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IN THE HIGH COUR | OF JUDICA | URE Al BOMBAY
ORDINARY ORIGINAL CiVIL JURISDIG THON

COMPANY PETHTITON NO./787 OF 2008
CONNECTED Wi H
COMPANY APPLICATION NU.12/4 OF 2008

Verigold rine Jeweilery trivate Limiteag. LHeuuoners i ne First
Transleror Company

AND

GUMPANY PELHITTION NU. /s UF 2u0d
CONNEGIED Wi H
COMPANY APPLICATIUON N U.12/75 U 2UUB

L JCrealions Private Limited. .FPetiioner/i he secend’
~ transteror Lompany

in the tnatier ot the Companies ACt |
~of 19686
AND
In the matter ot Section 391 to 394 ot the
GCompanies Act, 1956

AND ‘
In the maner oi the Scheme vl
Amaiqamation ol Verigold  +rine
lrwasmblmeus Orivemd o ittt Aondd I 1
uuwunc;ny I 1ivales (SRR R SRV i dad — (v
Creaiions Frivale Limilted Wil

Henalssance Jewellery Lunned

Hemant Sethh b Hemant Seihl & Lo, Aavocales 1ol Petiuner
Mr. 5. Ramakanthna, Deputy LIncial Lguidaior In bown relitons

Ms. Neeta Masurkar and dr. P. KRosia v 5. K. Monapaitra ior Rediuial
Direcior in both Petitions.

“Disclaimer Clause : Authenticated copy is not a Certified Copy”




Fh

LN R
_~

P

e

COHAM: AL M. KHANVYIL KA J

DATE: 14w NOVEMBER, 2008

PC:
i Heard learned counsel for parnes.
2 The sanction of the Court 1s sought unger Section 341 {o $y4

of the Companies ACl, 1956 to the Scheme g1 Amalgamation o
Verigold Fine Jeweilery Private Limiied. the Hrsi ransteror Company
and L JCreanons Pnvaie Limied. ine Secong Fransieror wompaiy
with Renaissance Jewellery Limiteq, me transieree Comipany,

3. Both the Iransteror Lompanites are 1uyw, DUDSILIENIES O 1itie
Renaissance Jewellery Limited, rtne‘rransleree COmpany. 1 uie
circumstances in view O the juagement in e Case ol wanaainua
Investments Limited V. DI Limited 200 (Vor. 1uy) Lompany Cases.
16, the filing ot separate Applicatien ang Peltiion by e lransteree
Company tor sancnon ot the saig scheme wag aispensed with vidge
order dated 2o August, 2008 in Company Application No.1274 ol

2008 and 1275 ot 20U8 lled by the Pelitioner/ | ransteror Companies.
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HIGH COURT, BOMBAY 1127895

with all stalutory requirements,. it any, as required unger ine
Companies Act, 1856 and the rules made thereunaer.

5. The Regional Difector has fieq attigavil s@ung therein inat
the scheme is not prejudiciai 1o the nteresi 6[ creqliors ana
sharehoiders and pubiic. However in paragrapnh 6 ol the said aiaavit,
the Regional Director has stated that the lransteree Lompanv may
be directed to furmish an undertaking that they shall comply wiih e
accounting treatment as prescribed under the Accounting Standard
t4 te. "Accounting for Amalgamation” issued by the Institute ol
Chartered -Accountants ot. india.: The Counsel appearing tor tne
Peiitioners undertakes that the ‘g_Tr:_an_sieree ompany wil  make
necessary disclosure tor accoumin?_j_t_:r,_e:almem prescrivea unaer lie
Accounting Standard 14 i.e. “Accounting tor Amaigamauon’ Issues by
the Instiiute ot Ghartered'Acciouniams of INQla. 1ne saly unaertaking
is accepted.

6. The Oflicial Liquidator has tled report s@aung 1har an e
attairs ot the tiransteror Company have been congucted in a propei
manner and that the Transteror Company may be ordered to be
dissolved.

7. Upon perusal of the entire material on record, in my opinion

the Scheme appears to be tair and reasonable and is not violative o1

any provisions of law and is not contrary 1o any public policy. None ol
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the parties concerned have come lorward 1o oppose the Scheme.
Moreover, ithe Regional Director has siated thai ilhe scheme as
proposed is not prejudicial to the interest ol sharenolders andg
creditors and the pubflic and the Oflicial L:quadalbr nas staied ihal the
aftairs of the |ransteror Coimpanies have peeh conaucted In a propel
manner.

3. There is no opjeciion 1o 1he SCheme. sdve ang except ds
stated in paragraph 5 herein. and since all the requisile slalulory
compliances have been fulliled Company Feuuons llea by the
Transteror Companies are made absolUle in terms ot prayer clause
{a) 1o (d) in Company Petition No.787 ot 2008 tied by the tirsi
Transterar Company and prayer clause (a} 1o (d) in Company Hettion

No.788 of 2008 tiled by the Second iransteror Company.

9. The Transieree Company 1o iodge copy ot thisg omgrﬁ_a'hd the
Scheme with the concerned Superintendent ol b'l‘érTlpS"""’iOi' the
purpose of adjudication ot stamp duly. payaple, i1 any, on ine same
within 30 days 61 eblaining 1the authenucaled anwg/ol ceritlied copy ul
this Order.

10. The Petitioner in both the Company Pelilons 1o pay cusi vi
Hs.7,600/- each 1o the Hegional Uirecior ana aiso 1o lhe Qincia

Liquidator, High Court Bombay. Costs to be paid within tour weeks

from today.
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3
i1 Filing and issuance ot ihe arawn Up order is dispensea wiin.
12. All concerned authorities to act on a copy ot this order ajong

with scheme duly authenticated by CGompany Hegistrar, High Courl,

Bombay.

(A. M. KHANWILKAR, J)

TRUE COPY

Qo sochmittintess,
High Court, AppellateSide
Biombay
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SCHEME OF ANMALGAMATICN
OF
VERIGOLD IFINE JEWELLERY PRIVATE LIMITED,
AND
L) CREATIONS PRIVATE LIMITED
WITH

RENAISSANCE JEWELLERY LIMITED

This Scheme of Amalgamation is presented under Section 391 read with Section 394 of the
Companies Act, 1956 (the “Act”) for the amalgamation of Verigold Fine Jewellery Private
Limited and LJ Creations Private Limited with Renaissance Jewellery Limited.

1 DEFINITIONS:
in this Scheme, unless inconsistent with the subject or context, the following expression
shall have the following meanings: -

; 1.1 "VFJPL" or “the First Tranéferor Company” means Verigold Fine Jeweliery Private
Limited a Company registered undér the Companies Act, having its Registered office at
Unit No.1586, SDF vV SEEPZ, Andheri(East), Mumbai- 400 (096.

1.2 "LJCPL" or “the Second Transferor Company” means LJ Creations Private Limited a

Company registered under the Companies Act, 1956 and having its Registered office at

Unit No.GJ-10, SDF VIl SEEPZ, Andheri(East), Mumbai- 400 096.

1.3 "RJL" or “The Transferee Company” means Renaissance Jewellery Limied, a
Company registered under the Companies Act, 1956 and having its Registered Office at
Plot No.36A and 37, SEEP.- SEZ, Andheri (East) Mumbai — 400 096.

1.4 The Transferor Companies” means collectively VFJPL and LJCPL and ‘“the
Transferor Company” means individually each of them.

1.5"The Act" means the Companies Act, 1956 including any statutory modifications, re-
enactments or amendments thereof,

1.6 "High Court” shall mea; tre High Court of Judicature at Bombay. In the event of the

National Company Law Triibuna! (hereinafter referred to as “the Tribunal”) being

A
&
i

constituted by the Central Covernment by a Notification in the Official Gazette and the



proceedngs initiated under section 391-394 of the Companies Act, 1956 relating to
these scheme being transferred {o the Tribunal, the words “High Count” shall deem to

mear and include the Tribunal, &s the context may require.

1.7 "The Appointed Date” means the commencement of 1st day of April 2008 or such other

e

date as may be fixed by the High Court of Judicature at 3ombay.

1.8 "The Effective Date" means the date on which certified copies of the High Court order 1

sanctioning this Scheme is fiied with the Registrar of Companies, Maharasihira, Mumbai. \

1.9 "Undertaking" shall mean and inciude:

1.8.1 All assets, properties (whether movabie or immovahie, tangible or intangitie,
parsona!, corporeal or incorporeal, present, future or contingan?) including rights, if

any, in licenses, permits, incentives, approvals, liberties, claims, trade marks,

dasigns, registrations of Transferor Companies as on the appeointed date whethar

contingent liabiiities (hereinafter referred to 'the said Liabilities' )
1.9.3  Without prejudice to the generality of Sub-clause 9.1 and 1.9.2 above, the
undertaking of the Transferor Companies shall incl. ie all the Transferor Companiss
movable and immovable properties, wark in progress, investrments, pretiminary and
pre-operative expenses, assets, investments, loans advances, stock-in-trade, cash
and bank balances, deposits, financial assets, claims, investments including In
overseas entities, powers, authorities, allotments, approvals, consents, contractls,

enactments, arrangemeants, rights, tities, interests, Lenefits, advantages, lease-hold

rights and other intangible rights, assets, lendng contracts benefit of any
arrangement, reversions, powers, deposits, permits, quotas, enlitlemenits,
certificates, registrations, licenses (industrial or otherwise), municipal permissions,
approvals and consents, systems of any kind whatscever, rights and benefits of all
agreements and other interests including rights, entilements, any amount claimed

from Government (whether or not recorded in the booiks), right to claim refund of any

tax, duty, cess or other charges, including right to refund or adiust of any errongous



or excess payments and any interest thereon under ’any scheme or Statute made by
Government, deduction, exemption, rebate, allowance, amortization benefit, etc
under the Income T.ax Act, 1981, the Cenvat/Modvat credit baiances under the
Central Excise Act,1344, all Customs duty benefits and exemptions, export and
import incentives and benefits or any other benefits fincentives/ exemption given
under any policy anriounced, issued or prorulgated by the Government of india,
any State Government, or any other governmental body or authority or any other like
benefits under any statute and advantages of whatsoever ﬁature belonging to or in
the control of or vested in or granted in favour of or enjoyed by the Transferor
Companies , rights and powers of every kind, nature and description of whatsoever
probabilities, liberties, easemenis, advantages, and approval of whatsoever nature
and whosesoever situated, belonging to or in ownership of the Transferor Company,
including but without being limited to trade and service marks, patents, trademarks,
designs and any other intellectual property rights or industrial rights of any nature
whatsoever, authorizations, permits, rights to use and avail of, telephones, telexes,
facsimile, email, internet, lease line connections and instailations, utilities, electricity
and other services, all records, files, papers, computer programs, software, know-

how, manuals, data, catalogues, sales and advertising materials, lists and other

details of present ancl former customers and suppliers, customer credit information,
customer and supplier pricing information and other records in connection with or
refation to the Transferor Companies and all otner interests of whatsosver nature
belongiﬁg to or in the >wnership, power, possession, or the control of or vested in or
granted in favour of or held for the benefit of or enjoyed by the Transferor
Companies ,whether in India or abroad and advantages of whatsoaver nature
belonging to or in the control of or vested in or granted in favour of or enjoyed by the
Transferor Companies.
1.10 "Scheme", "The Scheme" or "This Scheme" means this Scheme of Amalgamation in
its present form submittad to the High Court of Judicature at Bombay for sanction with

any madification(s), approved or imposed or directed by the said High Court.




2. SHARE CAPITAL

(iy The authonsed, issued, subscribed and paid-up shere capital of the First Transferor

Company as on 31% March, 2008 is as under:

hF’—a_irti'cuIéu‘s_ e ’Amount in Rs. | |
'At.;th.drised.s'h'are Cépitai. | WM——_&“““J* \
1,000,000 Equity Shares of Rs.10/- each. | 100,060,000 {)
TOTAL - B mo 00,000 |
13s5ued, Subscribed and Paid up Share Capital. ? :
H!ﬁdﬁﬁmmhares of Rs.10/- each fully pald up f 100006 i;
I [

fovaL 7 T1p00000 J

There has been no change in capital structure of the First Transferor Company til
date. The First Transferor Company is wholly owned subsidiary of the Transferee
Company as entire Share Capital of the Transferor Company is held by the Transfe
Company and its Nominees.
(1y The authorised, issued, subscribed and paid-up share capitat of the Sec

Transferor Company as on 31* March, 2008 is as unde!’

Particulars L “Amount in Rs. J
*_[\afﬁorised Share Ca.pital. T J;
4,000,000 Equity Shares of Rs.10/- each. - 100,00,000 {?

TOTAL 100,00, 000 i
| Issued, Subscribed and Paid up Share Capital. }

10, 000 Zquity Shares of Rs.10/- each fully paid up. 1.00,000 i
| TOTAL - ~ 11,00,000 }c

On 18"™ April, 2008 the Transferee Company acquired 10,000 Equity Shares of the
Second Transferor Company as a result making it wholly owned subsidiary of the
Transferee Company. The lssued ,Subscribed and Paic up Share Capital of the Second
Transferor Company has been further increased by tssue of 9,90,00Q (Nine Lacs Ninety

Thousand ) Equity Shares of Rs 10/- (Rupeeas Tani e~k &0



Company and accordingly the Share Capital of the Second Transferor Company as on

date is as under:

Particulars : : R AmountlnRS

Authorised Share Capital.

1,000,000 Equity Shares of Rs.10/- each. - 10,000,000

| TOTAL _ 10,000,000
|

‘ Issued, Subscribed and Paid up Share Capital.

1,000,000 Equity Shares of Rs .10/~ each fully paid up. 10,000,300

B
’ TOTAL 10,000,000
3 :

The Second Transferor Company is wholly owned subsidiary of the Transferee
Company as entire Share Capital of the Second Transferor Company ié held by the
Transferee Company and its Nominees,
(i) The present authorised, issued, subscribed and paid-up share capitai of the

Transferee Company as on 31™ March, 2008 is as under

Particulars

Authorised Share CapitaL

25,000,000 Equity Sheares of Rs.“0/- each. 250,000,000

TOTAL 250,000,000

Issued, Subscribed and Paid up Share Capital.

18.359,440 Equity Shares of Rs.10/- each fully paid up. 183,594,400

TOTAL 183,594,400

There has been no change in capital structure of the Transferee Company till date.

3 TRANSFER OF UNDERTAKING:

The Undertaking of the Transferor Companies shall be transferred to and vested in or be
deemed to be transferred to and vested in the Transferee Company in the following
manner:

3.1  With effect from the Appointed Date, the whole of the undertaking, of the Transferor

Companies comprising of all properties and assets {(whether movable or immovable,




3.2

3.3

_ All the movabie assets including cash in hand

tangible or intangible) of whatsoever nature and wherzsoever situated, shali, under

the provisions of Section 391 read with Section %4 and all other applicable

provisions, if any, of the Act, without any further act or deed (save as provided in

clauses 3.2 and 3.3 below),be transferred to and vested in and/or be deemed to be

transferred to and vested in the Transferee Company as a going concern so as to

become as from the Appointed Date the unde.riaking and assets of the Transferee
Company and to vest in the Transferee Company all the rights titte, interest or

obligations of the Transferor Companies therein.

, if any, of the Transferor Companies,
capable of passing by manual delivery or by endorsernent and delivery, shali be so

delivered or endorsed and defivered, as the case may be, to *he Transferee Company

Such delivery shall be made or a date mutually agreed upon between the Board of
Directors of the Transferor Companies and the Board of Directors of the Transfere

Company within thirty days from the Effective Date.

cr for value to be received, bank balances and depcsits, if any, with Government,

uemi—Govemment, local and other authorities and bodies, customers and other

persons, the following modus ¢perandt for intimating to third parties shall to the exten:

possible be followed:

3.3.1. The Transferee Company shall give notice in such form as it may deem fit ang

proper, to each person, debtor or depositee as; the case may be, that pursuant
to the High Court Faving sanctioned the Scheme between the Transferor

Companies and the Transferee Company, the said debt, ican advance or

deposit be paid or made good or held on account of the Transferee Company
as the person entitled therete to the end and intent that the right of the
Transferor Companies to recover or realize th2 same stands extinguished and
that appropriate entry should be passed in its books to record the aforesaid
change:

3.3.2. The Transfarcr Companies shall aiso give notice in such form as they may

deem fit and proper to each person, debtor or depositee that pursuant to the



High Court hnaving sanctioned the Scheme between the Transferor

Companies and the Transferee Company, the said debt, joan, advance or

deposit be paid or made good or held on account of the Transferee -

Cornpany and that the right of the Transferor Companies to recover or realise

the same stands extinguished.

3.4 The registrations in the name of the Transferor Compariies.

341 Letter of Permssion and Green Card issued by Office of the Development
Commissioner, SEEFZ SPECIAL ECONOMIC ZCNE, Ministry of Commerce &
industries, Andheri (East), Mumbai -400 096. ‘

3 4.2 Permission under Water (Prevention and Control of Pollution) Act, 1974, Air
(Prevention and Control of Pollution) Act, 1981 and Hazardous Wastes
{(Management and Handling) Rules, 1989.

2.4.3 License under Factories Act, 1948,

3.4.4 Certificate of Registration under the Central Sales Tax (Registration and
Turnover) Rules, 1957.

3.4 5 Registration Ce tificate under Bombay Sales Tax Rules, 1959

3.4.6 Certificate w der Maharashira Value Added Act, 2002

3.4.7 an importer-exporter (IE Code) under the Foreign Trade (Development and
Regulation) Act, 1992 read with the Export and Import Policy of the
Government of ndia; and

3.4 8Any registration or any identification number allotted under or pursuant to any
Regulation of Foreign Exchange Management Act, 1998.

3.4.9 Any other regisirations under any other statute.

shali, if permitted by law and unless ctherwise directed by the Court, without
any further act, deed, matter or thing, be transterred in the name of the
Transferee Company from the effective date.

3.5 With effect from the Aspointed Date, all debts, liabilities, contingent liabilities, du_ties
and obligations of every kind, nature and description of the Transferor Ccmpanies
shall also, under tha provisions of Section 391 read with Section 394 of the Act
without any further act or deed, be transferred to or be deemed to be transferred to

the Transferee Company sc as to become as from the Appointed Date the debts,
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3.7

liabilities, contingent liabilities, duties and obligations of the Transferee Company and
it shall not be necessary to obtain the consent of any third party or other person who is
a parly to any contract or arrangement by virtue of which such debts, liabilities,
contingent liabilities, duties and obligations have arisen, in order to give effect to the
provisions of this Sub-Clause,

It is clarified that the Scheme shall not in any manner a’fect the rights and interest of
the creditors of the Transferor Companies or be deered to be prejudicial to their
interests.

The transfer and vesting of all the assets of the Transferor Companies, as aforesaid,
shall be subject to the existing debts, duties, liabilities, charges, rnortgages and
encumbrances, if any, over or in respect of any of the assets or any part thereof of the
Transferor Companies, provided however, any reference in any security documents or
arrangements (to which any of the Transferor Companies s a party} to the assets of
the Transferor Companies offered or agreed to be offerad as security for any financial
assistance or obligations shall be construed as reference only to the assets pertaining
to the undertaking of the Transferor Companies as are vested in the Transferee
Company by virtue  of thel afcresaid Clauses, to the end and intent that such
security, charge and mortgage shall not extend or be daemed to extend, to any of the
cther assets of the Transferor Companies or any of the assels of the Transferee
Company, provided further that the securities, charges and mortgages (if any
subsisting) over and in respect of the assets or any part thereof of the Transferee
Combany shall continue with respect to such assets o- part thergof and this Scheme
shall not operate to enlarge such securities, charges or mortgages to the end and
interit that such securities, charges and mortgages shill not extend or bz deemed to
extend, to any of the assets of the Transferor Companies vested in the Transferea
Company. provided always that this Schems shall not operate to enlarge the security
for any loan, depousit or facility createld by the Transferor Companies which shall vest
in the Transferee Company by virtue of the amaslgamation of the Transferor
Companies with the Transferee Company and the Transferee Company shall not be
obiged to create any further or additional security there for after the amalgamation

has become operative.
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| oans or other obligations, if any, due 'between or amongst the Transferor Companies
and the Transferee Company shall stand discharged and there shall be no liabiity in
that behalf. In so far as any securities, debentures or notes issued by the Transferor
Companies, and held by the Transferee Company and vice versa are concemed the
same shall. unless sold or transferred by the Transferor Companies or the Transferee
Company, as the case may be, at ény time prior to the effective date, stand cancelled
as on the effective date, and shall have no affect and the Transfercr Companies, as

the case may be, shall have no further obligation outstanding in that behaif.

3.9 Uvpon the Scheme corning into effect, the borrowing limits of the Transferee Company

in terms of Section 293(1)(d) of the Act, shall without any further act or deed, stand ‘
enhanced by an amo int equivalent tc the authorised borrowing limits of the Transferor
Companies, such limits Leing incremental to the existing limits of the Transferee
Company. The Transferee Company may thereafter increase these iimits as
enhanced from time *o time by obtaining sanction from its shareholders in accordance

with the provisions of the Act,

3.10 Upon the Scheme coming into effect, the authorised share capital of the Transferee

Company,shall without any further act or deed,stand enhanced by an amount

equivalent to the authorised share capital of the Transferor Companies.

4 CONTRACTS, DEEDS AND OTHER INSTRUMENTS:

Subject to all the 1 ovisions of this Scheme, all contracts, deeds, bonds, agreements,
arrangements and other instruments of whatsoever nature to which the Transferor
Companies are a pary or to tne benefit of which the Transferor Companies may be‘
eligible and which are subsisting or having effect immediately before the Effective Date,
shall be in full force and effect against or in favour of the Transferee Company as the
case may be and may be enforced as fully and effectively as if, instead of the
Transferor Companies, the Transferee Company had been a party or beneficiary
thereto. The Transferze Company shall enter into and/or issue and/or execute deeds,
writings or confirmaticns or enter into a tripartite arrangement, confirmation or novation
to which the Transferor Companies will, if necessary, also be a party in order to give

forrnal effect to this Ciause if so reauired or become necessary.
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7.1

7.2

7.3

LEGAL PROCEEDINGS.

H any suit, writ petition, appeal, revision or other prcceedings of whatever nature
(hereirafter called "the Proceedings”) by or against tie Transferor Companies be
pending, the same shall not abate, be discontinued ¢r be in any way orejudicially
affec ed by reason of the transfer of the Undertakings of the Transteror Companies or
of anvthing contained in the Scheme, but the Pro:eedings may be continued,
prosecuted and enforced by or against the Transteree (Company in the same manner
and to the same extent as it would or might have besn continued, prosecuted and
enforcad by or against the Transferor Companias as if the Scheme had not been made.

OPERATIVE DATE OF THE SCHEME.

The Scheme set out herein in its present form or with any modification(s) as approved or
imposed or directed by the Hor'ble High Court of Judicature at Bombay shail be ™ -
operative from the Appointed Oate but shall become effective on the Effective Date.

CONDUCT OF BUSINESS BY TRANSFEROR COMPANIES TH L EFFECTIVE DATE:

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

The Transferor Companies shall carry on or deemed to have carried on all their
raspective business and activities and shall be deemed to have held or stood
possessed of and shall hold and stand possessed all the said Assets for and on
account of and in trust for the Transferee Company

All the profits or income accruing or arising to the Transferor Companies or
expehditure or losses arising or Incurred by the Transferor Companies shall for all
purposes be treated and be deemed {0 be and accrued as the profits and income or
expenditure or losses of the Transferee Company, as the case may be.

The Transfercr Companies shall carry on their respactive business activities with
reasonable diligence, business prudence and shali not alienate, charge, mortgage.
encumber or otherwise deal with the said assets or any part thereof except in the
ordinary course of husiness or pursuant to any preexisting obiigation undestaken by
the Transferor Companies prior to the Appointed Date except with prior written

consent of the Transferee Company.




7.4 The Transferor Companies shall not, without prior written consent of the Transferee
Company, undertake any new business.

7.5 The Transferor Companies shall not, without prior written consent of the Transferee
Company, take any major policy decisions in respect of management of the Company
and for the business of the Company anq shall not change its present capital
structure.

8 EMPLOYEES:

8.1 Al employees of ‘ne Transferor Comparies in service on the Effective Date shall
become employees of the Transferee Company on such date without any break or
interruption in service and on terms and conditions as to remuneration not less

“favourable than those subsisting with reference to the Transferor Company as on the
said date.

8.2 It is provided that so far as the Provident Fund, or any other Special Scheme(s) /
Fund(s), if any, createi or existing for the benefit of tne employees of the Transferor
Companies are concerned, upon the coming into effect of this Scheme, the
Transferee Company shall stand substituted for the Transferor Companies for all
purposes whatsoever related to the administration or operation of such Schemes or
Funds or in reiation {5 the obligation to make contributions to the said Schemes /
Funds in accordance with provisions of such Schemes / Funds as per the terms
provided in the respective Trust Deeds, to the end and intent that all the rights, duties,
powers and obligations of the Transferor Companies in relation to such Schemes /
Funds shall become those of the Transferee Company. It is clarified that the services
of the employees of the Transferor Companies will be trealed as having been
continuous for the purpose of the aforesaid Schemes / Funds.

9 ISSUE OF SHARES BY THE TRANSFEREE COMPANY:

Since the Transferor Companies are wholly owned subsidiaries of the Transferee
Company and ail the shares of the Transferor Companies are held by the Transferee
Company and its nominee, no new shares will be issued in the course of the said

amalgamation of Transferor Cumpanies with the Transferee Company.



10 ACCOUNTING TREATMENT

10.1

10.2

10.3

10.4

10.5

The Transferee Company shall, upon the Scheme coming into effect, record the
assets and liabilities of the Transferor Companies vasted in it pursuant to this
Scheme, at the respective book values thereof as appearing in the bocks of the
Transferor Companies with effect from the Appointed Dave.

Subject to any corrections and adjustments as ﬁﬁay in th: opinion of the Board of
Directors of the Transferee Company be required, th. reserves of the Transferor
Companies at the close of business of the day immediately preceding the respective
Appointed Dates will be merged with those of the Transferee Company in the same
form as they appear in the financial statements of the Transferor Companies.
Balances in the Profit & Loss account of the Transfero- Companies shall be simitarly
aggregated with the balances in Profit & Loss account of the Transferee Company. In
other words, the identity of the reserves of the Transferor Companies shaill be

preserved in the hands of the Transferee Company.

Investments of the Transferee Company represented by the Share Capital in the
Transferor Companies shali be cancélled in the books of the Transferee Company.

To the extent that there are inter-corporate loans or balances between the Transferor
Companies inier se and/or the Transferor Companies and the Transferee Company,
the obligations in respect thereof shall come to an end and corresponding effect shail
be given in the books of account and records of the Transferee Company for the
reduction of any assets or liabilities, as the case may kbe. For the removal of doubts, it
is hereby clarified that there would be no zccrual of interest or other charges in
respect of any such inter-comoany loans or balances with effect from the Appointed

Date.

In case of any difference in any of the accounting policies between the Transferor
Companies and the Transferee Company, the mpact of the same in the
amalgamation will be guantified and adjusted in the (General Reserve to ensure that
the financial statement of the Transferee Company rzflects the financial position on

the basis of consistent accounting policies.




10.6 Subiect to what i3 contained in articles 10.1 to 10.5 hereinabove, excess, if any, of the
value of the net assets of the Transferor Companies over the liabilities shall be
credited by the Transferee Company to the General Resarve and the said account'
shall be treated as fre2 reserve of the Transferse Company. The deficit, if any, shall
be debited by the Transferee Company to its Goodwill Account.

10.7 Notwithstanding the above, the Boérd of Directors of the Transferee Company, in
consultation with the euditors, is authorised to éccount any of these balances in any
mannar whatscever, as may be deemed fit.

11 DIVIDEND, PROFIT, BONUS, RIGHT SHARES:

11.1. Without prior appraval from board of directors of the Transferee Company, the
Transferor Companies shall not declare and pay dividends, whether interim or final, to
their respective Equity Shareholders in respect of the financial year ending on or after
the Appointed Date.

. Subject o the provisio s of this Scheme, the profits of the Transferor Companies for

the period beginning “rom 1% April, 2008 shall belong to and bes the piofits of the

Transferee Company and will be available to the Transferee Company for being

disposed of in any manner as it thinks fit.

. The Transferor Compénies shall not except with the consent of the Board of Directors
of the Transferee Company alier its paid up capital structure, after the approval of the
Scheme by the Board of Directors of the Transferor Companies and the Transferee
Company.

12 DISSOLUTION OF THE TRANSFEROR COMPANIES:

The Transferor Companies shall be dissolved without winding up on an order made by
the High Court of Bombay under Section 394 of the Companies Act.

13 APPLICATION TO THE HIGH COURT:

The Transferor Compzanies and the Transferee Company with all reasonable dispatch,
make applications/pelitions under Sections 391 and 394 and other applicable
provisions of the Act to the High Court of Judicature at Bembay for sanctioning of this

Scheme and for dissolution of the Transferor Companies without winding up under the

provisicns of the Act.




14 MODIFICATIONS, AMENDMENTS TO THE SCHEME:

14.1

14.2

The Transferor Companies (by their Board of Directors) end the Transferee Company
(by its Board of Directors) may, in their full and absoli te discretion, assent to any
alteration or modification or amendment of this Scheme which the Courts and/or any
other Competent Authority may deem fit to direct or impose and may give such
directions as they may consider necessary o setile any gquestion or difficulty arising
under the Scheme or in regard to its implementation or in any matter connected
therewith. |

The Board of Directors of the Transferor Companies hareby authorise the Board of
Directors of the Transferee Company to give assent to any modifications or
arnendment(s) in the Scheme which may be considered necessary or desirable for
any reason whatsoever and without prejudice o the generality of the foregoing, any
modification to the Scheme involving withdrawal of any of the parties to the Scheme at

any time and for any reason whatsoever, the implemen:ation of the Scheme shall not

such steps and to do all acts, deeds and things as may be necessary, desirable or
proper to give effect to this Scheme and to resolve any doubt, difficulties or questions
ctherwise howsoever arising out of, under or by virtue of this Scheme and/or any
matters concerning or connected therewith. For the rer oval of doubt, it is hereby
c:Iarifiéd that withdrawal by any one of the Transferor Companies from the Scheme
shall not prejudicially affect the implementation of the {cheme between the remaining
party. In such a circumstance, the Scheme shall remain in full force and effect and be
implemented by and between the remaining Trensferor Companies and the
Transferee Company as if the party withdrawing from the Scheme was never a party

0 the Scheme in that behalf.

15 SCHEME CONDITIONAL UPON APPROVALS / SANCTIONS:

This Scheme is specificaily conditional upon and subject to:
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15.

1 Approval of and agreement to the Scheme by the requisite majorities of such Classes

of persons of the Transfzror Companies and Transferee Company as may be directed
by the High Court of Judicature at Bombay on the appiications made for directions
under Section 391 of the said Act for calling or dispensing with meetings and

necessary resoelutions being passed under the Act for the purpose.

152 The sanctions of the High Court of Judicature at Bombay being obtzined under

Sections 391 and 394 and other applicable provisions of the Act, if so required on

behalf of the Transferor Companies and Transferee Cempariy.

15.3 The authenticated / certified copies of the Court Order referred to in the Scheme being

filed with the Registrar of Companies,Maharashtra, Murbal.

15.4 Ali other sanctions and approvals as may be required under this law with regard to this

16

17

scheme abtained.

EFFECT OF NON-RECEIPT OF APPROVAL / SANCTION:

in the event of any of the approvals or conditions enumerated in clause 15 above not

being obtained or comp ied or for any reasons this Scheme cannot be implemented

then the Board of Directors of the Transferor Companies and the Transferee Company

shall waive such conditions as they consider appropriate to give effect appropnately
and, as far as possible, to this Scheme ard failing such agreement or in case this

Scheme is not sanctiored by the High Court of Judicature at Bombay, then the Scheme

shali become null and void and in that event no rights and liabilities whaisoever shall

accrue to or be incurred inter se between the Transferor Comparizss and the Transferee

Company or their shareholders or creditors or any other person. In such case, each

Company shall bear its cwn costs or as may be mutually agreed.

EXPENSES CONNECTED WITH THE SCHEME.

All cost, charges, and expenses in relation to or in connection with this scheme and of
carrying out and completing the terms and provisions of this scheme and/or incidental
to  the  completion of amalgamation of the said undertaking of the Transferor
Companies in pursuance of the scheme shall be borme and paid by the Transferee

Company.Similarly the Transferee Company shaill alone bear any duties or taxes




leviable including stamp duty in pursuance to or as a consequence of the scheme of

amalgamation.

TRUE-CQ 'Y
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IN THE HIGH COURT OF SUDICATURE AT
BOMBAY
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