 Notwithstanding anything to the contrary contgined herein, the Resulting Company shall
account for the acquisition of the Demerged Undenaking in its books of accounts by applying
the principles prescribed in Indian Accounting Standard 103, Business Combinations,
Appendix C - Business combinations of entities under common controi and other accounting
principles preseribed under the Companies (Indian Accounting Standards) Rules, 2015 (Ind
AS) ag notified under Section 133 of the Comparies Act, 2013 and on the date determined in
accordance with Ind AS. The Resulting Company shall account for acquisition of Demerged
Undertaking as follows:

22.1.1  Resulting Company shall recognise the assets and liabilities of the Demerged
Undertaking, at their respective carrying amounts as appearing in the books of the
Denfmged Company;

92.1.2  The Resulting Company shall debit its share capital account in its books of account
with the aggregate face value of the shares issued by the Resulting Company to the

,:r:“—:-':.-\ Demerged Company for cancelled shares and credit capital reserve for the same
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amount;
9.2.1.3  The difference, if any, between the carrying amount of the net assets of the

Demerged Undertaking acquired and the aggregate face valug of the shares jssued

to the shareholders of the Demerged Company shall be adjusted 1o capital reserve;

9214  The financial statements of the Resulting Company shall be restated in accordance
with the requirements of Appendix C of Ind AS 102: and

93 Any mader not dealt with in this Clause 9 herelnabove shell be dealt with in sccordance with the

applicable ind AS.
10.  REDUCTION AND CANCELLATION OF ENTIRE PRE-SCHEME SHARE CAPITAL OF
THE RESULTING COMPANY .

1.1 Upon allotment of the Resulting Company New Equity Shares, the entire pre-scheme paid up share
capital of the Resulting Company shall stand cancelled and reduced, without any consideration and
without any further act, instrument or deed, which sha!l be regarded as reduction of share capital of the
Resulting Company, pursuant to Sections 230 to 232 of the Act a5 an integral part of the Scheme #nd
the Perties shall not be required to follow the process under Section 66 of the Act or any other provisions
of Applicable Law separately. The aforeseid reduction of capital does nat involve any diminution of
liability in respect of any unpaid share capital or psyment to any sharchelder of any paid-up share capital
or payment in any other form. )

102 It is clarified that the approval of the members of the Resulting Company 1o this Scheme, shall be
deemed 1o be their consent/approval for the reduction of the share capital of the Resulting Company
under applicable provisions of the Act,

103 Notwithstanding the reduction in the share capital of the Resulting Company, the Resulting Company
shall not be required 1o add “And Reduced” as suffix to its name.

. REMAINING BUSINESS OF THE DEMERGED COMPANY
1.1 The Remaining Business of the Demerged Company shall continue to belong to and be owned and

managed by the Demerged Company. The Demerged Company shatl continue to be jiable to perfenm
and discharge all its linbilities and obligations in relation to the Remaining Business of the Demerged
Company and the Resulting Company shall not have any liability or obligation in relation to the

Remaining Business of the Demerged Company.

112 Ifthe Resuling Company is in receipt of any demand, claim, notice sndior is impleaded 28 a party in
aily proceedings before any Appropriate Authority, in each case in refation to the Remaining Business
of the Demerged Company, the Resulting Compauy shall take all such steps in the proceedings before
the Appropriate Authority to substitute the Resulting Company with the Demerged Company. However,
if the Resulting Company is unable to replace the Demerged Company in such proceedings, the

+ Resulting Company shall deferd the same or deal with such demand st the cost of the Demerged
Company end the latter shall reimburse the Resuliing Company, against all liabilities and obligations
incurred by or against the Resulting Company, in respect thereof,

12.  AMENDMENT TO ARTICLES OF ASSOCIATION OF THE RES ULTING COMPANY

121 The articles of ussocistion of the Resulting Company, if required, shall stand amended and restated to
comply with the provisitins required for lsted company. -

122 The amendments pursuan o this Clause 12 shall become operative upon the effectiveness of the
m;ésgt{m by virtus of the fact that the sharcholders of the Regulting Company, while epproving the
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Scheme as a whole, have approved and accorded the relevant consenis a8 required under the Act for
amendment of the articles of association of the Resulting Company and shall not be required 1o pass
separaie resolutions under Section 14 or any other applicable provisions of the Act.

VALIMTY OF EXISTING RESOLUTIONS

Upon the coming into effect of the Scheme, the resolutiens, if any, passed by the Demerged Company
relating o the Demerged Undenaking, which are valid and subsisting on the Effective Date, shall
cantinue to be valid and subsisting and be considered as resolutions passed by the Resulting Company,
and if any such resolutions have  ay monetary limits approved under the provisions of the Act, or any
other applicable statulory provisions, such limits shall be udded to the limits, if any, under like
resolutions passed by the Resulting Company, and shall constitute the aggregate of the said limits in the

Resulting Compary.
PART I
GENERAL TERMS AND CONDITIONS

WRONG POCKET ASKETS

Subject to Clause 15 and unless otherwise specified in the terms of the Scheme, ne part of the Demerged
Undertaking, shall be retained by the Demerged Company after the Effective Date pursuant (o the
Scheme, If any part of any of the Demerged Undertaking is inadvertently not transferred to the Resulting
Company on the Effective Date pursuant to the Scheme, the Demerged Company shali take such actions
as may be reasonably required to ensure that such part of the relevant Demerged Undentaking, a5 the
case may be, is transferred to the Resulting Company prompily and for no further consideration, and
without any Tax implications. The Demerged Company shall bear sll costs and expenses as may be
required to be incurred by each of the Demerged Company-of the Resulting Company, for giving effect
10 this Clause.

No parl of the Remaining Business of the Demerged Company shall be transferved to the Resulting
Company pursuant to the Scheme. If any part of the Remaining Business of the Demerged Company is
inadvertently held by the Resuliing Company after the Effective Date, the Resulting Company shall
take such actions as may be reasonably required to ensure that such part of the Remaining Business of
the Demerged Company -is transferred back to the Demerged Company, promptly and for no
consideration, and without any Tax implications. The Resulting Company shall bear all costs and
expenses as miay be roquired o be incutred by each of the Demerged Company or the Resulting
Company for giving effect to this Clause.

If the Demerged Company realizes any amounts after the Effective Date that form part of the Demerged
Undertaking, it shall imimediately make payment of such amounis to the Resuitmg Company. It is
clarified that all receivables relating to the Demerged Undertaking, for the pefiod prior to the Effective
Date, but received aflar the Effective Date, relate to the Demerged Undertaking and shall be paid to the
Resulting Company for no additional consideration, and without any Tax implications. If the Resulting
Company realizes any amounts afler the Effective Date that pertains to the Remaining Business of the
Demerged Company, the Resulting Company shall immediately pay such smounts to the Demerged
Company. Similarly, if the Demerged Company discharges any Demerged Lisbility after the Effective
Date, the Resulting Company shali make payment of such amounts to the Demerged Company.

RESIDUAL PROVISIONS
Notwithstanding anything contained in this Scheme, on or after the Effective Date, s the case may be,

until any property, asset, Permits and rights and benefits arising therefrom peﬂaining o the Demerged
Undenakmg is transferred, vested, recorded, effiected and/ or perfected, in the records of any

i -g&,p oprigte Authority, regulatory bodies or otherwise, in favour of the Resulting Company, the
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Resulting Company is deemed to be authorized to enjoy the property, asset or the rights and benefits
arising from the Permit as if it were the owner of the property or asset or as if it were the original party
to the Permit. It is clarified that till emry is made in the records of the Appropriate Authorities and fill
such time 25 may be mutually agreod by the Parties, the Demerged Company will continue (o hold the
property and/or the asset, Permit and rights and benefits arising thetefrom, in trust for and on behalf of
the Resulting Company.

Without prejudice to the aforesaid, it is clarified that if any assets {estate, claims, rights, title, interest in
or relating to such assefs) or any contract, deeds, bonds, agreements, schemes, tenders, arrangements or
other instruments of whatsoever nature in relation to the Demerged Undertaking which the Demerged
Company owns or to which the Demerged Company is & patty 10, cannot be transferrad to or vested in
the Resulting Company for any reason whatseever:

15.2.1 The Demerged Company shall hold such asset or contract, deeds, bonds, agreements, schemes,
tenders, arrangements or other instruments of whatsoever nature in trust for the benefit of the
Resulting Compsiny, in 30 fas es it Is permissible so to do, 1l such time as their transfer or
vesting in the Resulting Company is effected; -

15.22 The Demerged Company and the Resulting Company shall, however, between themsstves, freat
each other as if all contracts, deeds, bonds, agreements, schemes, tenders, arrangements or other
instruments of whatsoever nature in relation to the Demerged Undertaking had been transferred
ter the Resulting Company on the Cifective Date; and

1523 The Resuiting Company shall perform or assist the Demerged Companty in performing all of
the obligations under those contracts, deeds, bonds, agreements, schemes, tenders,
arrangements or other instruments of whatsoever nature, 10 be discharged after the Effective
Date. ’

1524 Ttisclarified tha the Demerged Company and the Resulting Company may enter into contracts
or arrangements, ag may be required to give effect to the provisions of this Clause 15.1 and that
sny such transfer under the provisions hereof shall be deemed 1o be with affect from the
Appoidted Date as an integral part of the Scheme.

15.25 The mechanism or arrangement between the Demerged Company and Resulting Company,
pursuant to this Claise, afier the Effective Date, shall be based on the following printiples (3}
the Demerged Comparny shall not be respansible for performance of any obligations or for nny
Demergsd Liabilities and shall not be entitled to any rights or to receive any benefits whatsoever
in relution fo the Demerged Undertaking; (i) the rights and liabilities in connection with the
Demerged Undertaking, shall restand be borne entirely and exclusively by Resulting Company,
in each case, subject to any specific agreement executed by the Parties in accordance with
Clause 16 below,

ADDITIONAL ARRANGEMENTS

The MFL Business hag various inter-dependencies with the Remaining Business of the Demerged
Company for which appropriate contracts £ arangements will be entered invo between the Demerged
Company and the Resuling Company prior to Effective Date, including inter alia for sharing of
infrastructural facilities, vsage of mssets (whether moveable or immoveable) including intellectual
property and services relating to information technology, legel, administrative, accounting, tax, treasury
amengst others. i

The Demerged Compény has certain existing arrangements with cerain third parties, which are
important fot the efficiets functioning of the Resulting Company. These arrangements will be continued
with the Resulting Company and the Resulting Company may enter into appropriate arvangements with

_A:_-::é.;gtx\f Demerged Company or such third parties for continuity of such arrangements.
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The approval of this Scheme by the shareholders of the Resulting Company end the Demerged
Company shall be deemed to constitute due compliance with Section 188 and any other applicable
provisions of the Act, Regulation 23 and any other gpplicable provision of the SEBI LODR Regulations
and the articles of association of the Resulting Company and the Demerged Company for the purposes
of this Clausa 16, and no further sction undeér the Act, the SEBI LODR Regulations or the articles of
assaciation of the Resuiting Company and the Demerged Company shall be separately required.

BUSINESS UNTIL THE EFFECTIVE DATE

With effect from the date of approval of this Scheme by the respective Boards of the Parties and up to
and including the Efféctive Date:

17.1.1 The Demerged Company shall carry on the business of the Demerged Undertzking with
reasonable diligence and business prudence and in the same manner 8s it had been doing
hitherto; and

17.1.2 The Parties (with respect to the Demerged Undertaking) shall be entitled, pending the sanction
of this Scheme, (o apply to the Appropriste Authorities cohcemed as necessary under
Applicable Law for such Permits which the Resulting Company may require to carry on the
MPFL Business and to give effect to this Scheme.

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

17.2.1 The Demerged Company shall be deemed 10 have been carrying on and shall carry on its
business and activities of the Demerged Undertaking and shall be deemied to have held and
stocd possessed of and shall hold and stand possessed of the assels of the Dernerged
Undertaking for and on account of, and in trust for the Resulting Company;

17.2.2 Al profits or income arising or scoruing to the Demerged Company with respect o the
Demerged Underteking and all Taxes paid thereon {including but not limited to advance tax,
tax deducted or collected at source, minimum alemnte tox, dividend distribution 1ax, securities
transuction tax, taxes withheld/ paid in a forzign country, cte,) or lesses arising or incumred by
the Demerged Company with respect to the Demerged Undentaking shall, for ali purposes, be
treated as and deemed to be the profits or income, Taxes or Josses, as the case may be, of the
Resulting Company;

17.2.3 Al loans reised and all liabilities and obligations incurred by the Demerged Company with
respect to the Demerged Undertaldng, shall, subject to the terms of this Scheme, be deemed 10
have been raised, used or incurred for and on behalfof the Resulling Company and to the extent

they are outstanding on the Effective Date, shall also, without any further act or deed be and be
deemed ta become the debts, lisbilities, duries and obligations of the Resulting Company; and

17.2.4 The Parties shall be entitled, pending the sanction of the Scheme, as may be musually agresd
between them, 10 apply 10 the Appropriats Authorities concerned as necessary under Applicable
Lavw for such Permits which the Resulting Company may requirg to cany on the MFL Business
of the Demerged Company and to pive effect to the Scheme.

APPLICATEHONS/PETITIONS TO THE TRIBUNAL

The Parties shail maks and file all applications and petitions under Sections 230 to 232 and other
upplicable provisions of the Act before the Tribunal, for sanction of this Scheme under the provisions
of the Act. iz
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The Board of Parties may make any modifications or amendments to this Scheme st sny time and for
any reason whatsoever, or which may otherwise be considered necessary, desirable or appropriate. The
Board of the Parties may consent to any conditions or limitations that the Tribunal or any other
Appropriate Authority may impose. :

For the purposes of giving effect to this Scheme or to any modification hereof, the Board of the
Demerged Company or the Board of the Resulting Company, acting jointly or individually, as may be
relevan, (i) give such directions including directions for senling any question or difficulty. that may
arise and such directions shall be binding on the Resulting Company as if the same were specifically
incorporated in this Scheme, (if) do ail such scts, deeds and things 25 may be nscessary, desirable or
expedien for carrying the Scheme into =ffect,

CONDITIONS PRECEDENT
This Scheme is conditional upon and subject to the following conditions precedent;

20.1.1 The Steck Exchanges having issued their observation 7 no-gbjection lefters as required under
the SEB] LODR Regulations read with the SEBI Schemes Master Circuler and the SEBI Debr
Cireular; .

20.1.2 This Scheme being approved by the respective requisits mejorities of the various classes of {a)
creditors (where applicable) of the Demerged Company and the Demerged Company Members;
and (b) members and creditors (where applicable) of the Resulting Company, as requived under
the Act, subject 1o any dispensation of holding and convening mestings of members and
creditors, that Tady be granted by the Tribunal,

20.1.3 the fulfilment, satisfaction or waiver (as the case may be) of any spprovals or conditions
mutually agreed by the Parties as required for completion of transactions contemplated under
this Scheme;

20.1.4 Sanction of the Scheme by the Tribunal under Sections 230 to 232 of the Act and receipt of
certified copy of the Sanction Order; and

20.1.5 The certified copy of the Sanction Order having been filed by the Parties with the RoC.

The Schemne shall net come imto effect unless the aforementioned conditions mentioned in Clause 20.1
abave are satisfied (or to the extent permissible under Applicable Law, waived by the Demerged
Company) and in such an event, no rights and liabilities stated undes this Scheme shall acerue to or be
incurred inter se the Demerged Company and the Resulting Company o their respective shareholders
or ereditors or employees or any other Person.

On the approval of this Scheme by the shareholders of the Parties and such other classes of persons
relating to the Parties, if any, such sharcholders and classes of persons, shall also be deemed Io have
resolved and accorded all refevant consents under the Act or SEBI LODR Regulations or otherwise, to
the same sxtent applicable to alf the matters related to or arising pursusnt to the Scheme and this Seheme
itself. B ,

s

WITHDRAWAL OF THIS SCHEME

The Demerged Company and the Resuliing Company, acting jointly, shall be at liberty to withdsaw the
Scheme, as may be mutually agreed by the respective Boards of the Parties at any time before the
Effective Date. In the evont of withdrawal, no rights and liabilities whatsoever shall accrue to or by
incurred by the respective Parties or their shareholders or creditors or employees or any other Person.
In such case, each of the Parties shall bear its own costs and expenses or as may be otherwise mutually
agreed.
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IMPACT OF THE SCHEME ON HOLDERS OF DEMERGED COMPANY NCDS

Pursuant to this Scheme, there will be no change in terms and conditions of the Demerged Company
NCDs. Details of the Demerged Company NCDs listed on BSE are set out in Schedule A. Transferring
NTDs 23 set out in Schedule A hereto, Torm part of the Demerged Undertaking and will be transferred
ta the Resulting Company pursuant to this Scheme. :

Safeguands for the protection of holders of NCDs of the Parties: Pursuant to the Scheme, the holders of
Transferring NCDs 3 on the Effective Date will be transferred to the Resulting Company on same
terms, including the coupon rate, tenure, redemption price, quantum, sanking nature of security, etc.
Further, the holders of Retained NCDs as on the Effective Date will continue to hold NCDs of the
Demerged Company, without any interruption, on same terms, including the coupon rate, tenure,
redemption price, quantum, and nature of security, ISIN, ete..

The Demetged Company NCDs, as on the Effective Date, will contious to be freely tradable and listed
on BSE, thereby providing exit option and liquidity to the holders of such NCDs,

In view of the provisions of this Clause 22 above, the Scheme will not have any adverse kinpagt on the
holders of the Demerged Comparny NCDs.

COSTS AND EXPENSES

All costs, charges and expenses payable in relation to or in connection with this Scheme and incidental
to the completion of the transfer and vesting of the Demerged Undertaking in the Resulting Company,
in pursuance of this Scheme incuding stamp duty on the order(s) of the Tribunal, if any, to the sxtent
applicable and payable shall be borne and paid as mutually agreed between the Boards of the Parties,

SEVERABILITY

The provisions conmained In this Scheme are inextricably inter-linked with the other provisions and the
Scheme constitutes an integral whole. The Scheme would be given effect to, only if the Scheme is
approved in its entirety and given effect to in accordance with the terms of the Scheme, except to the
extent that the Partics may otherwise agroe in writing.

Subject to Clause 24.1 above, if any part of this Scheme is found to be unworkable or unenforceable
for any veason whatsoever, ften 1t i3 the imention of the Parties that such pary shall be severable from
the remainder of this Scheme and this Scheme shail 1ot be affected thereby, unless the deletion of such
part shall cause this Scheme to become materially adverse to the Parties, in which case the Parties,
acting through their respective Boards, shall attempt to bring about a medification in this Schem, as
will best preserve for the Parties, the benefits and obligations of this Scheme, including but not limited
to such part, which is invalid, ruled iflegal or rejectad by the Tribunal or any court of competent
jurisdiction, or unenforceable under presant or future Applicable Laws.

SAVING OF CONCL‘(_JDED TRANSACTIONS

Nothing in this Scheme shall affect uny transaction or proceedings already concluded o lshilives
incurred by the Demerged Company in relation to the Demerged Undertaking until the Effective Date,
1o the end and intent that the Resulting Company shall accept and adopt all acts, deeds and things done
and executed by the Demerged Company in respect thereto as done and exocuted on behalf of the
Resulting Company.
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SCHEDULE A
DETAILS OF DEMERGED COMPANY NCDs
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_ NCP1 INCD2 TINEp3I T
ISIN _ . -~ | INES4TO08107 | INE647008113 3 INEG47008123
Face Value (INR) 16,00,000 1,00,000 r:,oo,ooo 1
Divi{ieﬁti/éohpoi: Caupon Coupon } Cowpor 1
Terms of payment of | Annual Coupon with the i
dividends/ soupon | coupenrate of 5.80% | Annual Coupon with the | Annual Coupon with the
incliding frequency, cte, | toupon rate of 7.80% coupon rate of 7.57%
"Credit Rating AATStable TAAPositive [ AA+/Siable
— - —r | —
Tenare { Maturity 3 years 3 years | 7 years
Interest (o be pald |Interest 10 be paid | Interest to be paid
agnually and principle | annually and principle | annually and principle
The terms of | paysble at maturity | payable at maturity payable in 3 annual
redemption instalments at the end of |
B | 5™ 6% and 7% vear
INR 7,50,00,00,000
INR 4,80,00,00,0600 | INR 5,00,00,00,000 | {Indian Rupees Seven
(Indian " Rupees Four | (Indian Rupees Five | Hundred Fifty Crores ;
Amount of redemption | Hundred Crores Only)  |Hundred Crores Only) | Only)
|
| Date of redemption | 09 Septertiber 2024 30 Januery 2026 | 12 September 2030
; . e J
i Redemption  preminmi
|discount’ O ing NA NA

Early redemption
sceparios, if any

: Yes, in case the credit |

raling is downgraded 10
A

Yes, in case the credit
tating is downgradsd to
A

Yes, in casc the credit
Tating is downgraded to
A+ or below

| Other emibedded

features {put option, call
“option, gates,
rotifieation times, etc.)

NA

NA

|

.1

NA

i
i

As per Private Placement
Offer  letter  dated
September &, 2021 and

Debenture Trust Deed | January 24, 2023 and | Debenture Trust

As per Private Placement
Offer  letter  dated

As per Private Placement |
Offer  lemer  dated ;
Soptember 11, 2023 and |
Deed

| Other ferms ol | dated September 14, | Debenture Trust Deed | dated September 7, 2023
instruments 2021 - ' ‘dated Jmnuary 31,2023 |
Latest nudited financials | hitos://www.abfrl.com/ —ak
aloug - with  notes fto : i
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NCD ) NCD 2

An anditors' certificate
certifying the payment /
repayment capability of |
the resulting entity

|

MNA M& l

tps:/fwww.ablrl.com/

Any other
information/details
pertinent for holders of
NCDs

| Deberture Trust Deed
12021

As per Private Placement |
Offer letter  dated l‘
Scptember 11, 2023 and
Debenture Trust Dieed ]
dated September 7, 2023 |
|

As per Private Placement |
Offer  letter  dated
September 6, 2021 and

As per Private Placernent
Offer  leter  dated
January 24, 2023 and
Debenture Trust Deed’
dated January 3§, 2023

dated Seplember 14,

,
A W,

P N
e

I

Nanie “of debenture | Axls Trusiee Services | Axis Trusies Sevicss | Axis Trestes Services |
irustee 1 Limited Limited Limited ]
i
) Ct?rtiﬁed True Copy
For Aditya Birla Lifestyle Brands Limited
b /1
Cothpany Secretary
#5 ;
é@ma@
& S8 Ly, i\ —
A Ty Py Y
by kg 7 e
7 i Fom . 71 sxnmme
% (Bd = gﬁ»\ y
A iy A
ified True Copy
Y-y 2T YZT
Date of Anriir onh — ot So
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