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I THE HIGH wuar oF JUDICATURS AT WORAS
It @rigina; Juxiﬁdicii@n 1
| Wednﬁsﬁay, the ﬁighﬁh day af-Mazaﬁ 'ﬁoaﬁ,‘
“ﬂm HON'BLE MAS, mmam cm*rm vmmm_; AP
¢%m§&ﬁ? Petitian Nas.@@ ‘and 21 of 2@9&

3& ﬁh@ m&utﬁv af the Eompmnias Agt, qgﬁﬁ

& ( 3 of wm&}
: And, _
In th@ aattsr of M@%ﬁmmma faahn@lagi@a &imﬁﬁwﬁ
Anﬁ

In thm m&ﬁﬁ&& 0¥ ﬁnh@ma of ama;gamatian E@%w@@ﬂ |
. Mﬁ%ﬂﬂﬁ%ﬁ TECHNOLOGI RS LIMIAMu_&%?
Qﬁﬁ@fﬁﬁ ALE&L?“ LIRYTED

.?ﬂgs 0; __a_~ .

Membrane Tachnalaqies &1mit¢d
a Company. incarporated undexr tha

Conpenies Act, 1956 and having i%s

Rogistered Office at "Team Houss",
G3T Salai, Vendalux, Chehnai 400 0&&, _
r@presanted by Mz, L.a.ﬂam@sh Birecton ... ﬁa»itﬁmnax/
, ?xanﬁfamar Gamyanf
This Gompany Pehit&on Prayina thiﬁ Court.w
a) That th@ Sch@ma of Amalganasion bmhw&an M@mbr&n@ '

fechnalagia& Limited snd bhamfab Alkaltﬁ himl?@d be &anatinnﬁﬁ

: by ﬁha Louzt with affsat fxmm 3 &pxil 2@95 s0 as to h@

htndqng on all the shar@hnld@ra and creditwrs off %h@ a@&LtiQﬁ&x

Gompany namely, M@wbrmna T@ﬁhﬁdlﬁqi@ Limi&ed s wmrihe sakd

ﬂ@tibianer Company.
“'b) That the Patitionﬁ? Pﬂnwa&y uam@ly, tambrane

é@whnolagics Limit@ﬂ' be disselved without belng wound up.

.




agp -NG;%} @f Qeﬁée

Chemfab Alkalis Limikaé :

& Company incerporated under the

-Camy&nies Aet, 19%6 and having its

. @giatared Qffice at “ﬁnaaenanda Plaee“

- Kalapet, Pcndieherrvuﬁﬁﬁ D14

represented by Mr. -gaa§m$$h

Qix&ctax : o  see Patitiamar/?xaaﬁferaa
L ' o ’ o Oﬁilmyo

This ﬂwmp«ny Petitien rraying hhis Lourt:~

IfaL the ac!ema of Amalgmmation betweah Membrana

',_V'T@cbmmlog1&a wiindted ﬁﬁﬁ Chemf%a Alkalis Limited, be

-@anctign@a by the u@urt wiﬁh affact fxam 13& Aprii 2605

o sa. as Lo p@ bwnuiﬁg onn all the $hareholﬂers anu crediitors

ot the Fetltioner Laﬁpﬁny nam@ly, Chemfab Alkalis Limited

'and cn th@ ¢aaa P@Lition@x Gompany. i

7 ihaae Lqmmany P@ziﬁian$ having been beaxﬁ an 1.3.06
in the presence af Mp. 2, Axvinﬁh Pandiau Adveeats ﬁﬁ£
j tha watibianers in both the Company Petition Nca.ge &nd

21 et 2006 and Mr.M.T, Azunan, Aﬂditional Gentral

[AGwvarnmamt Sianaing ﬁg;nsel appearing for tha Regional
‘1311rwcﬁnr, aouthern Region, Dapartmant of Company Affaira,
?hannai, and upmn reading the Qxdar datad 19/12/200@ and
'made in Company Applicatian No. 1819 of 200% wheraby the
'$did komyany iz, M/s,bh@mfab Alkalis Limiteu, the
:ﬂetxtionax hamp&ny in C P.No.21 of 200¢ hexeln was
: dixucted o ccnvena & meeting of the equity shareholdexs
ef the abuvw nasieqd uompany for tha purpose: of considaring
.&nu if thmught it appxmving uith ar without madification
of tha pr@pcsa& scheme of amalgamation batween M/3,
'_hembrane Tochnologles Limitsed and M/s.Chemfab Alkalis
e,
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&1mitad, and th@ aﬂvmrtis@m@ﬂﬁ having ﬁﬂ;n %ﬁne in one
i5auep @f &ﬂgliﬁh H@ily ?h@ Hindu ﬁmﬁiﬂe&% Ling ﬁa*@ﬂ '
2/1/20@@ and. aﬁaﬁhar iasua of ?ami% ﬁmlly Dina %alar
'dataﬂ Q/i/ﬁ@ﬁé pach man&aining the adverti&om@n% mf the
- sald msoting amzi the Teport of the C‘haixm&n of am gaic
mﬂ@%iﬁ@ k13 ta th@ resyld of the meeting and 41 agpéaring
f%@m tﬁalﬁaid r&part tha% thé schame af hmalgamati@n had
hﬁﬁﬂ appﬁaﬁﬁﬂ mnanimauely; P &pan x@ading tha acmpany
- :M«tztuﬁn l'%s 20 sd m of 2&{3@, and the m*fidavit af
- R, Vasa@avan; ﬁhe ﬁagianal Direazox, aguthﬁrﬁ a@gimn,‘
 De®artment of Gﬂ&paﬁy ﬁff&ira, Gﬁaﬂnai filaﬁ narein,A'
and tha ﬁév@xtisement of ﬁhe Cempnny P@bitians ﬁaving
haan matde 1n ohe i$$u@ of angliﬁh Daily ”lha Himdu
o Business &1ne“ dated 7/2/2006 and alsa in one issue of
Temil Delly "Dina Maler® dated 7/2/2006° and this Couzt
_-having dispensad with tha eamvaninq, haldﬁng and canductimg |
of the meeting of the aquity shar@hald@rs of the )eti Lﬁn@r
j Company in L.P.Nm?i)/ﬁ@()c% hy an prder dated. 19/12/3&3*’ : '
| and wads in G.A.No.iaia af 3805 and ﬂaving sﬁaaﬁ avar
for consideration i3l this date and camin; on thi&
day b@far@ thia vourt for arﬂars in the pr@awnas of the
;"aaid Advocata$ for tha pﬁlti@& h@rmtam and thisg L@urh |
deih h@rmby manutiom th@ bch@m@ of Amalaamatian Annaxwﬂ
'hexaundar with effaet £ rom 15t ﬂprii 200 and deciar@
the same - Lo ‘b blnding on skl thu v&&l@hﬂld@ﬁ& ﬁmﬁ_
r@dltoxa oi thﬁ said Ldﬂpﬁﬂi@ﬁ and on the saidiﬁamganias,

fﬁim uuUar-hw;H kUﬂihhH UMIER A3 FQL&OW&sm..Q '
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, ?hat,th@ Q@tizianar b@mﬁ%ﬂi@ﬁ h@xﬁin du: ﬁiia
-A,with th% Ragistrar af G@m@&nies, Caeﬁna$ anﬁ Pemﬁich@rry
“a certified copy of tna oxder within 30 days fron

"tnxg datao. T f.
| -2; Thaﬁ, thﬁ pazﬁias to ﬁhe'$sh$%& ef Ama%gam&ttﬁﬁ
| ar @thar p@ra@m intexgﬁt@@ shall be at lihaxty t9 app&y
| ﬁa ﬁh&& wauxt fax mmy d&ractiaaa th#t m@y hﬁ @emwsaa:y
3 in x#g@rd t@ ERRTYING. wnt t&&@ $$%e@@ af Am#&gagatimn
ﬁﬁﬁﬁxQQ hepeunder. B

) ',3, That the Transferor Gampaaw iy Mfa,mgmprmae o
Fachualogiea leit@d shall be disseived Withnut &91&9 o
wnund up on. fi&ﬁng of th@ #epext hy the ﬁffiﬁxaz Liqm&dataﬁ,
.-Hiﬂb Court, Madras wux&u&n% %o saﬁenﬂ pravi&;ens to
'.aa»txan 394 (1) of the. aom@amaeg Aty 1986,
" That, the Transferee Campan? be and is haxmby
: dix&e%eﬁ te haﬁﬁavar the beeks of Aczount of the
- fransfexax Lam@&ny to the 0§flctal Liquidator, High
caurt, Madr&s %0 85 %o enabla hin ta aubmit his x%part,. '_{,} B

o ?hat, Mo T Axunan. “the Aaaatianax Central -
@overnmﬁnt Standing Counsel shall he eatiﬁled t@ E _-“-
'-, foo of 3$¢5¢903/# (Rupaas ?1va Tbouaand amlv) fxam '
@aah Company. o ' SRR
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- _' and s‘éﬁlo -of Caus-tic Soda, Chiorine, Hypfo_pen, _Aoidé efo., and deal with all kinds

RE

.heatthnoare products

“Reoord Date” shall be the date io be f xod by the Board of 'Dirootorsl of the
' ,Transforee Company in consultat!on with the Board of E)lrpotors of the Transferor' _

Company, for the purpose of dptermming the membors of the Tranofaror Company to " -

- ; 'whom share¢ wm bo aiiotted pursuant 10 ihls Schome in the Transfereo Company

(7

s _Ama!gamat:on in lts present form or. wsth any modlﬂoaﬂon(s) approved 1mposod or_ '

18

“Scheme” or “The Scheme or "This Sohome means thls Scheme of“'

_" direoted by the Court.

-‘ “Transferee Company" means Chemfab A!kahs Limited a company inoorporated_ -

| 'under the Companles Act 1956 and ha\ung its roglsiered oﬁioe at 'Gnanananda’_

19

Place Kalapot Pondicherry 605 014

" ‘“Transferor Company” means Mombrane Technologles Lxmsied g company

o reglstered under the Companlos Act; 1956, and hayang s noglo{ored ofﬂoe al Team"

- House', GST Salal, Vandalur, Chennal ooo 04t

10

"Undort_aklng" shall mcon and moludo lho wholo of the underlaking of the -

.' TfohsferOf Compa-ny, asa gomg c.onoem 1noludlng s business, all sooured and-‘
5 unsoourod deb{s habihtles. duuos and obhgapons and all tho assota. propertnos,

| nghts fitles and beneﬁts, whother movable or lmmovabie roal or personai in.

'_possesspn of reversion, oorporoal o lnoorporoo1 tanglbio or 1ntanglb1o, present or o
.’oonilngent and mo!udmg but wnhout bomg l;mlted lo !and and buﬂomg {whether -'

ownod Ieased ||censod) ad ﬂxod and movabie plant and maohmery, \rehlcles fived ~

i’s wh in pfogr( qS cuirent assets, Jnvegtmems rcoowo pI‘Q\fl ion funds, -

’
,l, \

"',‘f':o:*‘__':i;_ e u*n&s trede nums, ”‘f.f":-?;_; ke and olher igihis




and s‘é|é .of Caust'io Soda, Chlorine, Hydrogen, _nnqs ele., and doal with all kinds

: _health«oare PI’OdUCtb

16

“Record Date shaii bo the dato fo bo f xod by tho Boord of Directors of the o
‘ _Transferoe Company m oonsuitauon wlth the Board of Dlrootors of tho Tfansforor'

. Company for the purposo of determamng the mombors of the Traﬂoforor Company to " .

- : 'whom shares _w'm bo atlottod purouanl {0 thls Sohemo in the Tronsforee Company '

1.7

- '.'Amalgamahon in 1ts present form or. wnth any modiﬂoaiion( ) approved lmposed or_ '

S48

“Scheme o’r “The- Scheme or "This Sohomo moans this Schome of“'

directed by the Court.

5 “Transferee Company" moans Chomfab Alkahs Lamited a company inoorporétod_ -

| 'under the Companies Act 1956 and haymg its regnsterod offioe at Gnanananda' -’

19

Place’, Kaiapet Pondicherry 605 014

" '“Transferor Company" moans Mombrano Tochnologios leited p company

| reglstorod under the Companlos Act 1956, and ha\nng is roglotored ofﬁoe al Tearn"

| ‘-_House GST Sa!at Vandalur, Chennat 600 048.

0

“Undoﬁaklng” shall mc,an and mclude lho wholo of the undenaktng of the

ITransforor Company, as a.going’ oonoorn lnolud ng ns business, all secured and.- :

unsoourod debts habihtsos, dutses and obhgahons and all tho asso ts, proper’uos

nghls fittes and bonof’ta whothor movablo or 1mmovablo roal or- porsona! in.
_possesmon or roversnon. oorporeai oF snoorporoal tangiblo or mtang le, preseni

."conllngent and mdudtng but WIthout bemg hmttod to land aﬂd buiiding (whoiher-__ : "3

| -ownod,' I_eased liconsod) at! ﬂxod and movable plam and maohlnory, VBhiCieS ﬂxod o

L assels, work'in progress., _ourront aoooto myostmonis, rcconfeo provnsmns funds,-

lonnes r( iSL'”"IUH“ oopf gh‘m di(iﬂl‘“ rede noatns, Hede mrr%o al xc oihﬂr rlohto
: 9 ¥i
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_ _and Ilcenses in respect thereof apphcatlons fer copynghte paien{e lrade ndmes,

o trade merks !eases, licenses, tenancy nghts premlses, ownershlp ﬂats Ahire”

'purchase and 1ease arrangements Iendmg arrangements benefits of seeuntg.ri R
arrangements, computers ofﬁce equ;pment -telephone.s teiexes, ‘facssmlle
~ connections, commumcation facmtles equnpment and instal!abons and utilitles

electnc:ty water and other service connections, beneﬁts of agreements, confracts |

and arrangements, powers authontles permiis, aliotments approvals consents '

privileges, hberties advantages easements and all the nght tlt!e tnterest goedwnil_

beneflt and advantage deposns reserves, prov:slons. advanees, receivables'

deposns, funds, eash. bank‘ ba!ances! aec,oun_ts and all Vother rights. ben.ef _ts of all

 agreements, subeid-ies grants, tax 'credits (including but not fimited to credits'ln__

* respect-of income tax sa!es tax value added tax, turnover tax, service tax, ete) '

 Software Licence Dornaln / Website elc., alf fles, papers, records eng:neering and

catalogues, data quotaﬂone sales / adve_rtisement, materials and former customersfl _

~ ({price information) / suppliers(Credit inferniation)'othef records whether in phyeic,el,

A

‘slectronic form in connection / refating to the Transferor Company and other claims
and powers, of Whatsoever'nature- and Wheresoever situated beionglng to -or in the o
_possession of or granted in favour of or en| oyed by the Transferor Company, as on

3 the Appointed Date,

All terms and werds not defined in this Scheme's-hjail-,. unress repugnant or contrary to
the cornitext or meaning thereof, have the same meaning as ascribed.-te"them under
the Act and other apelicable laws, rules, regulations and byelaws as the case may

be, including any statutory modification or re-enactment thereof from'ﬁme to time. .
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2

- ‘SHARE'CAPITAL |

y The Authensed Ceprtat of the Transferor Compeny is Rs 5 10,00,000/- dtvrded rnte

51 ,00, 000 Equtty Shares of Rs" 10! each The 1eeued subecnbed and patd up

' eapitat-re Rs: 4,96,52,060/- drvrded rnto 49,65,206 E_qurty Shares of Rs.tOi— each. " '

~The Authonsed Capital of the Traneferee Compeny i3 Rs 16 04 0o, UOUI~ dtvrdad into -
4,000 11% Redeemable Cumutatrve Preference Shares of RstOO! each and
1,60,00,000 Equrty Shares of Rs, 10/ each The rssued subscnbed and pard up‘ o :

' captta! is Re 3, 47 00, 000!- dtvtded rnto 69 40 000/- Equity Sharee of Rs 5 each

. ‘PART 0~ TRANSFER‘AND veenNe N

‘ 'TRANSFER OF UNDERTAKING
.'The Undertakrng shall be transferred to and vested in or be deemed to be transferred | ‘

- toand vested in the Transferee Campany rn the foltewrng manner:

thh effect from the Appernted Date the whole of the Undertektng of the Transteror_ o |
8 Company comprrsrng rts busrnese all aseets and Jiabilities of whatsoever nature and
.wheresoever srtuated shall, under the provrsrens of Sectron 391 read wlth Sectron .
7' 394 and al other applrcable prowsrons rf any, of the Act wrttrout any further actor
deed (save as provrded in Sub ctauses (b) (c and (d) below) be transferred fo and
vested in and/ er be deemed to be traneferred to and vested in the Trensferee '
Company as a ~going concern so as to beceme as- frorn the Appornted Date the:

Undertakmg of the Transferee Company and to veat in the Transferee Company allr

the nghts, title, interest or obligations of the Transferor Company therarn.

Provided that for the purpose of giving effect to the vesting order passed under

Section 391 to 394 in respect of this Scheme, the Transferee Co_mpeny shall at any




) The Transferes Company shall give notice in such form as It may deem fi

and proper, to each person, debt;ﬁr, !oahée or deposites ag the caée maybe, '
that.pur_s_uant o the Court having sariction'e,d‘the Scheme, 'th‘er Sald"debts,
‘Ioans, advances, bank bafancesf or déposits be pa_id or niada gobd- or hefd dn_
account Qf the Transferse Company as the. pers,oﬁ entfﬂéd‘theretq-to. the end :
. énd intent_ that the right of ther Transferor__Company to recovéf—or r_ealisé the

same étar_zds extinguished and that appropriats entry should be passed Jn its

books to record the aforesaid change:




= 0

ey The Transferor Company shatt atso giye natice in such form as they may
' deem fit and proper to eaoh person, debtor, loanee or deposrtee that pursuant :
to the Court havrng sanctroned tho Scheme the sald debt, toan advance or'

- deposit be pald or mad_e good or hetd on account of the Transferee Company -

" and that the right of the Transferor Company to recover or realise the same

."etandsextinguishect. o

In retation t the assete af any, betongmg to the Transferor Cempehy, whteh requrre _

separate documents of transfer the Transferor Company and the Transferee

Company wil execute the neoe_ssary doouments., as and when required. .

W:th effect from the Appornted Date, afl debts Irabrhttes. contrngent ttabrttttes dutres o
~and obtrgatrons of every kmd nature desonptlon whetner or not provrded for In the .~

books of aooounts and whether drsotosed or undtsotosed in the batanoe sheet ofthe =

Transferor Company shall atso under he provrsrons of Sectron 391 read wrth Seotton

394 of the Act wathout any further act or--deed be transferred to or be deemed fo be o

transferred to the Transferee Company 50 28 o become as from the Appolnted Date

the debts, trabatrtres. contingent . Itabrlltres .duties and obtigatlons of the Transferee'
Company. and rt shall not b’ neceesary to obtarn the consent of any thtrd party or
other person who Is a party to any oontract or arrangement by virtue of Wthh such

debts, lrabrhtres contrngent lrabrlttres dutiee and obligations have arisen, n order o, |

give effect to the provisrons of thrs sub olause

However, the Transferee Company may, at any. trme after the oomtng mto effect of

this Scheme in acoordance hereof if so requ:red under any taw or otherwrse,

execute deeds of oonf rmatron m favour of the secured credltors of the Transferor-

| (,ompany or in favour of any other party to the contract or arrangement to Whtch the

Transferor Company is a party or any wrttrng, as may be necessary, in order to gtve

LT
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formal effect to the above provr 5ions. The Traneferee Company shall under the

' -provrsrons of the Scheme be deemed to be authortsed fo execute any such Wi mgé -
on behalf of the Transferor Company as well as to |mptement and carry out all such

' formahtres and complrances referred to above N

Upon the comtng into effact of tht'-s Scheme, tho borrowlng llmtte of the Transferee D
‘ (‘ompany in terms of Sectron 293( }d} of the Act ehati be deemed wrthout any“

further act or deed to have been enhanced by the aggregate Irabrlttree / authortsed o

borrowrng trmrt of the’ Transteror Company whrch are berng transferred to the'_

Transferee Company pursuant to the Scheme, such trmtte being tncrementat to the

exrstrng !zmtts of the Transferee Company, with effect from the Appo!nted Date. |
. _These trmrts, as enhanced may tte increased, from trme to- trme, by the Traneferee L

- Company by obtarntng sanction of rts sharehofders in accordance wrth the provrerons

' Lof the Act

Upon the comlng mto effect of this Scheme the trmtts of the Transferee Company to

' rnvest and grant toans in terms of Seotron IT2A(1) of the Act shall be deemed without
any further act or deed o heve been ‘enhanced by the aggregate tfmits of the -~

4-Transferor Company to invest or grant-loans, which are being traneterred to the .

Transferee Company pursuant to. the Scheme such iuntts betng mcremental to the -

- exrstrng limits of the Transferee Company, wrh effect from the Appofnted Date
'These limits, as enhanced may e mcreased from time to ttme by the Transferee

” Company by obtatnlng sanctron of its shareholders tn accordance w1th the provrstons '

of the Act

. The transfer and vestrng of the Undertaktng of the Transferor Company as aforasazd

shall be subrect to the extetlng securtttes, charges and mortgages H any subsrstrng, :




- p )

- over of in 'reegect of the property and assets "or.any part thereof of the Transferor

' Com_oany.

~ Provided however that any. reference in any security doguments or artangements (to

N which the'-Trans_f'erorCompany is a party) pertaining o ihe' assots of 'the _”Trans_fer(jr - -.
'. 'Comp.any offe_red;'or agreed to_be o'ffe_red,,‘ as eeeurity for any ﬁnaneiall aseietanoe or
| '.obligafions, ehell be o‘dnstroed as‘reference-‘ onlylo yhe as'sele:.pertaining to the: :
' Undertaking of the Transferor Compa'ny ae' ja-re vested in the T}ansferee Cemganyby
wrtue of the aforesald Ciauses to- the end and intent that, such secunty, charge and -

A mortgage shall not extend or be deemed to exlend to any of the other assets of the ‘

Transferor C_ompa‘ny_ or any of the assels ofthe Transferee Company. -

. Provided further that the eecun ies, charges a.nd-'-meﬂgages (if any subsisting} over
| and in respect of the assets or any part thereof of the Transferee Company shalll
,contmue with: respeot to sucn assets of part thereof and thls Scheme- shall not
= ‘Operate fo eniarge such securities, charges or mortgages to the end and intent that‘.
| such secunhes charges and mortgages shall not extend oF be deemed to extend, to

| anyof the assets of the Traneferor Compa_ny vested in -the Transferee Company;

Prowded always that thls Scheme shall not operate o enlarge lhe secunty for any T

.loan, deposat or faolltty created by the Transferor Company wh!ch shall vest in the

. Transferee Company by v:rtue of the amaEgama lon of the Transferor Company WIth
‘the Transferee Company and the Transferee Company shall not be obllged to create _
| any further or add;t;onal ,seourlty therefore aﬁer the amalgamatlon has. be‘come_

- operative.

~ In so far as the varlous incentives, subsidies, special status and other benefits or -

: privi}egee enjeyed, grented by any Governrnent body, local authority or by any other '
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person and availed of by the Transferor Company are concerned, the seme shalt vest

wtth and be avartabfe to the Transferee Company on the same terms and condtttons

_'Any debentures bonds subordrnated debts notes or other secuntres whether
‘ converttbfe |nto equity or o herwrse and warrants convertible rnto Equfty Shares of the
Transferer Company (herernafter referred to as the Transferors secunttes) shall

without any further act metrument or deed become secuntres ef the Traneferee o

Company and aff nghts powers, obhgattons in relation thereto shaf! be and stand'

transferred to and vested in and shaft be exercrsed by or against tne Transfaree‘ |

Company as if tt were the Transferor Company

" Loans or. other obiigetrons af any, due between or amongst the Transferor Company
and the Transferee Company shall stand drscharged and there. shaft be no ftabrfrty in
that behalf: In 50 far as any secuntres debentures or notes tssued by the Transferor |
Company, and hetd by tbe Transferee Company and vice verss are concerned the": '
same shall, unfess sold or transferred by the Transferor Company or the Transferea T
| Company, as the case may be, at any trme prior {o the Effectlve Date stand_

cancelled as on the - Effective Date and shatl have no effect and the T ransferor | o

Company, as the case may be shatf have no further obligation outstandtng In that

behalf,

The Transferor Company shatl have taken alf steps as may be necessary to.ensure

- that vaoant tawful, peaoefuf and unencumbered possession, nght trtle interest of its

rmmovabfe property is given to the Transferee Company.

Where any of the ftabiiities and- obligations/assets attributed {o the Transferor

Company on the “Appointed Date” has been discharged/sold by the Transferor

Company after the ‘Appomted Date" and prior {o the “Effective Date" sucn

e

e




("

discharge/sale shall be‘rdeemed'_tohave heen for and on behaif of the Tran.sferee_

Co_mpany.

B *From the "Effeotive Date" -and il such time that tha n'ame'e of'the'reSpec ive bank
accounts of the Transferor Company are replaced with that of the Transfaree

| ‘Company, the Transferee Company shall be entrttect lo operete the bank acoounts of

Sl the Transferor Company, in rte name. in so far as may be necessary

41

. be. |

4

5.1

", LEGAL PROCEEDINGS

_Att surts actrons and proceedrngs of whatsoever nature by or agamst the Transferor"
| ':'Company on the Appornted Date shall be transferred 1o the name of tha Transferee
Company and the same shait be oontrnued and enforced by or agaln the

: ‘Transferee Company to the exclusion of the Transferor Company, as the case may

If prooeedrngs are taken agamet the Transferor Company. in respect of matters R

referred to’ above rt shall detend the same In-accordance wrth the advice of; and at

-----

- the. oost of, the Transferee Company, as the casse. may be from Appotnted Date tilh
-Effectrve Date and the latter shaff rermburse and rndemmfy the Transferor Company,

_ agarnet all t:abrlrtres and obtsgatlone incurred by the Transferor Company rn respeot .

thereof.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subjeot fo the oth_ér'pfovistons contatned in the S,oheme_, al .oontraots,- 'deeds.' oonds,
agreements a_nd other in_etruments of whatsoever nature to which-the Traneferor A:
, Company is- a party subsisttng or havtno effect immediately before fhis a'rrang;ement'

under thrs Soheme shall be, in qu force and effect, against or tn favour of the - -

. Transferee Company, and may be enforced as fulJy and as etfectrve!y as rf instead of

el




5.2.

o shall be camed out by the concernad statutory or. regulatory or any other authonty .

53

T

| the - Transferor Company the Transferee Company had been a party thereto. The o
Transfereo Company shatl enter tnto and ! or issue and /or execute deeds, wrrttngs -
or confirmation or enter into any trrpartrte arrangement confl rmattons o novatrons to
. whrch the Transferor Company as the case may. be wrtt tf necessary, atso be party in
'order to grve formal effect to the provistons of thts ctause if so requrred or become :

.. necessary.

CAs aconsequence of ‘the amatgamatron -of the Transferor Company with the
Transferee Company in accordance with thts Soheme the recordrng of change in
. hame from the Transferor Company as the case may be o the Transferee Company,
“ whather for the purposes of any trcence permtt approvat or any other reason or .

-whether for the purposes of any transfer regtstratton mutatton or any other reason

- without the requirement of payment of any transfer or regtstratton fee or any other ‘

' charge or imposition whatsoever.

" The Transferee Company may. at any time, after the comrng tnto the effect of this’
= Scheme in accordance with the prowstons hereof if s0 raqurred under any law or

‘ otherwrsa execute deeds of conﬂrmatton in favour ef any party to any contract or

" , arrangement to which the Transferor Company is @ party of. any wrttrngs as may be

54

necessary, to be executed in order to gtve formal effect to the above provtstons The

'_ Transferee Company shall under the provtsrons of the Scheme be deemed to be
- authorised to executs . any such writings on behalf of the Transferor Company,
| 1|mptement or carry out all such formahtres or complrances referred to above on the

* part ot the Transferor Company as the case may be, to be carrted out or pen‘ormed

“For the removat of doubts, rt ls expreesty made clear that the dissolution of the

Transteror Ccmpany wrthout the process of wmdtng up as contemp ated hereinafter,

s




B any contract agreement deed or any :nstrument or benefctal rnterest to whrch the co

61

~shall not, except to the extent set out tn‘the Scheme, affect the previous operation of

_Transferor Company is a party thereto and shalt not affect any right pnwtege =
‘ obtlgattons of trabrtrty aoqurred or deemed to be acqutred pnor o Appointed Date.- o

and att such references :n such agreements. contracts and mstruments fo the

Tranaferor Company shalt be construed as reference onty [ tne Traneferee- _

- (,ompanywtth.effeet from the.Appornted Date.

EMPLOYEES -

Al the executives staff, 'workmen' and other emptoyaes"in the servtce of the
- Transferor Company, mmedtatety before the Appornted Date under thts Scheme-
. shatt become the executtves staff workmen and other employees of the Transteree -

. Company, on the basis that..' '

a) Their serviceajshall have'been continuous and shall not haye heen interrupte'd by'_ o

" reason of suich transfer as if such transfer is effected under Section 25 FF of the

. ‘Jnduetrtat Dt_sputee Act, 1047,

by The- terms‘and _conditiona' of -service appltcableto'the said 's.taff. workmen,' and -

other employees after such-transfer shall not in any way be less favourable to

tnem than those applioable to tnem tmme,diatoiy oetore the':tranefer; .

¢} In the event ot retrenchment ‘of such staff, ‘workmen or other emptoyees the

Transferee Company shatl be trabla to pay oompensataon in accordanoe w:th faw |

on the basis that tha services ot the staff workmen or other emptoyees shalt -

hayebeen oontrnuous and shall not have b_een tnterrupted by reason of suoh

- transfer; and
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d). In so far as the extstrng prowden[ fund trusts graturty fund and penslon and lor

- super~annuatron fund trusts created by the Transferor Company for its employees. |
- are concemed; the part of the funds referabte to the employeee wno are belng' :
transferred shall be oontrnued for the benef t of the employees who are being -
' transferred to the Transferee Company pursuant to the Scherne i the manner

'prowded herernafter ln the event that the Transferee Company has its own funds

“in reSpect of any of the funds referred to above the amounts in such funds ln

:-'respact of contnbutlons pertaining to the employees of the Traneferor Company, -

. shalt subject to the necessary approvals and permlss ons, be transfen'ed to the

| frelevant funds of the Transferee Company In the event that the Transferee'
. _Company does not have its own fund, in reSpect of any of the aforesard matters .

- the Transferee Company may, subrect fo necessary approvals and permrsslons '

) contmue to contnbute to the relevant funds of the Transferor Company, as the

oase may be untrl such ttme that the Transteree Company creates its own fund |
 at which ttme the contnbut:ons pertammg fo the employees of the Transferor

. _ Company shall he transferred fo the funds created by the Transferee Company

SAVING OF CONCLUDED TRANSACTIONS

: ‘The transfer of Undertaktng under Clause 3 above, the contrnuance of prooeedlngs .
by or agarnst the Transferee Company under Clause 4 above and the effectlveness |

- of contracts and deeds under Clause 5 above shall not affect any transaotlon or. .-
i -proceedlngs or contracts or deeds already concluded by the Transferor Company on .
or before the Appointed Date and after the Appolnted Date till the Effectwe Date, to‘--

the end and intent that the Transferee Company accepts and adopts all acts deeds .

and things done and exeouted by the Transferor Company in respect thereto as done

R and executed on behalf of itself. -

Ea




CONDUCT OF BUS!NESS OF THE TRANSFEROR COMPANY TILL EFFECTIVE

i ~ DATE

_'With effect from th'e.'Appoi_nted Dats arrd up to e-_rrd rrrctuding the Eiffective'Dat'e: o

81

83

84

The Transferor Company shall carry on, and be deemed to have been carrymg on, all' |

‘ 'busrnese actrvitres and shal[ be deemed to have been heid for and on account of, 'md | :

-in trust for, the Transferee Company

Al prof its or income or rncome tax accrumg or arrsing to the Transferor. Company, or

, losses arrsrng or expendrture rncurred by them on and from Appomted Date upto ihe '
. Eﬁectrve Date, sha!l for all purposes be treated as and be deemed to be treated as,

the prof ts or.income or Iosses or expendrture or. mcome tax of the Transferee.

- Company.

The Transferor depany ehell carry on their bdsinessﬂactivities with prober prudence h

and diﬁgence and shall not, without prior wri?tten eonsent of the Transferee Co’mpany', §

'_ alrenate, charge or otherwrse deal with or drspose off any of the busmese undertakmg
or any part thereof (except m lhe ordrnary course of busrneos or pursuant to any pre |
existing ob!:gatlon undertaken by the Transferor Compeny pﬂor fo the Appelnted' o

Date)

The Transferea Company shall also be entiled, pending the sanction of the Scheme,

to app]y to- the.'Cen_trel Government, Stete GOVem.me'nt, and all other ag'encies,‘-

departments- and statutory authorities concerned, - wherever necessary, for such

consents, approvals -and sanctions which .th'e‘ _T'r_a'ne_feree Company may require

' ‘includi.n'g the reglstration, approvals, exemptions; reliefs, efc., as may be requiired / -

granted'uhder any law for time being in force for carrying on business by the

Transferee Cempa,ny; '




8.5

8.6
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The Transferor Company shall continue to comply wﬂh the prowsrons of the Act

|nciudlng those relahng to preparatron presentatron olrculatron and fi lrng of accounts

as and when they become due for comphanoe

' The Transferor Company shall not declare any dwrdend between the Appornted Date

and the Effective Date, wrthout the prior wntten consent of the Traneferee Company o

Unil: the- coming rnto sffect of this- soheme Transferor Company and Transferee

Company shall, wrth the pnor consent of the Board of Drrectore of the other .

Company, be enhtled fo deofare and pay diwdend whether rnterlm or'fi nal o therr" S

reepectrve shareholders in reepeot of the accountrng period after i‘he appomted dat g8

and prior to the effective date -

Untr! coming :nto effect of thrs Scheme the holders of shares of. the Transferoro_- '

- Company and Transferee Company shall contrnue to enjoy therr exrstrng rights under '_ '

88

89

. the respective arncles of assocratron Includmg right to receive divrdend

The Transferor Company shall not make any modification to their oapltai structure -

| gither by an :ncrease (by issue of rights shares, bonus shargs, conver’dble ) '

debentures or othenmse) decrease, reclassify, suedivrde of re- organise or in any

~ other manner whateoever, except by mutual consent of the Board of Direotors of the

Transferor Company and of the Transferee Company

The Transferor Company shall not vary, except in“the ordrnanr oourse of business,
the terms and condrtrons of the emp!oyment of therr employees without the consent -

of the Board of Direotors of the Transferee Company
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104

e

- AUTHORISED SHARE CAPITAL

Upon the Scheme  becomiing fully effective, the authorised share capital of the
: Transfero‘r Company sha!i 'stand corhbined'witﬁ the adthorised -share' cépital of the

'Transferee Company Filing fees and stamp duty, if any, pald by ’the Transferor

Company on :ts authorised share capItaI shall he deemed to have been 50 paid by

the. Transferee Company on the combined authorised Share capitaf and accordangly, )

the Transferee Company shall not be requlred to pay any fee/ stamp duty for its

- mcreased authorased share caplt )

‘ ISSUE AND ALLOTMENT OF SH_ARES BY THE TRANSFEREE COMPANY |
| Upon this Scheme coming into effect, in consideration of the transfer of and vesting
L, of the Undedakih’g of the Transféror Cdmpah_y in the Transferee Cdinpany in terms of

' this\Scheme,’the Transfereg Company-‘shéﬂ, w'itho‘u_t any. fudher application, act of

- deéd, Issue and allot fo every member of the T'rénsferqr Compahy, holding fully paid-

.'Up Equity Share(s ) in the Transferor Cdmpah'y and Whnsé names -appéar in the

- Register of Members of the Transfemr Company on the Record Date, his/ her heirs, '

' _executors, administrators or the successors~m tltle as the case may be, 7 (Seven)

Equity Shares of the face value of Rs 5/ each of the Transferee Company_

. _'(hereinafter collectwely called the "New Equnty Shares") credlled as fuily pard-up in

: 'respect- of every 10 (Ten) Equity Shares of face value of Rs 10/« each fully patd' up

held by htm/ her/ it in Transferor Company Any fractional entitlements arlsing In such )

- caIculatlon shall be rounded off to the nearest whole numberProwded however that

- no s_uch allotment ‘sharl be made any Equity Shares held by the by t_he Transferor

: C_ompény (é!ong with its nominees)in the Shafe Capital of the Tran_éferee Combany_ o

on the Record Date, which shall stand cancelled,
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04

105

106

' to be exerc;sed by way of grvtng a nottce to the Transferee Company on or before the
Reoord Date o receive the Equrty Shares of the Treesferee Company n

- dematenatrsed form: tn the event that such nofice has not been recerved by the

Transteree Company in respect of any momber the Equrty Shares of the Transtoree

C,ompany shatt be issued to such members tn physrcat form,

Upon the New Equrty Shares berng tssued and attotted as atoresa:d by the

Transteree Company, the Equity Sheres tssued by the Transteror Company and hotd

by rts sharehotders whether in dematertalrsed or physrcat form shatt be deemed to

: have been eutomatrcatty cancelled and ot no effect

The New Equtty Shares fo be rssued and ettotted by the Transferee Company shatt

rank pan passu in all respects from the date ot allotment In terms of this Scheme

r wtth the exastrng equrty shares of the company, wtth att rtghts attached thereto

The New Equrty shares to be issued and attotted by the Transferee Company within.
80 days and shalt be - entifled to ut drwdend it any motudrng for the period

commenctng trom the Appornted Date, whtch may be deotared aﬂer tho ﬁttecttve |

. Date

The New Equrty Shares of the Transteree Company tssued in terms of Ctause 10.1
- shall, subject to appt!cabte regutattons be listed / or admrtted to tredtng on the

retevant stock- exchanges in tndra where the ltstmg equtty shares of the Transferee

. Company where ttsted and for admrtted to tradmg

ey

R
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11

11.2

113

114

: ‘recorded in the books of account of the Transferee Company shall after adjustrng the o

. AC-CQUNTING TREATMENT |

The Transforee Company shalI upon the Schome comrng into- effeot record the .

aosets and iaabmnes of the Transferor Company vested in it pursuant to this Scheme

at the respectwe book vaIues thereof and in tho same form as appeanng in the boaks - -
- of the Transferor Company at the ciose of busmess of the day 1mmediatoly precedmg

the Appolntod Dato

The Transforee Company shall credit fo its Share"_C_apitaI Account in its, books of
“account the aggregate face value of the new shares issued by it to the members of

theT ransferor Comp'any pursuant fo this Scheme.

_Tho Transferee Company ,s_holl record the Reserves of the .T_ronsfo'ror Compa-ny in

the samo for'm' and at the 'same-' vélu‘oé as they appear in the‘ﬂnanCiol Staroménts of

' the Transferor Company at the: close of business of the.day Emmodiatefy preoedmg -

: _the Appornted Date Balanoos in the Proﬁt and Loss Acoount of the Transferor ‘: :

Company shall bo S|m|farly aggregatod with the ba!ances in Prof b and Loss- Account :

of the Transferee Company Balances shown as Misceiianeous Expenditure (fo the |

"~ extent not written ofﬁ or ad}ustod) In the balance sheet of the Transferor _Companyj

shall be similarly aggrogotod with barlanoérsi of the Transferee Compan_y. ]

“The excess, if-any, of the value of thé ass'seto over the value of the liabit'iﬂes of the

Transferor Company vested in the Transferee Company pursuant fo this Scheme as

oggregate face velue of_ the ne_w ‘shares‘ issued-by the Transforoe- Company o the

} , _membors of the T_ransferor‘Cornpany 'pursoant to this Sc-homo and tno amounts

~ recorded in terms of Clauss 11.3 above, be credited to'the General Reserve account

in the books of the Trans_fe-reo 'Com'pany.




11.5

16

o )_/:

The' deficit, if any, in the vaiue of tne assets over the value of the ttabrtftres of the

= Transferor Company vested in the Transferee Company pursuant fo this Scheme as
recorded in tne books of account of the Transferee Company shall, after adjustrng the -
aggregate face value of the | new shares lssued by the Transferee Company othe
members of the Transferor Company pursuant to thrs Soheme and tne amounts'.

recorded In terms of Ctause 11 3 above, be debrted to the Gene-ral Resenre account o

rn the books of the Transferee Company

In case of any drfferences in acoountrng potrcy between the Transferor Company and 7
the Transferee Company, the |mpact of the same till the amatgamation watt be
. 'quantrf ed and adrusted in the General Reserve of tne Transferee Company to ensure

that the- ﬂnancrat statements of the Trensferee Company reﬂect the ﬁnancia! posrtron o

. onthe basrs of conststent accountrng potrcy

17

To the extent there are rnter corporate toans or balances between the transferor'
Company and the Transferee Company, the obtrgattons in respect thereef shali come '
to an end and correspondlng eﬁect shatl be gwen in the beoks of accounte and B
' records of the Transferee Company for the reduotion of any essets er tiaeiirt!es,

the case may be The. Accountrng Standards 14 (AS 14) Issued hy the. tnstnute of

Chartered Accountants of tndra wil be adopted

12

121

APPLICATION Tofirna COURT

The Transferor Company and the Transferee Company shall, with reasonable
despatch apply to the Court for necessary orders or directions for hoidlng meelings

of the members of the Transferor Company and the Transferee Company for

el




B

| fdrapensrng the hold:ng of stich meetrnge and orders. under Sectton 394 of the Act for . B

13

14,

BRRTRE

- o

eanct:ontng this Scheme of Arrangement under Section 391 of the Act or for :

‘ carryan this bcheme rnto effect and for drssotutren of the Traneferor Company -

'- fwtthout wtndtnq up.

DISSOLUTION OF TRANSFEROR COMPANY

Sub;eot to an order being - made by the Court under Section 394 of the Act, the
: Transteror Company shatl be drssotved wrthout the procese of winding. up onthe =
'Soheme becomtng eﬁectrve in accordance wrth the provtelons of the Act and the R

' .Rutes made thereunder, B |

~MODIFICATIONS / AMENDMENTS"TQ THE SCHEME

The Traneferor Company and ‘the Transferee Company through thetr respectrve' e

.'Board of Drrectors rncludmg Commrttee of Dtreotore or other persens, duty authonsed
by the respectrve Boards in this regard may make or assent to any atteratron or.
.  modif catton to this Scheme or fo any condrhons or !rmrtatrone whrch the Court or any o '
' other Competent Authorrty may deem fit to d:rect approve or impose end may give - |

. such directlons rncludrng an order of dtssolutron of the Transferor Company without

o procese ot wlndlng up as they may consrder necessary, 1o setlle any doubt queetron B

or diff culty artsing under the scheme orin regard o Its tmplementatton or In any o

| manner connected therewt th.and to do and to exeoute all eueh aots deede, matterst ,

and things neoessary fer putting -this Scheme into eﬁect or to raview the portion a
relatmg to the satlstactron of the condrttons to thrs soheme and if necessary, to walve

- anyofthose (o the extent _permrtted under taw) for bringing this scheme Into efteot.
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16.2

142

. whatsoever, the same shalt not sub;ect to the- decrsron of the transferor company |

15,

15.1

16,

161

163

if any part or -prolvi'si'o‘n‘ of this Sctteme if found to ‘be unyvorkabte for any 'reason-

and the transferee company, affect the vahdrty of rmplementation ot the other parts -

and/or provtslons of the Scheme

DATE OF TAKING EFFECT -

'The Scheme set out- herem in- its present form or’ wnh any modsf ication(s) or
amendment( ) approved, lmposed or drrected by the Court shatl be effectwe from the :

B \Appoanted Date but shall be operatrve from the Eﬁectrve Date

SCHEME CONDITIONAL ON APPROVALS I SANCTIONS

' -Thls Scheme is conditional on and subject fo-

The - sanction or approva! under any law - of the Centrai Government State- |
‘ 'Govemment or any other agency, department or authontles concerned belng o

:' obtarned and granted in respect of any of the matters in respect cf whtch such -

sanction or approvat s requrred

' -The Scheme belng agreed to by the: respectzve reqursute maJontres of the members of -
- the Transferor and the Transferee Companies ifa meetrng of Equrty Shareholders Is -

| convened by the Court and the sanctron of the Conrt bemg accorded to the Scheme

‘The sanction by the Court under Sectrons 391. and 394 and other applrcable

o provislons of the Act bemg obtalned by the Trensferor Company and the Transferee

164

‘ Compa_ny

The filing with the Regrstrar of Companies, Chennat of certrﬂed copres of all

ce

"necessary orders sanctions and epprovals menttoned abovo by the respecuve -

Company.




47,

16 5 The issue and. allotment of shares under lhe provrsrons of lhls Scheme lo lhe Non

Resrdent Shareholders shall ‘be made sublecl fo lhe provlsrons of lhe Forelgn |

Exchange Management Aot 2000 and I or regulatlcns and nctlﬁcatlons rssued_"

- lhereunder

EFFEC_T OF NON-REC_EIPT_.OF APPROVALS r'SA'Nc'TIONs_ -

In the event of the Sslwms not belng sancllonod by the Lourt asd!or lhe order or

orders not belng possed as aforesaid before 30" Seplember 2006 or wrthrn such .‘
- further perlod of penods as. may be agreed upon belween the Transferor and.

| Transferee Compames v'ho are hereby empowered and aulhorlsed to agree to and‘ '
- extend the aforesald penod from time to lrme without any lrmrlatrons rn exercrse ol '

~ lheir powers lhrough and by therr respectlve Board of Dlreclors lhe Scheme shall N |

- become fully null and vord and In that event no rlghls and llabslrtres shall accrue to or'

18,

_"1_8.'.1

| - leading up o the Scheme and of carryrng out and completing thé lerms and._ o |

| be inter-se by 1he parlles in terms of the Scheme

E'XPENSES CONNECTEDWITH THE.SC_HEME,

: All costs charges levles, fees, dulres and expenses of lhe Transferor Company and

| lhe Transleree Company respecllvely in refation to or in connectlon wrth negotrahons‘ '

k provislons of this: Scheme and in relallon to orin cennectlon wrlh the Scheme shall be S

- borne and pald by lhe Transferee Company

”awmwm,MemwMemumMHpmmwsmeTM

' -the Bth day of Merch, 2006,

Chief Jua’sice of Meelras High Court, aforesaid th:ls

Sd/s'.'r.arindha
DEPUTY REGISTRAR (o.s)
/Certified to be True copy/ |

-pated this the \lfu/l day of hrlewr/g 2'006.”".

vir/13-3-06. o COURT OFFICER.
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