SCHEME OF ARRANGEMENT FOR RECONSTRUCTION AND COMPROMISE
BETWEEN
ASHIMA LIMITED
AND
ITS EQUITY SHAREHOLDERS, PREFERENCE SHAREHOLDERS AND
SECURED CREDITORS
Under Sections 391 to 394 read with Sections 100 to 103 of the Companles Act,
1956 and Section 52 of the Companies Act, 2013

Preamble to the Scheme of Arrangement for Reconstruction and Compromise

This Scheme of Arrangement for Reconstruction and Compromise {“the Scheme”) is
presented under Sections 391 to 394 read with Section 100 to Section 103 and other
applicable provisions of the Companies Act, 1956 as amended and Section 52 of the
Companies Act, 2013 and other applicable corresponding provisions of the

Companies Act, 2013 upon their notification (including any statutory modifications(s)

or re-enactment(s) thereof for the time being in force),

This Scheme of Arrangement is proposed as:

“Financial reconstruction of the Company pursuant to ‘significant mfusmn of equity

capital and re-organisation of preference share .capital including through the
following:
A settlement of Qutstanding Secured Debts of the Secured Creditors (as defined
hereinafter) of the Company in order to provide a fair opportunity to them to
receive their long outstanding dues and to bring about long term financial stability
to the Company

This Scheme also provides for various other matters consequential or otherwise
integrally connected therewith.

The sanction of this Scheme by the Court would have effect of modifying the existing
arrangements with the Secured Creditors and would be binding on all the parnes to
Scheme by the provisions thereof,

Rationale for the Scheme of Arrangement for Reconstruction and Compromise:
Ashima Limited (hereinafter referred to as “Ashima” or “the Company” or “the

Borrower”) is the flagship company of Ashima Group. It is engaged in the business of

cotton fabric manufacturing. The Company's equity shares are listed on the Bombay
Stock Exchange Limited and the National Stock Exchange of India Limited. The
Company has applied for dellstlng of its eqmty shares from the Ahmedabad Stock
Exchange Limited.

The Company ventured into 100% coftton textiles manufacturing during the year 1992
when it started production at its Kadi factory. Later on, it acquired manufacturing
facilities of a textile unit and moved into the Texcellence Complex in Ahmedabad
where it started manufacturing of Denim products from the year 1994-95 and Yam-
dyed shirting products from the year 1996-97.

In the year 1998-99, the company decided to expand its manufacturing facilities.

Considering its low debt equity ratio and overall interest of shareholders, the
Company raised significant amount of funds through various debt mstruments /

borrowings. _
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The Company was doing well till the year 1999-2000, however it started facing
financial problems from the year 2000-01 when it reported first-ever loss. The
Company was confronted with falling prices and increasing manufacturing costs. The
changed supply and demand structure in the industry worldwide intensified price
competition and as a result there was steep fall in company’s realization. During this
period, the Company had entered into collaboration with Cone Mills, USA, the largest
Denim manufacturing company worldwide at that time, who was to market the
products of the company globally. However, Cone Mills later on went into liquidation
which severely impacted the marketing capabilities of the Company. There were
many other macro-economic factors that went against it during this period and
continued to hamper the operations thereafter.

The Company could not come out of these problemé thereafter and hence could not
make payment of interest and repayment of principal amounts to various lenders
from the year 2001-02.

Since the year 2001 till date, the company made extensive efforts to solve the

problems which are briefly mentioned below:

a. The company appointed KSA Technopak in the year 2001 for improving Ashima's
' competitiveness and evaluating options for group restructurmg

b. In the year 2002, the company appointed KPMG for carrying out Operations

Review and suggesting measures for improvement in operational performance.

¢.. in the year 2003, the company appointed KSA Technopak to carry out Market
Research and Due Diligence and suggesting modifications and/or amendments
to maximize the profitability.

d. In the year 2004, the company offered a restructuring proposal to the Ienders
through Corporate Debt Restructuring (CDR) mechanism. However, in spite of
best intentions of the company and most other lenders, CDR did not take up the
restructuring proposal of the Company on board on account of some technical
reasons. Hence the matter could not move forward.

At this juncture, many of the secured lenders transferred thelr debt portfolic in
favor of Asset Reconstruction Company (India} Limited (*“ARCIL"}.

e. Thereafter, as an alternative solution, the Company decided to move forward by
way of a Scheme of Arrangement u/s 391 of the Companies Act, a draft of which
was circulated to the lenders and agreed upon. The Company, therefore,
prepared a Scheme of Compromise and Arrangement containing similar terms
and conditions as were agreed for the CDR mechanism and submitted the same
u/s 391 of the Companies Act, 1956 with the Honorable High Court of Gujarat in
2005. However, at that point of time, the working capital lenders who had already
agreed for such a scheme under the CDR mechanism decided not to support the
scheme put up before the High Court of Gujarat. As a result, the restructuring
process could not move forward. Immediately thereafter, many of the working .
capital lenders transferred their financial assistance in favor of ARCIL.

f. Since the matter was not getting resolved in any manner, the Company decided
to avail services of some specialized agencies in this field for the said purpose.
Accordingly, in the year 2006 the company appoirited Kotak Mahindra Bank —
Corporate Advisery Group to assist the company in the restructuring process, to
advise upon comprehensive scheme and also to search for a financial and/or
strategic partner in order to bring about resclution. Kotak Bank worked on the
assignment vigorously for more than 2 years, worked closely with ARCIL who is
one of the major lenders and also initiated dialogues with many prospective
investors. However their efforts also could not bring about any posmve
developments.
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g. During these years, the company also approached various strategic and financial
investors through various sources. However, the responses from these investors
were lackluster on account of overall market situation, outlook of textile industry
and the status of the plant and machinery of the company which were ageing.

h. The company also put very sincere efforts to get the resolution of the problem on
its own by trying to work with the lenders for debt restructuring. it worked very
closely with its Secured Creditors since 2006 and submitted a number of
alternative debt settlement proposals in order to reach a solution. Initial proposals
were in the nature of traditional re-schedulement of loan repayments. However,
over a period of time with ageing plant and machinery, it became obvious that a
debt restructuring stretched over a longer period of time cannot be sustainable
and hence a One-Time-Settlement of the debt was the only feasible option.

Accordingly, the company started discussing with most of its Secured Creditors for a
settlement and recently majority of lenders of the Company have also shown their
willingness to settle their Outstanding Secured Debts. However, the Company needs
to arrange for substantial funds for the debt settlement to be closed with the Secured
Creditors.

The financial snapshot of the Compahy for the last 5 years is given below:

: : .« /(Rs.in lacs):
Particulars 31-Mar-10| 31-Mar-11| 31-Mar-12| 31-Mar-13| 31-Mar-14
Share Capital 5387 5387 5387 5387 5387
Reserves and Surplus 21,343 | 20,792 | {28,403)] (29, 799) (31 091)
Profit and Loss account (AT 9?2) (48,001)] - .
Loan funds 47074 | 47070| 47,057| 46 811W 46809
Current Liabilities and Provisions 2,940 2,953 2,552 4 227 4 428
LIABILITIES 28,771 | 28,200 26,592 26,627 25,532
Fixed Assets 21345| 19867| 18586( 17369| 16,164
Investments % I (I B B -
Inventories 3541| 5144| 4254 5752| 58659
Trade Receivables 20501 - 1,780 2,340 2195 2349
Cash and cash equivalents 774 642 673 499 820
Other assets ) 838 646 73 s12| 740
Mscellaneous Expenditure 223 120 - - 1 -
ASSETS 28,771 | 28,200 26,592 26,627 25,532
Net-worth (21468)] (21.943)] (23017 (24412)] (25,705)

As can be seen from the above table, the company is in a very delicate financial
health on account of huge losses for last many years. The Company had lost its
entire net worth in the year 2004 and continues to be a Sick Industrial Company as
defined under section 3(1)(0) of The Sick Industrial Companies (Special Provisions)
Act, 1985 (“SICA”) till date. However, with the advent of the The Securitisation And
Reconstruction of Financial Assets And Enforcement of Security Interest Act, 2002
(“SARFAESI Act”) and action by certain secured lenders by transferring the financial
assistance in favour of an asset reconstruction company, the Company was
prohibited from filing reference under section 15 of SICA to Board for Industrial and
Financial Reconstruction (BIFR) in view of second proviso to section 15(1) of SICA
which says that “...no reference shalf be made to the BIFR after the commencement
of SARFAES! Act 2002, where financial assets have been acquired by any
securitization company or reconstruction company under sub-section (1) of section 5
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of that Act’. The Company is saddled with aged and obsolete plant & machinery and
a very large workforce of more than 2700 people including those of a closely-
interlinked group company Ashima Dyecot Limited. Company does not have any
working capital facilities from any bank and hence faces severe limitations in terms of
maintaining required level of inventory or extending hormal credit facilities demanded
by the customers. Still, the company’s management is making best efforts on the
operational front in all the directions by working in a highly disciplined fashion. It is
fulfiling all its obligations towards the workers, employees, vendors and the
customers without defauiting on any of its statutory liabilities and also contributes to -
the exchequer in terms of indirect taxes like service tax, VAT, excise/custom duties
and such other levies. A huge number of small and medium enterprises as well as
the families of 2700+ workforce get supported by an operational enterprise like
Ashima.

The Company is at a crucial juncture currently where it needs huge funds to settle
the lenders, for capital expenditure to carry out urgent replacement of old plant and
machinery and working capital requirements in order to keep the operations afloat.

- With the current financial position of the Company where the capital is already

eroded long back and the net worth is highly negative, there is very little scope of any
institutional, public or private funding. Company's plant and machinery are quite old
and obsolete and is not capable of generating resources to service any new debts.
The current requirement of funds is for the purpose of debt settlement which will then
facilitate fresh bank / institutional funding for capex and working capital requirements.
At the same time, if the Company is not able to settle the debt with its secured
creditors, its consequences would be far damaging for all the stakeholders of the
Company.

Accordingly, the Company is proposing this scheme of Financial Reconstruction of
the Company through re-structuring of preference capital and substantial infusion of
equity capital by the shareholders which will enable a compromise and arrangement
with its Secured Creditors (as defined hereinafter) for settlement of their Outstanding
Secured Debts and / or variation of the terms and conditions applicable to their dues.
The Scheme will enable the business of the Company to be carried on effectiveiy by
providing for the settlement of outstanding dues to its secured creditors in a just, fair
and equitable manner, which would otherwise not be possible without the sanction of
this Scheme.

The Company requires funds of about Rs. 200 crores for the restructuring proposal

and the same shall be raised in the following manner:

a. The Promoters have been meeting funding requirements since the Cut-Off Date
by bringing in loans which shall be for an aggregate amount of about Rs. 85
Crores.

b. About Rs. 80 crores by way of issue and allotment of 8 crore New Equity Shares

- of Rs.10 each to all shareholders of the Company in the proportion of their
shareholding i.e. each shareholder will be given an option to -subscribe to 24
New Equity shares of Rs. 10 each for every 10 equity shares held in the
Company on the Record date. The actual amount of allotment may be
marginally higher due to ratio of entitlement to existing shares being in round
numbers. The New Equity shares not subscribed to by Public Shareholders shall
be allotted to the Promoters. The funds infused by the Promoters as loans under
(a) above shall be adjusted against the subscription moneys payable by the
Promoters for the New Equity Shares.
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¢. About Rs. 35 crores to be raised by Ashima through realization of its current and
fixed assets, subject to no-objection received from Secured Creditors in case of
disposal of any fixed asset which is charged/ mortgaged.

“d. The balance amount, if any, will be raised by the Company by way of

borrowings.

Parts of the Scheme

Part | — Definitions and Share Capital

Part Hl — Proposed Arrangement for Compromise with Secured Creditors

Part 11l — Reconstruction of the Company

¢ Part lllA — Offer to shareholders to subscribe to New Equity Shares of the
Company

¢ Part ilIB — Re-organisation of Preference Share Capital

Part |V — General Terms and Conditions of Settlement

PART — |
DEFINITIONS AND SHARE CAPITAL

Definitions
In the Scheme, unless inconsistent with the meaning or context, the following
expressions shall have the following meaning:

“Act” means the Companies Act, 1956 and the Companies Act, 2013, as applicable,
and rules and regulations made there under and shall include any statutory
modifications, amendments or re-enactment thereof for the time being in force. It is
being clarified that as on the date of approval of this Scheme by the Board of
Directors of Ashima, provisions of Sections 391 to 394 read with provisions of
Sections 100 to 103 of the Companies Act, 1956 continue to be in force with the
corresponding provisions of the Companies Act, 2013 not having been notified and
provisions of Section 52 of the Companies Act, 2013. Accordingly, references in this
Scheme to provisions of the Act are reference to the particular provisions of the
Companies Act, 1956. Upon such provisions standing re-enacted by enforcement of
provisions of the Companies Act, 2013, such reference shall, unless a different
intention appears, be construed as reference to the provisions so re-enacted; '

“Ashima” or “the Company” or “the Borrower” means Ashima Limited, a
Company incorporated under the Companies Act, 1956 and having its registered
office at Texcellence Complex, Khokhara, Mehmedabad, Ahmedabad — 380 021; '

“Board of Directors” meéns the Board of Directors of Ashima as in existence from
time to time and as the context may require and includes a committee thereof;

“Cut-Off Date” means Aprii 1, 2014, the date as on which the amount of
Outstanding Secured Debts or the Outstanding Principal Secured Debts, as per the
books of the Company, of Secured Creditors is being settled pursuant to this
Scheme;

“Effective Date” means the date on which the certified copy of the Order of the High
Court of Gujarat at Ahmedabad, or any other appropriate authority under Sections
391 to 394 read with Sections 100 to 103 of the Act and Section 52 of the Companies
Act, 2013 sanctioning the Scheme, is filed with the Registrar of Companies, Gujarat;
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“New Equity Shares” means about 8,00,00,000 (Eight crores) equity shares of Rs.
10 (Rupees ten) each proposed to be issued for cash at par to the equity
shareholders pursuant to this Scheme or such marginally higher number of equity
shares as may be issued due to ratio of entitlement to existing shares being in round
numbers;

“High Court” or “Court” means the High Court of Gujarat at Ahmedabad and shall
include National Company Law Tribunal, if and when made operational;

“Offer Form” shall have the same meaning as ascribed to the term in Clause 5:14 of
this Scheme;

“Offer Notice” sent to the registered shareholders shall have the same meaning as
ascribed to the term in Clause 5.14 of this Scheme;

“Qutstanding Secured Debts” means the aggregate of the amounts payable by the
Company to its Secured Creditor(s) on account of Outstanding Principal Secured
Debts, interest, penal interest, liquidated damages, penalties, costs, charges,
expenses, whether accrued or due, and any other form of debits in the books of
Secured Creditor against the Company;

“Qutstanding Principal Secured Debts” means the aggregate of the principal
component of the Outstanding Secured Debts plus that portion of accrued interest on
such principal component which has been converted into term loan (i.e. Funded
Interest Térm Loan), if any with the consent of the respective lenders payable by the
Company to its Secured Creditor(s), as per the books of accounts of the Company;

““Public Shareholders” means shareholders of the Company other than promoter

shareholders;

“‘Record Date’ means such date to be fixed by the Board of Directors of Ashima for
the purposes of determining the Public Shareholders of Ashima to whom New Equity
Shares would be offered in accordance with this Scheme; .

“Secured Creditor(s)” specifically listed in Annexure | to this Scheme means the

financial institutions / bodies, banks, asset reconstruction companies and other

entities and their assigns, which have provided financial assistance to the Company

from time to time by way of secured loans, either by way of term loans, working

capital loans or subscription to debentures, and holding charge / mortgage on current

assets, movable and / or immovable properties of the Company and include the

assignees of such banks / institutions or entities, whether such assignment has taken

ptace prior or subsequent to the Cut Off Date, and includes Successor Secured
Creditors as defined hereinafter;

“Successor Secured Creditor(s)’ means an entity or entities, which pursuant to any
restructuring like merger, demerger or reconstruction carried out or in any other
manner become Secured Creditor in Ashima,. such entity shall be termed as a
Successor Secured Creditor and in that case the name and other details of such
Successor Secured Creditor shall be deemed to be added or substituted, as the case
may be, in Annexure | of this Scheme;

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of Arrangement
involving Compromise and Reconstruction in its present form submitted to the High
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Court or any other appropriate authority or WIth any modification(s) made under
Clause 10.11 of this Scheme.

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

Reference to clauses, recitals and schedules, unless otherwise provided, are to
clauses, recitals and schedules of and to this Scheme.

The singular shall include the plural and vice versa.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or
imposed or directed by the High Court or any other appropriate authority shall be
operative and effective from the Effective Date.

Any reference in this Scheme to “upon the Scheme becoming effective” or -
“‘effectiveness of the Scheme” or “upon the coming into effect of the Scheme” shall
mean the Effective Date. -

SHARE CAPITAL
The share capital of the Company as on October 31, 2014 is as under:

Particulars - | Amount (Rs. in Crs.)
Authorized Capital
125,000,000 Equity shares of Rs. 10/- _ 125.00
2,500,000 Preference shares of Rs. 100/- 25.00
Total 150.00
Issued Capital
34,073,360 Equity shares of Rs. 10/- ~ . 34.07
450,000 13% Redeemable Cumulative Preference '
Shares of Rs. 100 each fully paid 4.50
1,600,000 11% Redeemable Cumulative . Preference
Shares of Rs. 100 each fully paid 16.00
: Total | . 54.57
Subscribed and Paid-up Capital _
33,368,787 Equity shares of Rs. 10/- ' 33.37
450,000 13% Redeemable Cumulative Preference _
Shares of Rs. 100 each fully paid 4.50
1,600,000 11% Redeemable Cumulative Preference
Shares of Rs. 100 each fully paid ' 16.00
' Total | - 53.87

Subsequént- to the above date and {ill the date of the Scheme being approved by the
Board of Directors of the Company, there is no change in authorized, issued,
subscribed and paid-up equity capital of the Company.

) T
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PART -1l

PROPOSED ARRANGEMENT FOR COMPROMISE WITH SECURED CREDITORS -

SETTLEMENT OPTIONS '

The arrangement and compromise proposed by the Company under this Scheme is

with its Secured Creditors only. This Scheme provides for full and final settlement of
the entire Outstanding Secured Debts of the Secured Creditors by way of payment
towards the Outstanding Principal Secured Debts as per the provisions of the

Scheme. As part of the Scheme, the Company will offer three different options as

specified hereinafter to settle the Outstanding Secured Debts of the Secured

Creditors. The Secured Creditors can select any one of the said three options, failing

which their Qutstanding Secured Debts will be settled first as per Option Il subject to

the limit of Rs. 5 crores (Rupees five crores only) and balance Qutstanding Secured
Debts, if any, as per Option II.

" OPTION | — CASH, DEFERRED PAYMENT AND EQUITY SHARES

The Secured Creditors exercising Option | shall be entitled to the following:

A one-time settlement amount equivalent to 42.584% (Forty Two point Five Hundred
Eighty Four per cent) of the Outstanding Principal Secured Debts of the Secured
Creditors as per Annexure | as on Cut-off Date ae 1% April 2014 shall be settied in
the following manner:

= Cash - Against 32.805% of Outstanding Principal Secured Debts, the Companx
shall make payment by way of cash on Scheme becoming effective or before 30
September 2015, whichevet is earlier;

= Deferred Payment — Against 3.872% of the OQutstanding Principal Secured
Debts, the Company shall make payment by way of cash on or before 31% March
2017;

» Issue of Equity Shares — Against 5.807% of the Qutstanding Principal Secured
Debts, the Company shall issue and allot its fully paid up equity shares of Rs.10
each at par, after the Record Date, to the Secured Creditors, by way of
conversion of secured debt.

Assuming all the Secured Creditors opt for settliement under Option 1 as above,
the equity shares to be issued under the said option would be approximately
Rs.25.65 crores (Rupees Twenty five crores sixty five lacs).

The balance of Qutstanding Secured Debts together with outstanding interest,
penalty and other charges, etc. whether provided or not in the books of the Company
shall be regarded as waived.

The cash and the deferred payments made as per Clause 4.2.1 above shall be paid
by the Company to the Secured Creditors subject to applicable taxes, if any, in
accordance with the provisions of law as in force on the date of payment of each
such instaliment.
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In case there is a delay in payment of cash component as per Clause 4.2.1 above
beyond 1% April 2015, the Company shall be liable to pay quarterly interest at the rate
of 15% (fifteen per cent) per annum from the first day following 1* April 2015 till the
final due date of payment i.e. September 30, 2015.

In case of deferred payment as per Clause 4.2.1 above, the Company shall also be
liable to pay quarterly interest at the rate of 15% (fifteen per cent) per annum from
the first day following 1st April 2015 till the date of actual payment.

The equity shares to be issued to the Secured Creditors as above shall be subject to
the Memorandum and Articles of Association of the Company and shall rank pari
passu with the equity shares of the Company in all respects including dividends
(subject to the provisions of Section 123 of the Companies Act, 2013 and applicable
Rules and Regulations framed there under) for the purpose of any dividend declared
after the Scheme becomes effective.

The Company shall take necessary steps to increase or alter or re-classify, (if
necessary), s Authorized Share Capital suitably fo enable it to issue and allot the
equity shares required to be issued and allotted by it under Clause 4.2.1 of this
Scheme. :

The Board of Directors of Ashima shall, if and to the extent required, apply for and
obtain any approvals from concerned Government / Regulatory authorities and
undertake necessary compliance for the issue and allotment of equity shares to the
shareholders of Ashima pursuant to Clause 4.2.1 of the Scheme.

Approval of this Scheme by the shareholders of the Company shall be deemed to be
the due compliance of the provisions of Section 62 of the Companies Act, 2013 and
Rules and Regulations framed there under, and the other relevant and applicable
provisions of the Act or other applicable regulations for the issue and allotment of
equity shares by the Company, as provided in this Scheme.

The approval of this Scheme by the shareholders of the Company under Sections
391 to 394 read with Sections 100 to 103 of the Act and Section 52 of the Companies

Act, 2013 shall be deemed to have the approval under the applicable provisions

including Sections 13 and 14 of the Companies Act, 2013 and the relevant provisions
in the Articles of Association of the Company and any other consents and approvals
required in this regard. The equity shares shall be issued in dematerialized form in to
the demat account, particulars of which are to be intimated by the Secured Creditors
to Ashima and / or its Registrar before the Record Date. The ‘Secured Creditors who
fail to provide such details shall be issued the equity shares in physical form.

4.2.10 The equity shares fo be issued to the Secured Creditors pursuant to Clause 4.2.1 of

this Scheme will be listed and/or admitted to trading on all the Stock Exchanges on
which shares of Ashima are listed on the Effective Date. The Company shall enter
into such arrangements and give such confirmations and / or undertakings as may be
necessary in accordance with the applicable laws or regulations for complying with
the formalities of the said stock exchanges. All equity shares allotted pursuant to the
Scheme shall remain frozen in the depositories system till listing and trading
permission is given by the designated Stock Exchange(s).
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4.2.11 The equity shares to be issued to the Secured Creditors pursuant to Clause 4.2.1 of

" 4.3

431

4.3.2

4.4

4.41

442

this Scheme shall not be subject to write down until their disposal by the Secured

-~ Creditors.

OPTION ll — CASH AND DEFERRED PAYMENTS

The Secured Creditors exercising Option Il shall be entitled to the following:

A one-time settlement amount equivalent to 56.504% (Fifty Six point Five Hundred
Four percent) of the Outstanding Principal Secured Debts of the Secured Creditors
as per Annexure | as on the Cut-off Date i.e. 1% April 2014 shall be settled in the
following manner: :

= Cash — Against 14.004% of Outstanding Principal Secured Debts, the Company
shall make payment by way of cash on the Scheme becoming effective or before
September 30, 2015, whichever is earlier;

v Deferred Payment — Against 42.5% of the Outstanding Principal Secured Debts,
~ the Company shall make payment by way of cash over a period of fi ive years in5
(Five) installments as under:

' % of Outstanding
Date of Deferred Payments Principal Secured
{DP) on or before Debts
March 31, 2016 7.5%
_March 31,2017 | _ 75%
March 31, 2018 7.5%
March 31, 2018 _ 10.0%
March 31, 2020 ' 10.0%
Total DP 42.5%

The balance of Qutstanding Secured Debts together with outstanding interest,
penalty and other charges, etc. whether provided or not in the books of the Company '
shall be regarded as waived.

The cash and the deferred payments made as per Clause 4.3.1 above shall be paid
by the Company to the Secured Creditors subject to applicable taxes, if any in
accordance with the provisions of law as in force on the date of payment of each
such lnstallment

OPTION 1l - UPFRONT PAYMENT OF CASH

The Secured Creditors exerc;smg Option Il shall be entitled to the following:

A one-time settlement amount equivalent to 40% (Forty per cent) of the Qutstanding
Principal .Secured Debts of the Secured Creditors as per Annexure | as on the Cut-
Off Date i.e. 1% April 2014 shall be paid by the Company to the Secured Creditors on
the Scheme becoming effective or before September 30, 2015, whichever is earlier.

The total funds available under this Option would be limited to Rs. 5 crores (Rupees
Five crores only). However, if more debts are tendered under this option, the
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4.5.1

452

4.5.3

Company may attempt to raise more funds. Meanwhile, if total amount opted for
under this option exceeds the funds available, each Secured Creditor will be paid on
pro-rata ‘basis and the balance Outstanding Principal Secured Debts as per
Annexure | of such Secured Creditors will be settled as per Option Ii.

The balance of Outstanding Secured Debts together with outstanding interest,
penalty and other charges, etc. whether provided or not in the books of the Company
shall be regarded as waived. :

The casn payments made as per Clause 4.4.1 above shall be paid by the Company
to the Secured Creditors subject to applicable taxes, if any in accordance with the
provisions of law as in force on the date of payment of each such installment.

MODIFICATION / SATISFACTION OF CHARGE

Upon the Scheme becoming effective and consequent to payments being made by
the Company as per the settlement Options mentioned above by way of cash as
stipulated in Clause 4.2.1, 4.3.1 and 4.4.1, but excluding the deferred payments to be
made as per Option | and Option I, the charge or security held by the Secured
Creditors on the assets {movable and immovable) of the Company, more specifically
described in Annexure i of this Scheme and other collateral security (including
pledge of shares, if any), shall be deemed to be released, without any actor deed by
the Secured Creditors, subject to the following:
i. The Company shall make available an exclusive charge on assets worth 150% of
the amount of deferred payment for Option | and 133% of the amount of deferred
payment for Option il, in favor of the Secured Creditors.

ii. The value of the assets on which the charge is to be made available as provided
above, shall be assessed by a Registered Valuer, to be appointed by the
Company with the approval of the Secured Creditors.

On making available of an exclusive charge as stated above, the Secured Creditors
shall release and return original documents, if any, and instruct the relevant
institution holding the original title deeds to return the same to the Company for and
on behalf of the Secured Creditors. Further, the Company shall execute adequate
documents to create mortgage by way of deposit of title deeds to secure the amount
of deferred payment as specified in sub clause (i) hereinabove.

Upon payments being made by the Company by way of cash (but excluding the
Deferred Payments to be made as per Option | and Option Il) as stipulated in Clause
4.2.1, 4.3.1 and 4.4.1 and issuance of equity shares as stipulated in Clause 4.2.1,

» the amount of personal guarantee given by the promoter of the Company in
respect of Outstanding Secured Debts shall be reduced and shall be available
only to the extent of deferred payment (including interest thereon) and the
-corporate guarantee given by the Company will continue; and

» the Secured Creditors shall take necessary and effective steps to remove the
name of the Company and/or Guarantor and any of its directors from the list of
Wiliful Defaulters, if any.

In addition to the above, upon the payment by the Company of the Deferred
Payments to be made as per Option | and Il shall be in full and final settlement of
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45.5

456

Outstanding Secured Debts of the Secured Creditors and the Secured Creditors

shalk

» no longer have claim over the assets on which they have an excluswe charge as
specified in Clause 4.5.1 and shall fite satisfaction of charge in respect of the said
assets;

¢ Issue a “No Dues’ certificate; and
Release and refurn criginal documents, if any, and instruct the relevant insfitution
holding the original title deeds to return the same to the Company for and on
behalf of the Secured Creditors.

Upon fuII payment of the Deferred Payments by the Company as mentioned above in
Clause 4.2.1 and 4.3.1, the obligation of the Company / Guarantor in respect of such
Deferred Payments shall be considered to be fulfiled and discharged and the _
personal guarantee given by the Promoter of the Company shall stand entirely
termlnated

The Company shall execute such writings or conﬁrmatlons as may be necessary, to
the satisfaction of the Secured Creditors, and file such forms and documents as may
be required with regulatory authorities to give éffect to part release of charge as
mentioned in Clause 4.5.1 and 4.5.3 above. If any information, documents, writing or
confirmations from Secured Creditors are required to give effect to the said clause,
the Secured Creditors shall extend full cooperation to the Company.

For the purpose of settlement of the Qutstanding Secured Debts of all the Secured
Creditors and release of their charge on the movable and immovable assets of the
Company as mentioned aforesaid, consent of Secured Creditors having more than
75% (seventy five percent) majority in value terms shall be considered as the
consent of all the Secured Creditors.

N

| PART - Il
RECONSTRUCTION OF COMPANY
PART - 1lIA

ISSUE OF NEW EQUITY SHARES TO THE EQUITY SHAREHOLDERS OF THE
COMPANY

Issue of New Equity Shares to the equity shareholders
Upon coming into effect of the Scheme, without any further application or deed, in
order fo raise financial resources for making payments to the Secured Creditors as
per various Options given in this Scheme for the purpose of securing a Settlement
with all the Secured Creditors of the Company, the Company shall issue and allot
about 8,00,00,000 New Equity Shares of Rs. 10/- each at par to its equity
shareholders in following manner:

a) All its Public Shareholders or their respective heirs, executors, administrators or
other legal representatives or the successors-in-title, as the case may be, whose
names appear in the register of members of the Company as on the Record Date
shall be given an option to subscribe to the New Equity Shares of the Company
for cash at par as per the following Share Entitlement Ratio:

Page 12 of 25

W%
% | anmedabad) o)




52

5.3

54

5.5

56

- 57

5.8

New Equify Shares

“24 (Twenty Four} Equity Shares of the face value of INR 10/- each of Ashima, for '

cash, credited as fully paid-up, shall be issued and allotted for every 10 (Ten)
Equity Share of the face value of INR 10/~ éach held in Ashima (“Share
Entilement Ratio”)".

b) Promoters shall be allotted the balance shares (i.e. the proposed issue size of
about 8 crores New Equity Shares of Rs. 10/- each, less the New Equity Shares
subscribed by the Public Sharehoiders) by the Company. In such a case, the
monies aiready brought in by the Promoters in the Company for the settlement of
Secured Creditors under the Scheme towards equity / loans on or after the Cut-

Off date shall be adjusted against the sums payable on subscription to New

Equity Shares.

Payment terms

The Publi¢c Shareholders shall be required to pay the entire amount pertaining to New

Equity Shares at the time of subscription to such New Equity Shares.

If any fraction arises pursuant to above Share Entitlement Ratio, the same shall be
rounded off to the nearest integer.

The New Equity Shares to be issued to the equity shareholders as above shall be
subject to the Memorandum and Articles of Association of the Company. The New
Equity Shares to be issued shall rank pari passu with the existing equity shares of the
Company in all respects including dividends (subject to the provisions of Section 123

- of the Companies Act, 2013 and applicable Rules and Regulations framed there

under) fo_r the purpose of any dividend declared after the Scheme becomes effective.

The Company shall take necessary steps to increase or alter or re-classify, (if

necessary), its Authorized Share Capital suitably to enable it to issue and allot the
additional New Equity Shares required to be issued and aflotted by it under Clause
5.1 of this Scheme.

" The Board of Directors of Ashima shall, if and to the extent required, shall undertake

necessary compliance for the issue and allotment of equity shares to the
shareholders of Ashima pursuant to Clause 5.1 of the Scheme.

Approval of this Scheme by the shareholders of the Company shall be deemed to be
the due compliance of the provisions of Section 82 of the Companies Act, 2013 and
Rules and Regulations framed there under, and the other relevant and applicable
provisions of the Act or other applicable regulations for the issue and allotment of
equity shares by the Company, as provided in this Scheme,

The approval of this Scheme by the shareholders of the Company under Sections
391 to 394 read with Sections 100 to 103 of the Act and Section 52 of the Companies
Act, 2013 shall be deemed to have the approval under the applicable provisions
including Sections 13 and 14 of the Companies Act, 2013 and the relevant provisions
in the Articles of Association of the Company and any other consents and approvals
required in this regard.
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59

5.10

511

5.12

5.13

514

The New Equity Shares shall be issued in dematerialized form to those shareholders
who hoid shares of Ashima in dematerialized form, in to the demat account in which

Ashima shares are held or such other account as is intimated by the shareholders to
Ashima and / or its Registrar before the Record Date. All those shareholders who
hold shares of Ashima in physical form shall also have the option to receive the New
Equity Shares, as the case may be, in dematerialized form provided the details of
their account with the Depository Participant are intimated in writing to Ashima and /
or its Registrar before the Record Date. The shareholders who fail to provide such
details shall be issued New Equity Shares in physical form.

The New Equity Shares to be issued to the members of the Company pursuant to
Clause 5.1 of this Scheme will be listed and/or admitted to trading on all the Stock
Exchangés on which shares of Ashima are listed on the Effective Date. The
Company shall enter into such arrangements and give such confirmations and / or
undertakings as may be necessary in accordance with the applicable laws or
regulations for complying with the formalities of the said stock exchanges. The New
Equity Shares allotted pursuant to the Scheme shall remain frozen in the depositories
system till fisting and trading permlssmn is given by the designated Stock
Exchange(s).

In the event of there being any pending share transfer, whether lodged or
outstanding, of any shareholder of Ashima, the Board of Directors or any committee
thereof of Ashima shall be empowered even subsequent to the Effective Date, to
effectuate such transfer as if such changes in the registered holder were operative

. from the Effective Date, in order to remove any difficulties arising on account of the .

transfer of shares after the Scheme becomes effective.

The New Equity Shares to be issued by Ashima to the members of Ashima pursuant
to Clause 5.1 of this Scheme, in respect of any shares held in Ashima which are held
in abeyance under the provisions of Section 126 of the Companies Act, 2013 or
otherwise, pending allotment or settlement of dispute, by order of court or otherwuse
be held in abeyance by Ashima.

For the purpose of managmg and facilitating the issue of New Equity Shares, the
Company may appoint one or more intermediaries.

Within 7 (Seven) Business Days from the Record Date, the Company and / or the
Registrar shall send or cause to be sent to each of the Public Shareholder whose
name appears as the registered shareholder as on the Record Date, by registered
post at the address supplied by such Public Shareholder for giving of notices, an
Offer Notice informing such Public Shareholder that this Scheme has come into
effect and intimating humber of shares he or she is entitled to subscribe based on the
Share Entitlement Ratio. The Offer Notice shall include an Offer Form which will
mention the number of shares the Public Shareholder is entitled to subscribe based
on the Share Entitlement Ratio.

)

4 Ah"nedabad (vl
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6.2

6.3

64

6.5

6.6

.. PART - lIB
RE-ORGANISATION OF PREFERENCE SHARE CAPITAL

Re-organisation of Preference Share Capital

Upon coming into effect of the Scheme, without any further application or deed, the
Company shall issue and allot fully paid up new redeemable preference shares to the
existing preference shareholders of the Company or to their respective heirs,
executors, administrators or other legal representatives or the successors-in-title, as
the case may be, whose names appear in the register of members of the Company
as on the Effective Date in the following proportion:

Redeemable Freference shares

“1 (One) 1% Redeemable Non Cumulative Preference Share of the face value of
Rs.100/- each of the Company, credited as fully paid-up, shall be issued and allotted
for every 1 (One) 13% Redeemable Cumulatwe Preference Share of the face value
of Rs.100/- each; and

“1 {One) 1% Redeemable Non Cumulative Preference Share of the face value of
Rs.100/- each of the Company, credited as fully paid-up, shall be issued and allotted
for every 1 (One) 11% Redeemable Cumulative Preference Share of the face value
of Rs.100/- each

The Terms and Conditions of Redeemable Preference Shares are given in Annexure
‘M.

Upon the Redeemable Preference Shares being issued and allotted to the
preference shareholders of the Company, the old preference shares held by the
shareholders of the Company, whether in the physical form or in the dematerialized
form, shall be deemed to have been automatically cancelled and be of no effect, and
arrears of dividend shall be considered as waived in full, without any further act, deed
or instruritent,

The Redeemable Preference Shares to be issued to the shareholders of the
Company as above shall be subject to the Memorandum and Articles of Association
of the Company.

The Company shall, if and to the extent required, apply for and obtain any approvals
from concerned regulatory authorities for the issue and allotment of Redeemable
Preference Shares to the shareholders of the Company under Clause 6.1 of the
Scheme.

The Redeemable Preference Shares shall be issued by the Company in physical
form to the preference shareholders of the Company. One redeemable preference
share certificate shall be issued by the Company in respect of all the Preference
Shares, to be allotted by the Company to such eligible shareholder.

The Company shall take necessary stéps to increase or alter or re-classify, (if
necessary), its Authorized Share Capital suitably to enable it to issue and allot the
Preference Shares required to be issued and allotted by it under Clause 6.1 of this
Scheme.
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6.7

6.8

7.1

7.2

7.3

7.4

Approval of this Scheme by the shareholders of the Company shall be deemed to be
the due compliance of the provisions of Section 62, Section 55 of the Companies Act, -
2013 and the other relevant and applicable provisions of the Act or other applicable
guidelines for the issue and allotment of preference shares by the Company to its
shareholders, as provided in this Scheme.

The approval of this Scheme by the shareholders of the Company under Sections
391 to 394 read with Sections 100 to 103 of the Act and Section 52 of the Companies
Act ,2013 shall be deemed to have the approval under the applicable provisions
including Sections 13 and 14 of the Companies Act, 2013 and the relevant provisions
in the Articles of Association of the Company and any other consents and approvals
required in this regard. .

PART -
GENERAL TERMS AND CONDITIONS OF SETTLEMENT

Accounting Treatment in the books of the Company:

Upon the Scheme becoming effective, the surplus, being the difference between the
amount of Qutstanding Principal Secured Debts as per books of the Company and
the amount for which the Outstanding Principal Secured Debts being settled as per

the provisions of the Scheme, shall be transferred to Business Reconstruction

Reserve Account;

The credit balances in the Business Reconstruction Reserve Account created as
above, Securities Premium Account, Debenture Redemption Reserve Account (to the
extent the same corresponds to the debenture liability which is redeemed or settled
prior or pursuant to the Scheme), Capital Reserve Account and Reconstruction
Reserve Account of the Company will be utilized to adjust the net difference arising
on account of restatement of certain assets and liabilities of the Company in order to
reflect their fair values, as may be decided by the Board of Directors of the Company,
and balance in the said reserves, if any, shall be adjusted to set-off the accumulated
debit balance in the Profit and Loss account of the Company as on the last day of the
calendar quarter immediately preceding the Effective Date.

To the extent the balance in Securities Premium Account, Debenture Redemption
Reserve Account, Capital Reserve Account and Reconstruction Reserve Account are
utilized as per Clause 7.2 above, there shall be reduction of Securities Premium
Account, Debenture Redemption Reserve Account, Capital Reserve Account and
Reconstruction Reserve Account, which shall be effected as an integral part of the
Scheme itself in accordance with the provisions of Sections 100 to 103 of the Act and

Sections 52 and 55 of the Companies Act, 2013. However, as the same does not

involve either diminution of liability in respect of unpaid share capital or payment to
any shareholder of any paid-up share capital, the provisions of Section 101 of the Act
are not applicable. Therefore any order under Section 102 of the Act confirming the
reduction shall not be required and the Company will not be required to add the
words “And Reduced” as suffix to its name.

In an évent the Outstanding Secured Debts of the Company are to be re-instated in -
case of an Event of Default as stipulated in Clause 8 of the Scheme, then the
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8.1
8.2
8.3

8.4

difference between the amount of Outstanding Principal Secured Debts as of the
Cut-off Date as per books of the Company and the amount for which the Outstanding
Principal Secured Debts are being settled as per the provisions of the Scheme, after
making adjustments for repayment of Outstanding Principal Secured Debts as per
the provisions of the Scheme, shall be debited to Business Reconstruction Reserve
account created as above to the extent the same is available and the excess, if-any,
shall be debited to the profit and loss account.

Event of'DefauIt _

Subject to “force-majeure” events such as war, flood, earthquake, and/ or any such
act of God, etc., the following are the Events of Default:

'Non-payment of any amounts under any Option mentioned in this Scheme within a

period of 21 (twenty one) days from its respective due date;

Any default in issuance of equity shares to Secured Creditors under the applicable
Option;

Any impairment to the secured assets inciuding the additional security created to
secure Deferred Payment as discussed in Option | and |I; and

Failure to insure the secured assets.

Rights and Remedies

In the Event of Default committed by the Company, the following are the nghts and

Remedies that would be available to the Secured Creditors:

a. Cancel, suspend, reduce or modify, including withdrawal with retrospective effect,
all or any of the relief and concessions and / or amend or vary the terms and

~ conditions hereof;

b. Subject to applicable law, taking over the management control of the busmess
and possession of the assets of the Borrower;

¢. Subject to applicable law, enforcement of security interest including personal
guarantees; and '

d. Forfeit all monies paid- till then, if any, towards the outstanding dues of the
Borrower; and

e. Any other reliefs as provided by law.

In case of accurrence of any of the Event of Default as specified in Clause 8, the
settlement terms as envisaged herein would stand revoked and the original liabilities
relating of the Company shall stand reinstated and the monies received by Secured

* Creditors from the Company would be appropriated against the outstanding dues of

the respective Secured Creditors and all reliefs and concessions shpulated herein will
stand revoked with retrospective effect.

Further, the Secured Creditors would be at liberty to recover balance debt together

with accrued interest and other charges as per the terms contemplated in the original
loan agreements executed between the Company and Secured Creditors.
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10.1

10.2

10.3

104

10.5

106

10.7

However, the Secured Creditors in their sole discretion reserve the right to condone
any delay and in such case, the Secured Creditors shall have the right to recover
additional amount calculated at the rate of 25% (twenty five percent) per annum on
the amount of default for the period of delay. For avoidance of doubt, it is clarified
that this default interest of 25% (twenty five percent) p.a. shall be applicable on the
unpaid amounts from the day of expiry of the grace period of 21 (twenty one) days
until the date of actual payment _

General Terms and Conditions

The arrangement and compromise' being proposed by the Company under this
Scheme is subject to the following terms of settlement:

The settlement of dues of Secured Creditors by the Company in accordance with thel
provisions of this Scheme shall be deemed to be full and final settlement of the entire
Outstanding Secured Debts of all the Secured Creditors. :

The Secured Creditors would be required to consider this Scheme at the Court
Convened Meeting. At such meeting, all the Secured Creditors would also be
required to select one of the Options being offered under this Scheme to settle their
QOutstanding Secured Debts unless a written consent exercising any of the aforesaid
Option is provided by the Secured Creditor prior to the Court Convened Meeting.
Once the Secured Creditors have selected the Option, they shall not be entitled to
change or seek any revision in their Option selected.

Any cash payment made by the Company to any of the Secured Creditor after the
Cut Off Date or during the pendency of this Scheme, if any, such cash paid shall be
deemed to be paid as per the provisions of this Scheme towards the settlement of
the Outstanding Secured Debts and accordingly shall be adjusted agalnst settlement
dues of the Secured Creditors.

The monies brought in by the equity shareholders of the Company as per Clause 5
above, shall be first used to repay the cash component of the Outstanding Principal
Secured Debis as per Clause 4.2.1, 4.3.1 and 4.4.1 {excluding the Deferred
Payments) and thereafter be used to discharge the debts taken by the Company
from the promoter group companies and / or other lenders after the Cut Off Date or
during the pendency of this Scheme to repay the debts of Secured Creditors.

Upon fulfillment of its obligations by the Company as envisaged in this Scheme, the
Secured Creditors will release all their securities and collaterals including but not
limited to any charge and /or mortgage over current assets, movable / immovable
assets or other assets and properties of the Company, personal guarantees,
corporate guarantees and any other collaterals held by them in respect of the
Qutstanding Secured Debts.

It is expressly provided that upon the Scheme becoming effective, the Secured
Creditors shall not be entitled to seek any payment and / or compensation save and
except in accordance with the provisions of this Scheme.

All terms and conditions in respective loan agreements and other documents

including security documents shall continue to remain in full force and effect as if
those terms and conditions are incorporated herein, except as specifically modified
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10.8

10.9

10.10

10.11

10.12

10.13

herein. However, in case of any inconsistency or repugnancy, the terms and

conditions contained herein shall prevail subject to clauses hereof.

Upon the coming into effect of this Scheme, all legal or other proceedings, whether
civil or criminal, including before any statutory or quasi-judicial authority or tribunal,
by or against the Company, its directors, guarantors, officers or any cther person
arising due to, directly or indirectly, non-payment of dues by the Company relating to
any of the Secured Creditors, shall be terminated and the rights, obligations and
liabilities of the parties shall be governed by the terms of the Scheme. Secured
Creditors will take necessary and effective steps for the purpose.

The Company and Secured Creditors shall, if required to give formal effect to any
clause of this Scheme, enter into such agreements and / or documents as may be
necessary

The Company shall make necessary application before the Hor'bie ngh Court of
Gujarat at Ahmedabad for sanctioning this Scheme under Sections 391 to 394 read
with Sections 100 to 103 of the Act and other applicable provisions of the Act and
Section 52 of the Companies Act, 2013. All disputes and differences arising out of
the Scheme shall be subject to the jurisdiction of the Hon'ble ngh Court of Gujarat at
Ahmedabad only.

The Board of Directors of the Company, with the consent of the Secured Creditors,
Equity Shareholders and Preference Shareholders, as the case may be, may assent
from time to time on behalf of all persons concerned to any modifications/
amendments /additions to the Scheme, or which the High Court and/or any other
authorities under law may deem fit to approve of or impose and to resclve any
doubts, difficulties or questions that may arise for carrying out this Scheme and to do
and execute all acts, deeds, matters and thlngs necessary for bringing this Scheme
into effect. ‘

‘The Scheme is and shall be conditional upon and subject to:

i} The Scheme being approved by the requisite majority in number and seventy five
percent in value by Secured Creditors, Equity Shareholders and Preference
Shareholders present and voting at their respective court convened meetings, as

- required under section 391 of the Act.

i} The Scheme also being approved by public shareholders through postal ballot
and e-voting in terms of para 5.16(a) of SEBI circular no. CIR/CFD/DIL/5/2013
dated February 4, 2013 read with SEBI circular no. CIR/CFD/DIL/8/2013 dated
May 21, 2013.

i}y The reqwsﬂe consent, approval or permission of the Central Government or any
other statutory or regulatory authority, which by law may be necessary for the
implementation of this Scheme

iv} The sanction of the High Court under Sections 391 to 384 read with Sections 100
to 103 of the Act and Section 52 of the Companies Act, 2013 to the Scheme.

v} Certified copy of the Order of the High Court sanctioning the Scheme being filed
with the Registrar of Companles Gujarat.

In the event of any of the said sanctions and approvals referred to in Clause 10.12
not being obtained and/ or the Scheme not being sanctioned by the High Court of
Guijarat at Ahmedabad or such other competent authority , this Scheme shall stand
revoked, cancelled and be of no effect, save and except in respect of any act or deed
done prior thereto as is contemplated hereunder or as to any rights and/ or liabilities
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which might have arisen or accrued pursuant thereto and which -shall be governed

and be preserved or worked out as is specifically provided in the Scheme or as may
otherwise arise in law.

10.14 All costs, charges, taxes including duties, levies and all other expenses arising out of
or incurred in connection with and implementing this Scheme and matters incidental
~ thereto shall be borne by the Company.
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Annexure | - List of Secured Creditors and their Outstanding Principal Secured

Debt
Principal and FITL
Amount Y%age
. Rs. Lacs

ARCIL

Arcil-Ashima Ltd Trust {IDBI) 13,734

Arcil-CPS-002-1 Trust (1CICI) 2,083

Arcil-AL Trust (SBI) ' 4,070

Arcil-SBPS-013-1 Trust (SBS) C 1,424

Arcil-AL Il Trust (EXIM bank) 2,218

Arcil-CPS-015-| Trust (UBI} o 1,559

Arcil-AL Il Trust (BOB) 744

Sub-total ARCIL 25,832 58.48%
RARC ‘ ‘

Reliance ARC-AL Trust {IFCI) 11,875

Reliance ARC - ALPLUS Trust (IIBI) 3213 | - ‘

Sub-total RARC 15,088 34.15%|
Durham Spintex & Holdings Private Limited ) 3,229 7.31%
Arihant Sales 9 0.02%
Clotton Trading And Finance Private Limited 8 0.02%
Mizza Yarn And Investment Private Limited 11 0.02%
Total ' ‘ 44,175 100.00%

Note: Outstanding amounts shown above are as per the books of the Company and
may differ with those as per the Secured Creditors. in case of occurrence of any of
the Event of Default, the Secured Creditors will have the right to recover outstanding
amounts as per their records.
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Annexure Il - List of assets charged or mortgaged

1. Details of Inmovable Properties

(i) Description of Immovable Properties situated at Texcellence Complex, Nr. Anupam
Cinema, Khokhara Mehmedabad, Ahmedabad 380 008

A. All those pieces or parcels of leasehold non-agricultural land situate, lying and being

at Mithipur, Ahmedabad bearing Survey Nos.9 (part), 10 {part) and 11 (part) and 13
{part) of Mouje Mithipur of City Taluka in the Registration District and Sub District of
Ahmedabad and part of Final plot No.29 of Town Planning Scheme no.VII
admeasuring 31,484.77 Square Metres or thereabouts together with buildings and
structures standing thereon admeasurlng 15445 sq. mtrs. or thereabouts of Phase-ii
and bounded as follows:

On or towards the North by : F’roperty of Ahmedabad New Cotton Mills Ltd.

On or towards the South by : Land bearing Survey No. 11 (Part) & 13 (Part) :

On or towards the East by : Land bearing Survey No. 8, Nailia Road and
property of Bihari Mills

On or towards the West by . Land bearing Survey No. 28 & Corparation Road

together with all buildings and structures, erections and godowns thereon and the
plant and machinery attached to the earth or permanently fastened to anything
attached to the earth, both present and future.

. All those pieces or parcels of leasehold non-agricultural land situate, lying and being

at Mithipur, Ahmedabad bearing Survey Nos.9 (part), 10 (part) and 11 {part) and 13
{part) of Mouje Mithipur of City Taluka in the Registration District and Sub District of
Ahmedabad and part of Final plot No.29 of Town Planning Scheme no.Vil
admeasuring 10,628 Squdre Metres or thereabouts together with buildings and
structures standing thereon admeasuring 5431 sq. Mtrs. or thereabouts of Phase-|
and bounded as follows:

On or towards the North by : Property of Ahmedabad New Catton Mills Ltd.

On or towards the South by : Land bearing Survey No. 11 {Part) & 13 (Part)

On or towards the East by . Land bearing Survey No. 8, Nalia Road and
property of Bihari Mills

" On or towards the West by : Land bearing Survey No. 28 & Corporatiort Road

together with all buildings and structures, erections and godowns thereon and the
plant and machinery attached to the earth or permanently fastened to any thing
attached to the earth, both present and future.

. All those pieces or parcels of leasehold non-agricultural land situate, lying and being

at Mithipur, Ahmedabad bearing Survey Nos.8 (part), 9 (part), 10 (part), 11 (part), 12,
13 (part), 24 (part), 25 (part), 26 (part), 27 {Part) and 28 (part) of Mouje Mithipur of
City Taluka in the. Registration District and Sub District (Cdhav) of Ahmedabad and
Final plot No.29 of Town Planning Scheme no.VIl admeasuring collectively 84,770
Square Mirs. or thereabouts, and bounded as follows:

On or towards the North by : Land and Property of New Cotton Mills Ltd.

On or towards the South by : Municipal Road and Land of Nachmo Knitex
Limited ’

On or towards the East by : Nalia Road and Property of Ashima Dyecot

On or towards the West by : Corporation Road

together with all buildings and structures, erections and godowns thereon and the
plant and machinery attached to the earth or permanently fastened to any thing
attached to the earth, both present and future.
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D. Al those pieces or parcels of leasehold non-agricultural land situate, fying and being
at Mithipur, Ahmedabad bearing Survey Nos.10 (part), 11 (part}, and 28 (part) of
Mouje Mithipur of City Taluka in the Registration District and Sub District (Odhav) of
Ahmedabad and Final plot No.29 of Town Planning Scheme no.Vll admeasuring
collectively 12,031.50 Square Metres or thereabouts and bounded as follows :

On or towards the North by : Land and Property of New Cotton Mills Ltd.

On or towards the South by . Municipal Road and Land of Nachmo Knitex
Limited

OCn or towards the East by : Property of Spinfab Div. .

On or towards the West by : Corporation Road

together with all buildings and structures, erections and godowns thereon and the
plant and machinery attached to the earth or permanently fastened to any thing
attached to the earth, both present and future,

(if) Description of Immovable Properties situated at Ashima Complex, Kalol - Kadi
Highway, Village karannagar, Taluka Kadi, District, Mehsana, North Gujarat

A. All those pieces or parcels of freehold non-agricultural land situate, lying and being at
village Karannagar forming part of Survey Nos. 168 /Part of Mouje Karannagar of
Kadi Taluka in the Registration District Mehsana and Sub-District Kadi admeasuring-
4515.25 5q. Mtrs or thereabouts or thereabouts and bounded as follows:

On or towards the East by : Road and Land bearing Suivey No.168[P _
. On or towards the West by : Land bearing Survey No.166
On or towards the North by : Land bearing Survey No.168/P

On or towards the South by - Land bearing Survey No.168/P and 12.20 M. Road

logether with buildings and structures, erections and godowns thereon. and the plant
and machinery attached to the earth or permanently fastened to any thing attached to
the earth, both present and future.

8. All that piece or parcel of freehold non-agricultural land situate, lying and being at
village Karannagar bearing private plot no. A forming part of consolidated survey No.
176 of Mouje Karannagar of Kadi Taluka in the Registration District Mehsana and
Sub — District Kadi admeasuring 22,258.89 Sq. Mirs. or thereabouts together with
buildings and structures thereon having unflatered access and bounded as follows:

On or towards the East by : Land bearing Survey No.181 and 182 and 18 M.
Road

On or towards the West by : Land bearing Survey No.176 P, 179 and 170

On or towards the North by : Sim of Village Budasan

On or towards the South by : Land bearing Survey No.176 P and 12.20 M. Road

C. All that piece or parcel of frechold non-agricultural land situate, lying and being at
village Karannagar forming part of Suivey No.168 of Mouje Karannagar of Kadi
Taluka in the Registration District Mehsana and Sub-District Kadi admeasuring
5576.19 Sq. Mtrs or thereabouts and bounded as follows:

On or towards the East by : Land bearing Survey No.168 Part
Cn or towards the West by : Land bearing Survey No.166
On or towards the Norih by : Land bearing Survey No.168/P

On or towards the South by : Land bearing Survey No.157
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D. All that piece or parcel of freehold non-agricultural land situate, lying and being at
village Karannagar forming part of Survey No.168 Part Il of Mouje Karannagar of Kadi
Taluka in the Registration District Mehsana and Sub-District Kadi admeasunng 8522
$q. Mirs or thereabouts and bounded as follows :

On or towards the East by : Road and Land bearing Survey No.168 Part
On or towards the West by : Land bearing Survey No.168 part

On or towards the North by : Land bearing Survey No.169 part

On or towards the South by : Land bearing Survey No.171 and 168 part

together with all buildings and structures, erections and godowns thereon and the
plant and machinery attached to the earth or permanentfy fastened to any thing
attached to the earth, both present and future.

E. In respect of vacant land situated at Village Karannagar, Kadi Taluka, District
Mehsana and Sub-District Kadi bearing survey no. 155 admeasuring 15098 Sq.
Mtrs., survey no. 156 admeasuring 13524 Sq. Mirs., survey no. 157 admeasuring
4963 Sq. Mirs. together with buildings and structures erections and godowns thereon
and the plant and machinery attached to the earth or permanently fastened to any
thing attached to the earth, both present and future.

2. Details of immovable Property {Mumbeai)

All that pieces and parcels of Office Premises, bearing no. 201, along with parking space in
Tulsiani Chambers, 212, Nariman Point, Mumbai - 400021 in the State of Maharashtra, -

3 Detalls of Movable Properties

The whole of the movable propemes of the Company including its movable plant and
machinery, machinery spares, tools and accessories and other movables, both present and
future (save and except book debts) whether installed or not and whether now lying loose or
in cases or which are now lying or stored in or about or shall hereafter from time to time
during the continuance of the security of these presents be brought into or upon or be stored
or be in or about all the Company's factories, premises and go-downs or wherever else the
same may be or be held by any party to the order or disposition of the Company or in the
course of transit or orr high seas or on order, or delivery, howsoever and wheresoever in the
possessuon of the Comparty and either by way of substitution or addition.

4 Detalls of Current Assets

The whole of the current assets of the company namely, stocks of raw materials, stock in
process, semi finished goods, stores and spares not relating to plant and machinery
(consumables store and spares), Bills Receivables and books debts and all other movables,
both present and future whether now lying loose or in cases or which are now lying or stored
in or about or shall hereinafter from time to time during the continuance of the security of
these presents be brought in or be stored or be in or about of the Ashima'’s factory, premises
and godowns situated at Ashima Limited, Texcellence Complexs, Khokhara — Mehemdabad,
- Nr. Anupam Cinema, Ahmedabad :- 380008, Nachmo Company Premises, Kalidas Mill
Compound, Gomtipur, Ahmedabad and 1/B, Ashima Complex, Karnanagar, Tal. Kadi, Dist.
Mehsana (North Gujarat) in' the state of Gujarat or wherever else the same may be or be held
by any party to the borrower or in the course of transit or on high seas or on wheresover in
the possession of the Ashima and either by way of substitutions or addition provided that the
security as stated above will rank pari-passu amongst the said banks jointly and to each of
them severally for their facility sanctioned.
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Annexure 1l - Key Terms and Conditions for Issue of Preference Shares

Issuer Ashima Limited * _

Instrument 1% Non Convertible, Non Cumulative Redeemable Preference
Shares

Face value Rs. 100 per Preference Share issued _

Redemption To be redeemed at par at the end of 20 years from the date of
allotment

Early Ashima Limited will have an option to redeem the Preference

(F;ec:emption Shares at any time after the end of 12 months from the date of

ption

allotment (“Early Redemption Option”). If Ashima = Limited
exercises its Early Redemption Option, it will be liable to pay the
amount of the face value of the Preference Shares along with
dividend declared and unpéid, if any, up to the date on which it
exercises the Early Redemption Option ("Redemption Amount”).

In case Ashima Limited exercises the Early Redemption Qption,
its liability to the Preference Shareholders shall stand extinguished
from the date of dispatch of the cheques / pay order for the
Redemption Amount.
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