SURAT TEXTILE MILLS LIMITED

Date: 2nd September, 2021

BSE Limited

Corporate Relationship Department
1st Floor, New Trading Ring,
Rotunda Building, P J Towers,

Dalal Street, Fort,

Mumbai 400001

Stock Code: 530185

Sir/Madam,

Sub.:  Notice of the meeting of the Equity shareholders of Surat Textile Mills Limited convened
pursuant to the directions of the Hon'ble National Company Law Tribunal, Ahmedabad
Bench

Ref.. Inthe matter of the Scheme of Arrangement between Vareli Trading Company Limited and
Surat Textile Mills Limited (‘Company’)

This is to inform you that by a order dated 16th August, 2021 (‘Tribunal Order’), the Ahmedabad
Bench, Court 2 of the Hon’ble National Company Law Tribunal (‘Tribunal’) in the Company Scheme
Application No. CA(CAA)N0.58/NCLT/AHM/2021 has directed a meeting of the shareholders of the
Company.

In pursuance of the Tribunal Order and as directed therein and in compliance with the applicable
provisions of the Companies Act, 2013 (‘the Act’) and Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (‘SEBI Listing Regulations’), further
notice is hereby given that a meeting of the equity shareholders of the Company will be held
through video conferencing (‘VC’) / other audio visual means (‘OAVM’) on Thursday, 7th October,
2021 at 3:00 p.m. (IST).

The Meeting is being conducted through VC/OAVM, in compliance with the operating procedures,
issued from time to time, by the Ministry of Corporate Affairs, Government of India and the NCLT
Order.

The details such as manner of (i) casting vote through e-voting and (ii) attending the meeting
through VC / OAVM have been set out in the Notice of the meeting.

An equity shareholder, whose name is recorded in the Register of Members or in the Register of
Beneficial Owners maintained by the Depositories as on the cut-off date, i.e., Thursday, 30th
September, 2021 only shall be entitled to exercise his/her/its voting rights on the resolution
proposed in the notice and attend the meeting of the equity shareholders. Voting rights of equity
shareholder / beneficial owner (in case of electronic shareholding) shall be in proportion to
his/her/its shareholding in the paid-up equity share capital of the Company as on the cut-off date,
i.e., Thursday, 30th September, 2021.
Contd...

Regd. Office : 6th Floor, Tulsi Krupa Arcade, Puna Kumbharia Road, Dumbhal, Surat 395 010.
Phone : (0261) 2311198 | Website : www.surattextilemilisitd.com
CIN : L17119GJ1945PLC000214



SURAT TEXTILE MILLS LIMITED

-(2)-
Copy of the Notice and Statement under Sections 230 and 232 read with Section 102 and other
applicable provisions of the Act read with Rule 6 of the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016, of the aforesaid meeting is attached.

Further please note that as per the aforesaid order of NCLT, the meetings of secured creditors and
unsecured creditors of applicant Transferee Company are not required to be convened and are
hereby dispensed with.

The above announcement is also being made available on the website of the Company viz.
www.surattextilemilsitd.com.

This disclosure is being made in compliance with Regulation 30 of the SEBI Listing Regulations, as
amended.

You are requested to disseminate the above information on your website.
Thanking you,

Yours faithfully,
For Surat Textile Mills Limited

m @ﬁ“’j};—i

Chinmay M. Methiwala
Company Secretary and Compliance Officer

Encl.: As above.

Regd. Office : 6th Floor, Tulsi Krupa Arcade, Puna Kumbharia Road, Dumbhal, Surat 395 010.
Phone : (0261) 2311198 | Website : www.surattextilemilisitd.com
CIN : L17119GJ1945PLC000214
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of the Act and it is deemed that the reconstruction of accounts have
been made in compliance with section 131 of the Companies Act, 2013,

COMPLICANCE WITH SECTION 2({1B) OF THE INCOME-TAX ACT, 1961

The provisions of this Scheme as they relate to the amalgamation of VTCL,
with and into STML, have been drawn up to comply with the conditions
relating to “Amalgamation” as specified under the tax laws, including
section 2(1B) and other relevant sections of the [ncome tax Act, 1961, 1
any terms or provisions of this Scheme are found to be or interpreted to be
inconsistent with any of the said provisions at a later date, whether as o
result of any amendment of law or any judicial or executive interpretation
ar for any other reason whatsoever, the aforesaid provisions of the tax laws
shall prevail. This Scheme shall then stand modified o the extent
determined necessary to comply with the said provisions. The power 1o
make such amendments as may become necessary shall vest with the
Board ol Directors of VTCL and STML, which power shall be exerciscd
reasonably in the best interests of the companies concerned.

BUSINESS AND PROPERTY IN TRUST AND CONDUCT OF BUSINESS OF VTCL
FOR STML

With elfect from the Appointed Date and up to and including the Elfective Date

5.1 VTCL shall be carrying on and be deemed to have been carrving on all
business and activitics and shall hold and stand possessed ol and shall
be deemed to hold and stand possessed of all assets, nghts, tlle,
interest, authorities, contracts, investments and strategic decisions for
and on account of, and in trust for STML;

5.2 All income or profits accruing or arising to VTCL, or all costs, charges,
expenses or losses arising or incurred by it (including the effect of
taxes, if any, thereon), shall, for all purposes, be treated as profits,

-""g‘ .H*n‘ ey
sﬂﬁﬂ ) - “ﬁ\
) h-) § B- 14k 2\ J'I"j

J"'
M &
A W '



3.3
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o

income, costs, charges, expenses, taxes or losses, as the case may be,
of STML,;

It is clarified that any advance tax paid / TDS credits / TDS certificates
received by VTCL shall be deemed to be the advance tax paid by / TDS
credit / TDS certificate of STML.

All assets howsoever acquired by VTCL for carrying on its business,
operations or aclivities and the liabilities relating thereto shall be
deemed to have been acquired and are also contracted for and on
behalf of STML.

STML shall also be entitled, pending sanction of the Scheme, to apply
to the Central Government, State Government, and all other agencies,
department and statutory authorities concerned, wherever necessary,
for such consents, approvals and sanctions which STML may require
including the registration, approvals, exemptions, relieves, ete., as may
be required / granted under any law for the time being in force for

carrving on business of VTCL.

Without prejudice to the above, VTCL {rom the date of [iling this
Scheme with the NCLT up to and including the Record Date shall not
make any change in its capital structure, whether by way of increase
(by issue of equity shares on a rights basis, bonus shares or otherwise)
decrease, reduction, reclassification, sub-division or consolidation,
reorganization, or in any other manner which may, in any way, affect
the Share Exchange Ratio except under any of the [ollowing
circumstances:
{iy By mutual consent of the respective Board of Directors of
VTCL and STML; or
(i) By way of any vbligation already subsisting as on the date
of filing this Scheme with the NCLT.
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8.7

5.8

The transfer of assets, properties, liabilities or Undertaking(s) and the
continuance of proceedings by or against VTCL shall not affect any
transaction or proceedings already concluded by VTCL on or after the
Appointed Date to the end and intent that STML accepts and adopts
all acts, deeds things done and executed by VTCL in regard theroto as
done executed by STML on behalf of itself.

VTCL undertakes that it will preserve and carry on the business with
diligence and utmost business prudence and agrees that it will not,
without prior written consent of STML, alienate, charge, maortgage or
encumber or otherwise deal with or dispose of any assets or any purt
thereof or recruit new employees (in each case except in the ordinary
course of business) or conclude settlements with union or empioyees
without the concurrence of STML or undertake substantial expansion
or change the general character of the business; and

VTCL and /or STML shall be entitled, pending sanction of the Schemc,
to apply to the Central/8tate Government(s),
regulatory/local Jadministrative bodies and all other sagencies,
departments and authorities concerned as are necessary under uny
law for such consents, approvals and sanctions which STML may

require o carry on the business of VTCL.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

6.1 Subject o the other provisions contained in the Scheme, all
contracts, deeds, bonds, debentures, agreements and other
instruments of whatever nature to which VTCL Is party,
subsisting or having effect immediately before the effecuve date
shall remain in full force and effect against or in favour of STMIL,




-4

as the case may be, and may be enforced as fully and as effectually
as if, instead of VTCL, STML had been a party thereto.

6.2 It is clarified that in case ol any such instruments including
contracts, deeds, bonds, debentures etc, wherever required, STML
shall amend or modily such instrument etc, as may be
appropriate, by appending, attaching or affixing thereto such
addendum, stickers, papers, supplementary modification deeds
etc with or without affixing the Common Seal of the Company, to
denote and signify STML as a party thereto stepping instead and
in place of VI'CL. Further, STML shall be deemed to be authorized
to execute any such deeds, writings or confirmations on behalf of
VTCL and to implement or carry out all formalities required on the
part of VTCL to give elfect to the provisions of this Scheme.

LEGAL PROCEEDINGS

If any suit, writ petition, appeal, revision or claims or action before any
statutory or quasi-judicial authority or tribunal other proceedings of
whatever nature(hereinafter called “the Proceedings”) by or against VTCL
be pending, the same shall not abate, be discontinued or be in any way
prejudicially allected by reason of the amalgamation of VTCL or of anything
contained in the Scheme, but the Proceedings may be continued,
prosecuted and enforced by or against STML in the same manner and to
the same extent as it would be or might have been continued, proscouted
and enlorced by or against any of VTCL as il the Scheme had not been
made. On and from the ellfective date, STML shall and may initiate any
legal proceedings for and on behall of VTCL,

STAFF, WORKMEN AND EMPLOYEES OF VTCL




All the staff, workmen and other emplovees in the service of VTOL

immediately before the amalgamation Under the Scheme shall become the
stall, workmen and employees of STML on the basis that —

8.1

8.2

8.3

Their service shall be continuous and shall not be interrupted by
reason of the amalgamation;

The terms and conditions of service applicable to the said swall,
workmen or employees after such amalgamation shall not in any
way be less favarable to them than those Applicable 1o them
immediately before the amalgamation; and

It is expressly provided that as far as Provident Fund, Gratuity
Fund, Superannuation Fund or any other Fund created or
existing for the benefit of the stafl, workmen and other employees
of VICL are concerned, upon the Scheme becoming effective,
STMIL, shall stand substituted for VTCL for all purposes
whatsoever related to the administration or aperation of such
Funds or in relation to the obligation 10 make contributions 10 the
said Funds in accordance with provisions of such Funds as per
the terms provided in the respective Trust Deeds. It is the aim and
intent that all the rights, duties, powers and obligations of VTCL
in relation to such Funds shall become those of STML. and all the
rights, duties and benefits ol the employees of VTCL under such
Funds and Trusts shall be protected. [t is clarified that the
services of the employees of VTCL will also be treated as having

been continuous for the purpose of the aforesaid Funds or
provisions.
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ISSUE OF THE CONSIDERATION BY STML

9.1

9.2

9.4

Upon the Scheme being effective, in consideration of the
amalgamation of and vesting of VTCL in STML and in terms of the
Scheme, STML shall, without any further application, act,
instrument or deed, issue and allot to the equity shareholders of
VTCL (whose names are registered in the Register of Members of
VTCL on the Record Date, or his fher/its legal heirs, executors or
administrators or, as the case may be, successors), equity shares
of face value Re. 1/- (Rupees one) each credited as fully paid up
of STML in the ratio of 521 equity shares of the [ace value of Re

1 /- (Rupees one) each of STML for every | equity share of Rs. 10/-
[Rupees Ten) of VTCL credited as fully paid-up held on the Record
Date by such equity shareholders or their respective legal heirs,
executors or administrators or, as the case may be, successors in
VTCL (the "New Equity Shares”).

The new equity shares issued and allotted by STML in lerms of
the scheme shall be subject to the provisions of the memorandum
and articles association of STML and shall rank pari-passu in all

respects.

On the amalgamation of VITCL with STML, all the investment
lincluding 7,75,80,026 number of the equity shares of STML),
being held by VTCL, shall be cancelled off and the same shall
amount to Reduction of Share Capital of STML to that extent, as
envisaged in clause 11 hereinunder. However, considering the
issue of new shares to the shareholders of VTCL, there will not be
any Net Reduction in the share capital of STML.

The issue and allotment of new equity shares to the members of




9.5

9.6

the scheme. The approval of this scheme by the members of STML
shall be decemed to be due compliance with all applicable
provisions of the Companies Act 2013 including but not limited to
Section 62(1) (c) of the Companies Act 2013 if applicable for the
issue and allotment of new equity shares by STML to the members
of VTCL.

Where equity shares of STML are to be allotted to heirs, excculors
or administrators or, as the case may be, o successors of
deceased equity sharcholders of VTCL, the concerned helrs,
executors, administrators or successors shall be obliped o
produce evidence of title, satisfactory to the Board of Directors of
STML.

In the event that STML or VTCL restructures its equity share
capital by way of share split / conselidation / issuc af bonus
shares [ fresh allotment of securities or other similar action ot
any time before the record date during the pendency of th
Scheme, the Share Exchange Ratio shall be adjusted
appropriately and the same shall be approved by the Bourds of
both STML and VTCL. Shares to be issued by STML 1w 1the
shareholders of VTCL under this chapter, shall automatically be

listed on the stock exchanges.

|0, ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE

=

10.1

10.2

Upon this scheme becoming effective, STML shall record the
assets and liabilities of VTCL as transferred 1o STML pursuani 1o

this scheme, at their respective book values thercoll

STML shall follow the method of accounting as prescribed lor the
“Pooling of Interest Methed™ under Ind AS 103 Business
Combination as notified under the Companies (Indian Accournting
Rules, 2015.




10.3 The face wvalue of eqguity shares issued by STML te the
shareholders of VI'CL pursuant to this scheme will be recorded as
equity share capital of STML,

10.4  The identity of the reserves of VTCL, shall be preserved and they
shall appear in the financial statements of STML in the same
manner and form, in which they appeared in the financial
statemnents of VTCL respectively, prior to this scheme becoming
effective. Accordingly, if prior to this scheme becoming effective
there is any reserve in the financial statements of VTCL available
for distribution whether as bonus shares or dividend or otherwise,
the same would also be available in the financial statements of
STML for such distribution pursuant to this scheme becoming
effective,

10.5 All inter - Company payables, receivables (including loans,
advances etc.) and balances between VTCL and STML including
investment of VTCL into STML shall be cancelled and STML shall
accordingly not record any of such payables, receivables and

balances in its books.

10.6 The difference between the assets and liabilities of VICL to be
transferred pursuant to this scheme to the STML and Reserves &
Surplus of the VTCL, after making the adjustment for the clause
10.5 and 10.6, and value of consideration shall be adjusted
against the balance of Capital Reserve.

||, RESTRUCTURE IN THE FORM OF CAPITAL REDUCTION OF THE
TRANSFEREE COMPANY

11.1 Upon the Scheme being effective, 7,75,80,026 shares held by VTCL,

the Transferor Company, in §TML, the Transieree Company, shall

stund cancelled by operation of law as the consequence of
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13.

amalgamation. The issued, subscribed and paid up share capital of
STML shall stand reduced from Rs, 22,2064 440/ 1 Rs
14,44,84,414/ -, i.e to the extent of Rs. 7,75,80.026/ -

11.2 The above referred reduction of equity share capital being
consequential in nature is proposed to be effected as an integral part
of the Scheme. The approval of the members and creditors of 1
Transferee Company to the proposed Scheme shall be deemed o be
their approval under the provisions of Section 66 of the Companies
Act, 2013 and all other applicable provisions of the Act and the
Transferee Company shall not be required to undertake any separare
proceedings for the same. The order of the Hon'ble NCLT sanctioning
the Scheme shall be deemed to be an Qrder under subsection (3) of the
Scction 66 of the Companies Act, 2013, In view ol the same, the
Transferce Company shall not be required to separately comply with
Section 56 of the Companies Act, 2013 or any other priovisions ol
Companies Act, 1956 or Companies Act, 2013,

11.3 However, considering the issue of new shares as envisaged in
Clause 9.1, there will not be any net reduction in the lIssued,
Subscribed and Paid up Share Capital of STML, the Transferee
Company and it Transferee shall not be required to add “And Reduced”

alter its name.

DISSOLUTION OF THE TRANSFEROR COMPANY
Upon this Scheme becoming effective, VTCL shall be dissolved without
winding up pursuant to the provisions of Section 232 of the Act.

VALIDITY OF EXISTING RESOLUTIONS, ETC

Upon the coming into effect of the Scheme, the resolutions of VTCL as are
considered necessary by the Board of Directors of STML which are validly
subsisting be considered as resolutions of STML. If any such resolutions
have any monetary limits approved under the provisions of the Act or of
any other applicable statutory provisions, then said limits, as are
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14.1

14.2

cansidered necessary by the Board of Directors of STML, shall be added to
the limits, if any, under the like resolutions passed by STML.

CONSOLIDATION AND RESTRUCTURE OF SHARE CAPITAL AND
AMENDMENT TO MEMORANDUM OF ASSOCIATION OF STML

CONSOLIDATION OF AUTHORIZED SHARE CAPITAL

14.1.1 Upon the scheme being effective, the Authorized Share Capital of

VTCL being Rs. 1,00,00,000/- (Rupees One Crores only) towards Equity
Share Capital and Rs. 8,00,00,000/- (Rupees Eight Crores only) towards
Preference Share Capital shall be consolidated with the Authorized Share
Capital of STML, without any [urther act or deed and without any further
payment of the stamp duty or the registration fees.

14,1.2 The consolidated Capital shall be reclassified as follows:
(i) 1,00,00,000 equity shares having Face Value of Re. 1 per share
(i} 8,00,00,000 equity shares having Face Value of Re. 1 per share

Consequently, Clause V of the Memorandum of Association of STML shall

be replaced as under:
Clause V of Memorandum of Association: -

“The Authorized Share Capital of the Company is Rs.
84,00,00,000/- [Rupees Eighty Four Crores only| divided into
84,00,00,000 Equity Shares of Re. 1/- [Rupees One only|jwith
such rights, privileges and conditions attached thereto as may be
determined by the General Meetings at the time of issue. The

Company has and shall always have the power to divide the Share
capital from time to time and to vary, modily and abrogate any

rights, privileges, conditions attached to the Share in such a
r. \h"‘ 1"'
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