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REPORT OF THE AUDIT COMMITTEE OF RUDRA ECOVATION LIMITED
(FORMERLY KNOWN AS HIMACHAL FIBRES LTD) RECOMMENDING THE DRAFT
SCHEME OF AMALGAMATION OF RUDRA ECOVATION LTD (FORMERLY KNOWN
AS HIMACHAL FIBRES LTD) WITH SHIVA TEXFABS LTD AND THEIR
RESPECTIVE SHAREHOLDERS AND CREDITORS

Presence at the Audit Committee Meeting held on December 23, 2024:

S. No. Name Designation

1. Mr. Bhim Sain Goyal Chairperson of the Audit Committee
2. Mr. Akhil Malhotra Member of the Audit Committee

3 Mrs. Kajal Rai Member of the Audit Committee

Ms. Nancy Singla, Company Secretary and Mr. Sabastian Joseph, Chief Financial Officer of Rudra
Ecovation Limited was also present at the meeting along with.

1. Background of the proposed Scheme of Amalgamation:

1.1 A meeting of the Audit Committee (“Audit Committee") of Rudra Ecovation Limited
(Formerly Known as Himachal Fibres Ltd) (the “Company”) was held on December 23,
2024, inter-alia, to consider and, if thought fit, recommend to the Board of Directors, the
proposed Scheme of Amalgamation of Rudra Ecovation Ltd (Formerly Known as Himachal
Fibres Ltd) with Shiva Texfabs Ltd and their respective Shareholders and Creditors.

The Scheme of Amalgamation is framed in terms of the provisions of Sections 230 & 232 of
the Companies Act, 2013, read with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, together with Section 2(1B) of the Income Tax Act, 1961, the
Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023, issued by
the SEBI (“the SEBI Scheme Circular”), as amended and other applicable provisions.

The Scheme of Amalgamation provides for:

i. Amalgamation of Rudra Ecovation Limited (“the Transferor Company”) with and into
Shiva Texfabs Limited (“the Transferee Company”’) ongoing-concern basis;

ii. Various other matters incidental, consequential or otherwise integrally connected with
the aforesaid Amalgamation.

In terms of the SEBI Master Circular no. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June
20, 2023 (“the SEBI Circular”), a report from the Audit Committee is required
recommending the draft Scheme, taking into consideration, inter alia, the Valuation Report
(as defined hereinafter), and commenting on need for the amalgamation, the rationale of
the Scheme, impact of the Scheme on the Shareholders, cost benefit analysis of the Scheme
and synergies of business of the entities involved in the Scheme. This Report of the Audit
Committee is made in order to comply with the requirements of the SEBI Scheme Circular.
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1.2 The Salient features of the Scheme: The salient features/terms and conditions of the
proposed Scheme of Amalgamation which, inter-alia, include the following:

a.

All assets and liabilities including Income Tax and all other statutory liabilities, if any,
of the Transferor Company will be transferred to and vest in the Transferee Company as
a going concern.

All the employees of the Transferor Company in service on the Effective Date, shall
become employees of the Transferee Company on such date without any break or
interruption in their service and upon terms and conditions not less favorable than those
applicable to them in the Transferor Company on the Effective Date.

Consideration for Amalgamation will be as follows:

1.

ii.

The Transferee Company-Shiva Texfabs Limited will issue 0.213 (zero point two
one three) Equity Share of %10 each, credited as fully paid-up, to the Equity
Shareholders of the Transferor Company for every 1 (one) Equity Share of X1 each
held in the Transferor Company-Rudra Ecovation Limited.

Fractional entitlements, if any, shall be aggregated and held by a trust, nominated
by the Board of Directors of the Transferee Company, in that behalf, who shall sell
such shares in the market at such price, within a period of 90 days from the date of
allotment of shares, as per the Scheme. The Transferee Company shall submit to
the Designated Stock Exchange a report from its Audit Committee and the
Independent Directors certifying that the Transferee Company has compensated the
eligible shareholders against their respective fractional entitlement, within a period
of seven days of compensating the shareholders.

Convertible Warrants: The Transferor Company has issued Convertible Warrants
exercisable into equal number of Equity Shares of the Transferor Company. Upon
the Scheme finally coming into effect, these Convertible Warrants will be treated
in the following manner:

Convertible warrants which are already converted into Equity Shares of the
Transferor Company on or before the Record Date of the present Scheme: The
Transferee Company will issue its Equity Shares in lieu of the Equity Shares issued
in the Transferor Company on conversion of Convertible Warrants in the ratio of
0.213:1, as mentioned in Clause 11.1 of the Scheme.

Convertible Warrants which are outstanding in the Transferor Company as on the
Record Date of the present Scheme: The Transferee Company will issue 0.213
(zero point two one three) Convertible Warrant to the Warrant Holders of the
Transferor Company for every 1 (one) Convertible Warrant held in the Transferor
Company. Subsequently, all such convertible warrants, issued in the Transferee
Company in the aforesaid manner, shall be eligible to get 1 (one) Equity Share in
the Transferee Company for every 1 (one) Convertible warrant.
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1.3

14

Any fraction of warrant arising out of the aforesaid exchange process, if any, will
be rounded off to nearest whole number.

iii. Preference Shares: Entire issued and paid-up Preference Share Capital of the
Transferor Company is held by the Transferee Company only. Upon the Scheme
finally coming into effect, entire issued and paid-up Preference Share Capital of the
Transferor Company will be cancelled as crossholding. Hence, no new share will
be issued in lieu of the Preference Shares.

Appointed Date for the Scheme will be 1% April, 2025, or such other date as may be
mutually decided by the Board of Directors of the Transferor Company and the
Transferee Company with the approval of the Hon’ble National Company Law
Tribunal, or such other date as the Hon’ble National Company Law Tribunal, or any
other Appropriate Authority may approve.

BSE Limited will act as the Designated Stock Exchange for the purposes of the Scheme
of Amalgamation.

The Scheme shall be effective subject to the following:

i.  Approval of the Scheme by the BSE Limited ("Stock Exchange") and the
Securities and Exchange Board of India ("SEBI"), pursuant to SEBI (Listing

Obligations and Disclosure Requirements) Regulations, 2015 (as amended) and
the SEBI Scheme Circular.

ii.  Approval of the Scheme by the requisite majorities of Shareholders and/or
Creditors of each of the Scheme entities as may be directed by the Hon’ble
NCLT.

iii.  Approval of the Scheme by the public shareholders through e-voting in terms of
Para ‘A’ “10(b)’ of Part-I of the SEBI Scheme Circular.

iv.  Sanction of the Scheme by the NCLT having jurisdiction over the Scheme
entities.

v.  Filing of the certified copies of the NCLT Order(s) sanctioning the Scheme to the
respective jurisdictional Registrar of Companies by the Scheme entities.

The Equity Shares of the Company is listed on BSE Limited. The Company will be
filing the Scheme along with necessary information/documents with the Stock
Exchange for their approval under Regulation 370of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

The Report of Audit Committee is made in order to comply with the requirements of the
SEBI Scheme Circular, after considering the following:

i. Draft Scheme of Amalgamation, duly initialed by the Company Secretary of the
Company for the purpose of identification.
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ii.

iii.

iv.

vi.

vii.

The Report on Valuation of Shares & Share Exchange Ratio dated December 17,
2024 issued by Mr. Subodh Kumar, the Registered Valuer in respect of Securities
or Financial Assets, registered with the Insolvency and Bankruptcy Board of
India (IBBI) vide Registration No. IBBI/RV/05/2019/11705, to the Company,
stipulating, inter alia, the methodology adopted, the valuation arrived at and
Share Exchange Ratio recommended for the proposed amalgamation ("Valuation
Report").

Fairness Opinion Report dated December 18, 2024 on the Report on Valuation of
Shares & Share Exchange Ratio, issued by 3Dimension Capital Services Limited,
a SEBI Registered Category I Merchant Banker to the Company, providing its
opinion on the fairness of the Share Exchange Ratio recommended in the
Valuation Report ("Fairness Opinion").

Draft Certificate, in the prescribed format, by the respective Statutory Auditors of
the Companies under the Scheme pursuant to Para ‘A’ 5’ of Part-I of the SEBI
Scheme Circular to the effect that the accounting treatment contained in the
Scheme is in compliance with all the Accounting Standards specified by the
Central Government under section 133 of the Companies Act, 2013, read with the
rules framed thereunder and other Generally Accepted Accounting Principles.

Pre-Scheme Shareholding Pattern of the Transferor Company; pre and post
Scheme Shareholding Pattern of the Transferee Company.

Audited Financial Statements of the Transferor Company for the financial years
ended 31 March 2024, 31% March 2023 and 31* March, 2022 and the un-audited
(subjected to limited review by the statutory auditors) financials for the half year
ended September 30, 2024.

Audited Financial Statements of the Transferee Company for the financial years
ended 31% March 2024, 31% March 2023and 31*March, 2022 and the half year
ended September 30, 2024.

2. Detailed Rationale of the Scheme:

The circumstances which justify and/or necessitate the proposed Scheme of Amalgamation
of Rudra Ecovation Limited with Shiva Texfabs Limited; and benefits of the proposed
amalgamation as perceived are, inter alia, as follows:

i

ii.

Complementary Operations: The Transferor Company has expertise in spinning
operations which complements the Transferee Company’s capabilities in recycling and
textile manufacturing. The Transferee Company is one of the largest vertically
integrated plastic recyclers in Asia and produces PET chips, fibers, and textiles. The
proposed Amalgamation will integrate the Transferor Company’s spinning operations to
streamline the supply chain.

Enhanced Market Leadership: The proposed Amalgamation will strengthen the
combined entity’s position as a global leader in sustainable textiles, leveraging a fully
integrated value chain.
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iii. Operational Synergies: Integration of the Transferor and Transferee Companies will
reduce raw material costs and will enhance manufacturing efficiencies. Consolidation of
administrative functions and supply chains will improve profitability of the Combined
entity.

iv. Optimized Asset Utilization: Physical and other infrastructure of the Transferor
Company will be utilized more effectively to drive financial and operational gains.

v. Economies of Scale: The merged operations will reduce redundancies, improve
resource utilization, and drive cost efficiencies. Scale advantages will enable better
pricing and competitive market positioning.

vi. Integrated Value Chain: Shiva’s raw materials directly feed Rudra’s spinning
processes, which supply yarn for Shiva’s textile production. The fully integrated value
chain reduces lead times, improves quality consistency, and minimizes waste.

vii. Flexibility and Adaptability: The merged entity will gain flexibility to respond to
market demands and industry trends.

viii. Regulatory Support: Government policies encouraging recycling and sustainability
create a favorable environment for expansion.

ix. Aligned Global Sustainability Commitments: The proposed Amalgamation aligns
with the sustainability commitments of global brands which require increased recycled
content in their products and packaging. Shiva’s capacity to recycle 4 lakh kg of plastic
bottles daily supports these objectives, giving the combined entity a competitive edge
and ensuring steady growth opportunities.

x. Environmental Impact: Recycling reduces energy consumption by 60% and CO2
emissions by one-third compared to virgin materials. The merged entity’s sustainable
focus aligns with the environmental priorities of global clients.

xi. Shareholder Benefits: The improved financial profile enhances shareholder returns
through better growth prospects.

Share Exchange Ratio: The Audit Committee reviewed and noted the Share Exchange
Ratio recommended in the Valuation Report & as per the Draft Scheme and accordingly
confirmed the following Exchange Ratio:

Equity Shares: Upon the Scheme finally coming into effect and in consideration of the
transfer and vesting of all the said assets and liabilities of the Transferor Company to the
Transferee Company in terms of this Scheme, the Transferee Company shall, without any
further application or deed, issue and allot Equity Share(s) to the Equity Shareholders of the
Transferor Company, whose names appear in the Register of Members/list of Beneficial
Owners as received from the Depositories as on the Record Date, in the following ratio:

i. The Transferee Company-Shiva Texfabs Limited will issue 0.213 (zero point two one
three) Equity Share of 10 each, credited as fully paid-up, to the Equity Shareholders of
the Transferor Company for every 1 (one) Equity Share of X1 each held in the
Transferor Company-Rudra Ecovation Limited.
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Fractional entitlements, if any, shall be aggregated and held by a trust, nominated by the
Board of Directors of the Transferee Company, in that behalf, who shall sell such shares in
the market at such price, within a period of 90 days from the date of allotment of shares, as
per the Scheme. The Transferee Company shall submit to the Designated Stock Exchange a
report from its Audit Committee and the Independent Directors certifying that the
Transferee Company has compensated the eligible shareholders against their respective
fractional entitlement, within a period of seven days of compensating the shareholders.

Convertible Warrants: The Transferor Company has issued Convertible Warrants
exercisable into equal number of Equity Shares of the Transferor Company. Upon the
Scheme finally coming into effect, these Convertible Warrants will be treated in the
following manner:

i. Convertible Warrants which are already converted into Equity Shares of the
Transferor Company on or before the Record Date of the present Scheme:

The Transferee Company will issue its Equity Shares in lieu of the Equity Shares
issued in the Transferor Company on conversion of Convertible Warrants in the ratio
0f 0.213:1, as mentioned above.

ii. Convertible Warrants which are outstanding in the Transferor Company as on the
Record Date of the present Scheme:

The Transferee Company will issue 0.213 (zero point two one three) Convertible
Warrant to the Warrant Holders of the Transferor Company for every 1 (one)
Convertible Warrant held in the Transferor Company. Subsequently, all such
convertible warrants, issued in the Transferee Company in the aforesaid manner, shall
be eligible to get 1 (one) Equity Share in the Transferee Company for every 1 (one)
Convertible warrant.

Any fraction of warrant arising out of the aforesaid exchange process, if any, will be
rounded off to nearest whole number.

Preference Shares: Entire issued and paid-up Preference Share Capital of the Transferor
Company is held by the Transferee Company only. Upon the Scheme finally coming into
effect, entire issued and paid-up Preference Share Capital of the Transferor Company will
be cancelled as crossholding. Hence, no new share will be issued in lieu of the Preference
Shares.

4. The Audit Committee reviewed and confirmed the accounting treatment in the Scheme
which has been certified by the respective Statutory Auditors of the Companies in the
Scheme.

5. The Fairness Opinion confirmed that the Share Swap Ratio as recommended by the
Registered Valuer, is fair and reasonable.

6. Impact of the Scheme on the Shareholders:
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7.

10.

The Transferor Company - Rudra Ecovation Limited is listed at BSE and the Transferee
Company - Shiva Texfabs Limited is an unlisted Company. Post Scheme, Shiva Texfabs
Limited is proposed to be listed on BSE, pursuant to applicable SEBI Scheme Circular and
other applicable provisions.

The Transferor Company has expertise in spinning operations which complements the
Transferee Company’s capabilities in recycling and textile manufacturing. The Transferee
Company is one of the largest vertically integrated plastic recyclers in Asia and produces
PET chips, fibers, and textiles. The proposed Amalgamation will integrate the Transferor
Company’s spinning operations to streamline the supply chain. The proposed Amalgamation
will strengthen the combined entity’s position as a global leader in sustainable textiles,
leveraging a fully integrated value chain. Physical and other infrastructure of the Transferor
Company will be utilized more effectively to drive financial and operational gains. Shiva’s
raw materials directly feed Rudra’s spinning processes, which supply yarn for Shiva’s textile
production. The fully integrated value chain reduces lead times, improves quality
consistency, and minimizes waste.

Accordingly, the proposed Scheme of amalgamation will substantially enhance the business,
revenue, capital &net worth base, which will enable the Transferee Company to further
expand its business. A larger revenue, profitability and capital base of the Transferee
Company will result in better value creation and liquidity and will benefit its Public
Shareholders. This will lead to enhance the shareholders’ value of the Transferor and the
Transferee Companies.

The Audit Committee also noted that the Scheme is subject to the majority approval of the
public shareholders of the Company. The Audit Committee was of the opinion that the
Scheme is not detrimental to the interests of the shareholders of the Company.

Need for the Amalgamation: As per the detailed rationale for the Scheme set out in Point 2
above.

Cost benefit analysis of the Scheme:

The Consideration (as defined in the Scheme) represents a fair value of the business as
substantiated by the fair equity shares swap ratio recommended in the Valuation Report and
Fairness Opinion obtained by the Company in relation to the amalgamation. The Scheme
would entail some costs towards implementation. However, the benefits of the Scheme over
a longer period are expected to far outweigh such costs for the stakeholders of the Scheme
entities.

Synergies of business of the entities involved in the Scheme:
The synergies of business of the entities involved in the Scheme are set out in Point 2 above.
Recommendations of the Audit Committee:

The Audit Committee after due deliberations and due consideration of all the terms of the
draft Scheme of Amalgamation, Equity Share Exchange Ratio/Valuation Report, Fairness
Opinion, Detailed Rationale of the Scheme, Accounting Treatment for the Scheme, impact

[ Ny -.:':l'::':lr.'.:{.!.'.i" L, I & WO Unrarcovabon, com
1-4 Registersd DiMea: 2ol Mo, 43-44, Industyiaf Aea, Barolhwala-* 74103 [HP)
Corparatie OfhcE: 410 Fleor, Wood Siack Towar, B-35/050, Adaran Magar

Fargzapur Road, Ooposiie Waves Mall, Luchigna- 141013, Pungah



) JUDRA

ATIOh
{Formery known a8 HIMACHAL - FIBRES LIMITELD)

of the Scheme on the Shareholders and other stakeholders and cost benefit analysis of the
Scheme and the specific matters mentioned above, recommends the draft Scheme of
Amalgamation for favourable consideration by the Board of Directors of the Company, the
Stock Exchange(s), SEBI and other applicable regulatory authorities.

This report of the Audit Committee is made in order to comply with the requirements of the SEBI
Scheme Circular after considering the necessary documents.

By Order of the Audit Committee of
Rudra Ecovation Limited
(Formerly Known as Himachal Fibres Ltd)

Bhim Sain Goyal
Chairman of the Audit Committee

Date: 23-12-2024
Place: Ludhiana
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FAIRNESS OPINION REPORT

FOR THE PROPOSED MERGER OF

RUDRA ECOVATION LIMITED
(“Transferor Company”)

WITH
SHIVA TEXFABS LIMITED

(“Transferee Company”)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
\UNDER SECTION 230 TO 232 OF THE COMPANIES ACT, 2013)

18" December, 2024
Strictly Private & Confidential



GSTIN; OTAAICSE4B8H1ZS
CIN: UG58230L2001PLC113197

3DIMENSION CAPITAL SERVICES LIMITED

SEBI Haga&hareq (Category - |) Merchant Banker
OUR PATH YOUR SUCCESS SEBI Registration No. INMO00012528

To

The Board of Directors
Shiva Texfabs Limited

4" Floor, Woodstock Tower,
B-35/058, Acdarsh Magar
Ferozepur Road, Dpposite
Wwaves Mall, Ludbianm,
Punjab-141308

To

The Board of Directors

Rudra Ecovation Limited

Plot No.43-34, Industrial Area,
Barotawala Himachal Pradesh,
imdia-174103

Sub: Fairness Dpinion on Share Exchange Ratio for the Proposed Merger of Rudra Ecovation Limited (Transferor  «
Company / REL") with Shiva Texfabs Uimited ("Transferee Company”/"STL").

&

Crear 5 Madam,

We, ADimension Capital Services Limited {SEB| Registered Category | Merchant Banker), have been appointed
by Shiva Textabs Limited (“Transferee Company™/™ STL"), to pravide a Falimess Opinicn an the Valuation report
jssued by Mr, Subodh Kumar (Registration No. 1BBI/RV/05/2019/11705) dated 18" December, 2024 in
connection with the proposed merger as subjected above pursuant 1o 2 Scheme of Arrangement under
Sartions 230 to 232 and other applicable clauses of the Companies Act, 2013.

In terms of our engagement, we are enclosing our opinlon along with this letter. All comments as contained
herain must be read in conjunction with the caveats to this opinion, The opinion Is confidentiat and has been
maide in accordance with SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2013
(hereinafter referred to as  “Listing  Regulations”) sead with SEBI  Master Cireular  no.
SERI/HO/CFD/DILL/CIR/PS 2021,/0000000665 dated November 23, 2021, it should not ba used, reproduced or
circulated to any other persan, In whale ar in part, without the prior consent of 3Dimansion Capital Services
Limited, such consent will only be ghven after full consideration of the circumstances at the time, Wa are
Kowiver aware that the conclusion In this report may be used for the purpose of disclosure to be made to the
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K-37/A, Basement, Kailash Colony, Near Kailash Colony Matn:; Station, New Dalhl-110048
Tel. : +81-11-40196737, E-mail ; delhi@3dcsl.com, Websita: ww'w.:!::lcsl,mm



.

stock exchanges; Hon'ble Mational company Law Tribunal ["NCLTY} and notices to be dispatched to the
shareholders and creditors for convening the meeting pursuant to the directions of Hon'ble NCLT and we
provide consent for the same.

Piease feel free 1o contact us in case you require any additional infarmation or clarifications.

Yours Faithfully, -

For 3Dimension Capital Services Limited
o B il 1

i :_-.l II-JII!

-

[authorized Signator :- 'I'I :
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The Board of Directors of Transteror Company and the Transferee Company belleve that the merger of Transferor
Company with Transferee Company |5 expected to enable batter realization of potential of business and yield
beneficizl results and enhanced value creation for the companies Invelved in Scheme, their respective
Shareholders and Creditors

Further this Scheme of Arrangement for merger of the Transferor Company with the Transferee Company would
result, inter-alia; in the following additional benefits to their respective members:

Optimurm and efficient utilization of capital, resources, assets and facllities:

Enhancement of competitive strengths including financial resources:

Consolidation of businesses and enhancement of economic value addition and shareholder
value:

Obtaining synergy benefits;

Better management and focus on growing the businesses.

The merger would result in reduction of overheads, administrative, managerial and other
expenditure and bring about operational rationalization, efficiency and optimum utilization of
VArious resoufces,

A larger growing company will mean enhanced financial and growth prospects for the people
and organization connected therewith; and will be in public interest, The merger will conducive
tar better and more efficient and econemical control ever the business and financialconduet of
the Companies,
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1. Shiva Texfabs Limited (herein after also referred to as ‘STL or ‘Transferee’), is
incorporated under the provisions of the Companles Act, 1956, with Corparate Identity Na.
U12101PE1993PLC013745, having Its registered office at 4" Floor, Wood Stock Tower, B-
35/858, Adarsh Nagar, Ferozepur Road, Ludhiana-141 001, Punjab. 5hiva Texfabs Limited, the
Transferee Company Is engaged in manufacturing of polyester staple fiber, synthetic varn,
krtitted fabric, non-woven fabric and carpets ate,, from the recycled material of pet waste, at
thi manufacturing units located in Machhiwara, Punjal. Shiva Texfabs Limited i a clasely held
urrlisted public limited company.

Rs. 35,50,00,000/- (3,55,00,000 Rs. 35,15,46,890/- (3,51,54,689
shares of Rs. 10/- each) shares of Rs. 10/- each)
v e Rs.145,75,440.50/-{Calls Unpaid
47,01,755 Mo, of Equity Shares
. @ Rs. 6.90)

NOTE |: The Investment in Shiva Texfabs Limited (Transferee Company) 23,359,181 equity
shares and 47,01,755 partly paid equity shares held by the Rudra Ecovation Limited [Transferor
Company) Is written off as part of the cross-holding elimination process: This step is essentlal
ta ensure accurate consolidation of the company's financials, as it avolds the artificial inflation
of assets and ensures that only external assets and lisbilities are reflected in the combined
company's books. The write off is a standard procedure in merger and acquisitions invelving

cross-holding between the companies involved,

2. Rudra Ecovation Limited (herein after also referred to as ‘REL or Transferor
Company’), is incorporated under the provislons of the Companies Act, 1956, with Corporate
Identity No. L43252HP1980°L0031020, having its registered office 2t Plat No. 43-44,
Industrial Area, Barotiwala-174 103, Himachal Pradesh, Rudra Ecovation Limited, the
Transferor Company |s engaged in manufacturing of synthetic yarn and other related activities
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at its manufacturing unit located in Barotiwala In the State of Himachal Pradesh, Rudra
Ecovation Limited Is a public imited company listed an BSE,

Share Capital as on 30™ September 2024,
[ REL
Rs. 17,50,00,000/- (17,50,00,000 | Rs. 110,950,000/- (110,950,000
shares of Rs. /- each) shares of Rs.1/- each)
Preference Shares Preference Shares

Rs.16,500,000/- (1,65,000 16.5% | Rs.120,000,000/- (12,00,000 4%
Curnulative Redeemable Pref | Mon-Cumulative Redeemable
Share of Rs. 100 each. Pref. Shares of Rs. 100 each

Rs.143,500,000/- (14,35,000 4%
Mon-Curnulative Redesmable
Pref. Shares of Rs 100 each

NOTE I: The Investment in, Rudra Ecovation Limited's (Transferor Company) 12,00,000 4%
preference shares held by the Shiva Texfabs Limited (Transfaree Company) is written off as part of the
cross holding elimination process. This step is essential to ensure jecurabe consolidation of the
companies financials, as it avoids the artifical inflation of assecs and ensures that only external assets
and liabilicies are reflected in the combined company's books. The write off is 3 standard procedure in
merger and acquisicions invalving eross-holding between the companies invobred.

MNOTE 1 : As of the Valuation Date, Rudra Ecovation Limited holds 11,065,000 warrants, which are
expected to be exercised in the near future, However, it is impartant to note that the proceeds from

the exercise of these warrants have not been included in the current valuation caleulation,
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“SHARE EXCHANGE RATIO FOR MERGER:-

BSE Circular No. LIST/COMP/02/2017-18 dated 29 May 2017 require the valuation report for a Scheme of
Arrangement to provide certain requisite information in a specified format, The disclosures as required
under BSE Circular is mentioned befow:

Assot Incams
Adjusted | Enterprise Market : I
Book to EBITDA Bri
Value multiple Cash
Method Flow
MIL MIL 100% MIL
MIL MIL ) ML
7188
NIL NIL MIL
MIL MNIL MIL 100%:
NIL NIL NIL 337.26
NIL NIL NIL 337.26

Method of Valuation:
Adjusted Net Asset Value Method

The asset-based valuation methed is based on value of the underfying net assets of the business; either on
baokvalue basis or realizable value basis or replacement cost basis. The net asset value gnores the future
return the asset can produce and is calculated using historical accounting data that daoes not reflect how
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much the businessis worth to someone whio may buy or invest in the business as a going concern. This
valuation approach ismainlyused in case where the firm (510 be liguidated Le, It does not meet the "going
concerm” criteria or In case assetsbase dominate earnings capability.

The wvalue arrived at under this approach s based on the financial statements of the company and may be
definedas “Shareholders” Funds® or net assets owned by the company. The balance sheet values are
adiusted for any contingent liabilities that are likely to materialize. Net Assets value method reflects the
fet current assets base and value 1o equity-to-equity sharehalders in historic terms.

Comparable Companies Multiples {COM] Method

Under this method, one attempts to measure the value of the shares/ business by applying an appropriate
capitalization ratef multiple (thie EV/Revenue multiple, the EV/EBITDA multiple, etc.), for which one may
al=a consider the market guotations of comparable public/ listed companies possessing attributes similar
to the business - to the future malntainable profits of the business (based on past and [ or projected
working results adjusted to reflect the futlure earnings potential) after making adjustments fo the
capitalization ratef multiple on account of dissimilarities with the comparable companies and the
strengihs, weaknesses and other factors peculiarto the company being valued,

Consequently, identifying comparabile listed companies to the company being valued, both In business and
flmancial terms, Is highly important

Based on our analysls and discussion with the Management, we understand that there are no listed
companies that can be considered as a company comparable to the Companies having regard to the size,
business profile and financial performance, we have therefare mot uséd CCM Method to value the eguity
shares of respective Companios.

Price Method [[30 Tradi -10°T

The markat price of an equity shares as quoted on a stock exchange is normally considered as value of the
equityshares of that company where such quotation are arising from the share being regularly and freely
traded In, subject to speculative support that may be inbuilt in the value of the shares. But there could be
situation wherethe value of the shares as guoted on the stock market would not be regarded as proper
Index of fair value of theshares especially where the market values are fluctuating In volatile capital market.
Further, in case of a merger, where there is a question of evaluating the shares of one company agalnst
those of another. the velume of ransactions and the numbers of shares avallable for trading on stock
exchange over reasonable perfod would have to be of a comparable standard.

Equity shares of REL are listed on both BSE and are frequently traded in terms of Part IV, Pricing, Chapter VI
of Sacurities and Exchanges Board of India [Issue of Capital and Disclosure Requirements) Regulations 2018
{'ICOR Repulations'), Equity shares of STL are not fisted on any stock exchange

Di i DFCF) Method -
Under this technigse, either

1, the projected free cash flows from business operations avallable to all providers of capital are
discounted at the weightad average cost of capital to such capital praviders, frorn a market participant
basis, and the sum of such discounted cash flows is the value of the business, from which value of debt and
other capital is deducted, and other ralevant adjustments made to arrive at the value of the equity - Free
Cash Flows to Firm ["FCFF"] technlgue,
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2. the projected free cash fows from business operations available to equity shareholders (after deducting
cashflows attributable to the debt and ather capital providers) are discounted at the cost of equity, from
a market participant basis, and the sum of such discounted free cash flows, after making other relevant
adjustments; is the value of the equity - Free Cash Flows to Equity {"FCFE") technigue.

O

L_,_
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The Management has provided us with long-term business plan of the STL. Considering the same wis have
considared the Discounted Cash Flow Method for arriving at the fair value of the shares of the Specified Company.

Further since REL Is listed Company we have considered ha rket Price for valuation of shares of RELand we have
further considered SEBI ICOR Regulations

in case of 3 valuation for marger, the emphasis is on arriving at the “relative” values of the shares of the merging
companies to facilitate determination of the "share exchange ratio”. Hence, the purpose s not to arrive.at
absolute values of the shares of the companies.

“Subject to the above reod with the coveals as detailed later, we as a Merchant Banker hereby certify that
purswant to SEBI Master Circular no. SEBI/HO/CFD/DILL/CIR/P/2021,/0000000665 doted November 23, 2021,
we hove reviewed the proposed Scheme of Arrangement for merger, the Valwvation Report dated 187
December, 2024 of Mr. Subodh Kumar, Registered Valuer, with respect to the share exchange ratio ospects and
cansider it to be fair ond reasonable from the point of view of equity shareholders of the Companies”™.

Computation of fair share exchange ratio for proposed merger of REL into and with 5TL.
if duaman dzprapch Shiva Trensiries] Rudra [Transfera
Vi Per Shat
Mot Amet ala
{rrariet Frics Method
|mxun‘.ns [aih Fiow Method
{Price Earning Capacity Vdlue

Relatme Yalup Pt Shing

e "Shiva Texfabs Limited” (Transferee Company) shall ssue and allot 0,213 Shares of Face Value of INR 10/-
{Rupees Ten) each to Shareholders of "Rudra Ecovation Limited" (Transferor Company] for every 1
Share of Face Value of INR 1/- {Rupees One} each held by them in Transferor Company.

Kindly note that as per the requirement of SEBI Master Circular dated 23" November, 2021, any froction arising
out of allotment of equity shores above shall be consolidated and held by the Trust, nominated by the Board
of Directors of the Transferee Company on behalf of shareholders of the Transferor Companles entitled to
fractional entitlements with the express understonding that such trustee shall sell such shares in the market ot
such price as the trustee may deem fit, within a period of 90.days from the date of allotment of shares as per
the Scheme and the Trunsferee Company shall distribute the net sale proceeds, subject to tox deductions and
other expenses as applicable, to the shareholders of the respective Transferor Companies in propertion to thelr
respective fractional entitlements.

ﬂi.,
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We wish to emphasize that, we have relied on explanations and Information provided by the respective
management and other publichy avallable information, Although, we have reviewed such data for consistency
and reasanablensss, we have not Independently investigated or atherwise verified the data provided.

We have not made an appraisal or independent valuation of any of the assets or liabilities of the companies
and have not conducted an audit or due diligence or reviewed / validated the financial data except what is
provided to us by the Restructured Compéanies,

The Scope of our work has been limited both in terms of the areas of the business and operations which we
have reviewed and the extent to which we have reviewed them. There may. be matters, other than those
noted in this Scheme, which might be relevant in the context of the transaction and which & wider scope
might upcower.

We have no present ar planned future interest in the Restructured Company/fies and the fee payable for this
opinion & not contingent upon the oplnlon reported hereln,

Qur Falrness Opinion should not be construed as investment advice; specifically, we do not express any
apinion on the suitabllity or otherwise of entering into the proposed transaction.

The Opinlon contained herein is not intended to represent at any Ume other than the date that is specifically
stated In this Falrness Opinlon Report, This opinion is issued on the understanding that the Management of
the Restructured Companies under the Scheme have drawn our attention to all matters of which they are
aware, which may have an impact on our opinion up to the date of signature. We have no responsibility to
update this report for events and circumstances occurring after the: dateof this Fairness Dpinion.

. ., &_,
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(Formerly known as HIMACHAL FIBRES LIMITED) .ﬂy qﬁ CUVATION

i Transferor Company Transferee enmpany
Pre-srrangemont Pre-arra ent Post-arrangement
N of Yo
Equity
Mo, of Outstandin shires
Mo, of Prefere £ No. of Nu, of (Fully
Name of Eiquity nee Coanvertibie Equity Equity il ted
Sr Deseription Sharcholder shares ki shares * Warrunts shires e shares Y basis)
Sharcholding of
Promoter and
| [A} | Promaoter Group
| 1 Indian
Names of Promoter =
Akhil Malhotra 50,000,000 442 0 0.00 | G500 1.97
Mayank Malhotra 210,040, 00 .76 0 (Y] 426000 | 070
Simmi Malbuir 300,000 44 I 0.00 106500 0.2
Individuals! Hindy 15,72
Undivided Family TS M1, 001 6.62 i 0.0 6905516 | 19.04 | ES03016 1629 | B503016
Central
_IE Government/ Stage 0 .04 i 0.00 ]
B hfl.corporate @gmail com @ www.rudraecovation com

¢ Registered Office: Plot No. 43.44 Industrial Area. Barctiwala-1 74103 (HP)
Corporate Office: 4th Flnor Wnod Stask Towar, B-35/858, Adarsh Nagar
Ferozepur Road, Opposite Waves Mail, Ludhiana-141012, Punjab

CIN -L171 19HP1980PLCOo31D20 / L43292

HP18EDPLCO3102p




(Formerly known as HIMACHAL FIBRES LIMITED)

&)

HUDRA

Grovermment{s)
Dlamics 21018657 —
Brijeshwari Textiles 0936 277
Private Limited 041500 | 623 0 0.00 (7040935 1490841
Shiva Spinfab shares 2.26
Private Limited 1230000 L11 0 000 | 4500000 | cancel dus 1o 1224750
Croas
(¢} | Bodies Comporate mm_,.w_._m_.! T34 il 0,1} A SRR _,___”__&mh_ TORD [ 2ITRATET A3 6h AIT4ALET 43, 8%
Financial
(41 | Instibudions’ Banks 1] fL00 0 | 00g 1] fi [ 1] .00 Q
.00
(3] Any Others i) K} i) L] 1] i 0,00 1] (1.0 i
Sub Total{A)1) 15791500 | 1397 [ 0060 | 4500000 JM06E11D | 9946 | 31287773 | 5995 | 3224627) | s9.60
F 4 Foreign
Individuals (Non-
Residents
Individuals
Foreign

{a} Individuals) 1] 000 | 0.00 0on [0 1] 000 |0 i, () i 01,00

(b} | Bodies Corporate 0 A0 (0 0oo |0 (1] o0 [0 0,00 0 (.00

(e} Instilitions 0 0.00 | 000 000 |o 0 000 |0 poo |0 0.00

B hil.corporate@gmall.com
© Registerad Dffice: Plat

& www rudrascovation com

Mo 43-44, Industrial Area, Barotiwala-174 103 (HP)

Corparata Office: 41h Flaor, Wood Stock Tower, B-35/958, Adarsh Nagar,
Ferozepur Road, Opposite Waves Mall, Ludhiana-141012 Punjab

CIN - LI7119HP1980PLCO31020 )/ L43202HP1980PLCD31020




(Farmerly known as HIMACHAL .FIBRE S LIMITED)

a1l fUDRA

Any Others

.00

0,00

.00

.00

Sub Total AN2)

0.00

DLEHH]

oo

000

Toral
Shareholding of
Promoler  and
Fromuofer Careap

(AY = (A)I1)+

fANY |

1,57.91.500

1397

34965119 31287773 | 5995 | 32346273

()

Public
shareholding

Instiiufions

La)

Mutal Fynds/
Tt

AGK)

00K

0 0 DAk | 852 1,10 §52

1,00

)]

Albermate
Investment Funds

TTET206

6.89

1658675 118 16386 TS

307

{c)

Financial
Instsstions’ Banks

24500

0.0217

.60

fi ] .00 | 5219 0.01 5219

(.01

()

Ceniral
Covernment' Smie
.Un....ﬂﬂ-ﬂgﬂmu

]

(.00

0, [}

i 1] 000 |0 O ]

0.06

B hfl.corporate@gmail com

¥ Registered Office: Pint No 43-44, |nd
Corporate Office: 4th Floor
Ferozepur Road, Opposite

CIN.-L17118HP1980PLCD31020 | L43292HP1960PLC031020

wWww rudraascovation com

uatrial Area, Barotiwala-174 103 {HP)
Waod Stack Tower, B-35/058_ Adarsh Nagar
Waves Mall, Ludhiana-14101 2. Punjab




(Formerly known as HIMACGHAL FIBRES LIMITED) _HHM qu DVATION

¥ennme Capital
ic) Futds ih 000 [o o |o 0 0 |0 .00 [} {00
Instirance
in Companies 0 oor [0 aon | o il 000 |0 0,00 0 0.0
Forzign
Institutional
lnvestors
{furcign porfolio
Investor Categpory
(e 1y 3126582 0290 0 0.0 0 o 0,00 FI562 013 69562 0,13
Foreign Yenfure
th} | Capital Investors (1] LR 1] ALY i 1] (.00 0 0 1] 1]
i) Any Other 116000 0.10 0 000 0 0 000 | 24708 005 24708 1015
Sub-Tatal (BN1) RISRIAN 7.30 1] .00 1] il 0B [ 1750016 37 1759016 | 3z2s
| Noo-inslitutions
(2) | Bodies Corporate 17101824 | 1513 i} 000 180 000 | 3642869 | 698 | 1642869 | 673
() | Individuals 189390 | 054 | 18930 | 036 189300 | 03s
Tnctividuals”
Individual
[ sharcholders 3517193 | 29.65 0 0.0 T.15,000 fl 1] 7139162 1367 | 7291457 | 13.48
B hil.corporate@gmail.com @ www.rudraecovation.com

? Registernd Office: Piot No. 43-24, Industrnal Area, Barotiwala-174 103 {HP)
Corperate Office: 41h Floar Waoad Stock Tower B-35/958, Adarsh Nagar,
Ferozepur Read, Opposite Waves Mall, Ludhiana-141012, Punjab

CIN - L17110HP10B0PLCO31020 / L4320ZHP1980PLCO31020




(Formerly known as HIMACHAL FIBRES LIMITED)

1) TIPRA

helding nominal
hare capital wp o
Bs 2 lakh

Trafivicoal
sshareholders
helding iominal
share capial i
excess of Rs.

2lakh. 31052437 28,27 L1 0.0 37,67, 000 0 fl GE05H6S

13.04

32754808

054

(=}

Amy Oiher a4l 1758 367 L] oo 1365704

.62

1365704

3.5

© LB}

sub-Total (B)(2) Be9RaN1 | 7872 | 0 | 000 | 4482000 | amssto | 054 | 10147004

TR

1715

Total Pulslic
Shureholding
(B)=
(BHIHENL) FTI4150) 86,03 i ok 44,82, 000 189570 M54 | Wi

TIBSAETE

| TOTAL (AYHB) 13033000 | 10000 HOB2000 | 35154680 | 100 | STiEeTsR

S410T948

& hii.corporate@gmail.com 2 www.rudraecovalian.com

¢ Registered Office: Plol No. 43-44 Industrial Area. Baroliwaia-1 74103 (HP)
Carporate Office: 41h Floor, Wood Stock Tower. B-35/958_ Adarsh Nagar,
Ferozepur Road, Opposite Waves Mall, Ludhiana-141012, Punjab

CIN = L17119HP1080PLCO31020 / L43292HP1980PLC031020




(Farmerly kriown as HIMACHAL FIBRES LIMITED)

{C)

Shares held by
Custodians and
wninst  which
DRz lawe been

issted L 0,040 i} Ih. () i 1] .06 i

000

0,00

GRAND TOTAL
(AIHEIHC) 11,30.33,000 | 100,60 R9EZ000 | 3sise689 | 100 | s2navims

1o

54102945

ForRudra Ecovation Limited
{Formerly Known as Himachal Fibres Limited)

\..\\\.

il Malthotrn
DIM: BO13E240
Hreetor

B hfl.corporate@gmail.com @ www.rudrascovation com

® Registerad Office: Plot No 43-44, Industrigl Area, Barotiwals-174103 (HP)
Carperate Office: 4th Flaar, Waood Slock Tower, B-35/958. Adarsh Magar,
Ferozepur Road, Opposite Waves Mall, Ludhiana-141012, Punjab

CIN - LY7T110HP1980PLC 031020 I LA320ZHF1960PLC031020




{Farmerly known as HIMACHAL FIBRES LIMITED)
|'l- |I P

No. of Shareholders Pre and Post Amalgamation of Rudra Ecovation Limited {formerly
Known as Himachal Fibres Limited)

Equity shares:
Category Pre | Post |
A) Promoter 4 N.A |
B) Public 14819 N.A
C} Non-Promoeter Non Public
C1) Shares underlving DR's i MN.A
C2) Shares held by Employee Trust 0 NA
Taotal 14823 M.A |
Preference Shares:
Eamgﬂ Pre | Post
D} Promoter 1 N.A
'E) Public 0 NA |
F} Non-Promoter Non Public
C1) Shares underlying DR's ) N.A
C2) Shares held b}-NEmpm:rnn Trust 1] M.A
Total - NA |

For Rudra Ecovation Limited
(Formerly Known as Himachal Fibres Limited)

wn

Akhil Malhotra
DIN: 00126240

Dhirecior

Dhate: 24.12.2024
Place: Ludhiana

B hil.corporate@gmail.com @ www.rudraecovation.com

? Registered Office: Plot No. 43-44, Industrial Area, Barotiwala-174103 (HP)
Corporate Office: 4th Floor, Wood Stock Tower, B-35/958, Adarsh Nagar,
Ferozepur Road, Opposite Waves Mall, Ludhiana-141012, Punjab



Corp. & Regd.Office : Shiva Group 4 Floor, Weod Stock Tower,
S I V a Opposite Wave Mall, Feroenpur Road, Ludhiana, 141 00 {INDIA)

Phone | §1-161-5184000, E-mai ; csstiishivagroup.info,
TEKFABE L1MITED CIN : UIB101PE1903PLCOTAT4S

W

i ] of Sharchaol nd Post Amalpam iva Texf:
Ew Equity Shares:

L Category Pre Post
@ {i) Promoter 3 12
e H) Public 4 14823
_ I} Non-Promoter Non Public

DO C 1) Shares underlying DR"s 0 i
O C2) Shares held by Employee Trust 1] i
Y | Towl 12 14835
o For Eh/h-}Te:Eahn Limited

=

u J

@ .

DIN: 0126240
i Director

Date: 24.12.2024
Place: Ludhiana

o
c
®
-
L

- yarn -

fibre




Coep, & Regel OMica : Shiva Group 4th Fler, Waed Stack Tower,
Opposils Wave Mall, Ferozegur Road, Ludhiana. 141 001 [MDLA)
Phane ; 81-161-5184000, E-mall : casti@ishivagraup. info,

CIN : U181 PEASEEPLON 1745

shiva

textiles

SHIVA GROUP

The fuancial details ond-enpd
the previous 3 years as per the audited statement of Accounts:

SG TEXFABS LIMITED

Mame of the Company: Shiva Texfabs Limited

he transfer

ilemerged company for

{RS. IN CRORES)

As per the As per kast L year prior o 1 years prior to
Aundited Audited the last Audited | the Inst Awdited
Financial Year Financial Year Finanelal ¥ear
T April, 2024 10 | 17 April, 2023 | 1 April, 2022 10 | 1" April, 2021 to
- 30" September, | to 31" March, | 31 March, 2023 | 31" March, 2022
o 2024 2024
Equity Paid up Capital 31.91 257 2517 2537
0 Reserves and surplus * 541,18 41610 41610 IR0
o {including capital ressrve)
(S Carry forward losses 36801 38324 279,14 RTRAI
L=l et Worth 204,18 58.64 -437.26 -470.34
(& Misccliancous Expe nditure 1] L] 1] ]
) Securcd Loans 101 03 104,84 G49.21 GO0
Unsecured Loans 23,80 B5%.50 44,82 44 04
nall Fixod Assets 170.06 164.36 167.22 162.51
]le:unle_ﬂ'ﬂm Ciperations 213,35 410,33 5,44 48524
Tuodul Incomse 219.27 A20.00 513.29 497.9
Total Expenditure 204,20 A5, 08 §13.21 495.33
Profit before Tax 1507 13,92 .08 =143
Excepticnal ltems 1] 483,40 0.93 .56
Profif after Tax 14.34 495 89 A1, 73 -1.67
Cash profit 2002 06,497 054 740
- EPS (Ra.) 4 83 19240 =), 24 =065
s B Book Vilue per share (Rs.| = |- 1= 10/
Fog Shiva T Limited
o ki Thutra
[V 0126240
[irector
te: 25132024
pee: Ludbiana
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(Formerly known as HIMACHAL FIBRES LIMITED) RLETRIIA.

The financial details aad-capital-evolation-ef-the-transfereedresuliing-andiransferor/demerged company for
the previous 3 vears as per the audited statement of Accownis:

Mame of the Company: Rudra Ecovation Limited (Formerly Known as Himachal Filsres Lid)

[R5 IN CRORES)

As per the Un-pudited As par last | year prior to 2 years prior to

(limited reviewed) Andited the last Audiled the last Awdited

Financial Year Financial Year Financial Year Financial Year

1% April, 2024 to 1" April, 2023 to | 1" April, 2022 to | 1™ April, 2021 (o

Eﬂ'hﬁcglﬁmh:rl 2024 | 31" March, 2024 | 31" March, 2023 | 31" March, 2022
Equity Paid wp Capital 11,09 B.63 263 B.63
Crther Equity * 112.73 46.54 4036 G, 36
Cirry forward losses -249.28 -27.42 -26.73 29,51
el Worth *= 6388 418 487 1,79
hisceluncous Expenditurs 1] 1] 1] 1]
Secured Loans ] ] 6.k} I
Uinsecored Loans (L&Y (.65 0.57 050
Fixed Assels 1087 11.44 I1.84 14.19
Income from Operations 12.58 19.62 26,83 27.249
| Total Income 13,14 2048 213 2850
Total Expendilure 1511 21.63 27.79 35.70
Profit before Tax -1.97 -1.15 -1.06 =7,
Exceptional Items L] 0 305 0
Profit after Tax -1.846 -0.53 3.08 .47
Cash profit -1,27 0,77 4.65 4. B0
EPS(Hs,) - Basic 0148 =0.07 (34 =&
« luted 0.14 =0,07 034 -0.80
Bock Value per share (Rs.} | s 1= [~ f=

For Rudra Ecovation Limited
(Formerly Known as Himachal Fibres Lid)

T

ALkhil Malhoira
I3 (M 26240
Mrecior

Date: 23.12.2024
Place: Ladhiana

Encl Quarterly Result & Limited Review Report for the quarter and half year ended September 30, 2024,

= hfl.corporateg@@gmail.com 2 www.rudraecovation.com

? Registered Office: Plot No. 43-44, Industrial Area, Barotiwala- 174103 (HP)
Corporate Office: 4th Floor, Wood Stock Tower, B-35/858, Adarsh Nagar,
Ferozepur Road, Opposite Waves Mall, Ludhiana-141012, Punjab



A

INDIA

ANUJ GUPTA & ASSOCIATES SCO-3, 1% Floor,
(Chartered Accountants) . Surya Shopping Arcade,
National Road, Ghumar Mandi

Ludhiana 141001

Email: ca.anuj1989@gmail.com
M: +91-98768-50522

To,

The Board of Directors,

Rudra Ecovation Limited

(Formerly Known as Himachal Fibres Limited)
Plot No. 43-44, Industrial Area,

Barotiwala-174 103, Himachal Pradesh

Dear Sirs,

We, Anuj Gupta & Associates Chartered Accountants being PCA of Rudra Ecovation Limited
(Formerly Known as Himachal Fibres Limited)(hereinafter referred to as “the Company”), have
examined the proposed accounting treatment specified in Clause 13 of the Draft Scheme of
Amalgamation of Rudra Ecovation Limited (Formerly Known as Himachal Fibres Limited) with Shiva
Texfabs Limited (the Draft Scheme) in terms of the provisions of Sections 230-232 of the Companies
Act, 2013, with reference to its compliance with the applicable Accounting Standards notified under
Companies Act, 2013 and Other Generally Accepted Accounting Principles.

The responsibility for the preparation of the Draft Scheme and its compliance with the relevant laws and
regulations, including the applicable Accounting Standards, as aforesaid, is that of the Board of Directors
of the Companies involved. Our responsibility is only to examine and report whether the Draft Scheme
complies with the applicable Accounting Standards and Other Generally Accepted Accounting Principles.
Nothing contained in this Certificate, nor anything said or done in the course of, or in connection with the
services that are subject to this Certificate, will extend any duty of care that we may have in our capacity
of the statutory auditors of any financia statements of the Company. We carried out our examination in
accordance with the Guidance Note on Audit Reports and Certificates for Special Purposes, issued by the
Institute of Chartered Accountants of India

Based on our examination and according to the information and explanations given to us, we confirm the
following:

(i) Relevant sections of Companies Act, 2013 and applicable Indian Accounting Standards,
applicable in connection with the accounting treatment in the Draft Schemeis as below:

Section 133 of the Companies Act, 2013 and the Indian Accounting Standard (Ind AS) 103.

(i) Thefollowing accounting treatment as mentioned in the Draft Scheme isin compliance with the
provisions of the Section 133 of the Companies Act, 2013 and the Indian Accounting Standard
(Ind AS) 103 and other Generally Accepted Accounting Principles, as applicable:

11 Upon the Scheme becoming effective, Amalgamation of the Transferor Company with the
Transferee Company and other connected matters will be accounted for in accordance with
the applicable provisions of the Companies Act, 2013, Accounting Standards prescribed
under Section 133 of the Companies Act, 2013, and Generally Accepted Accounting
Principles.



12

13

14

The Transferee Company shall give effect of the proposed Amalgamation in its books of
accounts in accordance with the applicable provisions of the Companies Act, 2013,
Accounting Standards prescribed under Section 133 of the Companies Act, 2013, and
Generally Accepted Accounting Principles.

Without prejudice to the generality of the aforesaid, following are the salient features of the
accounting treatment to be given:

All the assets and liabilities recorded in the books of the Transferor Company shall be
transferred to and vested in the Transferee Company pursuant to the Scheme and shall
be recorded by the Transferee Company at the respective carrying values as reflected
in the books of the Transferor Company as on the Appointed Date.

. To the extent, there are any inter-corporate loans, advances, payable/receivable or any

other inter-company balances between the Transferor Company and the Transferee
Company, the rights and obligations in respect thereof shal come to an end and
corresponding effect shall be given in the books of account and records of the
Transferee Company. Similarly, any cross holding of shares, as on the Record Date,
between the Transferor Company and the Transferee Company, if any, shall stand
cancelled.

All the reserves of the Transferor Company under different heads shall become the
corresponding reserves of the Transferee Company. Similarly, balance in the Profit &
Loss Accounts of the Transferor and Transferee Companies will also be clubbed
together.

Any deficit arising out of Amalgamation (including on account of cancellation of
cross holdings or any other inter-company balances) shall be adjusted against reserves
and surplus, in that order, in the books of the Transferee Company. Whereas any
surplus arising out of Amalgamation (including on account of cancelling of cross
holdings or any other inter-company balances) shall be credited to capital reserve.

Accounting policies of the Transferor Company will be harmonized with that of the
Transferee Company following the Amalgamation.

It is, however, clarified that the Board of Directors of the Transferee Company, in
consultation with the Statutory Auditors, may account for the present Amalgamation and
other Scheme matters in such manner as to comply with the provisions of Section 133 of the
Companies Act, 2013, the applicable Accounting Standard(s), Generaly Accepted

Accounting Principles and other applicable provisions, if any.

For Anuj Gupta & Associates
Chartered Accountants
FRN: 036392N

Anuj Gupta a {05

Partner

Place: LUDHIANA Member ship No.: 527632
Date: 23.12.2024 UDIN: 24527632BK ACQX 3536
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Wi 1edl along with ©

It is hereby certified that the droft Scheme of Amalzamation of Rudra Ecovation Limited {(Formerly Known as
Himachal Fibres Lidywith Shive Texfabs Limited; does not, inany way violate, override or limil the proviskons of
securities Jaws or requirements of the Stock Exchmnge(s) and the same is m compliance with the applicable
provisions of SERI (Listing Obligations amd Disclosure Requiremsnis) Regulations, 2015 and the SEBT Maser
Cireular ho-SEBLVHOCFD/POD-2PICIR20323/43 dated June 20, 2023 (the Circular), inclading the following:

s, Reference Particulars Remark
| |Regulations 17 ta 27 of | Corporate gOVEMAnce Complied
LODE Regulations regulrements
2 |Regulstion || of LODR | Comphince with secarities laws Complied
Rezulntions

Requirenients of this circular

1 Submission of documents 10 Stock gl
{a} |Pam(MHAKZ) Excchianigas
(b |Para (AN} Conditions  for  schemes  of Complied
srmungement  involving  unlisted
entities
Applicable
P Valsation Report | (Certificare from the Registered Valeen
(o) | Pors (OCA ) (a) Submizssion of Val p ot applpabitis & enclosed)
(d) |Pura {IANS) Auditors  certificats  pégarding Comglied
compliance  with  Aceounring | Auditor Certificate i atached
Standards
(g) |Para (INANY) Prowision of approval of public Complied
sharabokders through e-voling Approsal of pubdic shareholders through
e-voting would be taken

For Rudr Ecovation Limbted
(Formerly Known as Himachal Fibres Lid)

%hﬂl L hamd Thakur Vinod Kuisr Groval

Company Secretary Whole Time Dircctor Chiel Executive Officer

B8 hfl.corporate@gmail com @ www.rudrascovation, com

? Registered Office: Plot No. 43-44, Industrial Area, Barotiwala-174103 (HP)
Corporate Office: 4th Floor, Wood Stock Tower, B-35/358, Adarsh Nagar,
Ferozepur Road, Opposite Waves Mall, Ludhiana-141012, Punjab

CiN - L17119HP1980PLCO031020 / L43292HP1980PLC0O31020
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Ceflified that the transactions / accounting treatmest provided in the draft Scheme of Amalgamation of Rudra
Ecovation Limaed with Shiva Texfabs Limited are in compliance with all the Aecounting Standards applicable 1o a

IEsted entity,

{Formearly known as HIMACHAL FIBRES LIMITED)

For Rudra Ecovation Limited
(Formerly Known as Himschal Fibres Lud)

ya

Snbastinn Joseph Vinod Hﬁ‘:r ooyl
Chief Financial Officer Whole Tune Direcior Chiel Executive OiTicer

Drate: 24,1 2.2004
Plaee: Ludhiann

@ hfl.corporate@agmail com & www. rudraacovation com

@ Registered Office: Piot No. 43-44, Industrial Area, Barotiwala-174103 (HP)
Corporate Office; 41h Floor, Wood Stock Towar, B-35/958, Adarsh Nagar,
Ferozepur Road, Opposite Waves Mall, Ludhiana-141012, Punjab
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(Formerly known as HIMACHAL FIBRES LIMITED)

REFORT OF THE COMMITTEE OF INDEPENDENT DIRECTORS OF RUDRA
ECOVATION LIMITEINFORMERLY KNOWN AS HIMACHAL FIBRES LTD)
RECOMMENDING THE DRAFT SCHEME OF AMALGAMATION OF RUDRA
ECOVATION LIMITED (FORMERLY KNOWN AS HIMACHAL FIBRES LTI WITH
SHIVA TEXFABS LTD AND THEIR RESPECTIVE SHAREHOLDERS AND
CREDITORS

Presence at the meeting of committee of the Independent Directors held on December 13,
20i24;

ERN Name Designation
1. | Mr. Bhim Sain Goyal Independent Director
) Ifi the Chair
2, | Mr. Surjit Singh Independent Director
& | Mrs. Kajal Rai Independent Direcior
I ]

Ms. Nancy Single, Company Secretary and Mr. Sabastian Joseph, Chief Financial Officer of Rudra
Ecovation Limited was also present at the meeting along with,

I, Background of the proposed Scheme of Arrangement;

A meseting of the Commitles of Independent Dvrectors (1D Committee") of Rudra Ecovation
Limited{Formerly Known as Himachal Fibres Ltd) (the “Company™} was held on 23%
December, 2024 inter-alia, to consider and, if thought fit, recommend to the Board of
Directors, the proposed Scheme of Amalgamation of Rudra Ecovation Lid {Formerly Known
as Himachal Fibres Lid) with Shiva Texfabs Lid and their respective Shareholders and
Credifors,

The Scherne of Amalgamation is framed in terms of the provisions of Sections 230 & 232 of
the Companics Act, 2013, read with the Comipanies {Compromises, Armangements and
Amalgamations) Rules, 2016, together with Section 2(18) of the Income Tax Act, 1961, the
Master Circular No, SEB VHOYCFIVPOD-2/P/CIR/2023/93 duted June 20, 2023, issued by
the SEBI (“the SEBI Scheme Clrcular™), as amended, and other applicable provisions.

The Scheme of Amalgamation pravides for:

b Amalgamation of Rudra Ecovation Limited {“the Transferor Company™) with and into
Shiva Texfabs Limited (“the Transfores Company”) ongoing-concern basis:

il. Varous other matters incidental, consequential or atherwise mtegrally connected with
the aforesaid Amalgamation,

In terms of Para (AN2NMi} of Part 1 of SER] Master Circular no. SEBYHOVCFDYPOD-
2PICIR2023/93 dated June 20, 2023 (“the SEBI Circular™), a report from the 1D Committee
15 required recommending the draft Scheme, taking into consideration, inter alia, that the
Scheme is not detrimental to the Sharcholders of the listed entity. This Report of the ID
Committee is made in order to comply with the requirements of the SEBI Scheme Circular,

1. The following documents were placed before the 1D Commitiee:

B hfl.corporate@gmail.com @ www.rudraecovation.com

i (! tiwala-174103 (HP)
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(Formearly known as HIMACHAL FIBRES LIMITED)

l. Draft Scheme of Amalgamation, duly initialed by the Company Secretary of the
Company for the purpose of identi fication,

i, The Report on Valuation of Shares & Share Exthange Ratio dated December 17, 2024
issued by Mr. Subodh Kumar, the Registered Valuer in respect of Securities or Financial
Assets, registered with the Insolvency and Bankruptcy Board of India (IBBI) vide
Registration No. IBBIYRY/05/2019/11705, to the Company, stipulsting, inter alia, the
methodology asdopted, the valuation arrived at and Share Exchange Katio recommended
for the proposed amal gamation (" Valuation Report™).

iii. Faimess Opinion Repon dated December |8, 2024 on the Report on Valuation of Shares
& Share Exchange Ratio, issued by 3Dimension Capital Services Limited, a SEBI
Registered Category 1 Merchan Banker 1o the Company, providing its opinion on the
faimess of the Share Exchange Ratio recommended in the Valuation Report ("Fairmess
Opinion™),

Iv. Draft Certificate, in the prescribed formar, by the respective Statutory Auditors of the
Companies under the Scheme pursuant to Para “A* *5" of Pan-[ of the SEBI Scheme
Circular to the effect thar the accounting treatment contzined in the Scheme is in
compliance with all the Accounting Siandards specified by the Central Government under
section 133 of the Companies Act, 2013, read with the rules framed thereunder and other
Generally Accepted Accounting Principles.

¥. Pre-Scheme Shareholding Pattern of the Transferor Company; pre snd post Scheme
Shareholding Patiern of the Transferce Company.

vl. Audited Financial Statements of the Transferor Company for the fingneial years ended
31* March 2024, 31% March 2023 and 31" March, 2022 and the un-gudited (subjected to
limited review by the statutony auditors) financials for the half vear ended September 30,
2024,

vil. Audited Financial Staternents of the Transferee Company for the financial years ended
31% March 2024, 31" March 2023 and 31 March, 2022 and the half year ended
September 30, 2024,

3. The Salient features of the Scheme: The salient featuresterms and conditions of the
proposed Scheme of Amalgamation which, infer-alia, include the following:

8. All assets and lizbilities including Income Tax and ail other statutory labilities, if any,
of the Transferor Company will be transferred to and vesi in the Transferee Company as
A poing concern.

b. All the emplovess of the Transferor Company in service on the Effective Date, shall
become emplovess of the Transferce Company on such date without any break or
interruption in their service and upon terms and conditions not less favorable than those
applicghle o them in the Transferor Company on the Effective Date,

¢ Consideration for Amalgamation will be as follows:

i The Transferee Company-Shiva Texfabs Limited wiil issue 0L213 (zero point two
one three) Equity Share of 10 cach, credited as fully paid-up, 10 the Equity.

& hfl.corporate@gmall.com @ www.rudraecovation.com
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Sharcholders of the Transferor Company for every 1 {(one) Equity Share of 71 cach
held in the Transferor Company-Rudra Ecovation Limited,

Fractional entitlements, if any, shall be aggregated and held by a trust, nominated
by the Board of Directors of the Transferee Company, in that behalf, who shall sell
such shares in the market at such price, within a period of 90 days from the date of
allment of shares, as per the Scheme. The Transferes Company shall submit to
the Designated Stock Exchange a report from its Audit Committee and the
Independent Directors certifving that the Transfepee Comparny hias compensated the
eligible sharcholders against their respective fractional entitlement, within a period
of seven days of compensating the sharebolders.

i Convertible Warrants: The Transferor Company has jssued Convertible Warrants
exercisable into equal number of Equity Shares of the Transferor Company. Upon
the Scheme finally coming into effect, these Convertible Warrants will Be Ireated
in the following manner:

Convertible Warrants which are already converted into Equity Shares of the
Transferor Company on or before the Record Date of the present Scheme: The
Transferee Company will issue its Equity Shares in lieu of the Equity Shares issued
iti the Transferor Company on conversion of Convertible Warranizs in the matio of
0.213:1. as mentioned in Clause 11.] of the Scheme.

Convertible Warrants which gre ousstanding in the Transferor Company as on the
Record Date of the present Scheme: The Transferee Company will issue 0.213
(zers point twe one three) Convertible Warrant 1o the Warranl Holders of the
Transferor Company for every 1 (one) Convertible Warrant held in the Transferor
Company. Subsequently, all such convertible wirrants, issued in the Transferce
Company in the aforesaid manner, shal] be eligible 1o get 1 {one} Equity Share in
the Transferee Company for every 1 (one) Convertible warrant.

Any fraction of warrant arising out of the aforesaid exchange process, if any, will
be rounded off to nearest whobe number.

iti. Preference Shares: Entire issped and paid-up Preference Share Capital of the
Transferor Company is held by the Transferes Company only. Upon the Scheme
finally coming into effect, enfire issued and paid-up Preference Share Capital of the
Transferor Company will be cancelled gs crossholding. Hence. na new share will
be izsued in lieu of the Preference Shares.

- Appointed Date for the Scheme will be 1® April, 2025, or such other date as may be

mutually decided by the Bowmrd of Directors of the Transferor Company and fhe
Transferse Company with the approval of the Hon’ble Wational Company Law
Tribumal, or such other date as the Hon'ble National Company Law Tribunal, or any
other Appropriate Authority may approve,

BSE Limited will act as the Designated Stock Exchange for the purposes of the Scheme
of Amalgamation.

UDRA

ECOVATION

f. The Scheme shall be effective subject to the following:

B hfl. corporate@gmail .com & www.rudraecovation.com
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(Formerly known as HIMACHAL FIBRES LIMITED)

. Approval of the Scheme by the BSE Limited ("Stock Exchange”
¥ 2e™) and the
GEEugr::ﬁ a::ﬂlf';]l:hulrmc Board of India ("SEBI"), pursuant to SEBI {Listing
igations sclosure Requirements) Begulati 2015
the SEBI Scheme Circular. o Erhmmd

il.  Approval of the Scheme by the requisite majoriti
majorities of Sharcholders and!
Eéﬂli.ll"mm of each of the Scheme entities as may be directed by the Han‘b?er

ifi.  Approval of the Scheme by the public shareholders through e-voting in terms
i P 2 1“ 1.
Para *A" *10(b)’ of Part-1 of the SEBI Scheme Circular, o g “

iw. ES:;::_EEUH of the Scheme by the NCLT having jurisdiction over the Scheme
1EREEs,

v.  Filing of the certified coples of the NCLT Order(s) sanctioning tl
o the certifis ! 1& Scheme {0 th
respective jurisdictional Registrar of Companies by the S:hmf.- efititias, :

The Report of Independent Dircctor Commitiee is made i :
i In order to compl
requirements of the SEBI Scheme Circular, after considering the following: R e

L Draft Scheme of Amalgamation, duly initialed —
Company for the purpose of identification, by the Company Secretury of the

il T'I]E Report on Valuation of Shares & Share Exchan .
issed by I"-'!r. Euhu-dr! Kumar, the Registered Valyer ﬁ:rﬁi‘;ﬁ:ﬁuﬁzﬁ I-Eim
Assgis. registered with the Insolvency and Bankruptcy Board of India (IBEI) vide
REegistration Mo, IBBVRVAS 201911705, to the Company, stipulating, inter alin, th
methedology adopted, the valuaion arfived at and Share Exchange Ratio mntnml:nda;
for the proposed amalgamation ("Valuation Report™),

ili. Fairness Opinion Report dited December 18, 2024 on the Re i
st port on Valuation of Sh
::thm-e Exchange Ratie, issued by 3Dimension Capital Services Limited, a S;]E
sgistered Category I_M-m:lmt Banker to the Company, providing its opinion on the
laimess of the Share Exchange Ratio recommended in e Valuation Report ("Fairness

{}piniﬂﬂ"}.

iv. Divafi Cenificate, in the prescribed format, by the i i
= respective Statutory And
C‘a_:mpumrs under the Scheme pursuant to Para ‘A’ *5° of Pan-1 nfﬁru: ;Eg?mﬂ::u?}:
Clll.‘ljl?.l to the effect that the accounting treatment contained in the Scheme is in
iﬂﬂﬁiﬁ H.?!]T;EJ::H'IE Ageounting Standards specified by the Central Government undar
of the Compaties Act, 2003, read with the rules framed t
Generally Accepted Accounting Principles. N

¥. Pre-Scheme Shareholding Pattern of the Trisife i .
Shareholding Pattern of the Transferee Company, mpany; pre and post Scheme

¥i. Audited Financial Sistements of the Transferor Co i
X mparry for the financial yvears ended
ﬁ;j&ﬂiif;} Jﬂt; :-I']a.l'd'l 2023 and 31% March, 2022 and the un-audited {:uhjmal to
iy atutory auditors) financials for the half vear ended September 30,
B hfl. corporate@gmail.com & www.rudraecovation.com
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vil. Audited Financial Sutements of the Transferee Company for the financial years ended
317 March 2024, 31" Masch 2023 and 31™ March, 2022 and the half year ended
Seplember 30, 2024,

5 Detailed Hationale of the Scheme:

The circumstances which justify and/or necessimte the proposed Scheme of Amalgamation
of Rudra Ecovation Limited with Shiva Texfahs Limited; and benefits of the proposed
amalgamation as perceived are, inter alis, as follows:

i. Complementary Operations: The Transferor Company has expertise in spinning
operations which complements the Transferes Company™s capabilitios in recycling and
textile manufacturing. The Transferee Company is one of the largest vertically
integrated plastic recyclers in Asia and produces PET chips, fibers, and textiles. The
proposed Amalgamation will integrate the Transferor Company™s spinning operations: to
siredaniline the supply chain.

il. Enhanced Market Leadership: The proposed Amalgamation will strengthen the
combined entity's position as a global leader in sustainable textiles, leveraging a fully
integrated valee chain.

iii. ‘Orperational Synergles: Integration of the Transferor and Transferee Companies will
reduce raw material costs and will enhance manufaciuring efficiencies. Consolidation of
administrative functions and supply chains will improve profitability of the Combined
entity,

iv. Optimized Asset Utilization: Physical and other infrastructure of the Transaferor
Company will be utilized more effectively to drive financial and operational gains.

¥s Economics of Scale: The merged operations will reduce redundancies, improve
resource utilization, and drive cost efficiencies. Scale advantapes will enable herter
pricing sawd competitive market positioning,

vh Integrated Value Chain: Shiva’s raw materials directly feed Rudra’s spinning
processes, which supply yarn for Shiva's textile production. The fully integrated value
chain reduces lead times, improves quality copsistency, and minimizes waste,

vil. Flexibility and Adaptability: The merged entity will gain fexibility 1o respond to
market demands and industry trends.

viii. Regulatory Support: Government policies encouraging recyeling and sustainabillty
create a favorable environment for expansion.

ix. Aligned Global Sustainability Commitments: The proposed Amalgamation aligns
with the sustainability commitments of global brands which require increased recycled
comitent in their products and packaging. Shiva's capacity to recycle 4 lakh kg of plastic
botthes daily supports these objectives, giving the combined entily a competitive edge
and ensuring steady growth opporlunities,

B hfl. corporatef@gmail.com & www.rudraecovation.com

? Registered Office: Plot No. 43-44, Industrial Area, Barotiwala-174103 (HP)
Corporate Office: 4th Floor, Wood Stock Tower, B-35/858, Adarsh Nagar,
Ferozepur Road, Opposite Waves Mall, Ludhiana-141012, Punjab



eesessseeessssssms ~ -]) UDRA

(Formerly known as HIMACHAL FIBRES LIMITED)

%. Environmental Impact: Recycling reduces energy consumption by 60% and COZ2
emissions by one-third compared to virgin materials. The fmerged entity’s sustainable
focus aligns with the environmental priosities of global clients.

xi. Sharcholder Benefits: The improved financial profile enhances shareholder returms
through better growth prospects.

6. The Scheme of Amalgamation is proposed for the aforesaid reasons. The Audit Commities
of the Trensferee Company has already recommended and are of the opinion that the
propased Scheme i3 in the interest of these Companies, their Shareholders and other
stakcholders,

The ID Cominittes reviewed and noted the following Share Exchange Ratio recommended in
the Valuation Repori& as per the Drafi Scheme:

Equity Shares: Upon the Scheme finally coming into effect and in consideration of the
transfer and vesting of all the said assets and liabilities of the Transferor Company 1o the
Transferee Company in terms of this Scheme, the Transferes Company shall, without any
further application or deed, issue and aliot Equity Share(s) to the Equity Sharcholders of the
Transfesor Company, whose names appear in the Register of Members/list of Beneficial
Orwners as received from the Deposilories as on the Record Drate, in the following ratio:

i. The Transferee Company-Shiva Texfabs Limited will issue 0.213 (zero point two one
three) Equity Share of 210 cach, credited as fully paid-up, 1o the Equity Shareholders of
the Transferor Company for every 1 (one) Equity Share of ¥1 each held in the
Transferor Company-Rudra Ecovation Limited.

Fractional entitlements, if any, shall be aggresated and held by @ trust, nominated by the
Board of Directors of the Transferee Company, in that behalf, who shall sell such shares in
the market at such price, within a period of 90 days from the date of allotment of shares, ag
per the Scheme. The Transferee Company shall submit to the Designated Stock Exchange a
report from its Audit Committee and the Independent Direciors certifving thot the
Transferee Company hus compensated the eligible shareholders Bgainsl their respective
fractional entitlement, within a period of seven diys of compensating the shareholders,

Convertible Wareants: The Transferor Company has issued Convertible Warrants
exercisable inte equal number of Equity Shares of the Transferor Company. Upon the
Scheme finally coming into effoct, these Convertible Warrants will be treated in the
following manmer:

i Convertible Warrants which are alrendy converted inio Equity Shares of the
Transferor Company on or before the Record Date of the present Scheme:

The Transteree Company will issue its Equity Shares in lieu of the Equity Shares
issued in the Transferor Company on conversion of Convertible Warrants in the ratio
of 0.213:1, as mentioned shove,

it. Convertible Warrants which are cutstanding in the Transferor Company as on the
Record Date of the present Scheme:

The Transferee Company will issue 0.213 (zero point two one three) Convertible
Warrant to the Warrant Holders of the Transferar Company for every 1 (one)
= hil.corporate@gmail.com 2 www. rudraecovation.com
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Conventible Warrant held in the Transferor Company. Subsequently, all such
sonvertible warrants, issued in the Transferes Company in the aforesaid manner, shall
be eligible to get 1 (one) Equity Share in the Transferes Company for every 1 (one)
Convertible warrant.

Any fraction of warranl arising out of the aforesaid exchange process, if any, will be
rounded off fo nearest whele number.

Preference Shares: Entire issued and paid-up Preference Share Capital of the Transferor
Company is keld by the Transferee Company only. Upon the Scheme finally coming inio
effect, entire issued and paid-up Prefereace Share Capital of the Transferor Company will
be cancelled as crossholding. Hence, no new share will be issued in lieu of the Preference
Shares,

The 1D Committee also reviewed and confirmed the iccounting treatment in the Scheme
which his been ceriified by the respective Statutory Auditors of the Companizs in the
Scheme,

The Fairness Opinion confirmed that the Share Swap Ratio as recommended by the
Registered Valuer, is fuir and reasonable,

Scheme not detrimental to the Sharcholders of the Company:

The ID Committee discussed and deliberated upon the rationale and expected benefits of the
Scheme. In light of the same and due consideration of all the terms of the drafl Schere of
Amalgamation, Valustion Report/Share Exchange Ratio, Fairness Opindon, detailad
Rationale of the Scheme, impact of the Scheme on the Sharcholders and other stakeholders
and other documents presented before the ID Committee, it noted that the proposed Scheme
is expected to enable the Transferor and the Transferes Company 1o have valuable addition
to ts shareholders, employees and other stakcholders,

It further noted that the Transferer Company - Rudra Ecovation Limited is lisied at BSE and
the Transferee Company - Shiva Texfabs Limited is an unlisted Company. Post Scheme,
Shiva Texfabs Limited is proposed to be listed on BSE, pursuant to applicable SEBI Scheme
Circular and other applicable provisions.

The 1D Committee also noted that the Scheme js subject to the majority approval of the
public shareholders of the Company. The ID Commitice was of the opinion that the Schemea
is expected 1o be in the best interests of the Sharcholders of the Company.

Recommendation of the 1D Committee:
In light of the aforesaid. the ID Committee recommends the Scheme of Amalgamation, inter
alia taking into consideration, impact of the Scherme on the Shareholders and other

stukchalders, to the Board of Directors, the Stock Exchanges, SEBI and other applicable
regulatory authorities, for its approval,

hfl.corporate@gmail com @ www.rudraecovation.com
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This report of the 1D Commities is made in order to comply wi i
piy with the requirements of th
SEBI Scheme Clrcular after considering the necessary documents, A )

By Ovder of ihe Independent Director’s Committee af
Rudra Ecovation Limited
(Fermerly Known as Himachal Fibres Lid)

Mr. Bhim Sain Goyal
Chalrman of the ID Committee

Date: 23-12-2024
Place: Lodhiann
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(Formerly known as HIMACHAL FIBRES LIMITED)

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED IN THE MEETING OF THE
BOARD OF DIRECTORS OF RUDRA EVOCATIONLIMITED (FORMERLY KNOWN
AS HIMACHAL FIBRES LIMITED) (“THE COMPANY”) HELD ON MONDAY 23:0
DAY OF DECEMEBER 2024 AT (4:00 P.M. AT 4TH FLOOR WOODSTOCK TOWER B-
354958, ADARSH NAGAR FEROZEPUR ROAD OPPOSITE WAVES MALL, AGGAR
NAGAR, LUDHIANA, PUNJAB-141012 INDIA.

"RESOLVED THAT pursuant to the provisions of Sections 230 & 232 and other
relevant provislons of the Companies Act, 2013, as may be applicable, the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the
Mational Company Law Tribunal Rules, 2016, together with Section 2{1B) and
other relevant provisions of the Income Tax Act, 1961, and other applicable
provisions, If any, and subject to the approvals of the members and creditors of
the Company, to the extent required, accorded either by way of a resolution
passed in duly convened meeting(s) or through written consent/NQOC  or
otherwise; the Hon'ble National Company Law Tribunal and other Appropriate
Authority, If any, consent of the Board of Directors of the Company be and is
hereby accorded for the proposed Amalgamation of Rudra Ecovation Limited
{the Transferar Company) with Shiva Texfabs Limited(the Transferee Company)
on going concern basis.

RESOLVED FURTHER THAT the Report on Valuation of Shares & Share
Exchange Ratio issued by Mr, Subodh Kumar, Registered Valuer in respact of
Securities or Financial Assets, registered with the Insolvency and Bankruptcy
Board of India (IBBI) vide Registration No. IBBI/R\V/05/2019/11705; and
Fairness Opinion Report on the Report on Valuation of Shares & Share Exchange
Ratio issued by 3Dimension Capital Services Limited, a SEBI Registerad
Category 1 Merchant Banker, placed before the meeting, be and are hereby
received, considered and taken on record.

RESOLVED FURTHER THAT the respective Reparts of the Audit Committes and
the Committee of Independent Directors of Rudra Ecovation Limited
recommending the draft Scheme of Amalgamation of Rudra Ecovation Limlited
with Shiva Texfabs Limited; and their respective Shareholders and Creditors as
placed before the meeting, be and are hereby received, considered and taken on
record.

RESOLVED FURTHER THAT the Share Exchange Ratlo as recommended by the
IBBI Registered Valuer for the proposed Scheme of Amalgamation, being fair
and reasonable to the Shareholders and other stakeholders of both the
Lompanies, be and is hereby considered, accepted and approved.

RESOLVED FURTHER THAT the salient features/terms and conditions of the
proposed Scheme of Amalgamation which, inter-alia, include the following:

& hfl.corporate@gmail.com 2 www. rudraecovation.com
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(Farmerly known as HIMACHAL FIBRES LIMITED) b

1.1 All assets and liabllities including Income Tax and all other statutory
lHabilities, if any, of the Transferor Company will be transferred to and vest
in the Transferee Company as a going concern.

1.2 All the employees of the Transferor Company In service on the Effective
Date, shall become employees of the Transferee Company on such date
without any break or interruption in their service and upon terms and
conditions not less favorable than those applicable to them in the
Transferor Company on the Effective Date.

1.3 Consideration for Amalgamation will be as follows:

1.3.1 The Transferee Company-Shiva Texfabs Limited will issue 0,213 (zero
point two one three} Equity Share of ¥10 each, credited as fully paid-
up, to the Equity Shareholders of the Transferor Company for every 1
(one) Equity Share of 21 each held in the Transferor Company-Rudra
Ecovation Limited,

1.3.2 Fractional entidements, if any, shall be aggregated and held by a
trust, nominated by the Board of Directors of the Transferge
Company, in that behalf, who shall sell such shares in the market at
such price, within a period of 90 days from the date of allotment of
shares, as per the Scheme. The Transferee Company shall submit to
the Designated Stock Exchange a report from its Audit Committee and
the Independent Directors certifying that the Transferee Company has
compensated the eligible shareholders against their respective
fractional entitlement, within a period of seven days of compensating
the shareholders.

1.2.3 Convertible Warrants: The Transferor Company has issued Convertibla
Warrants exercisable into egual number of Eguity Shares of the
Transferor Company. Upon the Scheme finally coming into effect,
these Convertible Warrants will be treated In the following manner:

i. Convertible Warrants which are already converted into Equity
Shares of the Transferor Company on or before the Record Date
of the present Scheme: The Transferee Company will issue its
Equity Shares in lieu of the Eguity Shares issued in the
Transferor Company on conversion of Convertible Warrants In
the ratic of 0.213:1, as mentioned in Clause 11.1 of the
Scheme.

B hfl.corporate @gmail com & www.rudraecovation.com
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{Formerly known as HIMACHAL FIBRES LIMITED)

I, Convertible Warrants which are outstanding in the Transferor
Company as on the Record Date of the present Scheme: The
Transferee Company will Issue 0.213 (zero point two one three)
Convertible Warrant to the Warrant Holders of the Transfaror
Company for every 1 {one) Convertible Warrant held in the
Transferor Company. Subsequently, all such convertible
warrants, issued in the Transferee Company in the aforesaid
manner, shall be eligible to get 1 (one) Egquity Share in the
Transferee Company for every 1 (one) Convertible warrant.

1.3.4 Any fraction of warrant arlsing out of the aforesaid exchange process,
If any, will be reunded off to nearest whole number.

1.3.5 Preference Shares: Entire issued and paid-up Preference Share Capital
of the Transferor Company is held by the Transferese Company only,
Upon the Scheme finally coming into effect, entire lesued and pald-up
Preference Share Capital of the Transferor Company will be cancelled
as crossholding. Hence, no new share will be issued in lieu of the
Freferance Shares.

1.4 Appointed Date for the Scheme will be 1% April, 2025, or such other date as
may be mutually decided by the Board of Directors of the Transferor
Lompany and the Transferee Company with the approval of the Hon'ble
National Company Law Tribunal, or such other date as the Hon'ble National
Company Law Tribunal, or any other Appro priate Authority may approve.

1.5 BSE Limited will act as the Designated Stock Exchange for the purposes of
the Scheme of Amalgamation.

be and are hereby approved in specific,

RESOLVED FURTHER THAT subject to the approval of the members and
creditors of the Company, as the case may be, accorded either by way of a
resolution passed in duly convened meeting(s) or through a written
consent/NOC or otherwise, and subject to the approval of the Hor'ble National
Company Law Tribunal and other Appropriate Authority, if any, the draft Scheme
of Amalgamation of Rudra Ecovation Limited with Shiva Texfabs Limited, and
their respective Shareholders and Creditors, as placed in the meeting, be and is
hereby approved,

B hfl.corporate@gmail .com & www.rudraecovation.com
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(Formerly known as HIMACHAL FIBRES LIMITED)

RESOLVED FURTHER THAT pursuant to the provisions of Section 232(2)(c)
and other relevant provisions of the Companies Act, 2013, read with the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2018, and
other applicable provisions, if any,the draft Report/Statement explalning effect
of the Scheme on Promoters, Directors, Key Managerial Personnel,
Shareholders, Creditors, Employees, etc., and other material information, If any,
placed before this Meeting, be and Is hereby considered, approved and adopted:
gnd contents of the same be incorporated in the Explanatory Statement to be
issued in connection with the meeting(s) of Shareholders, Secured Creditors,
Un-secured Creditors and other Stakeholders, as the case may be, which may
be required or directed to be convened and held to consider and approve the
proposed Scheme, under the supervision of the Hon'ble NCLT or any other
authority or otherwise.

RESOLVED FURTHER THAT pursuant to the provisions of Sections 230 & 232
and other relevant provisions of the Companles Act, 2013, the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016, the National
Company Law Tribunal Rules, 2015, and other applicable provisions, if
any necessary joint/separate application{s) and/or petition(s) be moved before
the Hon'ble National Company Law Tribunal and/or other Appropriate Authority,
if any, for approval of the proposed Scheme of Amalgamation and for such other
directions as may be reguired for this purpase.

RESOLVED FURTHER THAT Mr. Akhil Malhotra (DIN: 00126240), Director; Mr.
Vinod Kumar Goyal (DIN: 02751391), Chief Executive Officer and Executive
Director; Mr Sabastian Joseph (PAN: AXMPIOBB4C), Chief Financial Officer; Ms.
Nancy Singla (PAN: GRHPS5608N), Company Secretary, of the Company, be
and are hereby authorised, jointly and severally, to take all the necessary steps
which may be required to give effect to the proposed Scheme, including but not
limited to, the following:

i, To modify/update the Scheme to the extent of incorporating/updating any
information,

il. Te execute, sign, file, submit or present necessary appiications, petitions,
supplementary  applications/petitions, summons, deeds, affidavits,
instruments, rejoinders, replies, farms, returns, undertaking or any other
documents which may be required to be filed or submit before various
Appropriate Authority, government departments, regulators, agencles, or
persons in connection with the aforesaid Scheme including but not limited
to, the Hon'ble National Company Law Tribunal, Ministry of Corporate Affairs
and its various offices, the Registrar of Companies, the Reglonal Director,

B hil.corporate@gmail.com & www.rudraecovation.com
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{Formerly known as HIMACHAL FIBRES LIMITED)

the Official Liguidator,the Income Tax Departrment, the Reserve Bank of
India, BSE Limited, the Securities and Exchange Board of India, etc.

iii. To agree to such conditions or modifications In the Scheme or any other
paper [including the Appointed Date{s) and Share Exchange Ratio, as the
case may be] that may be imposed, required or suggested by the Hon'ble
Mational Company Law Tribunal or any other Appropriate Authority or that
may otherwise be deemed fit or proper by the Board of Directors of these
Companies.

v, To swear affidavits or execute bondsfundertakings on behalf of the
Company for the above-mentioned Scheme,

v. To execute and sign NOC/Consent Affidavit(s) or any other documents
which the Company may be required to provide, as a Shareholder/Creditor,
to other Companies in the Schamae,

vi. To prepare, finalise, execute, sign and send Notice(s), Explanatory
Statement, newspaper advertisements and other documents for the
meeting(s) of Shareholders, Secured Creditors, Un-secured Creditors and
other Stakeholders of the Company which may be required or directed to
be held and convened under the supervision of the Hon'ble NCLT or any
other autherity or otherwise, to consider and approve the proposed
scheme. To appoint various agencies for the purpose of the aforesaid
meetings; and to take such other steps which may be reguired for the
aforesaid mestings.

vil. To appear (in person or through legal counsel or authorised representative)
before varlous Appropriate Authority, government departments, regulators,
agencies, or persons in connaction with the aforesaid Scheme including but
not limited to, the Hon'ble National Company Law Tribunal, Ministry of
Corporate Affairs and its various offices, the Registrar of Companies, the
Regional Director, the Official Liquidator, the Income Tax Department, the
Reserve Bank of India, BSE Limited, the Securities and Exchange Board of
India, etc.

viili, To execute, sign and verify Vakalatnama, power of attorney or letter of
authorization or any other papers in favour of any legal counsel, advocate,
company secretary, consultant, advisor or any other person.

& hil.corporate@gmail.com @ www, rudraecovation.com
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{Formerly known as HIMACHAL FIBRES LIMITED)

ix. To do other acts, deeds or things which may be ancillary or incidental to
the above-mentioned matter or which may otherwise be required in
;nnnectlcm with or for the effective implementation of the aforesaid
cheme.

RESOLVED FURTHER THAT the copy of this resolution certified to be true by
any Director of the Company andfor Company Secretary of the Company be
submitted to the concerned authorities, and they be requested to act thereon.”™

MCertified True Copy/

For Rudra Evocation Limited
iFormerly l?::m as Himachal Fibres Limited)

[

Vinod Kumar Goyal
Director
M 02751391

Drate: 23.12.2024
Place: Ludhiana
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= Corp. & Regd.Office : Shiva Group 48n Fleor, Wood Slock Tower,
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TEXFABS LIMITED  O%: U18101PR1933PLO13T45

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE
BOARD OF DIRECTORS OF THE COMPANY HELD ON MONDAY, 23" DAY OF
DECEMBER, 2024 AT 07.30 PM. AT THE REGISTERED OFFICE OF THE COMPANY AT
4™ FLOOR, WOODSTOCK TOWER, B-35/958, ADARSH NAGAR, FEROZEPUR ROAD,
OPPOSITE WAVES MALL, LUDHIANA- 141012, PUNJAR.

"Resolved that pursuant to the provisions of Sections 230 & 232 and other
relevant provisions of the Companies Act, 2013, as may be applicable, the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the
National Company Law Tribunal Rules, 2016, together with Section 2(1B) and
other relevant provisions of the Income Tax Act, 1961, and other applicable
provisions, if any, and subject to the approvals of the members and creditors of
the Company, to the extent required, accorded either by way of a resolution
passed in duly convenad meating(s) or through written consent/NOC or
otherwise; the Hon'ble National Company Law Tribunal and other Appropriate
Authority, if any, consent of the Board of Directors of the Company be and is
hereby accorded for the proposed Amalgamatdon of Rudra Ecovation Limited
(the Transferor Company) with Shiva Texfabs Limited(the Transfaree Company)
on going concern basis,

textiles

technical

Resolved further that the Report on Valuation of Shares & Share Exchange
Ratlo issued by Mr Subodh Kumar, Registered Valuer in respect of Securities or
Financial Assets, registered with the Inscivency and Bankruptcy Board of India
(IBBI) vide Registration No. IBBI/RV/05/2019/11705; and Fairness Opinlon
Report on the Report on Valuation of Shares & Share Exchange Ratio issued by
3Dimension Capital Services Limited, a SEBI Registered Category 1 Merchant
Banker, placed before the meeting, be and are hereby received, considered and
taken on record.

Resolved further that the Share Exchange Ratio as recommended by the IBBI
Registered Valuer for the proposed Scheme of Amalgamation, being fair and
reasonable to the Shareholders and other stakeholders of both the Companies,
be and is hereby considered, accepted and approved.

Resolved further that the salient features/terms and conditions of the
proposed Scheme of Amalgamationwhich, inter-alia, Include the following:

o
c
@
-
Lo
]
-
e
O
-

1.1 All assets and liabilities including Income Tax and all other statutory
liabilities, if any, of the Transferor Company will be transferred to and vest
In the Transferee Company as a going concern.

1.2 All the employees of the Transferor Company in service on the Effective
Date, shall become employees of the Transferee Company on such date
without any break or interruption in their service and upon terms and

fibre
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= Corp. & Regd.0ffica ; Shiva Group At Floor, Wisod Stock Tower,
S I V a Copoaha Wave Mall, Ferozapur Road, Ludhiana, 147 007 (D)
Phore ; 91-161-5184000, E-mall : cestl@shivagroup.info,

iy TEXFABS LIMITED GIN; U18101PB1SESPLO0T 3745

SHIVA GROUP
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conditions not less favorable than those applicable to them in the
Transferor Company on the Effective Date.

1.3 Consideration for Amalgamationwill be as follows:

1.3.1 The Transferee Company-Shiva Texfabs Limited will issue 0.213 (zero
point two ane three) Equity Share of 210 each, credited as fully paid-
up, to the Equity Shareholders of the Transferor Company for every 1
{one) Equity Share of ¥1 each held in the Transferor Company-Rudra
Ecovation Limited.

1.3.2 Fractional entitlements, if any, shall be aggregated and held by a
trust, nominated by the Board of Directers of the Transferee
Company, in that behalf, who shall sell such shares In the market at
such price, within a period of 90 days from the date of allotment of
shares, as per the Scheme. The Transferee Company shall submit to
the Designated Stock Exchange a report from its Audit Committes and
the Independent Directors certifying that the Transferee Company has
compensated the eligible shareholders against their respective
fractional entitlemeant, within a period of seven days of compensating
tha shareholders.

1.3.3 Convertible Warrants: The Transferor Company has issued Convertible
Warrants exercisable into egual number of Bgquity Shares of the
Transferor Company. Upon the Scheme finally coming into effect,
these Convertible Warrants will be treated in the following manner:

i. Convertible Warrants which are already converted into Equity
Shares of the Transferor Company on or before the Record Date
of the present Scheme: The Transferee Company will issue its
Equity Shares in lieu of the Equity Shares Issued in the
Transferor Company on conversion of Convertible Warrants in
the ratio of 0.213:1, as mentioned In Clause 11.1 of the
Schame.
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il. Convertible Warrants which are outstanding in the Transferor
Company as on the Record Date of the present Scheme: The
Transferee Companywill issue 0.213 (zero point two one threa)
Convertible Warrant to the Warrant Holders of the Transferor
Company for every 1 (one) Convertible Warrant held in the
Transferor Company, Subsequently, all such convertible
warrants, issued in the Transferee Company in the aforesaid
manner, shall be eligible to get 1 (one) Equity Share in the
Transferee Company for every 1 (one) Convertible warrant.
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1.3.4 Any fraction of warrant arising out of the aforesaid exchange process,
if any, will be rounded off to nearest whole number.

1.3.5 Preference Shares: Entire issued and paid-up Preference Share Capital
of the Transferor Company is held by the Transferee Company only.
Upon the Scheme finally coming into effect, entire issued and paid-up
Preference Share Capital of the Transferor Company will be cancelled
as crossholding. Hence, no new share will be issued in lieu of the
Preference Shares.

1.4 Appointed Date for the Scheme will be 1% April, 2025, or such other date as
may be mutually decided by the Board of Directors of the Transferor
Company and the Transferee Company with the approval of the Hon'ble
National Company Law Tribunal, or such other date as the Hon'ble National
Company Law Tribunal, or any other Appropriate Authority may approve.

1.5 BSE Limited will act as the Designated Stock Exchange for the purposes of
the Scheme of Amalgamation.

technical textiles

be and are hereby approved in specific.

Resolved further that subject to the approval of the members and creditors of
the Company, as the case may be, accorded either by way of a resolution
passed in duly convened meeting(s) or through a written consent/NOC or
otherwise, and subject to the approval of the Hon'ble National Company Law
Tribunal and other Appropriate Authority, if any, the draft Scheme of
Amalgamation of Rudra Ecovation Limited with Shiva Texfabs Limited,and their
respective Shareholders and Creditors, as placed in the meeting, be and Is

hereby approved.
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Resolved further that pursuant to the provisions of Section 232(2)(c) and
other relevant provisions of the Companles Act, 2013, read with the Companies
{Compromises, Arrangements and Amalgamaticns) Rules, 2016, and other
applicable provisions, if any,the draft Report/Statement explaining effect of the
Scheme on Promoters, Directors, Key Managerial Personnel, Shareholders,
Creditors, Employees, etc., and other material information, If any, placed befaore
this Meeting, be and is hereby considered, approved and adopted; and contents
of the same be incorporated In the Explanatory Statement to be issued in
connection with the meeting(s) of Shareholders, Secured Creditors, Un-secured
Creditors and other Stakeholders, as the case may be, which may be required or
directed to be convened and held to consider and approve the proposed Scheme,
under the supervision of the Hon'ble NCLT or any other authority or otherwise.
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- Corp. & Regd.Office : Shiva Group. 4th Floar, Wood Stock Tawer,
S I V a Opposte Wave Mal, Ferozepur Road, Ludhiana, 141 001 (DIA)
Phone - 91-161-5184000, E-mall ; cssti@shivagroup.info,
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SHIVA GROUP

Resolved further that pursuant to the provisions of Sections 230 & 232 and
other relevant provisions of the Companles Act, 2013, the Companies
{Compromises, Armmangements and Amalgamations) Rules, 2016, the National
Company Law Tribunal Rules, 2016, and other applicable provisions, if
any,necessary joint/separate application(s) and/or petition(s) be moved before
the Hon'ble National Company Law Tribunaland/or other Appropriate Authority, if
any, for approval of the proposed Scheme of Amalgamationand for such other
directions as may be required for this purpoase.

textiles

Resolved further that Mr Akhil Malhotra (DIN: 00126240), Director; Mr
Jaiswaroop Sharma (DIM: 08915607), Director; Mr Hardeep Singh (PAMN:
AQZPS3191M), Chief Financial Officer; Ms Reema (PAN: CIAPRS811G), Company
Secretary,of the Company, be and are hereby authorised, jointly and severally,
to take all the necessary steps which may be required to give effect to the
proposed Schame, including but not limited to, the following:

i, To modify/update the Schame to the extent of incorporating/updating any
infarmation.

technical

li. To execute, sign, file, submit or present necessary applications, petitions,
suppiementary  applications/petitions, summons, deeds, affidavits,
Instrurments, rejoinders, replies, forms, returns, undertaking or any other
documents which may be required to be flled or submit before various
Appropriate Authority, government departments, regulators, agencies, or
persons in connection with the aforesaid Scheme including but not limited
to, the Hon'ble National Company Law Tribunal Ministry of Corporate Affairs
and its various offices, the Registrar of Companies, the Regional Director,
the Officlal Liguldator,the Income Tax Department, the Reserve Bank of
India, BSE Limited, the Securities and Exchange Board of India, etc.

lii. To agree to such conditions or modifications in the Scheme or any other
paper [including the Appointed Date(s) and Share Exchange Ratio, as the
case may be] that may be Imposed, required or suggested by the Hon'ble
Mational Company Law Tribunal or any other Appropriate Authority or that
may otherwise be deemed fit or proper by the Board of Directors of these
Companies,
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v, Te swear affidavits or execute bondsfundertakings on behalf of the
Company for the above-mentioned Scheme.

v, To execute and sign NOC/Consent Affidavit{s) or any other documents
which the Company may be required to provide, as a Shareholder/Creditor,
to other Companies in the Scheme.

fibre
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Corp. & Regd.Office ; Shiva Group dth Floor, Wood Stack Tower,
Coposia Wave Mal, Ferozapur Road. Ludhiana, 141 001 (D)
Phaone : 91-161-51584000, E-mail : cesti@shivagroup.info,

CIN : U15101PE1BSAPLCO3T45

vi. To prepare, finalise, execute, sign and send MNotice(s), Explanatory
Statement, newspaper advertisements and other documents for the
meeting(s) of Shareholders, Secured Creditors, Un-secured Creditors and
other Stakeholders of the Company which may be required or directed to
be held and convened under the supervision of the Hon'ble NCLT or any
other authority or otherwise, to consider and approve the proposed
Scheme. To appoint various agencies for the purpose of the aforesaid
meetings; and to take such other steps which may be required for the
aforesaid meetings.

vil. To appear (In person or through legal counsel or authorised representative)
before various Appropriate Authority, government departments, regulators,
agencies, or persons in connection with the aforesald Scheme including but
not limited te, the Hon'ble National Coempany Law Tribunal,Ministry of
Corporate Affairs and its various offices, the Registrar of Companies, the
Regional Director, the Official Liguidator,the Income Tax Department, the
Reserve Bank of India, BSE Limited, the Securities and Exchange Board of
India, etc.

vili. To execute, sign and verify Vakalatnama, power of attorney or letter of
authorization or any other papers in favour of any legal counsel, advocate,
company secretary, consultant, advisor or any other person,

ix. To do other acts, deeds or things which may be ancillary or incidental to the
above-mentioned matter or which may otherwise be reguired in connection
with or for the effective implementation of the aforesaid Scheme.

Resolved further that the copy of this resolution certified to be true by any
Director of the Company andfor Company Secretary of the Company be
submitted to the concerned authorities, and they be requested to act thereon.”

Certified True Copy
For Shiva Texfahs Limfited

ARt

(ALK Malliotra)

Director
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SCHEME OF AMALGAMATION OF RUDRA ECOVATION LIMITED WITH
SHIVA TEXFABS LIMITED;AND THEIR RESPECTIVE SHAREHOLDERS

A. Preamble and Overview of the Scheme

The present Scheme of Amalgamation is framed in terms of the provisions
of Sections 230 & 232 and other releva nt provisions of the Companies Act,
2013, as may be applicable, the Coempanies (Compromises, Arrangements

* and Amalgamations) Rules, 2018, together with Section 2(1B) and other
relevant provisions of the Income Tax Act, 1961, and other applicabie
provisions, If any,

=

The Scheme of Amalgamation provides the following;

i. Amalgamaticn of Budra Ecovation Limited with and intc Shiva
Texfabs Limitedon going-concern basis,

ii. Various other matters incidental, consequential or otherwise
Integrally connected with the aforesaid Amalgamaticn.

B. Background and brief desecri ption of the Companies to the Schema
I. Rudra Ecovation Limited

|. Rudra Ecovation Limited (the Transferor Company) is incorporated
under the provisions of the Companies Act, 19556, with Corporate
Identity Mo. L43292HP19B0PLCO31020, having its registered office
at Plot No. 43-494, Industrial Area, Barotiwala-174 103, Himachal
Pradesh.

i, Rudra Ecovation Limited,the Transferor Company is engaged in
manufacturing of synthetic yarn and other related activities at jts
manufacturing unit located in Barotiwala in the State of Himachal
Pradesh.

iil. Rudra Ecovation Limited is a public limited company listed on BSE,
I1. Shiva Texfabs Limited

I. Shiva Texfabs Limited(the Transferee Lompany) s incorporated
under the provisions of the Companies Act, 1956, with Carporate
Identity No. L.IlEllDlPElEEEIPLEﬂISHE,haVIng its registered offica
at 4" Floor, Wood Stock Tower, B-35/958, Adarch Nagar,
Ferozepur Road, Ludhiana-141 001, Punjab.

il. Shiva Texfabs Limited, the Transferaa Company Is engaged in
manufacturing of polyestar staple fiber, synthetic yarn, knitted
Fabric, nom-woven fabric and carpets etc., from the recycled
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material of pet waste, at the manufacturing units located in
Machhiwara, Punjab.

lll. Shiva Texfabs Limitedis a dosely held un-listed public limited
company.

III. Relevant corporate details of both the Companies are given In ‘Clause-
1: Definitions Clause’ of the Scheme.

IV. Both the Companies in the Scheme are under common management
arid control.

V. The proposed Amalgamation seeks to create a stronger entity that
- Capitalizes on market opportunities, achieves operational efficiencles,
and enhances shareholders’ value. Present Seheme of Amalgamation
will be a pivotal step toward creating a market leader in plastic recycling
and manufacturing of sustainable textiles, Through  Integrated
operations, financial synergies, and alignment with global sustainability
goals, the merged entity will be able to achieve robust growth and
deliver exceptional shareholders’ value,

C. Detailed Rationale and Benafits of the Scheme

The circumstances which justify and/or necessitate the proposed Scheme
of Amalgamation of Rudra Ecovation Limited with Shiva Texfabs Limited;
and benefits of the proposed amalgamation as perceived by the Board of
Directors of these Companles, to the Sharehalders and other stakeholders
are, inter alla, as follows:

i. Complementary Operations: The Transferor Company has
expertise In spinning operations which cormplements the Transferee
Company's capabilities in recycling and textile manufacturing. The
Transferee Company is one of the largest vertically integrated
plastic recyclers in Asia and produces FET chips, fibers, and textiles.
The proposed Amalgamation will integrate the Transferor Company's
spinning gperations to streamline the supply chain.

il. Enhanced Market Leadership: The prapased Amalgamation will
strengthen the combined entity's position as a global leader in
sustainable textiles, leveraging a fully integrated value chain.

ili. Operational Synergies: Integration of the Transferor and
Transferee Companies will reduce raw material costs and will
enhance manufacturing efficiencies.Consolidation of administrative
functions and supply chains  will imprave profitability of the
Combined entity,

iv. Optimized Asset Utilization: Physical and other Infrastructure of

the Transferor Company will be utilized more effectlvely to drive
financial and operational gains.

285 LTD
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V. Economies of Scale: The merged operations will reduce
redundancies, [Impraove resource wtilization, and drive cost
efficiencies. Scale advantages will enable better pricing and
competitive market positio ning.

vi. Integrated Walue Chain: Shiva‘e raw materials directly feed
Rudra’s spinning processes, which supply yam for Shiva's textile
production.The fully integrated value chsin reduces lead times,
improves quality consistency, and minimizes waste,

vil. Flexibility and Adaptability: The merged entity will gain flexibility
to respond to market demands and industry trends.

viii. Regulatory Support: Government paolicies encouraging recycling
& and sustainability create a favorable environment far expansion.

ix. Aligned Global Sustainability Commitments: The propesed
Amalgamation aligns with the sustainability commitments of -global
brands which reguire increased recycled content in their products
and packaging.Shiva's capacity to recycle 4 lakh kg of plastic botties
daily supports these objectives, giving the combined entity a
competitive edge and Ensuring steady growth oppartunities,

X. Environmental Impact; Recycling reduces Energy consumption by
60% and CO2 emissions by one=third compared to wirgin
materials. The merged entity’s sustainable focus aligns with the
envirenmental pricrities of global clients,

xi. Shareholder Benefits: The improved financial profile enhances
shareholder returns through better growth prospects.

The Scheme of Amalgamation is praposed for the aforesaid reasons. The
Board of Directors and Management of the Transferor Company and the
Transferee Company is of the opinion that the proposed Scheme s in the
best interest of these Companies, their Shareholders and other
Stakeholders.

DEFINITIONS, INTERPRETATION AND SHARE CAPITAL OF THE
COMPANIES

1.1 DEFINITIONS

In this Scheme and all other Scheme related documents, unless
repugnant to the meaning or context thereof, the fellowing
expressions will have the meaning as under:

1.1.1 ™"Act or Companies Act, 2013" means the Companies Act,
2013 (18 of 2013), and Rules, Natifications, Circulars,
Clarifications made er issued thereunder [including but not
limited to the Companies (Compromises, Arrangements and
Amaigamations) Rules, 2016 and the National Company Law
Tribunal Rules, 2016]; and Includes any amendments, statutory

|}1Eliru:|m




1.1.2

1.1.3

1.1.4

1.1.5

1.1.6
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re-enactments, and modifications thereof for the time being In
force,

“"Amalgamation” means amalgamation of Rudra Ecovation
Limited with and Into Shiva Texfabs Limitedin terms of this
Scherme in its present form or with any modification(s) as
approved by the Hon’ble National Company Law Tribunal ar any
other Appropriate Authority, as the case may be,

“Applicable Law(s)" means any appiicable central, provincial,
local or ather law Including all applicable provisions of all [a)
constitutions, decress, treaties, statutes, laws (Including the
common law), codes, notifications, rules, regulations, policies,
guidelines, circulars, directions, directives, ordinances or orders
of any Appropriate Authority, statutory authority, competent
authority, court, tribunal having jurisdicion over the
Companies; (b) Permits; and (c) orders, decisions, injunctions,
Judgments, awards and decrees of or agreements with any
Appropriate Authority having jurisdiction over the Companies to
this Scheme and shall include, without limitation, the listing
agreement executed with the Stock Exchange.

"Appointed Date” for the purpose of this Schame means
commencement of business on 1* April, 2025, or such other
date as may be mutually decided by the Board of Directors of
the Transferor Company and the Transferes Companywith the
approval of the Hon'ble National Company Law Tribunal, or such
other date as the Hon'ble National Company Law Tribunal, or
any other Appropriate Authority may approve.

“Appropriate Authority” means:

i. The Government of any jurisdiction (including any Central,
State, Provinclal, Municipal or Local Government or any
political or administrative sub-division thereof) and eny
department, ministry, agency, instrumentality, court,
central bank, commission or other authority thereof,

ii. Any governmental, quasi-governmental or private body or
agency lawfully exercising, or entitled to exercise, any
administrative, executive, judiclal, legislative, regulatory,
licensing, competition, tax, Importing or other
governmental or guasi-governmental authority including
{without limitation) NCLT, SEBI and Stock Exchanges.

ili. Such other Sectoral Regulators or Authorities as may be
applicable.

“"Board” or “Board of Directors” meansthe respective Board
of Directors of the Transferor Company and the Transferee
Companyand will, upless |t is repugnant to the context or
otherwise, include committee(s) so authorised by the Board of
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Directors, or any persan authorised by the Board of Directors or
such committee(s).

1.1.7 ‘“Companies”™ meansthe Transferor Company and the
Transferee Companywhen referred collectively; and "Company”
means each of these Companies, individually.

1.1.8 ™Convertible Warrants” means Convertible Warrants issued
by the Transferor Company. Holders of such Convertible
Warrants are entitled to get one fully pald Equity Share in the
Transferor Company for every one Convertible Warrant, subject
te payment of balance amount within stipulated period and
other terms and conditions.

1:1.9 “Effective Data" means last of the dates on which the certified
copies of the Order(s) passed by the Hon'ble National Company
Law Tribunal, sanctioning this Scheme, are filed with the
concemned Reglstrar of Companies, Ministry of Corporate Affairs.
Any references in this Scheme to "upon this Scheme becoming
effective” or "upon this Scheme coming Intc effect” or
“effectiveness of this Scheme” will be a reference to the
Effective Date.

It is, however, clarified that though this Scheme will become
operative from the Effective Date, the provisions of this Scheme
will be effective from the Appointed Date, In other words, the
effective date is only a trigger peint for implementation of the
Scheme. As soon as the effective date is achieved, provisions of
this Scheme will come into operation; and will be effective and
applicable with effect from the Appointed Date in terms of the
provisions of Section 232(6) of the Companies Act, 2013, and
ather applicable provisions, if any.

1,1,10 "Encumbrance” means{a) any mortgage, charge (whether
fixed or floating), pledge, lien hypothecation, assignment, deed
of trust, title retention, security interest or otherencumbrance
of any kind securing, or conferring any priority of payment in
respect of, anyobligation of any Persen, Including any right
granted by a transaction which in legal terms, isnot the granting
of security but which has an economic or financial effect similar
to thegranting of security under Applicable Laws; (b) any proxy,
power of attorney, voting trustagreement, interest, option, right
of Ffirst offer, refusal or transfer restriction in favour of
anyPersen; and (c) any adverse claim as to title, possession or
use,

1.1.11 "FEMA" means the Foreign Exchange Management Act, 1999

 aloeng with the rules and regulations made there under and will

Inciude any statutcry modification(s), amendment(s) or re-
enactment(s) thereof for the time being in force.
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1.1.12 "Intellectual Property Rights” means, whether registered or

1.1.13

1.1.14

1.1.15

1.1.16

not, in the name of or recognized under Applicable Laws as
being intellectual property of the Transferor Company, or in the
nature of common law rights of the Transferor Company, as the
case may be, all domestic and foreign (a) trademarks, service
marks, brand names, internet domain names, websites, online
web Portals, trade names, logos, as well as copyright in all of
the brands, logos and their variations, along with the global
goodwill associated with the foregoing; uniforms, all applications
and registration for the faregoing (b) all domestic and/or faraign
Patents granted or applied for (c) confidential and proprictary
Information and trade secrets; (d) published and unpublished
warks of authorship and copyrights therein, and registrations
and applications therefor, and all renewals, extensions,
restorations and reversions thereof; (e) computer software,
programs (including source code, object code, firmware,
operating systems and specifications) and processes: (f)
designs, drawings, sketches; (g) tools, databases, frameworks,
customer dats, proprietary information, knowledge, any other
technology or know-how, licenses, software licenses and
formulas; (h) ideas and all other intellectual property or
proprietary rights; and (i) all rights in all of the faregaing
provided by Applicable Laws,

"IT Act” means the Income Tax Act, 1961, and the rules made
there under and will include any statutory modification(s),
amendment{s) or re-enactment(s) thereof for the time being in
force.

"National Company Law Tribunal” means appropriate
Bench/Benches of the Hon'ble National Company Law Tribunal
constituted under the Companies Act, 2013, or such other court,
tribunal, forum or authority having jurisdiction to sanction the
present Scheme and other connected matters. The Mational
Company Law Tribunal is hereinafter referred to as “the
Tribunal*/"NCLT",

"Permits” means all consents, licenses, permits, permissions,
authorisations, rights, clarifications, approvals, environmental
approvals, customer approvals, no objection certificates (MOCs),
clearances, confirmations, declarations, waivers, exemptions,
registrations, enlistments, fllings, whether governmental,
statutory, regulatory, or otherwise under Applicable Law,

"Person” means an individual, a partnership, a corporation, a
limited liability partnership, a limited llabilty company, an

assoclation, a joint stock company, a trust, a joint venture, an

unincerporated organization or an Appropriate Autharity,
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1.1.17 “Portals™ means electronic portals and/or websites maintained
by wvarious Appropriate Authority, government departments,
public sector undertakings, private sector undertakings, banks,
financial institutions and cther entities and Persons,

1.1.18 "Record Date” means the date(s) to be fixed by the Board of
Directors of the Transferor Company and/or the Transferee
Company, to determine the eligibility of the Shareholders and
Convertible Warrant Holders of the Transferor Company to issue
shares and Convertible Warrants, as the case may be, in the
Transferee Company pursuant to this Scheme.

1.1.19 “Registrar of Companies” means concerned Registrar(s) of
Companies, Ministry of Corporate Affairs having jurisdiction

b under the Companies Act, 2013, and other applicable provisicns,
if any, on the respective Companies,

1.1.20 "Scheme"” means the present Scheme of Amalgamation framed
under the provisions of Sections 230 & 232 and other relevant
provisions of the Companies Act, 2013, as may be applicable,
the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, together with Section 2(1B) of the
Income Tax Act, 1961, and other applicable provisians, if any,
which provides forAmalgamation of Rudra Ecovation Limited
with Shiva Texfabs Limitedon going-cancern basis: and various
other matters incidental, consequential or otherwise Integrally
connected with the aforesald Amalgamation, if any; in the
present form or with any modification{s) approved or imposed or
directed by Members/Creditors of these Companies and/or by
any Appropriate Authority and/or by the Hon'ble National
Company Law Tribunal or that may otherwise be deemed fit by
these Companles,

1.1.21 “SEBI or Securities and Exchange Board of India” means
the Securities and Exchange Board of India established as a
statutory body under the provisions of the Securities and
Exchange Board of India Act, 1992,

1.1.22 “SEBI Listing Regulations” means ‘the Securities and
Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 [SEBI LODR Regulations],
read with Master Circular No. SEBI/HO/CFD/PoD2/CIR/P/0155
dated November 11, 2024, issued by the Securitles and
Exchange Board of India for compliance with the provisions of
SEB! LODR Regulations by listed entities, as amended from time
Lo tirne.

1.1.23 “SEBI Scheme Circular” means Master Circular  No.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated Jlune 20, 2023,
issued by the Securities and Exchange Board of India, on
Scheme of Arrangement by Listed Entities and other related

matters, as amended from time ta time.
AT :TBE} LTD
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1.1.24

1.1.25

1.1.26

1.1.27
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“Stock Exchange” means the BSE Umited [Bombay Stock
Exchange/BSE).

*Taxation™ or “Tax" or "Taxes"” means all forms of taxes and
statutory, governmental, state, provincial, international, local
governmental or municipal impositions, duties, contributions and
levies and whether levied by reference to income, profits, book
profits, galns, net wealth, asset values, turnover, added value or
otherwise and shall further include payments in respect of or on
account of Tax, whether by way of deduction at source, advance
tax, minimum alternate tax or otherwise or attributable directly
or primarily to the Transferor Company or the Transferee
Company or any other Person and all panalties, charges, costs
and interest relating therato.

“Transferor Company”  means Rudra Ecovation
Limitedbeing a company incorporated under the provisions of
the Companies Act, 1956 and having its registered office at Plot
Mo. 43-44, Industrial Area, Barotiwala-174 103, Himachal

Pradesh; e-mall: hfl.corporate@gmail.com, website
www. rudraecovation.com.

Rudra Ecovation Limited [Corporate Identity Mo. (CIN):
L4329ZHP19B0PLC031020; Income Tax Permanent Account No.
{(PANY: AAACHOS871P] (hereinafter referred to as “the Transferor
Company,/the Company”) was originally incorporated under the
pravisions of the Companies Act, 1956, as a private limited
company with the name and style as 'Himachal Fibre Private
Limited’ vide Certificate of Incorporation dated 20™ Fabruary,
1980 issued by the Registrar of Compenies, NCT of Delhi &
Haryana, New Delhi. The Company was converted into a public
limited company and name of the Company was changed to
‘Himachal Fibre Limited’ vide Fresh Certificate of Incorporation
dated 7" August, 1981 issued by the Registrar of Companies,
NCT of Delhi & Haryana, New Delhi.Registered Office of the
Company was shifted from the NCT of Deihl to the State of
Himachal Pradesh as approved by the Hon'ble Company Law
Board, New Delhi Bench, New Delhi, vide Order dated 13%
Octobar, 2008. The Registrar of Companies, Punjab, Himachal
Pradesh & Chandigarh, registered the aforesaid order and
alletted & new CIN to the Company. Name of the Company was
changed to its present name ‘Rudra Ecovatlon Limited’ wvide
Fresh Certificate of Incorpeoration dated 13™ February, 2024,
issued by the Registrar of Companies, Himachal Pradesh,
Chandlgarh.

“Transferee Company” meansShiva Texfabs Limitedbeing a
company incorporated under the provisions of the Companies
Act, 1956 and having Its recistered office at 4" Floor, Wood
Stock Tower, B-35/958, Adarsh MNagar, Ferozepur Road,
Ludhiana-141 001, Punjab; e-mail: cesti@shivagroup.info,
website: www . shivagroup.info,
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Shiva Texfabs Uimited [Corporate Identity No. (CIN):
LU18101PBI993PLCO13745; Income Tax Permanent Account MNo.
(PAN): AACCS0279A] (hereinafter referred to as "the Transferee
Company/the Company”) was onginzally Incorporated under the
provisions of the Companies Act, 1956, as a private limited
company with the name &snd style as "Shiva Fabricators Private
Limited’ vide Certificate of Incorporation dated 23™ September,
1993 issued by the Registrar of Companies, Punjab, Himachal
Pradesh & Chandigarh. The Company was converted into a
public limited company as well its Name was changed to ts

- present name "Shiva Texfabs Limited' vide Fresh Certificate of

1.1.28

Incorporation dated 14" March, 2005 issued by the Registrar of
Companies, Punjab, Himachal Pradesh & Chandigarh.

"Undertaking™ means all the undertaking{s) and entire
business of the Transferor Company as & geing concern as of the
Appointed Date, Including all the assets, propertles,
investments, rights, approvals, licenses and powers, leasehold
rights and all the debts, outstandings, liabilities, duties, other
obligations and employees Including, but not In any way limited
to, the following:

a. Al the assets and properties (whether movable or
immaovable, tangible or intangible (including but not limited
to rights, titles, intarest, goodwill, atc.), real or parsonal, in
possession or reversion, corporeal or incorporeal, present,
future or contingent of whatsoever natura), whether or not
recorded In the books of accounts of the Transferor
Company (including, without l[imitation, the freehold and
leasehold properties of the Transferor Company),
Investments of all kinds (i.e., shares, scrips, stocks, bonds,
debenture stocks, units or pass through certificates),
furniture, fixtures, machinery, dies and tools, jigs &
Fixtures, tools under development / prototype lying at
company premises or lying with any supplier/ sub-
contractor/ customer, office equipment, computers, fixed
assets, current assets (including, without limitation, all
invantories, stock-in-trade lying at Transferor Company's
premises/ warehouses or at any supplier/ sub-
contractor/customer or stock-In-transit, tools, plants,
merchandise (including, raw materials, supplies, finished
goods, and wrapping, supply, advertisement, promotional
and packaging material), supplles, finished goods,
packaging items, wherever located), cash and bank
accounts (including bank balances), contingent rights or
benefits, benefits of any deposits, receivables, any benefit
granted under any scheme announced by any customer,
advances or deposits paid by or deemed to have been paid
by the Transferor Company, financial assets, vehicles,
fghts to wse and availl of telephones, telexes, facsimile,
email, internet, leased line connections and installations,
utilities, electricity and other services, reserves, provisions,
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funds, benefits of assets or properties or other Interest held
in trust, reglstrations, COntracts, engagements,
arrangements aof a2l kind, privileges and all other rights,
easements, privileges, liberties and advantages of
whatsoever nature and wheresoever situate belonging to or
in the ownership, power or possession and in the control of
er vested in or granted In favour of or enjoyed by the
Transferor Company or in connection with or relating to the
Transferor Company and all other interests of whatsoever
nature belonging to or in the ownership, power, possession
ar the control of or vested in or granted in favour of or held
for the benefit of or enjoyed by the Transferor Company,
whether In India or abroad.

) b. All permits, llcenses, permissions, approvals, clearances,
consents, benefits, registrations, rights, entitlements,
credits, certificates, awards, sanctions, allotments, guotas,
no objection certificates, exemptions, Concessions,
subsidies, liberties and advantages inciuding those relating
to privileges, powers, facilities of every kind and description
of whatsoever nature and the benefits thereto.

c. All contracts, agreements, customer orders, purchase
orders/service orders, orders in hand, tenders, tenders in
process, maintanance contracts, memoranda af
understanding, memoranda of undertakings, memeranda of
agreemants, memoranda of agreed points, minutes of
meetings, joint notes, bids, tenders, expressions of
interest, letters of intent, supply contracts, hire and
purchase arrangements, lease/ license agreements, Leave
& License agreemant, tenancy rights, agreements/
panchnamas for nright of way, equipment purchase
agreements, agreements with customers, purchase and
other agreements with suppliers/manufacture of
goods/service providers, providers, other arrangements,
undertakings, deeds, bonds, schemes, insurance palicles,
Insurance covers and claims, clearances and othaer
instruments of whatsoever nature and description, whether
written, oral or otherwise and all rights, title, interests,
clairms and benefits thereunder.

d. All applications (including hardware, software, licenses,
source codes, parameterization and scripts), registrations,
licenses, trade pames, service marks, trademarks,
copyrights, brands, patents, domain names, designs,
Intellectual property rights {whether owned, licensed or
otherwise, and whether registered or unregistered),
industrial designs, product registrations, trade secrets,
research and studies, techrnical knowhow, confidential
Information and all such rights of whatsoever description
and nature.
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e. All rights to use and avail telephones, telexes, facsimile,
gmall, Internet, leased line connections and Installations,
utilities, electricity and other services, reserves, provisions,
funds, benefits of assets or properties or other interests
held In trusts, registrations, contracts, engagements;
arrangements of all kind, privileges and all other rights,
easements, liberties and advantages of whalscever nature
and wheresoever situate belonging to or in the ocwnership,
power or possession and in control of or vested in or
granted in favour of or enjoyed by the Transferor Company
and all other interasts of whatsoever nature belonging to or
in the ownership, power, passassion or control of or vested
in or granted in favour of or held for the benefit of or
enjoyed by the Transferor Company.

f. Al the credits for taxes such as income tax, wealth tax,
central sales tax, service tax, applicable state value added
tax, goods and service tax, customs duty, duty draw back
or any other export benefits including but not limited to the
right to claim credit for indirect taxes such as CENVAT
credit, VAT credit, GST credit, or any other input tax credit,
advance tax, withholding tax/ TDS, TCS, taxes withheld/
paid in a foreign country, self-assessment tax, regular tax,
miinimum alternate tax, dividend distribution bax, securities
transaction tax, deferred tax assets/ liabilities, accumulated
losses under the IT Act and allowance for unabsorbad
depreciation under the IT Act, losses brought forward and
unabsorbed depreciation as per the books of account and
tax refunds of the Transferor Company.

g. All books, records, files, papers, engineering and process
information, software licenses (whether proprietary or
otherwise), test reports, technical specifications, drawings,
computer programs, drawings, manuals, data, databases
including databases for procurement, commercial and
management, catalegues, User Manuals, Product Manuals,
Maintenance and Operational Manuals, Spare Parts
Catalogues, Product Approval, Vendor Approvals,
quotations, sales and advertising materials, product
registrations, dossiers, product master cards, lists of
present and former customers and suppiiers including
service providers, other customer information, customer
credit information, customer/ supplier pricing Information,
and all other books and records, whether in physical or
electronic form.

h. All debts whether secured or unsecured, liabilities including
contingent [iabilities, guarantess, duties, taxes and
obligations of the Transferor Company of whatsoever kind,
nature and description and howsoever arising, ralsed,
incurred or utilized.
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i. All staff and employees and other obligations of whatsoaver
kind, including liabilitles of the Transferor Company, with
regard to their employees, with respaect to the payment of
gratulty, provident fund or other compensation or benefits,
if any, &s on the Effective Date.

j- Al legal proceedings, including quasi-judicial, arbitral and
other administrative proceedings, of whatsoever nature
involving the Transferor Company.

k. All the goodwill, past work experience, past track record,
pre-gualifications and business credentials, accumulated
experience or performance qualifications including financial,
technical, manufacturing and other qualifications, past

¥ exparience and credentizls, business track record, work
experience, etc., of the Transferor Company.

1.2 INTERPRETATIOM

Terms and expressions which are used In this S5cheme but not defined
herein will, unless repugnant or contrary to the context or meaning
therecf, have the same meaning ascribed to them under the Act, and if
not defined therein then under the relevant statute/legisiation. In this
Scheme, unless the context otherwise reguires:

i. Words denoting singular will include the plural and vice-varsa.

ii. Heading, sub-heading and bold typeface are only for convenience
and will not affect the construction or interpretation of this
Scheme,

lii. References to clauses, and schedules are, unless the context
otherwise requires, are references to clauses, and schedules to this
Scheme,

iv. References to one gender includes all genders.

v. Any phrase introduced by the terms “including”, "include”, “in
particular® ar any similar expression will be construed as
illustrative and will not limit the sense of the words preceding
those terms.

vi. Reference to days, months and years are to calendar days,
calendar months and calendar years as per the English calendar,
respectively.

vii. Any reference to "writing" shall Include printing, typing, lithography
and other means of reproducing words in visible form.

viil. Where a wider construction is possible, the words "other" and
"otherwise®™ shall not be construed ejusdem generis with any
faregoing words.
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ix. All references in this Scheme to statutory provisions shall be
construed as meaning and including references to:

a. Any statutory medification, consolidation or re-enactment
made after the date of approval of this Scheme by the Board of
Directors of the respective Companies and for the time being in
forca,

b. All subordinate legislation made from time to time under that
provision (whether or not amended, modified, re-enacted or
consolidated).

€. All statutory instruments or orders made pursuant to a
statutory provision.

d. Any statutory provisions of which these statutory provisions
are a consolidation, re-enactment, or modification.

1.3 SHARE CAPITAL
I Capital Structure of the Transferor Company as on 23" December,

2024, being the date of approval of the Scheme by the Board of
Directors, Is given below!

Particulars ' Amount
(INR)

' Authorised Capital
17,50,00,000 Equity Shares of #1 each 17,50,00,000

1,65,000 (16.5%) Cumulative Redeemable 1,65,00,000
Preference Shares of 100 each
14,35,000 (4%) Non-cumulative Redeemable 14,35,00,000
Preference Shares of ¥100 each

Total | 33,50,00,000
Issued, Subscribed and Paid-up Capital

11,30,33,000 Equity Shares of ¥1 each fully | 11,30,33,000
paid-up
12,00,000 (4%} Non-tcumulative Redeemable 12,00,00,000

_Prefarence Shares of #100 each

Total | 23,30,33,000

il. Further, as on the date of appraval of this Scheme by the Board of
Directors, ie., as on 23" December, 2024, the Transferor
Company has B89,82,000 outstanding Convertible Warrants
exercisable into equal number of Equity Shares of the Compzany to
be ranked pari passu with the existing Equity Shares of the
Company, The issued, subscribed and pald-up share capital of the
Transferor Company will change upon exercise of the aforesaid
Warrants.It Is however, clarified that such change In the issued
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and pald-up share capital of the Transferor Company will not have
any impact on the exchange ratic proposed for the present Scheme
of Amalgamation.

iil. Capital Structure of the Transferee Company as on 23™ December,
2024, being the date of approval of the Scheme by the Board of
Directors, is given below:

Particulars Amount
(INR)

Authorised Capital
3,55,00,000 Equity Shares of 10 each 35, 50,00,000 |

Total | 35,50,00,000
Issued, Subscribed and Paid-up Capital

3,04,52,934 Equity Shares of 10 each Fully 30,45,29,340
paid-up
47,01,755 Equity Shares of 10 each partly 1,45,75,441

paid-up to the extent of ¥3.10 per share

Total | 31,91,04,781

iv. The Transferor Company is a8 public limited listed company. Equity
Shares of the Transferor Company are listed on BSE Limited.
Whereas the Transferee Company Is a closely held public limited
un-listed company.Both the Companies sre Group Companies
under common management and control. The proposed Schame of
Amalgamation will not result in any change In management or
control of the Transferee Company.

v. On Amalgamation, the Transferee Company will be listed on BSE
Limited in terms of the SEBI Listing Regulations and SEBI Scheme
Circular and other applicable provisions, If any.

vi. There will not be any change in the Issued and paid-up share
capital of the un-listed Transferee Companies during the pendency
of the Scheme till the Record Date.

vil. Entire Issued and paid-up Preference Share Capital of the
Transferor Company consisting of 12,00,000 (4%) Nan-cumulative
Redeemable Preference Shares of F100 each aggregating to
¥12,00,00,000,is held by the Transferee Company. Further, entire
partly paid Equity Shares Issued by the Transferee Company
consisting of 47,01,755 Equity Shares of ¥10 each partly paid-
up,are held by the Transferor Company, It is confirmed that there
will be no change in aforesald cross helding between the Transferor
Company and the Transferee Company during the pendency of this
Scheme till the Record Date. It is, accordingly, clarified that upon
the Scheme becoming effectivethe sbovementioned crossholding
of shares between the Transferor Company and the Transferee
Company shall stand cancelled.
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2.

TRANSFER AND VESTING OF UNDERTAKING(S)

2.1

2.2

2.2.1

Upon the Scheme becoming effective and with effect from the
cammencement of business on the Appointed Date, and subject to
the provisions of this Scheme and pursuant to Sections 230 & 232 of
the Act, and other applicable provisions, if any, the whole of the
Undertaking of the Transferor Company shall stand transferred to
the Transferee Company on a going concern basis and all assets,
liabilitles, contracts, arrangements, employees, Permits, licenses,
registrations, enlistment, records, no objection certificates,
approvals, credentials, litigations, etc., of the Transferar Company
shall, without any further act, instrument or deed, stand transferred
te and vested in or be deemed to have been transferred to and
vested in the Transferee Company, so as toc become as and from the
Appeointed Date, the assets, liabilities, contracts, arrangements,
employees, Permits, licenses, registrations, enlistment, records,
approvals, etc., of the Transferee Company by virtue of, and in the
manner provided in this Scheme,

Without prejudice to the generality of the above and to the extent
2pplicable, unless otherwise stated herein, with effect from the
Appointed Date:

All assets of the Transferor Company that are movable in nature
and/or otherwise capable of transfer by physical or canstructive
delivery, novation and/or by endorsement and delivery or by
operation of law shall be vested In and/or deemed to be vested
in the Transferee Company from the Appointed Date. Upon this
Scheme becoming effective, the title of such property shall be
deemed to have been mutated and recognised as that of the
Transferee Company, absolutely and forever, from the
Appolnted Date,

2.2.2  In respect of such of the assets of the Transferor Company other

For RUDRA ECOVATION LINKTED For SHIVA TEXESES LTD
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than those referred to in Clause '2.2.1' above, including
investment in shares or any other securities, actionable claims,
cutstanding loans and advances, earnest monies, receivables,
bills, credits, if any, recoverable in cash or in kind or for value to
be received all kind of banking accounts including but not limited
to current and saving accounts, term deposits, deposits, if any,
with Appropriate Authority and other authorities and bodies,
shall, without any further act, Instrument or deed, be and stand
transferred to and vested In the Transferee Company and/or be
deemed to be transferred to and vested In the Transferse
Company as on the Appointed Date. The Transferee Company
shall upon sanction of the Scheme be entitled to the delivery
and possession of all decuments of title of such movable
property in this regard. The Transferee Company (without it
being obliged to do so), If it deems appropriate, may give notice
in such form as it deems fit and proper, to each such debtor or
obligor or any other Person, that pursuant to the sanction of the
Scheme, such investment, debt, lcan, advance, claim, bank




balance, deposit or other asset be aid or made good or held on
account of the Transferee Company as the person entitied
thereto, to the end and intent that the right of the Transferor
Company, to recover or realize all such debis (including the
debts payable by such debtor or obligor or any other Person to
the Transferor Company) stands transferred and assigned to the
Transferee Company and that appropriate entries should be
passed in the books of accounts of the relevant debtors or
obligors or other Persons to record such change.

2.2.3  With effect from the Appointed Date, all immovable properties of
the Transferor Company, including land together with the heavy
equipment, plant & machinery, buildings and structures standing
thereon or embedded te the land and rights and Interests in
immovable properties of the Transferor Company, whether
freehold or leasehold or licensed or otherwise and all documents
of tide, rights, security deposits and easements In relation
thereto shall stand vested in and/or be deemed to have been
vested in the Transferse Company on the same terms and
conditlons, by operation of Law pursuant to the sanctioning of
the Scheme. Such assets shall stand vested in the Transferee
Company and shall be deeamed to be and bacome the property
as an [ntegral part of the Transferee Company by operation of
Law. The Transferee Company shall upon the NCLT Order
sanctioning the Scheme and upon the Scheme becoming
effective, be alwavs entitled to all the rights and privileges
attached in relation to such immovable properties including
refund of any security deposits and shall be liable to pay
appropriate rent, rates and taxes and fulfill all obligatiens in
relation thereto or as applicable to such Immovable properties.
Upon this 5Scheme becoming effective, the title to such

! properties shall be deemed to have been mutated and

recognised as that of the Transferee Company and the mere

filing theraof with the appropriate registrar or sub-registrar or
with the relevant Governmental Authority shall suffice as record
of continuing titles with the Transferee Company and shall be
constituted as a deemed mutation and substitution thereaf. The

Transferee Company shall upon the Scheme becoming effective

be entitled to the delivery and possession of all documents of

tile to such immaovable property in this regard. It is hereby
clarified that all the rights, title and interest of the Transferor

Company In any leasehold properties shall without any further

act; instrument or deed, be vested In or be deemed to have

been vested in the Transferee Company.

2.2.4 With effect from the Appointed Date, all assets, brands,
) trademarks, patents, rights, title, interests and Investments of
| the Transferor Company shall also without any further act,
instrument or deed stand transferred to and vested in and be
deemed to have been transferred to and wvested in the
Transferee Company.

For RUDRA ECOVATION yAfTEI]

’m
Dymmttnr




i.2.5  With effect from the Appolnted Date, all debts (secured and
unsecured), liabllites, bonds, debentures (Including contingent
liabilities), duties and obligations of every kind, nature and
description of the Transferor Company shall without any further
act, instrument or deed, be and stand transferred to and vested
in and/or be deemed to have besn and stand transferred to and
vested in, the Transferee Company, so as to become on and
from the Appointed Date, the debts, liabilities, bonds,
debentures ({including contingent liabilities), duties and
obligations of the Transferee Company on the same terms and
conditions as were applicable to the Transferor Company.
Further, it shall not be necessary to obtain the Consent of any
Person who is a party to contract or arrangement by virtue of
which such liabllities have arisen In order to give effect to the

: provisions of this Clause. Necessary medification, as may be
required would be carried out to the debt instrument Issued by
the Transferor Company, if any.

24.2.6  Upon this Scheme becoming effective, the secured creditors of
the Transferor Company and/or other holders of Encumbrance
over the properties of the Transferor Company shall be entitied
to encumbrance only in respect of the properties, assets, rights,
benefits and interest of the Transferor Company, as existing
immediately prior to the amalgamation of the Transferor
Company with the Transferee Company and the secured
creditore of the Transferee Company and/or other holders of
encumbrance over the properties of the Transferee Company
shall be entitted to encumbrance only in respect of the
properties, assets, rights, benefits and interest of the Transferse
Company, as existing immediately prior to the amalgamation of
the Transferor Company with the Transferee Company. It is
hereby clarified that pursuant te the amalgamation of the
Transferor Company with the Transferee Company, (a) the
secured creditors of the Transferor Company and/or other
holders of encumbrance over the properties of the Transferor
Company shall not ba entitled to any additional encumbrance
over the properties, assets, rights, banefits and interest of the
Transferee Company and therefore, such assets which are not
currently encumbered shall remain free and available for
creation of any encumbrance thereon in future in relation to any
current or future indebtedness of the Transferee Company; and
(b) the secured creditors of the Transferee Company and/or
other holders of encumbrance over the properties of the
Transferee Company shall not be entitled to any additional
encumbrance over the properties, assets, rights, benefits and
interest of the Transferor Company and therefore, such assets
which are not currently Encumbered shall remain free and
avallable for creation of any encumbrance thereon in future in
relation to any current or future indebtedriess of the Transferee
Company.
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2.2.7  On and from the Effective Date, and thereafter, the Transferee
Company shall be entitled to operate all bank accounts, demat
accounts, If any, of the Transferor Company and realize all
menies and complete and enforce all pending contracts and
transactions and to accept stock returns and issue credit notes
In relation te the Transferor Company in the name of the
Transferee Company in so far as may be necessary until the
transfer of rights and obligations of the Transferor Company to
the Transferee Company under this Scheme have been formally
given effect to under such contracts and transactions. Further,
the Transferee Company, If so required, shall ailsc be entitied to
maintain one Bank Account in the name of the Transferor
Company to enable It to deposit/encash any payment or refund
received in the name of the Transferor Company. All such

. deposits will, then, be transferred to the bank account of the
Transferee Company. It may, however, be clarified that such
bank account({s) (in the name of the Transferor Company) will
be used only for the limited purpose of depositing/encashing any
refund or other payments received in the name/in favour of the
Transferor Company. Such bank account will not be used for
narmal banking transactions.

2.4.8 With effect from the Effective Date, the security creation,
borrowing and investment limits of the Transferee Company
under the Act shall be increased to the extent of the security
creation, borrowing and investment limits of the Transferor
Coempany, such limits being Incremental to the existing limits of
the Transferee Company,

2.2.9  Any corporate approvals obtained by the Transferor Company,
whether for the purposes of compliance or otherwise, shall stand
transferred to the Transferee Company and such corporate
approvals and compliance shall be deemed to have been
obtained and complied with by the Transferee Company.

2.2.10 Al Governmental Approvals, Customer Approvals and other
consents, permissions, quoatas, rights, authorizations,
entitlements, no cobjection certificates and licenses, including
those relating to tenancies, privileges, powers and facilities of
every kind and description of whatsoever nature, to which the
Transfaror Companyls a party or to the benefit of which the
Transferor Company may be entitied to use or which may be
required to carry on the cperations of the Transferor Company,
and which are subsisting or in effect immediately prior to the
Effective Date, shall be, and remain, in full force and effect in
favour of or against the Transferee Company and may be
enforced as fully and effectually as if, instead of the Transferar
Company, the Transferee Company had been a party, a
beneficiary or an obligee thereto and shall be appropriately
mutated by the relevant Appropriate Autherity in faveur of the
Transferee Company. In so far as the various incentives, GST
benefits /service tax benefits, subsidies (including applications
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for subsidies), rehabilitation schemes, grants, special status,
rights, and other benefits or privileges enjoyed, granted by any
Governmental Authority or by any other Person, or availed of by
the Transferor Company are concerned, the same shall, without
any further act or deed, vest with and be available to the
Transferee Company on the same terms and conditions as are
available to the Transferor Company.

2.2.11 With effect from the Appointed Date, all registrations, licenses,
trademarks, brands, copyrights, domain names, patents,
tradenarmes, industrial designs, product registrations and any
other intellectual property pertaining to the Transferor
Company, including any pending application for the aforesald, if
any, shall stand vested in the Transferee Company without any
further act, instrument or deed, upon the sanction of the
Scheme.

2.2.12 Upon the Scheme becoming effective, all the goodwill, past
experience, past track record and business credentials, etc.,
gained by the Transferor Company shall be transferred to and
vest in the Transferee Company. Accordingly, for the purpose of
entering into any contract, tenders, bid documents, exprassion
of interest, memorandum of understanding, agreements or any
other purpose, the experience, track record and credentials
gained by the Transferor Company shall considered to be
eguivalent as the experience, track record and credentials of the
Transferee Company.

2.2.13 All Taxes (including but not limited to advance tax, seif-
assessment tax, regular tax, tax deducted at source, minimum
agltermate ftax credits, dividend distribution tax, securities
transaction tax, taxes withheld/ paid in a foreign country, value
added tax, sales tax, service tax, goods and service tax atc.)
paid or payable by or refunded or refundable to the Transferor
Company with effect from the Appointed Date, including all or
any refunds or claims shall be treated as the tax liability or
refunds/ claims, etc. as the case may be, of the Transferee
Company, and any tax incentives, advantages, privileges,
accumulated losses and allowance for unabsorbed depreciation
as per Section 72A of the IT Act, losses brought forward and
unabsorbed depreciation as per books of account, deductions
otherwise admissible such as under Section 40, 404, 43B, stc,,
of the IT Act, exemptions, credits, holidays, remissions,
reductions, service tax input credits, GST input credits, etc., as
would have been available to the Transferor Company, shall
pursuant to this Scheme becoming effective, be available to the
Transferee Company. This Clause to be read along with Clause 3
of this Scheme.
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2.2.14

2.2.15

2.2.16

2.2.17

All the Customers of the Transferor Company, any
Governmental Authority, Appropriate Authority or any other
third party required to give effect to any provisions of this
scheme, shall take on record the NCLT Order sanctioning the
scheme on its file and duly record the necessary substitution or
endorsement In the name of the Transferee Company as
successar in interest, pursuant to the sanction of this Scheme by
NCLT, and upon this Scheme becoming effective. For this
purpose, the Transferee Company shall file certified copies of
such NCLT Order and if required, file appropriate applicaticns or
forme with relevant authorities concerned for statistical and
infarmation purposes only and there shall be no break in the
validity and enforceability of Governmental Approvals, consents,
exemptions, registrations, no-objection certificates, permits,
quotas, rights, entitiements, tenders, licenses (including the
licenses granted by any Appropriate Authority for the purpose of
carrying on the business or In connection therewith), and
certificates of every kind and description of whatsoever natura.

For the avoidance of doubt and without prejudice to the
generality of the foregoing, it is clarified that with effect from
the Appolnted Date, all consents, permissions, certificates,
clearances, authorities, power of attorneys given by, issued to or
in favour of the Transferor Company shall stand transferred to
the Transferee Company, as If the same were criginally given
by, issued to or executed in favour of the Transferee Company,
and the Transferee Company shall be bound by the terms
thereof, the cbligations and duties there under, and the rights
and benefits under the same shall be available to the Transferae
Company,

The Transferee Company shall, at any time after coming into
effect of this Scheme, In accordance with the provisions hereof,
if s0 required under any Applicable Law or otherwise, execute
appropriate deeds of confirmation or other writings or
arrangements with any party to any contract or arrangement in
relation to which the Transferor Company has been a party,
including any filings with the Appropriate Autherity, In order to
give formal effect to the above provisions. The Transferee
Cormpany shall for this purpose, under the provisions hereof, be
desmed to have been authorized to execute any such writings
on behalf of the Transferer Company and to carry out or perform
all such formalities or compliances referred to above cn the part
of the Transferor Company.

With effect from the Effective Date, all inter se contracts solely
between the Transfergr Company and the Transferee Company
shall stand cancelled and cease to operate, and appropriate
effect shall be given to such cancellation and cessation in the
books of accounts and records of the Transferee Company.

For RUDRA ECOVATION LIMITED For SHIVA -wﬁs LTD

3 1 g | [ ks
Director Uiragie




2.2,18  With effect from the Effective Date, there will be no accrual of
income or expense on account of any transactions, including
inter alia any transactions in the nature of sale or transfer of any
goods, materials or services, between the Transferor Company
and the Transferee Company. For avoidance of doubt, it is
hereby clarified that with effect from the Effective Date, there
will be no accrual of interest or other charges in respect of any
inter se loans, deposits or balances between the Transferor
Company and the Transferee Company.

2.2.19 For avoidance of doubt and without prejudice to the generality
of any applicable provisions of this Scheme, it is clarified that in
order to ensure (i) Implementation of the provisions of the
Scheme; (ii) uninterrupted transfer of the relevant consents,
approvals, patents, permissions, customer orders, tenders,
licenses, registrations, certificates ete.: and (li} continued
vesting of the benefits, exemptions available to the Transferor
Company in favour of the Transferee Company, the Board of
Directors of the Transferor Company and the Transferee
Company shall be deemed to be authorized to execute ar enter
Into necessary documentations with any Appropriate Authority
or third parties, If applicable and the same shall be considered
a5 giving effect to the NCLT Order and shall be considered as an
integral part of this Scheme. Further, the Transferee Company
shall be deemed to be authorized to execute or enter inta
necessary documentations with any Appropriate Authority or
third parties, if applicable, on behalf of the Transferor Company
and to carry out or perform all such formalities or compliance
required for the purpose of Implementation of the provisions of
the Scheme,

4.2.20 For avoidance of doubt and without prejudice to the generality
of any applicable provisions of this Scheme, it is clarified that in
order to ensure the smooth transition and sales of products and
Inventory of the Transferor Company manufactured and/or
branded and/or labelled andfor packed In the name of the
Transferor Company prior to the Effective Date, the Transferee
Company shall have the right to own, use, market, sell, exhaust
or to in any manner deal with any such products and inventary
(Including packing material) pertaining to the Transferar
Company at manufacturing locations or warehouses or retail
stores or elsewhere, without making any modifications
whatsoever to such products andjor their branding, packing or
labelling. All invoices/ payment related documents pertaining to
such products and inventory (including packing material) may
be raised in the name of the Transferse Company after the
Effective Date.

2.2.21 Al other assets & liabilites of the Transferor Company, which
may not be specifically covered in the aforesaid Clauses, shall
also stand transferred to the Transferee Company with effect
from the Appointed Date.
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3. TAXES, DUTIES, CESS, ETC.

3.1 On or after the Effective Date, the Companies shall have the right to
r ravise their respective financial statements, returns and tax retums
along with the prescribed forms, filings and annexures under the
provisions of IT Act (including for the purpose of re-computing
income-tax under the normal provisions, minimum altemative tax,
and claiming other tax benefits), Weaith Tax Act, 1957, customs
duty law, central sales tax, applicable state value added tax, service
tax laws, excise duty laws, goods and services tax, VAT law or other
tax laws, and to claim refunds andfor credits for Taxes paid
(including minimum alternate tax, tax deducted at source, tax
collected at source, goeds and service tax ete.), and to claim tax
benefits etc. and for matters incidental thereto, If required to give
effect to the provisions of the Scheme.

3.2  As and from the Effective Date, all tax proceedings of the Trarnsferor
Company shall be continued and enforced by or against the
Transferee Company in the same manner and to the same extent as
would or might have been continued and enforced by or against the
Transferor Company. Further, all tax proceedings shall not in any
way be prejudicially affected by reason of the amalgamatian of the
Transferor Company with the Transferee Company or anything
- contained in the Scheme.

3.3 Any Tax liabilities under the Income Tax Act, Wealth Tax Act, 1957,
customns duty laws, central sales tax, applicable state value added
tax, service tax laws, excise duty laws, goods and service tax, VAT
law or other applicable laws/ regulations dealing with taxes, duties,
levies allocabie or related to the business of the Transferor Company
to the extent not provided for or covered by tax provision In the
accounts made as cn the date immediately preceding the Appointed
Date shall be transferred or stand transferred to Transferee
Company. Any surplus in the provision for taxation/ duties/ levies
account including advance tax and tax deducted at source, tax
collected at source, and MAT credit as on the date immediately
preceding the Appointad Date will also be transferred to the account
of the Transferee Company,

3.4 Any refund under the IT Act including TDS and TCS, Wealth Tax Act,
1857, customs duty laws, central sales tax, applicable state value
added tax, service tax laws, excise duty laws, goods and service tax
Including TDS and TCS, Duty drawback or any export benefits, VAT
law or other applicable laws/ regulations dealing with taxes/ duties/
levies allecable or related to the business of the Transferor
Companyor due to Transferor Company consequent to the
assessment made on the Transferor Company and for which no
credit |s taken in the accounts as on the date immediately preceding
the Appointed Date shall also belong to and be received by the

Transferee Company.
A Tr‘ﬁﬁé LTO.
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3.5 Any tax payment (including, without [imitation, income-tax,
minimum alternate tax and income tax credits, taxes withheld/ paid
in a fereign country, dividend distribution tax, securities transaction
tax, sales tax, excise duty, custom duty, service tax, value added
tax, goods and service tax etc.) whether by way of
deductionfcoliection at source, advance tax or otherwise,
howsoever, by the Transferor Company in respect of the profits or
activities or operation of the business after the Appointed Date, the
same shall be deemed to be the corresponding item paid by the
Transferee Company and shall, in all proceedings, be dealt with
accordingly. Further, any tax deducted at source by the Transferor
Company/the Transferee Company including on payables to the
Transferee Company/the Transferor Company Including on account
of investments (if any) held by the Transferee Company In the

| x Transferor Company which has been deemed not te be accrued,

| shall be deemed to be advance taxes paid by the Transferee

Company and shall, in all proceedings, be dealt with accordingly.

3.6  Obligation for deduction of tax at source on any payment made by
or to be made by the Transferor Company under the IT Act, Wealth
Tax Act, 1957, customs duty laws, central sales tax, applicable state
value added tax, service tax laws, excise duty laws, goods and
service tax, VAT law or other applicable laws/ regulations dealing
with taxes/ duties/ lavies shall be made or deemed to have bean
made and duly complied with by the Transfarea Company.

3.7 All deductions otherwise admissible to the Transferor Company
including payment admissible on actual payment or on deduction of
appropriate taxes or on payment of tax deducted at source (such as
under Sections 40, 404, 43B, etc., of the [T Act) shall be available
for deduction te the Transferse Company as it would have been
avaliable to the Transferor Company.

3.8 Subject to the provisions of Section 72A of the IT Act, the
accumulated losses and the allowance for unabserbed depreciation
of the Transferor Company, as the case may be, shall be deemed to
be the loss and the allowance for unabsorbed depreciation of the
Transferae Company.

3.9 Further, the losses and unabsorbed depreciation as per books of
account of the Transferor Company as on the date immediately
preceding the Appointed Date shall be deemed to be the brought
forward losses and unabsorbed depreciation of the Transferee
Company for the purpose of computation of book profit to calculate
the minimum alternate tax payable by the Transferee Company, in
accordance with the applicable provisions of the IT Act.

3.10 Without prejudice to the generality of the above, accumulated losses
and allowance for unabsorbed depreciation as per Section 724 of the
IT Act, losses brought forward and unabsorbed depreciation as per
books of account, credits (induding, without limitation income tax,
minimum alternate tax, tax deducted at source, taxes withheld/ paid
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in a forelgn country, wealth tax, service tax, excise duty, central
sales tax, applicable state value added tax, customs duty drawback,
goods and service tax, etc.) to which the Transfercr Companyis
enbitled to in terms of applicable laws, shall be available to and vact
in the Transferee Company upon coming into effect of this Sehame.

4. PERMITS

4.1 With effect from the Appointed Date, all the Permits, registratlons,
enlistment, and approvals held or availed of by, and all rights and
- benefits that have accrued to, the Transferar Company, pursuant to
the provisions of Sections 230 & 232 of the Act, shall be transferred
to and vested in the Transferse Company and shall stand
transferred to and vested in or be deemed to have been transferred
- to, and vested in, and be available to, the Transferse Company so
as o become as and from the Appointed Date, the Permits, estates,
assets, rights, title, interests and authorities of the Transferee
Company and shall remain valid, effective and enforceable on the
same terms and conditions. The benefits and abligations of all
statutory and regulatory permissions, licensss, environmental
approvals and consents, sales tax registrations or other licenses and
consents shall vest in and become available to the Transferse
Company, pursuant to this Scheme. In so far as the wvarious
incentives, subsidies, special status and other benefits or privileges
enjoyed, granted by any Appropriate Authority, Government body,
local autheority or by any other Persan, or availed of by the
Transferor Company are concerned, the same shall vest with and be
available to the Transferee Company, on the same terms and
conditions. Upon the vesting and transfer of the Undertaking
pursuant to this Scheme, all the concerned licensor and grantors of
such Permits shall promptly mutate, endorse and/or transfer where
necessary, and record the Transferee Company on such Permits so
as to empower and facilitate the transfer and vasting of the
Undertaking in the Transferee Company and continuation of
operations pertaining to the Undertaking in the Transferes Company
without any hindrance.

4.2 Upon the Effective Date and until the Permitz are transferred,
vested, recorded, effected, and/or perfected, in the record of the
Appropriate Authority, In favour of the Transferee Company, the
Transferee Company is authorized to carry on business under the
relevant Permit, license and/or approval, as the case may be, and
the Transferee Company shall keep a record and/or account of such
transactions.

5. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

1 Upan the coming into effect of this Scheme and subject to the
provisions of this Scheme, all contracts, deeds, bonds,
understandings whether written or oral and other instruments, if
any, of whatsoever nature to which the Transferor Companyis a
party or to the benefit of which the Transferor Company may be
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eligible and which are subsisting or having effect on the Appointed
Date, without any further act, instrument or deed, shall be in full
force and effect against or in favour of the Transferee Company, as
the case may be, and may be enforced by or against the Transferee
Company as fully and effectively as if, instead of the Transferor
Company, the Transferee Company had been a party or beneficiary
or oblige thereto.

5.2  Without prejudice to other provisions of this Scheme and
notwithstanding the fact that the vesting of the Undertaking occurs
by virtue of this Scheme itsalf, the Transferee Company may, at any
time after the coming into effect of this Scheme in accordance with
the provisions hereof, if so reguired, under any Applicable Law or
otherwise, take such actions and execute such deeds {including
deeds of adherence), confimnations, novation agreement, other
writings or arrangements with any party to any contract or
arrangement to which the Transferor Companywasa party or any
writings as may be necessary in order to give format effect to the
pravisions of this Scheme. The Transferes Company shall be
deemed to be authorised to execute any such writings on behalf of
the Transferor Company and to carry out or perfarm all formalities
or compliances required for the purposes referred to above on the
part of the Transferor Company.

53 On and from the Effective Date, and thereafter, the Transferee
Company shall be entitled to enforce all pending contracts and
transactions and to accept stock returmns and issue credit notes in
respect of the Transferor Company, on behalf of the Transferor
Company, in so far as may be necessary until the transfer of rights
and obligations of the Undertaking to the Transferee Company
under this Scheme have been given effect to under such contracts
and transactions.

6. LEGAL PROCEEDINGS

Upon this Scheme coming into effect, if any suit, appeal or other legal
proceeding including quasi-judiclal, arbitral and other administrative
proceedings, if any, of whatscever nature by or against the Transferor
Company is pending on the Effective Date, the same shall not abate or be
discontinued or be in any way prejudicially affected by reason of the
transfer of the undertaking of the Transferor Company or anything
contained in this Scheme but the proceedings may be continued,
prosecuted and enforced by or against the Transferee Company in the
same manner and to the same extent as it would or might have been
continued, prosecuted and enforced by or against the Transferor
Company, if this Scheme had not been made.

For RUDRA ECOVATION LJ/IﬂTED Far SHIVA TEXFABS LTD.

I L
i \ Direclior
L.;ml'ﬂl:lﬂ'f :




7. SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Undertaking into the Transferee
Companyand continuance of proceedings by or against the Transferee
Company, as provided herein, shall not affect any transactions or
proceedings already concluded by the Transferor Company before the
Effective Date, to the end and intent that the Transferee Company
accepts and adopts all acts, deeds and things done and executed by
and/or on behalf of the Transferor Company as acts, deeds and things
done and executed by and on behalf of the Transferee Company.

8. DISSOLUTION OF TRANSFEROR COMPANY

On this Scheme becoming effactive, the Transferor Company shall stand
|| dissolved without the process of winding up.

9. STAFF, WORKMEN AND EMPLOYEES OF TRANSFEROR COMPANY

9.1 On the Scheme becoming effective, all staff, workmen and
employees, of the Transferor Company In service on the Effective
Date, shall become and deemead to have become staff, workmen and
employees of the Transferee Company on such date without any
break or interruption in their service and on the basis of continuity
of service, and upon terms and conditicns not less favarable than
those applicable to them in the Transfercr Company on the Effective
Date.

9.2 On the Scheme becoming effective, Provident Fund, Gratuity Fund,
trust, echeme or benefits created or existing for the benefit of the
employees of the Transferor Company, If any, shall be continued on
the same terms or conditions or be transferred to the existing
provident fund, employee state Insurance contribution, staff welfare
scheme, etc., being maintained by the Transferee Company or as
may be created by the Transferee Company for such purpose and
the Transferee Company shall stand substituted for the Transferor
Company for all purposes and intents, whatsoever, relating to the
administration or operation of such schemes or funds or In relation
to the obligation b5 make contributions te the said funds in
accardance with the provisions of such funds, It Is the intent that all
the rights, duties, powers and obligations of the Transferor
Company in relation to such trusts, funds or schemes shall become
those of the Transferee Company. It is clarified that the services of
the employees of the Transferor Company will be treated as having
been continued for the purpose of the aforesald trusts, funds,
scheme or provisions,
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10. CONDUCT OF BUSINESS BY TRANSFEROR COMPANY

From the Appointed Date until the Effective Date,

10.1

10.2

103

10.4

10.5

10.6

The Transferor Company shall stand possessed of all the assets and
properties referred to in Clause 2.1 above, in trust for the
Transferee Company. Accordingly, any asset or property acquired by
the Transferor Company, on or after the Appointed Date, shall be
deemed to be the assets and properties of the Transferes Compa ny.

The Transferor Company shall be desmed to have carried on
business and activities for and on behalf of and for the benefit and
on account of the Transferee Company.

Any income or profit accruing to the Transferor Company and all
costs, charges and expenses or loss arising or Incurring by the
Transfercr Company cn and from the Appointed Date shall, for ail
purposes and [ntents, be treated as the income, profits, costs,

charges, expenses or loss, as the case may be, of the Transferee
Lompany.

Any of the rights, powers, authorities, privileges exercised by the
Transferor Company shall be deemed to have been exercised by
such Transferor Company for and on behalf of, and in trust for the
Transferee Company. Similarly, any of the obligations, duties and
commitments that have been undertaken or discharged by
Transferor Company shall be deemed to have been undertaken for
and on behalf of the Transferee Company.,

All debts, liabilities, loans raised and used, liabilities and obligations
incurred, duties and obligations which arise or accrue to the
Transferor Company on or after the Appointed Date, shall be
deemed to be of the Transferese Company,

The Transferor Company shall nat, without the prior written consent
of the Board of Directors of the Transferee Company or pursuant to
any pre-existing obligation, sell, transfer or otherwise alienate,
charge, mortgage or encumber or otherwise deal with or dispose of

any undertaking or any part thereof except in the ordinary course of
its business.

11. CONSIDERATION FOR AMALGAMATION

11.1

For RUDRA ECOVATION LIWITED For SKIVA TEXEABS LTD

Equity Shares: Upon the Scheme finally coming into effect and in
consideration of the transfer and vesting of all the said assets and
liabilities of the Transferor Company to the Transferee Company in
terms of this Scheme, the Transferee Company shall, without any
Further application or deed, issue and aliot Equity Share(s) to the
Equity Shareholders of the Transferor Company, whose names
appear In the Register of Members/list of Beneficial Owners as
recelved from the Depositories as on the Record Date, In the
following ratio:

[lieaetor
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11.2

11.3

11.4

11.5

For RUDRA ECOVATION LIMITED

i. The Transferee Company-Shiva Texfabs Limitedwill Issue
0.213(zero point two one thres) Equity Share of T10 each,
credited as fully paid-up, to the Eguity Shareholders of the
Transferor Company for every 1{cne) Equity Share of 21 each
held in the Transferor Cormmpany-Rudra Ecovation Limited.

Fractional entitlements, if any, shall be aggregated and held by a
trust, nominated by the Board of Directors of the Transferee
Company, in that behalf, who shall seil such shares in the markat at

-such price, within a period of 90 days from the date of allotment of

shares, as per the Schemea, The Transferee Company shall submit to
the Designated Stock Exchange a report from its Audit Committes
and the Independent Directors certifying that the Transferee
Company has compensated the eligible shareholders against their
respective fractional entitlement, within a period of seven days of
compensating the shareholders.

Convertible Warrants: As mentioned in Clause 1.3 'ii' of this
Scheme, the Transferor Company has issued Convertible Warrants
exercisable into equal number of Eguity Shares of the Transferor
Company. Upon the Scheme finally coming into effect, these
Convertible Warrants will be treated in the following manner:

i, Convertible Warrants which are already converiad into Equity
Shares of the Transferor Company on or before the Record
Date of the present Scheme:

The Transferee Company will issue its Equity Shares in lieu of
the Equity Shares issued in the Transferor Company on
conversion of Convertible Warrants in the ratio of 0.213:1, as
mentioned in Clause 11.1 above.

ii. Convertible Warrants which are outstanding in the Transferor
Company as on the Record Date of the presant Scheme:

The Transferee Companywill issue 0.213 (zero point two one
three) Convertible Warrant to the Warrant Holders of the
Transferaor Company for every 1 (one) Convertible Warrant
held in the Transferor Company. Subsequently, all such
convertible warrants,issueéd in the Transferee Company in the
aforesald manner, shall be eligible to get 1 (one) Equity Share
in the Transferee Company for every 1 [(one) Convertible
warrant,

Any fraction of warrant arising out of the aforesaid exchange
process, if any, will be rounded off to nearest whole numBber,

Preference Shares: Entire issued and paid-up Preference Share

Capltal of the Transferor Company Iz held by the Transferes
Company only, Upon the Scheme finally coming into effect, entire

A
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11.6

11.7.

For RUDRA ECOVATION LIMIJED

lssued and pald-up Preference Share Capital of the Transferor
Company will be cancelled as crossholding, Hence, no new share will
be issued in lieu of the Preference Shares.

Mew Equity Shares to be Issued in terms of Clause 11.1 above shall
be subject to the provisions of the Memorandum and Articles of
Association of the Transferse Company. New Equity Shares shall
rank parl passu in all respects, Including dividend, with the existing
Equity Shares of the Transferee Company.

All the terms and conditions of new Convertible Warrants issued by
the Transferee Company pursuant to this Scheme shall remain the
same as In the Transferor Company. Accordingly, on amalgamation,
the Convertible Warrant Holders will have the same rights and
obligations as they had in the Transferor Company.lt is, however,
clarified that the balance amount payable on conversion of such
Convertible Warrants into Equity Shares in the Transferee Company
will remain the same on gross basis as would have been payable In
the Transferor Company. Quantum of balance amount payable
would not be Impacted due the fact that lesser number of
Convertible Warrants are [ssued by the Transferee Company
pursuant to the Scheme. The lock-in period and the tenure of the
Convertible Warrants to be issued by the Transferee Company shall
continue in the Transferee Company, for the remaining period as per
the original terms of issue in the Transferor Company.

Example:
Particulars Value
Number of Convertible Warrants hald in the 1,000
Transferor Company
Issue Price in the Transferor Company (INR per 48
Convertible Warrant)
Upfront payment already made In the Transferor 12

Ccompany at the time of issuance of Convertible
Warrants (@25% of Issue Price) (INR per

Convertible Warrant?

Balance amount payable at the time of conversion 36
into Equity Shares (INR per Convertible Warrant)

Total balance amount payable at the time of 36,000

conversion Into Equity Shares in the Transferor

Company before the Scheme is effective

In case, the conversion into Equity Shares is made after the Scheme
is effective, the following scenario will emerge:

Convertible Warrants to be issued in the Transferee 213
Company pursuant to the Scheme
Total balance amount payable at the time of 356,000

conversion into Equity Shares in the Transferee
Company after the Scheme is effective

ATE:;;F:}: LTD
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11.8 The issue and allotment of New Equity Shares and Convertible
Warrants by the Transferee Company, as provided In this Scheme,
is an integral part thereof. The members of the Transferee
Company, on approval of the Scheme, shall be deemed to have
given their approval under Sections 42 & 62 of the Companies Act,
2013, and other applicable provisions, If any, for issue of fresh
Equity Shares and Convertible Warrants in terms of this Scheme.

11.9 Inthe event there being any pending share transfer(s), the Board of

Directors of the Transferor Cempany or the Transferee Company or

any committee thersof, will be empowered In appropriate cases,

prior to or even subsequent to the Record Date, to effectuate such

transfer in the Transferor Company as If such changes in the

| registered holders were operative on the Record Date, In order to

remove any difficulty arising on account of such transfer and in

refation to shares o be issued to the shareholders of the Transferor
Company pursusnt to this Scheme.

11.10 Shares to be issued by the Transferee Company pursuant to this
Scheme in respect of any shares of the Transferor Company, which
are held in abeyance under the provisions of the Act or otherwise,
will be held in abeyance by the Transferee Company.

11.11 NMNew Equity Shares to be issued by the Transferee Company to the
shareholders of the Transferor Company in terms of this Scheme,
will be issued in dematerialized form with the equity shares being
credited to the existing depository account of the Eguity
Shareholders of the Transferor Company. All those eqguity
shareheolders who hold shares of the Transferor Company in physical
form, shall receive New Shares in the Transferee Company In
dematerialized form only, provided that the details of their account
with the depository participant are intimated In writing to the
Transferee Company and provided such intimation has been
received by the Transferee Company at least 7 (seven) days before
the Record Date. If no such intimation Iz recelved from any
shareholder who holds shares of the Transferor Company in physical
form at least 7 (seven) days before the Record Date, the Transferee
Company shall keep such shares In  abeyance/escrow
account/suspense account/with a trustee nominated by the Board of
the Transferee Company for the benefit of such shareholders or shall
be dealt with as provided under the Applicable Law and will be
credited to the respective depository participant accounts of such
shareholders as and when the details of such shareholder's account
with the depository participant are intimated In writing to the
Transferee Company andfor Its registrar, if permitted wunder
Applicable Law.

11.12 It is clarified that in the event of any change in the capital structure
of the Transferor Company or the Transferse Company such as
share split or consolidation of shares, issue of bonus shares, rights
issue or other similar action; or any material accounting changes at
any time before the Record Date; the Share Exchange Ratio as
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"11.13

specified in Clause 11.1 and 11.3 of this Scheme, may be suitably
adjusted for such changes, if and to the extent required, with
mutual consents of the Board of Directors of the Transferor
Company and Transferee Company. Any such adjustment in the
Share Exchange Ratio will be deemed to be carried out as an
Integral part of this Scheme upon agreement in writing by the Board
of Directors of the Transferor Company and the Transferee
Company. It is clarified that the aforesaid stipulation will not apply
on change in issued capital of the Transferor Company on
conversion of Convertible Warrants into Equity Shares,

It is, hewever, clarified that provisions of this Scheme with regard to
Issue of shares by the Transferee Company will not apply to the
share application money, If any, which may remain outstanding in
the Transferor Company as on the Record Date.

i2. UPON THIS SCHEME BECOMING EFFECTIVE

12.1

12.2

12.3

For RUDRA ECOVATION LIMITED For

Entire Issued Share Capital and share certificates of the Transferor
Company will automatically stand cancelled. Shareholders of the
Transferor Company will not be required to surrender the Share
Certificates held in the Transferor Company.

Cross helding of shares as on the Record Date betwesn the
Transferor Company and the Transferee Company, if any, will stand
tancelled. Approval of this Scheme by the Shareholders and/or
Creditors of the Transferor Company and the Transferes Company,
as the case may be, and sanction by the Tribunal under Sections
230 & 232 of the Companies Act, 2013, will be sufficient compliance
with the provisions of Sectlon 66 of the Companies Act, 2013, and
other applicable provisions, if any, relating to the reduction of share
capital on cancellation of e¢ross holding, If any. However, such
reduction would not involve either the diminution of any lability in
respect of un-paid share capital or the payment to any shareholder
of any paid-up share capital,

The authorised share capital of the Transferor Company will be
added to and will form part of the authorised share capital of the
Transferee Company. Accordingly, the authorised Equity Share
Capital of the Transferee Company will stand increased to the extent
of the aggregate authorised share tapital of the Transferor Company
@5 on the Effective Date. In terms of the provisions of Section
232(3)(1) of the Companies Act, 2013, and other applicable
provisions, if any, the aggregate fees paid by the Transferor
Companyen the authorised capital will be cet-off against the feas
payable by the Transferee Company on the increase In the
authorised share capital as mentioned above. It is hereby clarified
that the Transferee Company will pay the balance fee, if any, on the
aforesaid increase in the authorised share capital after deducting the
aggregate fees paid by the Transferor Companyoen the pre-merger
autherised share capital,

iIVA TEXFABS LTD
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12.5

12.6

Clause V/Capital Clause of the Memorandum of Association and
refevant article(s) of the Articles of Association, if any, of the
Transferee Company will stand modified to give effect to the
aforesaid increase |n the authorised share capital of the Transferee
Company. Approval of the present Scheme of Amalgamation by the
—hareholders of the Transferor/Transferee Companies will be
sufficient for the aforesaid modification In Clause V of tha
Memarandum of Association and relevant article(s) of the Articles of
Association, if any, of the Transferse Company and no further
approval will be requirad for the same.

Save as provided in this Scheme, the Transferee Company will
Increase/modify its Authorized Share Capital to implement the terms
of this Scheme, to the extent necessary. It Is, however, clarified
that approval of the present Scheme of Amalgamation by the
shareholders of the Transferee Company will be sufficlent for such
madification/ Increase in the authorised share capital and no further
approval from the Shareholders or any other person will be required
for the same.

Upon this Scheme becoming effective, name of the Transferee
Company will be replaced with the name of the Transfergr
Lompany. Accordingly, on this Scheme coming Into effect, name of
the Transferee Company will be changed to 'Rudra Ecovation
Limited’, The Transferee Company will comply with the applicable
provisions of the Companies Act, 2013, and other applicable
previsions, if any, in connection with the aforesaid change of name.
Further, the Transferee Company will make necessary application{s)
and file the requisite form(s) in this regard. The concerned Registrar
of Companies and other Competent Authorities, if any, will give
necessary approval for the aforesaid change of name.

Upon this Scheme becoming effective, the Transferge Company
and/or the Transferor Company will take necessary steps for the
smooth and uninterrupted transition/transfer of undertaking and
business of the Transferor Company on amalgamation. Without
prejudice to the generslity of the aforesaid, following are the salient
features/chronclogy to be followed in this regard:

i» Upon the Scheme becoming effective, the Transferee Company
will inform approval of this Scheme of Amalgamation by the
Hon'Dle NCLT to the customers of the Transferor Company,
concerned Appropriate Authority, and other relevant third
parties which will promptly give effect to the amalgamation in
their records and will do the needful to give effect to this
Scheme of Amalgamation,

il. All the customers of the Transferor Company, all concerned
Appropriate Authority and relevant third parties will take note
of the same and will take all necessary steps to give effect to
the Scheme of Amalgamation Including but net limited to
changing the name of the Transferor Company with the
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Transferee Company, detafls of the bank account{s} of the
Transferor Company will be replaced with that of the
Transferee Company.

lii. It is clarified that no adverse action will be taken against the
Transferee Company for any delay in action taken by the
customers, concerned Appropniate Authority and relevant third
parties in giving effect of the sanction of this Scheme,

13. ACCOUNTING TREATMENT FOR AMALGAMATION

13.1 Upon the Scheme becoming effective, Amalgamation of the
Transferor Company with the Transferee Company and other
connected matters will be accounted for In accordance with the
applicable provisions of the Companies Act, 2013, Accounting
standards prescribed under Section 133 of the Companies Act,
2013, and Generally Accepted Accounting Principles.

13.2 The Transferee Company shall give effect of the proposed
Amalgamation In its books of accounts in accordance with the
applicable provisions of the Companies Act, 2013, Accounting
Standards prescribed under Section 133 of the Companies Act,
2013, and Generally Accapted Accounting Principles.

13.3 Without prejudice to tha generality of the aforesaid, following are
the salient features of the accounting treatment to be given:

i. All the assets and liabilities recarded in the books of the
Transferor Company shall be transferred to and vested in the
Transferee Company pursuant to the Scheme and shall be
recorded by the Transferee Company at the respective values
as per Ind AS/ Accounting Standard on the Appointed Date.

fi. To the extent, there are any Inter-corporats loans, advances,
payable/receivable or any other inter-company balances
between the Transferor Company and the Transferee
Company, the rights and obligations in respect thereof shall
come to an end and corresponding effect shall be given in the
books of actount and records of the Transferee Company.
Similarly, any cross holding of shares, as on the Record Date,
between the Transferor Company and the Transferee
Company, If any, shall also stand cancelled.

lil. All the reserves of the Transferor Company under different
heads shall become the corresponding reserves of the
Transferee Company. Similarly, balance In the Profit & Loss
Accounts of the Transferor and Transferee Companies will also
be clubbed together.
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13.4

iv. Any deficit arising out of Amalgamation (including on account
of cancellation of cross holdings or any other Inter-company
balances) shall be adjusted agalnst reserves and surplus, in
that order, in the books of the Transferee Company. Whereas
any surplus arising out of Amalgamation (including on account
of cancelling of cross holdings or any other |nter-company
balances) shall be credited to capital reserve.

v. Accounting policies of the Transferor Company will be
harmonized with that of the Transferee Company following the
Amalgamation.

It is, however, clarified that the Board of Directors of the Transferee
Company, in consultation with the Statutory Auditors, may account
for the present Amalgamation and other Scheme matters In such
manner as to comply with the provisions of Section 133 of the
Companies Act, 2013, the applicable Accounting Standard(s),
Generally Accepted Accounting Principles and other applicable
provisions, if any.

14. COMPLIANCE WITH TAX LAWS

14.1

14.2

For RUDRA ECOVATION LIATED Ear St

The provisions of this Scheme relating to Amalgamation have been
drawn wup to comply with the conditions relating to
"Amalgamation"as defined under Section 2{1B) read with octher
applicable provisions of the Income Tax Act, 1961,

It is clarified that the present Scheme of Amalgamation will result In
the following:

I. All the property and assets of the Transferor Company
immediately before the Amalgamation shall become the
property and assets of the Transferee Company by virtue of
the Amalgamation.

il. All the liabilities of the Transferor Company immediately befare
the Amalgamation shall become the liabilities of the Transferee
Company by virtue of the Amalgamation.

ili. The Transferee Company will iSsue, In consideration of the
Amalgamation, its shares, credited as fully paid, to the
shareholders of the Transferor Company on a proportionate
basis except the cross holding.

iv. Shareheolders holding not less than three-fourths in value of the
shares In the Transferor Company(other than shares already
held therein immediately before the Amalgamation by, or by a
nominae for, the Transferee Company or its subsidiary) shall
become shareholders of the Transferee Company by virtue of
the amalgamation.
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14.3

v. Amalgamation of the Transferor Company and transfer of
Undertaking with and into the Transferse Company shall be on
8 going-concern basis,

It is clarified that If, at a |ater date, any of the terms or provisions of
the Scheme relating to Amalgamation are found ar interpreted to be
Inconsistent with the provisions of Section 2(1B) of the Income Tax
Act, 1961, Including a& a result of an amendment of law or
enactment of new legislation or any other reason whatsoever, the
provisions of Section 2(1B) of the Income Tax Act, 1961, or
corresponding provisions of any amended or newly enacted law,
shall prevail and the Scheme shall stand modified to the extent
determined Necessary to comply with Section 2(1B) of the Income
Tax Act, 1961 or such newly enacted law or new legislation. Such
rmodifications will, however, not affect the other provisions of the

scheme. Thepowertg
makesuchamendmentsasma ybecomenecessarys hallvestwiththeBoar
dofDirectorsofthe Transferee

Eﬁmpan'_.r,whichpaﬁer:anbﬂexer:iaedata nytimeandshallbeexercised)
nthebest interestsof the Companiesand theirshareholders,

15. LISTING OF THE TRANSFEREE COMPANY AND COMPLIANCE WITH
SEBI REGULATIONS

15.1

15.2

15.3

For RUDRA ECOVATION LIMITED

Equity Shares of the Transferor Company are presently listed on
BSE. In terms of the provisions of the Securities Contracts
(Regulation) Act, 1336, the Securities Contracts {He;pulatlan] Rules,
1957, the SEB] Listing Regulations, Listing Agreement, SEBI
Scheme Circular, SEB[ Regulations, SEBI Circulars and other
applicable provisions, if any, the Transferee Company will be |isted
on the BSE Limited and on any other Stock Exchange an which the
Equity Shares of the Transferor Company are listed as on the
Effective Date.

Upon this Scheme becoming effective and in terms of the SEBI
Listing Regulations and SEB] Scheme Circular and other applicable
provisions, if any, entire post-merger Issued Equity Share Capital of
the Transferee Company Including New Equity Shares to be issued
by the Transferee Company to the Shareholders of the Transferor
Company pursuant to this Scheme, shall be listed on BSE and on
any other Stock Exchange on which the Equity Shares of the
Transferor Company are listed as on the Effective Date,

The Transferee Company will make necessary application(s) to the
Stock Exchange, SEBI and other Appropriate Authority, if any, for
this purpose and will comply with the provisions of the Securities
Contracts (Regulation) Act, 1956, the Securities Contracts
(Regulation} Rules, 1957, the SEBRI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, SEB] Scheme Circular,
Listing Agreement, sER] Regulations, and other applicable
provisiens, if any, in this regard. The concerred Stock Exchange(s)
and SEBI, shall, on receipt of listing application(s) and other

For &SH I"n.";-"k TEXFABS LiL
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documents, promptly grant necessary approval(s) and list the
Transferse Company,

15.4 Post Scheme, the entire Pre-Scheme Share Capital of the unlisted
Transferee Company shall be locked in the following manner:

i. Shares held by Promoters up to the extent of twenty percent
of the post-Scheme paid-up capital of the Transferee
Company, shall be locked-in for a period of three years from
the date of listing of the sharas of the Transferee Company;

ii. The remaining pre-scheme shares shall be locked-in for a
period of one year from the date of listing of the shares of the
Transferee Company.

It Is clarifled that the aforesaid lock-in conditions may be modified
by the SEBI, Stock Exchange or any other Appropriate Authority,

15.5 It is clarified that the shares locked-in under the aforesald Clause
may be pledged with any scheduled commercial bank or public
financial institution as collateral security for loan granted by such
bank or institution if pledge of shares is one of the terms of sanction
of the loan

15.6 It is further clarified that the shares locked-in under the aforesald
Clause may be transferred 'inter-se’ among promoters In accordance
with the provisions of the SEBI Regulations.

15,7 Pre-5cheme Shares of the Transferee Company as well as new
shares allotted by the Transferee Companypursuant to this Scheme
will rermain frozen in the depositories system till listing/trading
permissien is given by the Designated Stock Exchange. The
Transferee Company will comply with the applicable provisions n
this regard.

15.8 In terms of the provisions of the SEBI Listing Regulations, SEBI
Scheme Circular, and other applicable provisions, If any, the present
Scheme of Amalgamation is required to be approved by Public
Shareholders (i.e., Equity Shareholders other than those forming
part of Promoters and Promoters’ Group) of the Listed Transferor
Cormpany by passing a Resolution through e-voting and other
means, as may be applicable. Further, in terms of the provisions of
the SEBI Scheme Circular, the Scheme is conditional upon the
Scheme being approved by the public shareholders of the Transferor
Company through e-voting and other means, as may be applicable.
It Is accordingly clarified that the Scheme will be acted upon only if
vote cast by the Public Shareholders of the Transferor Company in
favour of the Scheme are more than the number of votes cast by
the Public Shareholders of the Transferor Company against it.

For RUDRA ECOVATION LIMITED Far SHIVA TE'_:;F;.,E.E LTD
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15.9

Notwithstanding above, the Transferor Company and the Transferee
Company will comply with the provisions of the Securities Contracts
(Regulation) Act, 1956, the Securities Contracts (Regulation) Rules,
1857, the SEBI Listing Regulations, SEBl Seheme Circular, Listing
Agreement, SEBI Regulations, and other applicable provisions, if
any, in cannection with this Scheme and other cennected matters.

15.10 BSE will act as the Designated Stock Exchange for the purposes of

this Schema,

16. NO COMPROMISE WITH CREDITORS

The present Scheme in no way, is a scheme of compromise with the
creditors and Is not, In any way, adversely affecting the rights of the
creditors. Further, the present Scheme is not a scheme of corporate debt
restructuring as envisaged under Section 230(2)(c) of the Act. Aggregate
assets of the Transferor Company and the Transferee Company are more
than sufficient to meet the liabilities of the respective creditors in full,

17. APPLICATION/PETITION TO THE NATIONAL COMPANY LAW
TRIBUNAL AND APPROPRIATE AUTHORITY

17.1

i7.2

17.3

For RUDAA ECOVATION U For &H

The Transferor Company will make necessary application(s)/
petitien(s} under the provisions of Sections 230 & 232 and other
relevant provisions of the Companies Act, 2013, the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016, the
National Company Law Tribunal Rules, 2015, and other applicable
provisions, if any, to the Hon'ble Mational Company Law Tribunal for
sanctioning of this Scheme, dissolution of the Transferor Company
without the process of winding up and other connected matters.

The Transferee Company will make necessary
application{s)/petition({s) under the provisions of Sections 230 & 232
and other relevant provisions of the Companies Act, 2013, as may
be applicable, the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, the National Company Law Tribunal
Rules, 2016, and other applicable provisions, if any, to the
appropriate Bench(es) of the Hon'ble MNational Company Law
Tribunal and other Appropriate Authority, if any, for sanctioning of
this Schemes and other connected matters.,

It is clarified thatpending the sanction of the Scheme,the Transferor
Company and/or the Transferee Company shall be entitled to apply
to any Appropriate Authority, customers or any third party for such
consents, approvals, sanction or process which may be reguired
under any Applicable Law to own the aszets and/or liabilities or to
carry on the business of the Transferor Companyor that may
otherwise be required to give effect to any provision of this Scheme,

W TEXFAES LTD.
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18. MO DIFICATIQHS!AHENDHEHTS TO THE SCHEME

18.1 The Transferor Company and the Transferee Company, through
their respective Board of Directors, may make or assent, from time
to time, on behalf of all Persons concerned, to any modifications or
amendments to this Scheme at any time and for any reazan
whatsoever, or to any conditions or limitations that the Tribunal ar
any other Appropriate Authority may deem fit to direct ar Impose or
which may otherwise pa considered necessary, desirable or
appropriste by the Board of Directors of these Companles and
resoive all difficulties that may arise for carrying out this Scheme
and do all acts, deeds and things necessary for putting this Scheme
into effect.

1B.2 For the purpose of giving effect to this Scheme or to any
modification thereof. the Board of Directors of the Transferee
Company may give and is authorized ig give such directions
including directions for settling any question of doubt or difficulty
that may arse and such determination or directions, as the caze
may be, shall be binding on all the Companies and third parties, In
the same manner as if the same were specifically Incorporated in
this Scheme,

19%. SEVERABILITY

If any part and/or provision of this Scheme i invalid, ruled lliegal by any
court or tribunal of competent jurisdiction or unenforceable under present
or future laws or is unworkable, then it is the intention of the Companies
that such part and/or provision shall be severable from the remainder of
the Scheme, and the Scheme shall not be affected thereby, unless the
deletion of such part and/or pravision shall cause this Scheme to become
materially adverse to any Company or Companies tg the Scheme, In such
tase, subfect to the consent of the Board of Directors of the Companies,
the Companies shall attempt to bring about a modification in the Scheme
as will best preserve the benefits and obligations of the Scheme for all
the Companies to the Scheme,

For RUDRA ECOVATION LIMITED For SHI\{s TEXFABS LTD.
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20. EXPENSES CONNECTED WITH THE SCHEME

All costs, charges, taxes, duties, levies, fees and expenses, if any; to the
extent applicable and payable in relation to or in connection with this
Scheme or incidental to the completion of Amalgamation in pursuance of
this Scheme, shall be borne znd paid by the Transferee Company,
However, in the avent of the Scheme becoming invalid for any reason
whatsoever, all costs, charges and expenses relating to the
Amalgamation exercise or incidental thereto shall be borne and paid by
the respective Compariies incurring the same.

Legal Consultants of the Scheme:
For RUDRA ECOVATION LIMITED Rajecv Goal & -
Advecates and Saolicitors
7835, Pocket-E, Mayur Vihar IT
Director Delhi-Meerut Expressway/NH-9
Delhi 110 091
Mobile: 93124 935

&=rmail: il

Website: www.rgalegal.in
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{Faormerly known as HIMACHAL FIBRES LIMITED)
-1

To,

The General Manager,
Drepartment of Corporate Services
BSE Limifedd

P.J. Towers, Dalal Street

Ml umbai — 080 001

Drear Sir,

Ref: App]i:mthu under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requlrfmen}a}. Repulations, 2015 for the proposed Scheme of Amalgamation of Rudra
Ecovation Limited (Formerly Known as Himachal Fibres Litd) with Shiva Texfabs Limited

Sub.:  Confirmation for Valuation Report
In connection with the captioned matter, we hereby confirm that:

a] Mo material event imga:ting the valuation has occurred during the intervening period of filing the
scheme documents with Stock Exchange and period under consideration for valuation,

o) Declarution’ details on any past defaults of listed debt obligations of the entities formin
art of
the scheme: Not Applicable (there is no listed debt securities) e

Thanking You,
For Rudra Ecovation Liniied
{Formerly Known as Himachal Fibres Lid)

amey Singla
Company Secretary

ACS: 42571

Drate: 24.12. 2024
Place: Ludhiana

B hil.corporate@gmail.com & www.rudraecovation.com
@ Registered Office: Plol No. 43-44, Industrial Area, Barctiwala-174103 [HP)

Corporate Office: 4th Floor, Wood Stock Tower, B-35/958, Adarsh Nagar,
Ferozepur Road, Opposite Waves Mall, Ludhiana-141012, Punjab
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