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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NG 804 OF 2012
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NG 508 OF 2012
K B MALL MANAGEMENT COMPANY LIMITED ....:: Pemmyer [Mransferor
Company '
AND
COMPANY SCHEME PETITION NOQ 805 OF 2012
CONNECTED WITH

COMPANY SUMMONS FOR QIRECITDN NQ 509 OF 2012

FUTURE MARKET NET\WEES LIMITED .. .. Petitioner /Transferee
Company

I the matter of the Companies Act, 1956
AND
[n the matter of Sections 35%394 of the Companies Act,
1956;
AN
In the matter of Scheme of Ammangement between K B Mall
Management Company Limited (“the Transteror
Curnpany”‘}
AND
Future Market Neeworks Limiied (“the Transferee Cormpany™)
AND

their respective Shareholders and Creditors
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HIGH COURT, BOMBAY 0134400

Mr. K. H Halai, Advocate, Mr. Ajit Shinde i/b M/s, Halai & Co., Adwocates for the Petitioners

in all the Patitions.

Mrs. B. N. Sutar, Asst. Official Liquidator present in Company Scheme Petition Nos .804 of

2012 10 805 of 2012.

Mr. G. Hanharan i/b Dr. T. C. Kaushik for Regional Directos in all the Petitions.

P

CORAM : Ranjit More, |
DATE- 15® March, 2013

Heard leared Counsel for the paities. No objector has come’ before the court to appase

the scheme and nor any party has contravened any averments made in the petition.
N

Leamed Advocate for the Peligner state that the Petitioner in Company Scheme Petition
Mo, 804 of 2012 was iI_;mrpmaled with mamn object has been in the business of
administration, fenagement, consultancy and maintain [tisall in India or abroad. The
business of the ’t}on}pamles on Amalpamation wilt be camied ot more economically,
efficiently and beneficially as more hmds would be available for the business of the
Amalgamated Goftpany. The Transferor Company is whoily owned subsidiary of the

‘transieree ¢ompany. The Transferor Company and Transferee Company approved the

- saé.d scheme by passing Board Resolution which ave annexed to the respective company

“dheme Patition

The Learmned Advocate for the Petitioner further state that Pefitioner Companies have

complied with all directions passed in Company Summons for direction and that the
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ﬂ:qeu Scheme Petition have been filed in ronsopance: with the orders passed in

Pepective summons for directions.

The sanction of the Court is sought under Sections 391 to 394 of the Companies Act

1956, 10 a Scheme of Amangement between K B Mall Management Compamy Limited

‘ with Future Market Networks Limited and their respective Shareholders.

5. Leamed Counsel appearing on behalf of the Petiboners has stated that the Petitioners

have complied with all requirements as per directions of this Court and they have filed

necessary affidavis of compliance in the Court Moreover, Petitioner Companies
undertake to comply with all stathtory requirements, if any, a5 required vnder the

Comparies Act, 1956 and L%ml’es made there under. The said undentaking is accepted.

The R&gim'laldﬂh'zttUr has filed an affidevit dated ﬂE.ﬂZ_j%]l} stating therein that, save
and ﬂ:!pht as stated in paragraph 6 of the said Affidavit, it appears that the Scheme is not
prefidicial to the interest of shareholders and public. In paragraph 6 of the said Affidavr,

it is sate that,

“6.  That the Deponent further submits that clause 5.3.2 of the Scheme states

thet it case there is any difference in any aocouniing policy between the
e Tressferor Compaony ond Transferee Company, the impact of the same (il

erger wiii b quandfied and adjusted in the General Reserve of the

simee Compam: [ fis connection it is submitted that the reserve
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grising out of the scheme sholl be transferred to "Capital Reserve

Arrount™ of the Transferee Company.

m the aforesaid query raised by the Regional Director the Advocate for Petitioner
Coempamies siate that Petitioner Company uadertake that the reserve arising out of the
scheme will be transferred te capital reserve accauni of the tran_sferée COMpArty. The saud

The Otficial Liguidator has filed his report dated 5* March, 2013 in the company Scheme
Pedition No. 804 of 2012 stating therein that the affairs of the Transferor Companies have
been conducted in a proper manner and that the Transferor Companies may be ordered to
be dissolved by this Court.

i

The Learned Sewnsel for Regional Director o ingt_mcu__qg,s?éf Mr, M Chandanamutha,
e I : ol

ﬂﬁl the office of the Regional Director, Ministry of Corporate Affairs,

-‘:’Bq'm. Muambal sates that they are satisfied with the undertaking given by the

- c3te fox the Petitoner Comparues. The said undentaking is accepled.

2 on Tecord. e Scheme appears 1 be fair and reasonable and is nat
oS of 1w and is not conirary to public pelicy. None of the paities

< o oppise the Scheme.

ey comelieness have been fulfilled, both the Compamy
¥ i -
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No. 304 of 2012 ic terms of prayver (a) (b) & (d) and Company Petition No. 805 of 2012

i1 terms of prayer (2) & (¢).

Piitioners are directed 1o file a copy of this order along with a copy of the Scheme with
the concermed Registrar of Companies, electronically, along with E-Form 21 in addition

e the physical copy, as per the relevant provisions of the Act.

The Petitioner Companies to lodge a copy of this order and the Scheme, duly |
anthenticated by the Company Repistrar, High Court (G S.), Bombay, with the
concerned Superintendent of Stamps fot the purpose of adjudication of stamp duty

payable, if any, on the same within 60 days from the date of order.

The Petitioner Companies in both the Company Scheme Petitions o pay costs of Rs.

18,000/ each to the Regienal Director, Western Region, Mumbal and the Petitioners in

- —

C%Etheme Patition Nos. 804 of 2012 to pay costs of Rs.10,000/- to the Official

%mn figh Court, Bombay. Costs to be paid within four weeks from today.

aod issaance of the drawn up ordet is dispensed wgh;

=
.

caccermed 10 act on a copy of this order along with Scheme duly

B

% by e Coowpary Registrar, High Court (O 5.J, Bombay.

(Ranjit More, J.)

%
coryY
el
iyt Spoelaie S

Side
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SCHEME OF AMALGAMATION

UNDER SECTIONS 391 TO 394 OF.
THE COMPANIES ACT, 1956

FUTURE MARKET NETWORKS LIMITED
(Transferee Company)

KB MALL MANAGEMENT COMPANY LIMITED
{Transferor Company)

THEIR RESPECTIVE SHARFHOLDERS AND CREDITORS

Far EB Mall por Company Limited

BT WETORKS LWITED Al
. . mud Signatoly
Creorw Secretary
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1.5

PART I: PREAMI

o 394 of
EE Mail

This Scheme of Amalgamation is praserted
the Company Act 1956 {"the Act”) fow

Management Company Limited (KBNMC Market
Networks Lunited {FMNL).
FMNL is & listed Company incorporated undes | the Act

having its registered office at Knowledge Hae
Jogeshwari - Vikhroli Link Road, Jogeshwari
(“Transferee Company”). The Transferee
incorperated under the name and style of Futesw
Limited’ on March 10, 2008. Subsequently, the name
Developers Limited on October 4, 2010 and again e
to Fubure Market Networks Lindted pursuan’ to wissi s
of incorporation was granted on February 6, 2012

= ff

».T

It Agre

The Transferee Company 4, inter aliz, avthorised ko .m#'-‘;?mnari]y
engaged in the business of maintaining Operating, =SS malls,
shopping centres, real estate, immovable properties of o ase=e and
description including shopping malls, commercial cormplesss, shoprang
plazas, cinema halls, theatres, departmental stores, twoemmsiess shops,
business, houses, offices, residential estates, hotels, motels, resaets, homes,
organizations, exhibition centres, conference centres, Bossisg and
lodging houses, clubs, dressing rooms and places of amusement and
recreation, sports, entertainment and all other real estate and properties of
every kind. Further, the Transferee Company is, inter a/ia. suthansed to
act as advisors, consultants, service providers t0 render varous mail
management services for enharcing value, increasing of footfalls and
ambience of the malls, shoppers plazas, shopping centres, departmental
stores ¢l and 1o undertake the business of providing tumkey solufions.
The Transferee Company is also authorised to carry on the business of
builders, contractors, erectars, constructors of buildings of all nature
being residential, Industrial, institubonal or commerdial, townships.
holiday resorts, hotels, motels and shopping malls amongst others.

KBMMCL is a company incorporated under Lhe provisions of the Act
having its registered office at Knowledge House, Shyam Nagar, O
Jogeshwari - Vikhroli Link Road, Jogeshwari (East), Mumbai - 400060
(“Transferor Company”). The Transferor Company was incorporated
under the name and style of KB Mali Management Company Limiled on
May 14, 2004.

The Transferor Company is, inter @lia, authonsed to and s primarily
engaged in the business of administration, management, consultancy and
maintain the mall in India or abroad by designing and construction of the
ma"b}acquHmEmE ding on lease ox freshold or oy
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sl descel or sallestil beoideg =i abe W OOETY T
MEmhﬂdﬁsmﬁhﬂdﬁ'dgpemcfnmﬂandmadas
smveyrs, anchitects, dvil engineers, decorators, water proofing
comiractors for mall

16 Purssuant to a scheme of arrangement sanctioned by the Hon'ble High
Court vide order doted August 24, 2010, with effect from April 1, 2010, the
Majl Management Undertaking (as défined below) and the Project
Management Undertaking (as defined below) of Pantaloon Retail {Indiaj
Limited (PRIL) was transferred to the Transteree Company

17. Further, pursuant o a scheme of amalgamation sanctioned by the
Han'ble High Court vide order dated January 20, 2012, with effect from
April 1, 2011, Future Realtors India Private Limited, AIGL Holding &
Investments Private Limited and Prudent Vintrade Prrvate Limited were
merged into the Transferee Company.

This Scheme of Amalgamation (hereinafter referred to as the "Scheme”)
pravides for the amalgamation of the Transferar Company with the
Transferee Company and the consequent lreatment of assets and
liabilities of respective Company in the manner provided for in the
* Scherne.

The Transferor Company is a wholly owned subsidiary of the Transtferee
Company in terms of the Act. The entire paid up equity capital of the
Transferor Company was earlier held by Future Realtors India Private
Limited and its nominecs which got transferred in the name of the
Transferee Company, by virtue of the scheme of arrangement referred to
in para 1.7 above. Herce. the Transferee Company currently holds 100%
of the paid up equity capital of the Transferor Company In lts name and
in the name of its norminecs. The arrangement will enable the business of
the combined entity to be carried more conveniently and advantageously
with a larger asset base with greater capacity to conduct such business on
more favourable terms. As such, the amalgamation will also enable the
undertaking of the Transferor Company and the Transferee Company to
be combined, run and managed more economically and efficiently and
their combined resources to be utilized and employed in the business of
the combined entity more advantageously and optimally. The Scheme
will have beneficial results for the said companits, their respective
shareholders and creditors and all concerned.

The proposed amalgamation of the Transferor Company with the
Tiansteree Company in accordance with this Scheme would therefore
gnable the Companies to realise the substantial benefits of greater
sewies between their businesses and would enable them to avail of the
sl rescurces as well as the managerial, technical, distribution and

e pesourcas of each other in the interest of maximising

e
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sharvwhobdes xw? stabshoider vaiue
betacal to the Companes i the

1.10.1. Effectively, sirwe the Transferow
owned subsidiary of the Transs
merger ts only technikally mergsee

Y ites of the
twuo, as effectively, the dconomic

g le unit.

1.10.2. The amalgamation in accordance with e will resull in
integration of the operations of the Tiasheee Cnnpacy and the
operaticnal costs vrill be considerably Samd The Trznsferee
Company wili be able to operate more economacais =nd effectively
resulting in better turnover and profits.

1.10.3. Synergy of operations could be achieved and common facilities
such as manpower, office space and other infrastructure could be
better utibzed and duplication of facilities could be avoided
resulting in opbmum use of facilities to the adwvantage of the
Transferee Company.

1.10.4. There will be better operational syrergy in terms of procurement
benefits, access to marketing networks/ customers. reduction of
administrative work eic and fund raising capabilities and
opportunities of the Transferee Company will be comfortably
enhanced, resulting into cost efficiency coupled with greater
financial flexibility.

L.10.5. Improved organizational capability and leadership arising from
the pooling of human capital having diversified skills, talent and
vast experience.

1.10.6. Due to all the reasons stated above, the Transferee Company will
be able lo ensure beltter tumover and profits and would ultimately
contribute substantially to the future business expansion and will
be able to expleit the market to the fifliest possible extent.

The amalgamation of the Transferor Company with the Transferee
Company, pursuant to and in accordance with this Scheme, shall take
place with affect from the Appointed Date (s defined herein below).

The Scheme is divided into the following parts:

{a)  Part [ Preamble;

)  Part II, which contains the definitions;

(b)  Part ML which deals with the share capital of the Transferee
Compary and the Transferor Company;

(<) Part IV, which deals with the amalgamation of the Trarsfeyor
Company with the Transferee Company; and
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e) Part VI which deals with the dissohiion of the Transferor
Company; and

T) Part VI which deals with the general terms and conditions that
would be applicable to the Scheme.

The Scheme also provides for variolis other matters consequential or
otherwise integrally connected herewith.

The dmalgamation hercunder will be effected under the provisions of

Sections 391 to 394 of the Act and in accordance with section 2(1B) of the
Incomne Tax Act, 1961

PART II: DEFINITIONS

. Definihons

In this Scheme, unless repugnant to the meaning or context thereof, the
following e pressions shall have the following meaning:

(a)  “Act” means the Company Act 1956, the Tules and regulations
made there under and will include any statutory modificafions, re-
enaclments and/or amengments thereof.

(by  “Appointed Date” means January 1, 2012 or such other date as the
Hon'ble High Court may direct.

(¢}  “Board of Directors” in relation to the ‘Transferor Company and/or
the Transferee Company, as the case may be, shall, unless it is
repugnant to the context or otherwise, include a committee of
directors or any person suthorized by the board of directors or
stich committee of directors.

(d} “Clause” means a clause in this Scheme.

(e)  “Effective Date” shall mean the date on which the certified copy of
the order of the Hon'ble High Court sanchwoning the Scheme is
filed with the Registrar of Companies, Mumbai.

() “Equity Shares’ means the equity chares of the Transferee
Company

~Governmental Authority” means any applicable Central, State or
kocal Governmeant, legislative body, regulatory or administrative
dinacity, agency Of COERMISNON Or any court, fribunal, board,
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(k)  “High Court” means the Homiie Fogh Cowt of Judicature at
Bombay.

{1) “Mall Management Undertaking” means the business of
providing service for enhancing vatue of the mall, In¢creasing foot
falls and ambicnce of the mall and other management of malis for
day to day rinning of malls.

(i} “Part” means a part of this Scheme.

(k)  “Party” means a party to this Scheme and “Parfies” shall be
construed accordingly.

(L) “Project Mamagement Undertaking” means the business of
providing turmkey sclutions and encompasses development and
execution of the retail outlel design and related assets

(m)  “Scheme” shall mean this scheme of amalgamation, in ils present
form or with any modification(s) as appraved or imposed by the
Hon'ble High Court. '

e

(n)  “Shareholders” with reference to the Transferor or Transferee
Companty shall mean persons holding equity shares in the said
Companies in physical form or in electronic form and whose
names are entered and registered as members in the Register of
Members of the said Companies or whose names appear as the
beneficial owners of the equity shares in the records of the
Depositories as on the Appointed Date.

(@  “Transferor Company” means KB Mail Management Company
Limited having Its registercd office at Knowledge Fouse, Shyam
Nagar, Off Jogeshwari - Vikhroli Link Road, jogeshwari (East),
Mumbat — $00060.

(P}  “Transferee Company” means Future Market Networks Limited
having its registered office at ‘Krowledge House', Shyam Nagar,
Off Jogeshwari - Vikhroli Link Road, Jogeshwari {East), Mumbai —
400060

(@) “Undertaking of Transferor Company” or “Undertaking” shali
include {without limitation} its entire business and:

{1} any and all #s assets, whether movable or mmmeovabie
whether present or future, whether tangible or rilangihle.

all rights, title, interests, covenants, undertakings, EChndimg
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(1)

(iv)

)

(+1)

cortiraeng, Aetes, tite and FseresS in cnnmection with the
tand and the buildings thereon, whether leasehold ox
otherwise, plant and madumery, whether leased or
otherwise, together with all present and future liabilities
including contingent liabilities and debis appertaining
thereta, '
*

any and all investments (including shares and other
securities), income by whatever name called, loans and
advances, including acerued interest thereon:

any and all permits, quotas rights, entitlements, industrial
and other licenses, approvals, consents exemptons,
registrations, no-objection certificates, permits, gquotas,
rights, entitlements, licenses, certificates, tenandes, trade
names, trademarks, scrvice marks, copyrights, domain
names, sales tax credits, income tax credits, applications for
trade names, trademarks, service marks, copyrights,
privileges and benefits of all contracts, agreements,
applications and all other rights including lease rights,
licenses and registranons, pOwWers and [acilities of every
kind and description whatsoever, pertaining to the
Transferor Company,

arty and all debts, liabilities, contingent liabilities, duties and
obligations, present  or future, whether Secured or
unsecured, of the Transferor Company;

a1l contracts including but not restricted to Leave & Licence
Agrecments, Term Sheets, Lease Deeds, Memorandum of
Understandings, business/asset puschase agreements,
memoranda of agreement, memoranda of agreed points,
letters of agreed points, arrangements, undertakings
whether written or otherwise lease rights, deeds, bonds,
other agreements, applications and Instruments of
whatsoever nature to which the Transferor Company is a
party and having effect immediately before the Effective
Date, shall remain in full force and effect in favour of and/"
or against the Transferee Company and may be enforced
fully and effectually as if, instead of the Transferor
Company, the Transferec Company had been a party
theretos

any and all employees who are o the pay roll of the
Transferor Company, including those engaged at their

respective offices 4nd branches, at their current terms and
eanditions,
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-shmhingt.:ﬁ mapany, whether by or
agaiest ary of the T =n¥, shall not abate, be
discontirmed of o amy wasy pesadicially affected by reason
of the amaigamation of the Transferor Company or because
of the provisions contained m thes Scheme, but the
procesdings shall continue and any prosecution shall be
enforced by or against the Transferee Compary in the same
manner and to the same extent as they would or might have
been contirtued, prosecuted and/or enforced by or against
the Transferor Company, if this Scheme had not been made;

&% o il

all the tax liabilities under the Income Tax Act, 1981,
Customs Act, 1962, Centra] Sales Tax Act, 1956, Central
Excise Act, 1944, service tax laws, state sales tax laws, state
value added tax laws and other applicable iaws/ regulations
dealing with taxes f duties / levies (“Tax Laws” } allocable or
related to the business of the Transferor Company shall be
transferred to the Transferee Company; and

any refunds/ credits/ daims under the Tax Laws due to the
Transferor Company {including but not limited to advance
tax, self assessment tax, regular assessment tax and service
tax credits) shall also belong to and be availed of or received
by the Transferee Company.

.all the benefits under the various incentive schemes and

pelicies that the Transferor Company is entitled to, in
relation 1o their operations, shall upon the Scheme
becoming effective and with effect from the Appointed Date
be transferred to and vest in the Transferee Company and
all benefits, entitlements and incentives of any nature
whatsoever, induding minimum alternate hax credit
entitlement, shall be daimed by the Transferee Company
and these shall relate back to the Appointed Date as if the
Transferee Company was originally entitled to all benefits
under such incentive scheme andfor pelicies; and

Since each of the permissions, approvals, consenls,
sanctions, remissions, spevial Teservations, holidays,
incentives, concessions and other authorizations, shal stand
vested by the order of sanction of the Hon'ble Court of
Bombay in the Transferee Company, the Transferee
Company shail file the relevant intimations, for the record of
the statutory authorities who shall take them on file
Pursueant to the vesting orders of the sanchioning courts.
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(i) ﬂmmﬁﬁhm&m#&:mmﬁ
wibsites, domain names  maneals, data, catalogues,
quotations, sales and advertising matenals, lists of present
and former Ccustomers. custommer  credit  information,
customer pricing information, and Other records,*whether in
physical form or electronic form in connection with or

' relating to the Transferor Company;

(xiii} any and ail advance monies, earnest monies andfor security
| deposits, payment against warrants o other entitlements, in
cormection with or relating to the Transteror Company,

(r}  Without prejudice o the generality of above the foregoing
mentioned hereinabove, the term *Undertaking of Transferor
Company” shall include the entire business which is being carried
oyt under the name and style of the Transferor Company as the
case may be, and shall include the advantages of whatsoever
nature, agreements, allotments, approvals, arrangements,
suthorizations, beneflts, capital work-in-progress, concessions,
tights and assets, industrial and intellectual property nghts of any
nature whaisoever and licenses In respect thereof, intangibles,
irrvestments, Jeasehold rights, liberties, patents, permits, powers Of
every kind, mature and description whatsoever, privileges,
provision funds, quota rights, registration, reserves, and all
propertics, movable and immovabie, real, corporeal or incorporeal,
wheresoever situated, Tight 1o use and avail of telephones, telexes,
facsimile, connections, installations and other communication
{acilities and equipments, tenancy rights, titles, tradernarks, trade
names. all other utilities held by Transferor Company or to which
Transferor Company is entitled to on the Appointed Datc and cash
and bank baiances, all @amest moneys and/or deposits including
security deposits paid by Transferor Company and all other
interest wheresoever situated, belonging to of in the ownership,
power or possession of or in the control of or vested in or granted
i favor of or enjoyed by or arising to Transferor Company.

Any references in this Scheme o “upon this Scheme becoming effective”
or "effectiveness of this Scheme” shall mean the Efeciive Date.

The expressions, which are used In this Scheme and not defined in this
Scheme shall, unless repugnant or contrary to the context or Meaning
hereof, have the same meaning ascribed to them under the Act, the
Securities Contracts {Regulation) Act, 1956, the Securities and Exchange
Board of India Act, 1992 (including the regulations made thereunder), the
Deposiion=- Act, 1996 and other applicable laws, rules, regulations, bry-
J a5 the case may be, including any statutory modification or re-
theveoi, from time to time.

L]
]
f:"{ﬁ?;;;‘ 3
) .f;\
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PART Lli: SHARE CAFITAL
Share Capital of the Parties
Transkeree Company

The share capital of the Transferee Company, as on March 31, 2011, is as
under:

I N SR ST e g
Authonzed Share Capital
2,00,00.000 equity shares of Rs. 10/- each
Issued Capital
1,11,71,536 equity shares of Rs. 10/- each 11,17,15,360
Subsgibed and Taid-up Share Capital
1,11,70,966 equity shares of Rs. 10/~ each 11,17.09,660

]

Note: 570 Equity shares of the Company are kept in abeyeree and the said shaves
will he atlotted subsequent to completion of legal formalities to atlot e original
shares in the denterged enlity in the Scheme which are currently held
aheyanre.

Further, the share capital of the Transferee Company stands revised,
subsequent to the approval of the amalgamation scheme as mentioned in
para 1.7 above by the Hon’ble High Court. The revised share capital of the
Transferee Company is as under:

e O S S O W e o inRey
Authorized Share Capital
8,02,10,000 equity shares of Rs. 10/- each 80,2 1,00,060
K0 preference shares of Rs. 106/~ each 5,00,000
Total 80,26,00,000
Issued Capital
2,38,54,976 equity shares of Rs. 10/- each 55,85,49, 760

Subscribed and Paid-up Share Capital
598,564,406 equity shares of Rs. 10/- each 55,85,44,060

Note' 570 Equity shares of the Company are kept in abeyance and the sod shares
will be ellotied subsequent to completion of legal formalities fo allot the original
shares [ the demerged entity in the Scheme which are currently held in
aborjance.

Transferor Company

The share capital of the Transferor Company, as on December 31, 211, &
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Share
100,000,000 aguity share of Rs 10/- each 16,00,00,000
Issued, Subscribed and Paid-up Capifal
48 60,000 equity shares of Rs. 10/- each 4,86,00,000

Note: The beneficial holding of all of the above shares ave with the Tronsferee
! Company.
PART IV: AMALGAMATION

4 With effact from the Appointed Date and upon this Scheme becoming
effective, and subject to the provisions of this Scheme, the Transferor
Company shafl, pursuant to Section 394(2) of the Act, without any further
act, instrument or deed, be and stand transferred to and vested in and/or
be deemed to have been and stand transferred to and vested in the
Transferee Company as a going Concern so as o become as and from the
Appointed Date, the estate, assets, rights, ftitle and interests and
authorities of the Transferee Company

Without prejudite to the generality of the above, with effect from the
Appointed Date and upon this Scheme becoming effective, the Transferor
Company shall be merged and transferred to and vested in or be deemed
to be transferred to and vested in the Transferee Company in the
following manner:

Transfer of Undertaking:

With effect from the Appointed Date and subjecl to the provisions of the
Scheme in relation to the mode of transfer and vesting, the Undertakings
as on the Appointed Date of the Transferor Company shall, pursuant to
the provisions of Section 394 and all other applicable provisions of the
Aet, without any further act, deed, instrument, matter or thing, be and
shal] transferred to and vested in or deemod to have been transferred to
and vested in the Tronsferce Company, as a going concerm, so as to
become the Undertaking, of Transferee Company but subject nevertheless
to all charges, liens, mortgapes, lis pendens, if any, then affecting the same
or part thereof on the Appointed Date and the Transferor Cﬂmpany shall
be deemed to have amalgamated with the Transferee Comparry.

The name of the Transferee Company immediately after amalgamation
shall remain unchanged by virtue of this Scheme.

42  Transfer Subject to Charges:

The transfer/ vesling as aforesaid shail be subject to charges,
hypothecation and mortgages, if amy and as may be subsisting, over or in

spec: o the Undertaking or any part thereof on the Appeinted Date.
. Bowaver that any reference in any security documents or
.
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Amangement, ta the end and inpent that such secunty mortgage and

43.  Transfer of Movables:

intent that the Property therein transfers Upon such transfer become the
Property, estate assets, rights, title interest and autherities pf tha
Transferee Company in pursuance of Section 394 of the said Act,

44 Transfer of Liabalitias:

all debts, liabilities, duties and obligations of the Undertaking of
Transferor Company, shall also be and stand transferred or deemed to be
transferred, without further act, instrument, deed, matter or thing to
Transferge Company, pursuant tg the provisions of Sectinn 394 of the Act
5¢ a5 to become as and from the Appointed Date, the debts, duties,
Habilities and obligations of Transferee Coempany. Further that for the
purpose of giving effact 1o the Provisions of this Clause, it shall not be
NEevessary to obtain the consent of any third party or other person who is a

manner affect the rights and interests of the creditars of the Transferor
Cempany or be deemed to be prejudicial to their inferests and in
Particular the statutory creditors of the Transferor Company shali
continue to enjoy and hold charge upan their respective securities and
Properties. Transferee Company may at any btime after the COming into
effect of this Scheme In accordance with the Provisions hereof, if gy

party to any contract or arrangement to which Transferor Company or
Transferee Company is a Party to. or any writings as May be necessary ko
be executed in order 1o give formal effect to the above provisions;
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4.8.

Trmsies or Lgiugriced Caprtat .

Upon the Scheme becoming effective, without any further act or deed, the
authorized capital of the Transferor Company as on the Appointed Date
shall stand merced with the authorised capital of the Transferce
Company and the Transferee Company shall not be liable to pay any fees
or ather levy on such increase of authorized capital

Transfer of Profits and Reserves:

With effect from the Appointed Date, all profits, reserves, inceme
accruing to or losses and expenditure (including paymenl of penalty,
damages or such litigation) arising or incurred by the Undertaking of
Transferor Company shall for all purposes, be treated as the profits or
reserves or income or losses pr expenditure, as the case may be of
Transteree Company

Transfer of Contracts:

Subject to the other provisions of the Scheme, all contracts, deeds, bonds,
agreements and other instruments, of whatsoever nature and pertaining
te the Undertaking of Transferor Company to which Transferor Company
is a party, subsisting or having effect immediately on the Appointed Date
shall be in full force and effect against or in favor of Transferee Company
as the case may be and may be enforced as fully and effective as if,
instead of Transteror Company, Transferee Company had been a party
thereto. Transferee Company shall enter into and/or issue and/or execute
deeds, writings, or confirmations or enter into any tripartite
arrangements, confirmations or novations, to which Transteror Company
will, i necessary, also be party in order to give formal effect to the
provisions of this Scheme, if so required. Further, Transferee Company
shall be deemed to be authorized to execute any such deeds, writings or
confirmations on behalf of Transferor Company and te implement or
carry out all the formalities required on the part of Transferor Company
to give effect to the provisions of this Scheme

Transfer of Legal Proceedings:

All legul proceedings of whalsoever nature by or against Tramsferor
Company pending on the Appointed Date and relating to the
Undertaking of Transferor Company (including property, rights, powers,
liabilities, obligations and duties) shall be continued and/or enforced until
the Effectis ¢ Date as desired by Transferee Company and as and from the
Effective Date shall be continned and enforced by or against Transferee
Company in the manner and to same extent as would or might have been
enntrroed and enforced by or against Transferee Company.



http://www.cvisiontech.com

4.10.

410.1.

410.2.

4.10.3.

4104

a)

b)

Fiace of Vesting

The vesting of the Undertakings shall by virtue of the peowisamos of this
Scheme and the effect of the provisions of Section 353 of the szid Act, take
place at the registered office of Transferee Cormpany.

workmen And Employees
Takeover of all the employees:

Transferee Company will tzke over all the permanent staff, workmen and
other employees in the service of Transferor Company and exclusively
engaged in Transferor Company immediately preceding the Effective
Date, and they shall become the staff, workmen and employees of
Transferee Company from the Effective Date;

Service of Employees to be continued uninterruptedly:

The benefits relating to gratuity, provident fund and Superannuation
fund as per the rules of Transferee Company shall become appticable to
those staff, workmen and employees of Transferar Comparty from the
Effective Date that are taken over by Transferee Company. For ali other
purposes the service of employees of Transferor Company shall be
regarded as continuous without any break or interruption of service by
reason of the transfer of the Transferor Company to Transferee Company,

Terms and Condifions of service shalt Pbe the same:

The terms and conditions of service applicable to such employees on the
Effective Date will not in any way be tess favourable to them than those
applicable to them immediately before the Effective Date. The position,
rank and designation of the employees would however, be decided by the
Board of Transferee Company which shall also have a right 1o exercise an
option, if warranted to transter such employees to any unit of Transferee
Company as may be deemed to be necessary from time to time.

Fransaction Between Appointed Date And Effective Date

Dperaﬁve Date of the Scheme:

The Scheme though effective from the Appointed Date, shall be operative
from the Effective Date;

Assets and Liabilities:

All the assets and labiliies resulting from the operations of the
Undertaking of Transferor Company from the Appommied Date oorwands
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Profils and Losses:

With effect from the Appointed Date and upto the Effactive Date all the
profits or incomes accruing or arising to the Undertaking of Transferor
Company or expenditure or losses arising or incurred by the
Undertakings shall for all purposes be treated and be deemed to be and
accrue as the profits or incomes or expenditure or losses of Transferee
Company,

Transactions and Proceedings:

The transfer of property and liabilities and continuance of praceadings
under this Scheme shall not affect any transactions or proceedings already
cone uded by Transferor Company in the ordinary course of business on
or after the Appointed Date till the Effective Date to the end and intent
that Transferee Company accepts and adopts all acts, deeds and things
lawfully done and executed by Transferor Comtpany to the same extent as
if done and executed by Transferee Company on its own behalf;

Debis and Obligations:

It is clarified that all debts, liabilities, diities and obligatons of Transferor
Company as on the Appomted Date whether provided for or not in the
books of accounts of Transferor Company and afl other labilities which
™ay accrue Or arise after the Appoimted Date till the Effective Date to the
end and intent that Transferee Company accepts and adopts all acts,
deeds and things lawfully done and executed by Transferor Company to

the same extent as if done and executed by Transferee Company on its
own behalf;

Conduct of Business:
With effect [rom the Appointed Date, Transferor Company:

.. Shail be deemed Lo have held and stoed possessed of and shall
hald and stand possessed of the entire Undertakings for and on
account of and for the benefit of and in trust for Transferee
Comparny; and

i.  Shall carry on and be deemed to be carrying on all businesses and
activities relating to the Undertakings for and on account of and
for the benefit of and in trust for Transferee Company.
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8 Trasferor Company to carTy on its Business with Diligence:

With effect from the Appointed Date, Transferor Company has carnied on
and hereafter undertakes to carry on its business with reasonable
diligence and utmost business prudence. From the date of the acveptance
of this Scheme by the respective Board of Transferor Company and
Transferee Company, Transferor Company shall not alienate, charge,
encumber. mortgage or otherwise deal with the Undertakings including
any of the said assets or any part thereof, without the prior written
cansent of Transferee Company, save and except in the ordinary course of
business, or pursuant to any pre-existing obligation undertaking by
Transferor Company prior to the Appomnted Date;

h) No changes in the terms and conditions of the empiloyment of
Transferor Company Employees:

From the date of acceptance of the Scheme by the respective Boards of
Transferor Company and Transferee Company, the Transferor Company
shall not vary the terms and conditions of the employment of its
employees except in the ordinary course of business;

1) Enforcement of Legal Proceedings:

All proceedings of whatsoever nature (legal and others, including any
suuts, appeals, arbitration, execytion proceedings, revisions, writ petitions,
if any) by or agginst Transferor Company shall not abate, be discontinued ,
of be in any way prejudicially affected by reasons of this Scheme or the

transfer of the Undertakings of Transferar Company or of anything

contained in this Scheme, but the said proceedings, shall till the Effective

Date be continued, prosecuted and enforced by or agalnst Transferor

Company as if this scheme had not been made and thereafter be

continued, prosecuted and enforced by or against Transferee Company in

the same manner and to lhe same extent as they would or might have

been continued, prosecuted, enfarced by or against Transferor Company

if this Scheme had not been made, Transferee Company shall take steps

1o have the abovementioned proceedings continued in its name;

1} Enforcement of Cantracts:

Subject to the other provisions of this Scheme, all lawful agreements,
arrangement, bonds, contracts, deeds and  other instruments of
whatsoever nature relating o the Undertaking of Transferor Casnpany
and to which Transferor Company is a party to or to the benefit of which
it may be eligible and which are subsisting or operative o having effecs.
shall tll the Effective Date, be in fufl farce and effect and may be erifoeped
as fully and effectual, as if the Scheme had not been ade
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inctaad of Transferor Compary. Transterse Compmyy had been 2 party ot
beneficary thereto, subject 10 such changes and vanatons in the terms,
conditions 2nd provisions thereof as may be mutually agreed to between
Transferee Company and other parties thereto. Transferee Company ghall
enter and/ or issue and/ or execute deeds, writings or confirmations oI
enter into any arrangement, confirmations or novations in order to give
formal effect to the provisions of this Clause, if so required or i it
becomes necessary.

k) Payment of Dividends:

Transferar Company and Transferee Company shall be entitled to declare
and pay dividends to their respective shareholders prior to the Effective
Date Transferor Company and Transferce Comparty shall be entitled to
declare dividend only out of disposable profit earned by the respective
companies during the relevant finandal year and shall not wansfer any
amount from the reserves for the purposes of payment of dividend. The
dividend shall be declared by Transferor Company and/or Transferee
Company only by mutual agreement between the Board of Directors of
the companies. It is clavified that the aforesaid provisions in relation to
declaration of dividends are enabling provisions only and shall not be
deemed to confer any Fight on the membpers of Transferor Company 0T
Transferee Company to demand or claim or be entitled to any dividend
which subject to any provisions of the said Act, shall be entirely in the
discretiont of the Roard of Directors and the apprﬂval of shareholders of
the respective coMpANies;

1) Rights of Shareholdexs:

The holders of shares of Transferor Company’and Transferee Company
shall, save as otherwise provided under this Scheme, continue to enjoy
their existing rights under their respective Articles of Association
mcluding the right to receive dividends from the respective companies of
which they are members till the Effective Date.

211, For the purpose of giving effect to the amalgamation order passed under
sections 391 to 394 of the Act (and other applicable provisions) in respect
of this Scheme by the Hon'ble High Court, the Transferee Company shall,
at any time pursuant 1o the orders on this Scheme, be entitled ta get the
recordal of change in the legal right(s) upon the amalgamation of the
Transferor Company, in accordance with the provisions of Sections 391 to

394 of the Act, The Transferee Company shall be authorized to exccute

any pleadings, applications, forms, etc, as are required to remaove any

& v and casry out any formalities or compliance s are necessary

-

PDF compression, OC
R, web optimization using a watermarked evaluation copy of CVISION PDFCompressor


http://www.cvisiontech.com

#—-
417 EpthdmbeumwgeﬁuﬂvghTm&ﬁ!meCompmry
mmnﬁimaﬂyxrd[r:ﬂmblyag:mamirﬂsﬂampay. discharge
and satisfy all liabilities and obligations of the Transferor Company,
pertaining to the period subsequent to the Appotnted Bate, in order to
give effect to the foregoing provisions.

“.13. The Transferee Company is commerciatly solvent and their respectis
undertaking(s} can fully take care and honor its creditors, if any, and all
liabilities, therefore by virtue of amalgamation of the Transferor
Company with the Transferce Company, the creditors, -if any, of the
Transteror Company shall not be affected in any manner whatsocver.

414 Further, the Transferee Company has a substantial capital and operation
base and therefore upen the amalgamation of the Transferar Company
with the Transferee Company, the creditors, if any, of the tespective
Transteror Company also shall not be affected in any manner whatsoever.

PART V: REORGANISATION OF SHARE CAPIT AL;
MATTERS RELATING TO ACCOUNTS EYC

5.1 The provisiens of this Part shall operate nolwithstanding anything to the
contrary in any other instrument, standard, regulation, deed or writing,

5.2 Upon the Scheme becoming operative, as the Transferor Company is a
wholly owned subsidiary of the Transferee Company, no shares are required
to be issued to the shareholders of the Transferor Company by the
Transferee Company in conslderation of the transfer and vesting of the
Transferor Company in terms of this Scheme.

5.3. The following treatment should be given in the books of accounts of
Transferce Company on merger of Transferor Company with Transferee
Company:

2.3.1. Recording of Assets and Liabilities:

Upon the coming into effect of this Scheme, statement of accoustt as on the
date immediately preceding the Appointed Date shall be drawn up on the
basis of the books of the accounts of the Transferor Company, as audited by
the auditors, in respect of the assets and labilities of the Tramsferor
Company to be transferred to the ‘Fransferee Com pany pursuant to this
Scheme in its books of accounts. Such statement of account shall be drawn
up considering the book value of the assets and Liabilities of the Transferor
Company.

The Paid-up Share Capital of the Transferor Companty hekd by the
Transferee Company in tts own name or in the name of its nominees, shal
be deemed to be consideration for the transfer.
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532 Treatmentof Jifference in accounting policy-

differences in any accounting policy between the Transferor

Company and Transieree Company, the impact of the same till the mergel
will be quantified and adjusted n the Ceneral Reserve of the Transferce
t the financial ctatements of the Transferce Company

Company to ensure tha
-eflact the financial position ot the basis of consistent accounting policy.-

In case any

r B33, Procedure 10 deal with Balances as between Transferor Company and

Transferee Company:

To the extent thai there are inter-company toans deposits, balances of
debenture holding as between the Transferor COmpanry and Transferee
Company, the obligatien in respect thereof shall come to an end and there
chall be no lability in that behalf and correspanding effect shall be given in
the books of account and secords of the Transferee Company for the

reduction of any asscis and liabilities as the case May be. For the removal of
doubt, it 15 darified that in view of the above, there would be no acerual of

! jnterest or other charges in respect of any such inter-company loan; deposit
or batances, with effect from the Appointed Date.

PARTVL DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the gcheme coming into effect, with effect from the Appointed,,
Date, the Transferor Company shall orand dissolved without being

wound up by the order of the Hon'ble High Coutt.

PART VIL GEMNERAL TERMS AND CON DITIONS

71 In the event of there being any pending share transfers with respect 1o
any application lodged for transfer by any Shareholder of the Transferor
Company, the Board of Directors or 2ny committee thereof of the
Transferee Company shall be empowered in appropriate cases even
subsequent to the AP inted Date, to effectuate such a transfer in the
Transferor Comparmy as if such changes iR registered holder were
operative as on the Appointed Date 10 order to remove any difficulties
arising to the transferor or the transferee of the share(s) in the Transferor

Company.

72 Far the avoidance of doubt it is hereby clarified that nothing in ths

Scheme shall prevent the Transferee Company from declaring and paying

disadends. whether interim ov final, to s equity shar«holders as ot thea

~coed Date for the purpase of dividend and the Shareholders

woany shall not be entitled t_g__di\'idends, if any,
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cdedared by the Transferee Company prior to the Effective Date. On and
from the date of filing this Scheme with the High Court and until the
Effective Date, the Transferor Company shali dectare dividend only after
prior consultation with the Transferee Company

73.  Until the coming into effect of this Scheme, the holders of equity shares of
the Transferor Company and the Transferee Company shall, save as
expressly provided otherwise im this Scheme continue to enjoy their
existing rights under their respective articles of association.

7.4. It s dlarified that the aforesaid provisions in respect of declaration of
dividends, whether interim or final, are enabling provisions only and
shail not be deemed to confer any right on any member of the Transferor
Company and/or the Transferce Company to demand of claim any
dividends which. subject to the provisions of the Act, shall be entirely at
the discretion of the Boards of Directors of the Transferor Company and
the Transferee Company and subject, wherever necessary, to the approval
of the shareholders of the Transferor Company and the Transferce

Company, respecl:ivel;_-.

7.5. Upon the Scheme coming into effect, with effect from the Appointed
Date, the resolutions, if any, of the Transferor Company. which are valid
and subsisting on the Effective Date, shall conbinue to be valid and
subsisting and be considered as resolutions of the Transferee Company
and 1f any such resolutions have upper monetary or other Hmits being
mposed under the provisions of the Act, or any other applicable
provisions, then the said limits shall be added and shall constilute the
aggregate of the said limits in the Transferee Company.

7.6, The balance sheet of the Transferet Company shall also be reconstructed
in accordance with the terms of this Scheme.

7:7.  Application To Hon'ble High Court For Sanctioning Scheme
Joint Application by Transferee and Transferor Company:

Transferee Company and Transferor Company shall, jointly with all
reasonable dispatch, make applications/petitions under applicable
provisions of the said Act to the Hon'ble High Court al Bombay for
sanchoning of this Scheme and for appropriate Orders under the
applicable provisions of the Act for carrying this Scheme nto effect;

1t is hereby clarified that submissions of the Scheme to the Court and to
any authorities for their respective apErmfals is without prejudice to all
rights, interest, titles and defenses that Transferor Company and
Transferee Company has or may have under or pursuant to all applicabic
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(either by way of a
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et and the requisite certified
Crourt sanctioning this Scheme
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being sanctioned &¥
coptes of the order 08
being filed with the

This Scheme shall be % ==:ch; date when the certified copies
of the order of the ¢ n sancticning this Scheme are filed
with the Registrar of © Mkmnsa:. Such date shall be known as the
~Effective Date”.

In the event of this Soheme faling 1o take effect {inally, this Scheme shall
become null and voud S that case no rights and liahilities whatsoever
shall accrue to or be ssomred inter-se by the Parties or their shareholders
or creditors of emgroress or any other person.

In case any doubt or difference or issue shall arise between the Parties
hereto or any of their Shareholders, creditors, employees and/or persons
entitled to or claiming any right to any shares in the Transferor Company
or Transferce Company as to the construction thereof ©r as to any
aceount, valuation or appertionment to be taken or made of any asset Ot
tiability transferred Lo the Transferee Company ar as to aoything else
contained in or relating to or arising out of this Scheme, the same shall be
referred to arbitration. The arbitration proceedings shall be conducted n
accordance with the Arbitration and Conciliation Act, 1996 and the award
passed by the arbitrators <hall be final and binding on all concerned.

In the event of any inconsistency between any of the terms and conditions
of any earlier arrangement between the Transferee Company and the
YTransferor Company and their respective shareholders and creditors and
the terms and conditions of this Scheme, the latter shail prevail.

If any part of this Scheme hereof is invalid, ruled illegal by any Court of
competent jurisdiction, or unenforceable under present or future laws,
theq it is the intention of the Parties that such part chall be severable from
the remainder of the Scheme, and the Scheme shall not be affected
thereby, tmless the deletion of such part shall cause this Stheme to
become materially adverse to any Party, in which case the Parttes shall
attempt to bring about a modification in the Scheme, as will Dest preserve
for the Parties the benefits and obligations of the Scheme.
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7ali L Scheme subpext to Modifications:

The Scheme shall be subsect to such modifications as the Hon'ble High
Court while sanctioning the same may direct and which the Board of the
Transferor Company and the Transferee Company may consent and

agree 1o;

7.14.2. Modifications and Ameridmients to Scheme:

The Transferor Company (by its Board of Directors) and the Transferee
Company (by its Board of Directors) sither by themselves or through a
Committee appointed by them in this behalf may in their full and
absolute discretion, make and/or assent to any alteration, or modification
to this Scheme, including but not limited to those which the Hon'ble High
iCourt and/or any other authority may deem fit to apptove o1 propose;

7.14.3. Withdrawal of Scheme:

7.15.

7.16.

I the event tha any conditions proposed by the Hon'ble High Court are
found unacceptable for any reason whatsoever by Transferor Company or
by Transferee Company, then Transferor Company andfor Transferee
Company shall be entitled to withdraw the Schere in which cven no
rights and liabilities whatscever ghail aeerue to or be incurred inter se to
or by the parties or any of them.

Effect Of Non Fulfillment Of Any Obligation:

In the event of non-fulfilimen! of any or all the obligations under the
Scheme, by either Transferor Company or Transferee Company, the non
performance of which will put the other company under any obligation,
then such defaulting company will indemritfy all costs/interest, ete, to the
other company, subject to a specific provision if any to the contrary under
the Scheme.

Costs And Expenses:

All costs, charges, faxes, inciuding duties, levies, fees and all other
expenses, if any, arising out of or incumed m carrying out and
implementing the terms and conditions or provisions of this Scheme and
mcidertal thereto shall be borne by the Transferce Company.
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