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IN' THE HIGH COURT OF JUDICATURE AT MADRAS

DATED: 1.2,.2013
| CORAM:

THE HUNPUREBLE Ms, JUSTICE K.B.K.VASUKI
| C.PiNo.255 of 2012

Amarjothi Colour Melange Spinning Mills Limited
Registered Office:

‘Amarijothi House'

No.157, Kumaran Road, Tirupur 841 601

rep. by its Ehaﬁ:man; i

Shri N.Rajan .« Petitioner/Ttansfercr

Comparny
| v

Amarjothi Spinning Mills Limited

Registered office:

'Amarjothi House'

N&. 157, Kumaran Road,

Tirupur 641 501. ... Respondent/Transferee
Company

betition filed under Sections 391 and 394 of the
Companies Act,| 1956 for sanctioning the scheme of

amalgamation.
For petiti%nar : Mr,V.Srinivasan
For Reginnél Director : Mr.M,Soplkrishnan,
I BCGSC
: |
For Official lLiguidator : Mr. B.Ramesh

| gRDER
This petiﬁion i{s filed by the transieror company
se=king approva} of this Court for the proposed scheme of
amalgamation of both transferor and transferse companies
in terms of the:prcpﬂsad scheme.
2.Amarjothi Colour Melapnge Spinning Mills Li
{hereinafter lled as trarsferer company) ]
petitiomer herein. The transferor company Was o

incorporated on 4.11.2008 as a private Limited L, V7

under the provisions ot the Companies ACT\

Subseguently, Pt was converted into public >
Ny )
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company on 20.1.2012 and its reglstered office is
situated at ’N{i&l‘jﬂthi House' Ne&.l57; HKumaran Road,
Tirupur 641 Eﬂl,|whlch comes within the jurisdiction of
this Court. A |¢{Jp1.! of Memorandum and Articlesa of
Associatlion of transferor company has been produced as
Annexure 1 in thé typed set of documents. The authorised
share capital afi transferor company is Rs.3,00,00,000/-
divided into 30,000/- eguity shares of Rs.1000/- each.
The subscribed apd paid up share capital of transferor
company is Rs.S.éD,Qﬂ,QDE(— comprising of 30,000 eguity
shares of Rs.l000/- each fully paid. A copy of audited
balance sheet as on 31.3.2012 has been produced as

Annexure 4, |

3.Amarjothi |Spimning Mills Limited (hereinafter
called as <transferee company) 1& the respondent herein.
The transferee ¢ ny was originally Iincorporated on
16.12.1987 @as Private Limited company under the
provisions of thel Companies Act, 1956. Subsequently, it
was converted int!a Public Limited Company on 27,2.1982
and ita registered office is situated at ‘'Amarjothi
House', WNo.157%, |Humara.n Road, Tirupur-%41 60%, which
comes within the |jurlsdietion of this Court. A printed
copy of Memnranliium' and Articles of Association of
transferaee company has been produced as Annexure 2. The
authorised share | capital of transieree company lIs
Rs.6,75, 00, 000/~ %ivideﬂ inte 67,50,000/- eguity shares
of Rs.10/- each. The subscribed and paid up share capital
of transisres 'any is Rs.6,75,00,000/- comprising ot
67,50,000 eguity | shares of Rs.10/- each. A copy of
audited balance ' sheat of transferee company 5‘/\0%5)1
31.3.2012 has been produced as Annexure 5. . '

4.Now, by t!he proposed Jcheme, the transferor ,;_.I--"-'
|
company, which is| wholly owned subsidiary of transferee

bj 097282
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company. 1he Schame. of Amalgamation proposed has been
produced as Anmexurﬂ 6. The Board of Directors of
trarisferor and | transferee companies at their Board
Mesting held on| 31.5.2012, have approved the Scheme of
Amalgamation and| the reselutions approving the Scheme of
Amalgamation b% rhe Directors of transferer and
transferoe companies have been produced as Annexurs Tia
5.After thq Schame of Amalgamation was approved by
the Board of Dlrectors, the petitioner company hias
approached this Court with C.A.No.744 of 201z for
dispensing with| convening and holding the meating of
their egulty sharenaiders to consider the Scheme of
2mslgamation with or without modification. The transfezor
company 1s 1008 wholly owned subsidiary of transferee
company and its [nominees and all of them expressed thelir

consent for tne melamentatian of the scheme of
Amalgamation and the affidavits expressing thelir consent
have been produﬂEd as Annexure 12. it is evident from
the documents pruduced as Annexures B8, B, 10 and 11 In
the typed set that Karur Vysya Bank Limited, which 1is the
oniy secured creditor of transteroer gompany, has given
consent to the Scheme and the tranaferor company i3
having unsezureﬁ aredits to the tune of Rs.1442.734 lakhs
as on 31.3. 2ﬂ12 and consent letters from the unsecured
creditars maLuL g Rs.1426.2% lsakhs constituting 98.86%
have been obtainsd by the transferor company for
implementation of the IJcheme. In view of the same, thls
Court passed Jn order on B8.10,2012 dispensing with
convening and ;1
of transferor company. rr' L f/-; [@ ;
s 5l | moacr
6.While the transferor dompany has been undertaﬂ;ﬁh\
all typesz of Zroc&ssinq and dealing in all kinds pﬁ#
Textile made fihers and fabrics, the transteree campan?k
iz in additi_l to the businsss dolng by transferor
company, dEaLing with generation of electricity/power 30
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I .
generated out of wind mills and real estate including

Inddatrial builhinga, such as Power plants, chemical
fertilizers, pa&rncnemical. oil and Gas and related
plants in India [and aboard. It is stated in the petifion
that the merger would provlide ceonsolidation and
rationalising the activities of transferor and transferee
companies and willl alse result in enhanced focus on their
business and thﬁt the proposed scheme of amalgamation of
the tranaferor company with the transferee company will
ba ih the 1nte~lrest and to tne best advantage of the
sharetolders and:uredltura of both the companies.

7.The Reglonal Director, Ministry of Corporate
Affairs, Channa_il, has Aipn his affidavit dated 28.1.2013;
not raised any objsction much less valid objection
against the prupr:)saﬂ scheme of amalgamation.

B.The pe‘ru*séu of the records reveals that publicatlions
were already ef& ected in pursuance of the order of this
court dated B.lJ{.ZQIE and so far no objections have been
received by this Court. Pursuant to the order of this
coluFt dated ‘8. 15. 2012, the OFficial Liguidator nas also
submitted a repc-rt to the effect that the affalrs of
transferor cmnpény have not been conducted in a manner
prejudicial to lt-he interest of its members oOr pukLic
intersast and ithat there are no investigation or
proceedings pending against the transferor company or the
transfieree wemp&ny under sections 23% to 251 or any other
provisions ot the Companies Act, 1956, Lt is al=o sta;d

therein that the directors of the rransfsror company
not committed alny misfeasance, diversion of funds gj:

attracting pra*r...s:.r::ns under Sectlons 542/543 ofL_,J{' Bl

Conpanies Ack, 1956 and they have not acted agains
interest of the company, shargholders or stake hulderq} t:ﬂ?
the trars,sferor| COmpany. The report of the oniciﬂ.{
Liguidator d-::es|noi: show any adverse remarks sgainst the

DI |
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Schems.

9.This Court |perused the Scheme of Amalgamation and
finds ne abjactinﬂable features, which is disadvantageous
or detrimental e{ithe_r to the employees, members or
¢reditors of both ‘thg transferor or transferee companies.
The Scheme is not viclative of any statutery provisions.
The scheme ls also fair, just, sound and L3 not agalnst
any public policy|or public interest. ALL the statutory

provisions are c lied with.
|

10.1n the result, the company petition Ls ordered,
thereby appruvini the Schems of amélgamation of
transferor ﬂnmpany; M/as.Amarjothi Colour Melange Spinning
Mills Limited with the transfsree company M/s.Amarjecthi
Spinning Mills Limived with effect from 01.4.2012. The
transferor :::ompa;n}'i shall stand dissolved without Dbelng
wound up: The necessary formalities, if apy, are to be
compliesd with within 30 days from the date of receipt of
copy of this order. The fee for the counsel for the

Ministry of Corporate Affairs is fixed at Rs.2,500/-.

Sd/ - KBKVJ.
1.2.2013

//CERTIFIED TO BE A TRUE COPY//

DATED THIS THE ;}- DAY OF joo L zan.
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From 25 Septepber! 2008 the Registry is issuing certified
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IN THE HIGé COURT OF JUDICATURE AT MADRAS
{ORIGINAL JURISDICTION)
Friday, the lat day of February, 2013.
THE HON'BLE MS.JUSTICE K.B.K.VASUK] .
COMP.PETN.No.255 OF 2012

In the matter of the Ednpatfas Act, 1956 (1 of 195&)
an
In the matter of Sagtiana 391 to 394 of the Companies Act,
1856 (1 of 1958) [
I and
in the matter of Scheme of Amalgamation of Amarjothi Colour
Melange Epinnini Mills Limited
(100% Subsidiary Company)
with
Ana:juhhi Spinning Mills Limited
{Holding Company)

C.B.No.258/2022:

Amarjothi Colour Melange Spinning Mills Limited, |
an existing Company istered under
the Companies Act, 1956 and having lts
Registered Office at 'Amarjothl Houss'
No.157 Kumaran Road, Tirupur 641601
Rep. By its Chairman N.Rajan .. Patitionsr/

Transferor Company

Vs,

Pmarjothi Spinning Mills Limited,

an existing Company registered under

the Companies aCt, 1956 and having its '
Registered Office at 'Amarjothi House'

No,157 Kumaran Road, Tirupur 641 601. .. Respondent /
Transfarss Company

This Company Petition praying this Courti- '
a) That the Scheme of Amalgamation of the Petitioner
Company namely, Amarjothi Colour Melange Spinning Mills

Limited with Amapjothi Spinning Mills Limited, ©be
sanctioned by thes High Court with sffect from 1* hp!:.Ll. 2012

well as the Trnnatarﬁa Company .

B Yo disaclution of the petitioner campany wi #5 | =S
B\

winding~up. '
|
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This Company P&titl.un coming on this day before this
Court for hearing in the presence of Mr.V.Srinlvasan,
Advocate for the Petitlioner hereln, and Mr.M,Gopikrishnan,
Additionali Central :chernment Standing Counssl appearing
for the Regional Director, Southern HRegion, Ministry of
Corporate Afiairs, Chennai, and Mr.B.Ramesh, Company
Prosecutor for Official Liquidator High Court, Madras, and
upon reading the Company Petition No.2%5/2012, and the
affidavic of E.Sal,l.vuraj, Reglonal Dlrector, Southern
Region, Ministry of Corporate Affairs, Chennal and the
report dated 11.1.2013 filed by the Official Lliguidator,
High Court, Madras 4in C.P.No,255/2012, and the
advertisement of theé company petition having been made in
one issue of English Dally “The New Indian Express”
{Coimbatore Edition) dated 24.11.2012, and also in one
issue of Tamil Daily ™Dina Mani® (Coimbatore edition) dated
27.11.2012, and this Court having dispensed with the
convening, holding and conducting of the meeting ©f the
equity shareholders of the Applicant company by an order
dated 8.10,2012 and made in C.A.Ne.744 of 2012, and the
order of this Court dated 8.11.2012, and made in C.P.No.Z53
of 2012, and on perusal of the report of the Official
Liguidator, High Court, Madras summparising the report of
the Chartered Accountant, to the ettect that the affairs of
the transferor company had not been copducted in a manner
prejudicial to the| interest of Ilta members or public
interest and there | are no investigation or proceedings
pending against the transferor company or the transferee
company under sections 235 to 251 or any other provisions
of the ce,:mipaniaa Actl, 195, and it is also statsed therein

committed any  misfeasance, diversion o©f (ftunda et ‘._-".':;U

' ~
attracting provisions under Sections 542/543 of fhe «:b’ N
Companies Act, 1956 and they have not acted against t.nh[ T . LLTHIR O
interest of the company shareholders c¢r stake holders \‘c@‘\

‘l -
the transferor company, the report of the Uffic_i,&,
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Liquidator does not show any adverse rsmarks against the
scheme, and thls fr?ourt. doth hereby sanction the Scheme of
Amslgamation annexed hereunder with effect from 1.4.2012
and declare the =e.:|ma to be binding on all the shareholders
and creditors of the sald companies, and the said
companies, THIS COURT DOTH FURTHER ORDER AS FOLLOWS:-

{l) That, the Petitiocner Company herein do file with
the Registrar of cmpanig_a, Coilmbatore, & certified copy of
the order within 30 days fram the date of receipt of copy
of this order.

(2) That, the! parties to the Scheme of Amalgamation or
any other perscn intereésted shall be at liberty to apply to
this Court for any directions that may e necessary in
fegard to carrying out this Scheme of Amalgamation annaxed
hereunder,

(3} That the Transferor Company viz., Amarjothi Colour
Melange Spinning H;h'lla Limited shall be dissclved without
being wound up. !

(4) That the fee for the counsel for the Ministry of
Corporate Affairs be and Ls hereby fixed at Rs.2500/-
(Rupees two thousand and five hundred only).

| TRUECOPY ATTESTER
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SCHEME OF AMALGAMATION

| BETWEEN

|
AMARJOTHI COLOUR MELANGE SPINNING MILLS LIMITED
AND

AMARJOTHI SPINNING MILLS LIMITED
|

|
| PART -1

!
I. PREAMPLE
|
1.1 THE SCHEME
This Sche provides for fhe amalgamation of Amarothi Golour
Melange Spinning Mills Limited (Transferor Company) with Amarjothi
Spinning Mills Limited (Transferee Company), pursuarnt to Sections 391
o 384 arq'd other relevant provisions of the Companiles Act, 1856 The:

Transfaror Company s 2 100% wholly owned subsidiary of the
Transfaree Company,

12 The Echarl‘na s divided Into the following pans,
Part - 1 |~ deals with Preamile.
Part - 2 — deals with Definitions

Part - 3 |- deals with Amalgamation: of Transferor Campany: with
Transferee Company.

Part - 4 — deals with the general terms and condillons that would be
applicable to the entire Scheme. :

!
In aidition to the above, the Scheme also provides for various other
matters consequential or otherwisas integral to it

|

1.3 The Transfaror Company is engaged In the business inter alia;

o

5 ’iﬂ\.weaue. manufacture, import, export, dye, print and
#“Wﬁﬂ. yams, cloths, silks, woolleri and other goods.
\

P

TRUECOPY ATTESTED



o
and undertake all types of processing and deal in all kinds of Textie
made ﬁhr%a and fabrics,

|
14 The Trans‘flaraa Company is engaged in the business Inter alia;

a) Togin, press, spin, weave, manufazture, dye, print and bleach cotton,
waste dotton, yarns, cloths, siks, woolien and other goods, and
undertake all types of processing and deal in all kinds of textile made
fabrics emd other natural raw materials and from synthetic materials like
Rayan apd Palyester and to deal in and manufaciure all kinds of Textile
Machinery

b) To establish. operate and commissitn Wind Mills for aensration of
Electriciy/Power and to sell or distriblte fhe sald generated
Electticity/Power and / or to utilize for captive consumption the
Electricity/Power so generated out of Winhd' Mills to 'be estabilished by
the Cnrﬁpany and to manufacturs, import, export, lease, trade in or
deal In Imachlnary. equipment and accessories connected with the
uarahusriment of Wind Mill

g) To carry on the business of Real Estate and to purchiase or olherwise
acquire J;md hold dispose off and deal in immovable properties such as
land and! building and other movable property of any lype and to let out
such properties and to make advances upon the security of iImmovable
and other properties and ary thersin

d) To carry on the business as Developers,  Builders, Constructors,
Contractprs, Decorators and undartake projects on Tum ey Basis of
Dwelling| Houses, Residential Complexes and Flats Comrnercial
Cnmple-)ﬁéﬁ, Cinema Houses, Bus Stands, Alrports, Seaports, Rallway
Stations lan’rj Building of all types. Government and other Industrial
Butldings including Power Plants, Chemical Fertilizers, Petrachemical,
Oil and Gas and related Plants in India and abroad.

|
1.5 The Schan}a provides fdr the transfer and vasting by way of merger of

Undertaking (as defined hereinafter) of the Transferor Gompany i tha
Transferes Company.




1.8 The Transferee Company holds 100% of the paid-up capital of the
Transferor Company. Upon the Scheme becoming effective, the entire

share capital held by the Transferee Company and (or its riominees in the
Transferor Company shall stand cancelled.

1.7 The present Schemie propesed js the amalgamation/merger of the

unﬁﬁrtakini of the Transferor Company with the Transferea Company for

the purpose of synergy in aperations, better economical management and
contral

|
1.8 The Cirsunlraslances which Justify and the rationale which necessitated the
Schame of Amalgamation/merger, Inter alia a& follows -
I
a) To combine the resources of Transfetor Company and Transferes
C{Jmp'a;ny with & view to optimise their utilisation. effect internal
econemies and improve efficency.

b) To as;]|1ie-i.'*a the above hy camying on the business of Transferor
Company as part of Transferee Company's business and making
aualiat?la for the same the extansive resources and creditworthiness
of Transferee Company.

|

¢} The proposed amalgamation will alse redice administrative expenses.
|
d| The b_hsineas carried on by Transferor Company and Transferge
Cempany is of similar nature and can be conveniently carried on by
Transferes Company.,

—z) The mla_n;&d entity will create greater value to the sharsholders.
x":i; A

N&_rg&d entity will have synefay In operations and negatiations
t_ilg‘irl' stomers being the samelsimitar line of business.

|
el

fad



:}

sthTl further include any obligations under any licenses and/ or
pefmits;

iv, all| records, books. files, papers. angineering and process
information, computer programimes, sofiware licences, drawings,
mdnuals, data, catalogues, guotations, sales and advertising
matefials, lists of present and former customers and suppliers,
Eu§lcmers credit information, customesr pricing mfcnnatmn. and
ﬁﬂ'llar records whether in physical or electronic form; and

v Without prejudice to the generality of the foregoing clauses, the
Ur:tartaking of the Transferor Company shall inclide movable and
immovable properties including investments; claims, powers,

auihurﬂies, allotments, approvals, consents, registrations, contracts,
engagements. arrangements including technical collaborations,
product licensing arrangements, know-how, all permits, guotas,
rig_hts. entitiements, exportimport incentives and benefits including
duly concessions and advance licences, industrial and other
llcénnes, bids, tenders, letlers of |ntent, expressions of interest,
development rights (whether vested ar potential and whether under
agreements or othenwise), municipal permissions, approvals,
consents, subsidies, tenancies in relation to the office andior
reéidentia[ properties, all ether intellectual properties including trade
maTrks patents, designs, copyrights, including any applications or
reglstratmns of the same and right to use of such intellectual and
lnqus.{nal properly tights, trade secrets. confidential information,
domain names. banefit of any deposits, privileges, all other rights
mélud#ng sales tax deferrals and exemptions and other benefits,
lease rights, licencas, powers and facilities of ever kind, nature and
desecription whatsoever, rightslo use and avall of tlelephones,
fatsimile connections, intemst. leased line connections, and
installations, utilities, electricity and other services, provisions and
bsineﬂts of all agreemants, privileges. donfracts and arrangements,
W f’; |m:1udlng technological  lioensing  agreements,  computer

/"'"'"’\F prpgrammes, manuals, data. catalogues, sales and advertising
{:;Ibfp'ﬁfhi \.I "vi

™
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mate}rals, dossiars, registerad/unragistered user rights and licences,
and ‘all other rights hereinafter acoruing and other interests in
caninection with or ralating to the Transferar Company.

2.10 SHARE CAPITAL:

a. The Authorised Share Capital of the Transferor Company is
Rs.a.ﬂp.ﬂﬂ.ﬁﬂn (Rupess Three Crores only ) divided into 30000
Equity Shares of Rs. 1000/~ sach, The Subscribed and Paid-up
Capita) of the Transferor Company is Rs.2,00,00,000 (Rupees Threa
Crores only) divided inte 30000 Equity Shares of Rs. 1000/~ each
fully paid.

b. The Authorised Share Capital of the Transferse Company s
Fzs.s.'r;ﬁ.uu,mu (Rupees Six Crares Seventy five Lakhs anly ) divided
into 67,50,000 Equity Shares of Rs. 10/~ each. The Subscribed and
Paid-up Capital of the Transferee Company Is Rs.6,75,00,000
(Rupees Six Crores Seventy five Lakhs only) divided inta 87,50,000
Equity!Shares of Rs. 10/- each fully paid.

Diher expressions used in the Scheme of Amalgamation /Arrangement and
nol expressly defined herein shall carry the same meaning as in the
Companies Act, 19586,

PART -3

AMALGAMATION OF THE TRANSFEROR COMPANY WITH
THE TRANSFEREE COMPANY:

TRANSFER L..NB VESTING OF THE UNPERTAKING:

31 With effect from the Appointed Date and upon the- scheme bscoming
effective, the undertakings and. the entire business of the Transferor

;,- ::—""i“ﬁgmpany comprising of all assets and liabllities of whatsosver nature
v\esmvar situated, shall. under the provisions of Section 391
Lk wj‘: wtrﬂaecﬁnn 384 and all other applicable provisions, if any, of the
Mgt M‘HIETLIt any further act, instrument or deed, be and stand transferrad

[:‘ L -: |

=)
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3.2

|

| “
to; and vested in, and fm-h:e-deamed to be transferred to and vested in
the Transferee Company as a geing concem so as to become, as and
frorn the Appointed Date, the &sseba and liabilities of the Transfersi
Company and there shall ba vested in the Transferee Company all the
rights, tljt|:;s. Interests or obligations of the Transferor Company and shall
be fres from all encumbrances,

With effgct from the Appointed Date and upon the Schems becoming
eifective, all the assets relating to the Transferor Company as are
maovable in nature or incorpereal prooerty or are otherwise capable of
transfar by manual delivery or by endorsement and delivery, shall be so
transferred, deliverad or endorsed and delivered, as the case may be, by
the Trariafemr Company, and shall upon transfer become the property
and an integral part of the Transferee Company. In respect of such of the
said assets, the same shall, without any further act, instrument or deed,
be transferred to and vested in, and Jor be deemed to be transferred fo
anad ve;lieﬂ in, the Transferee Company.

3.3 Forthe durpose of giving effect te the order passed under Seclions 391 to

384 and other applicable provisions of the Act in respect of this Scheme,
|
the Transferee Company shall at any time pursuant to the orders an this

Schame be entilled to get the recardal of the change in the litle and

appurtepant legal right(s) upon the vesting of such assets of the
Transferor Campany in the Transferze Company.

Transfer of I;Jebt's & Liabilities

3.4,

gm—

ri."tl

: _k‘*‘&%ﬁf&rae Company and the Transferee Company undertakes to meet,
'r' Al h¥

_‘,‘ “U. .'

With eﬂect frorm the Appointsd Date and upon the Scheme becoming
effective, all debts, liabilities, contingent liabilities, duties and obligations
of E‘-’E_h\)l kind, nature and descriplion atiributable to the Transferor
Gampa)w shall also be and stand transferred, without any further act or
deed, ta!; the Transferee Company, pursiant to the said section 394 and
other apphr:ahle provisians of the Companies Act, 1858, so as to become

—r——

aig' fmm that day, the debts, liabilities. duties and abligations of the

I
lT.
.i—— | | 8
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discharge and satisfy the same. It is hereby clarified that it shall not be
necassary tu abtain the cansent of any third party or other person whois
a party to any contract or arrangement by virtue of which such debts,
liabifities, contingent fiabilities, dities and obligations have arisen, in
order to give sffect to the provisions of this sub-clause

35 Al loans raised and used and labillties incurred by the Transferor
Company after the Appointed Bate, but prior i the Effective Date, for the
np&ratlmnsi of the Transferor Company shall be discharged by the
Traalﬂ'&fezr3ﬁ|i Company.

38 This Sche+a although affective from the Appointed Date. shall become
operative from the last of the following dates namisly:—
| ;

a) the dajes on which the last of the hereinafter referred consents,
approvals, psimmissions, resolutions, sanctions and orders shall be
obtained or passed; and

b) the dates on which cerifiad coples of the Courts' orders under
sections 381, 382 and 384 of the said Act shall be filed with the
Registrar of Companles, Tamilnadu, Coimbatore by the Transferor
{:mmparw. and Transferse Company.

|
Conduct of Business till Effective Date

37 With effect from the Appointed Date and upto the date on which this
Scheme ﬂ'hauy takes effect, the Transferor Comipany shall be deemed to
carry on ail the business and activities and stand possessed of the
properties|so to be transferred for and an account of and in trust for the
Transfareé Company and that the profits accruing. to the Transferor
Company (or lusses arising or inourred by it shall for all purposes be
treated as| the profits or losses of the Transferee Company as the case

‘may be and that the Transferor Company shall not alienate, charge or

o f:; otfierwise deal with the said undertaking or any part thereof except in the
n e ':_:.;:l‘iniam ciiﬂurse of its business, without the consent of the Transferse
. Gompany land that the Transferor Company shall ot vary the terms and
By
" ,‘-:?: 2/
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| PART

Application t:l the Hon'ble High Court of Judicature at Madras

4.1

The Transferor Company and the Transferee Company shall, with all
reasonable dispatch, make applications / petitions under sections 391
and 394 and other applicable provisions of the Companies Act, 1956 to
the Hun‘b1a High Court of Judicature at Madras for sanctioning this
Scheme of Amalgamation and for dissolution of the Transferor Company
witholit winding up undar the provisions of law, and oblain all approvals
as may be required under law.

Modifications/Amendments to the Scheme

4.2

4.3

The Transferor Company and the Transfaree Company through their
respective Board of Direstors or other persons duly authorized by the
respective Boards in this regard, may make or assent tp any alteration
or modification o this Scheme or to any conditions or limitations, which
the Hon'hle High Court of Judicature at Madras or any other Competent
Autharity under law may deem fit o direct. approve of impose and may
give sugh directions, as they may consider necessary, to settle any
doubt, questions or difficulty, arising under the scheme or in regard to its
implenﬁntaﬂmn or In any mannar connected therewith and to do all such

acts. deeds, matters and things necessary for putting this scheme into
effect.

After dissalution of the Transteror Company, the Transferee Company by
its Soard of Directors or other persons, duly authorized by its Board in
this regard, shall be suthorized, to take such steps. as may be
necessary, desirable or proper to resolve any doubts, difficulties or
questlurrs, whether by reasons of any arder of the Hon'ble High Court of
Judicature at Madras or of any diregiive or order of any other authorities
or dth‘ar;-wise. however, arising out of, under or by virtue of this Scheme

and /or matters coneeming or cennacted therewith.
|
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4.4 The Eche:lme shall be operative with effect from the Appointed Date ia. 1
April, 2012 but shall be effective from the Effective Date.
|

Scheme conditional on approvalisanctions:
|
45 This Sch'e%me is conditional on and is subject to:-

a) The Sclhame being agreed to by the respective requisite majorities of
members of the Transferor Company and Transferee Company as
fequired under the Act;

b) The sanction of the Hon'ble High Court of Judicature at Madras under
Section 391 and other applicable provisions of the Act being obtained
by the Transferor Company and the Transferse Company, and

¢) Such other sanctions and approvals as may be required by law and al|
necessary cerlified copies of the orders referrad to in the Scheme
being filed with the Registrar of Companies, Tamilnady, Coimbatare.

Effect of non-receipt of approvals/sanctions

4.8 In the event of the Scheme not being sanctioned by the Hon'ble High
Court of Judicature at Madras and / or the order or orders not being
passed as aforesaid before 31% March, 2013 or within such' further
period or periods as may be agreed Wpon between the Transferor
Company|and the Transferse Company whe are hereby empowered and
authorized to agree to and extend the aforesaid period from time to time
without a@w limitations in exercise of thelr powers through, and by their
respective Board of Directors, the Scheme shall become null and void
and in that event no rights and liabilities shall, inter se aserue between
the parﬁa+ in terms of the Scheme, .

e ﬁ;gﬂsﬁﬂﬁ inected with the Scheme

£ b ’
,ff1 -,.-"4.?‘,&%;@51 charges and expenses of the Transferor Company and

.
| Wil
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| i 1:-.' a0 I'Transfarsla Company respactively in relation te or in connection with this
l:ay. 1»‘:}-%’ Scheme aj?d incidental to the completion of amalgamation of the

\E\_ Q,;\_ o :Ea}sﬁgﬁ/(tcmpany in pursuance of this Scheme shall be borne and
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|
paid by the Transferee Company. In the avent of this Scheme not being

implemented each party shall bear its respective costs, charges and
expenses,

LI L LA E R L AT TN F ARy
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WITNESS, The Hpn'ble Thiru ELIPE DHARMA RAO, Acting
Chiet Juastice of Hac*ras High Court, aforesaid this the lsat
day of February, 2&1?.

Sdj-
| DEPUTY REGISTRAR(0.S). i/c.
J/CERTIFIED 10 AE A TRUE COPY//

DATED THIS THE | DAY OF ;axtﬂ 2013.
|

| e 1B

1 OFFICER.

From 25™ September 2008 the Registry is issuing certified
copies of the Orders/Judgments/Decree in this format.
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COME. PETN.No.255 of 2012

ORDER DATED: 1.2.2013

THE HON'BLE MS.JUSTICE
K.B.K.VASUK1

| FOR APPROVAL ON: 12.2.2013

APPROVED ON: 12.2.,2013

COPY TO:

1. The Official Liguldator,
High Court, Madras.

2. The Reglonal Director,
Southern Region,
. 5th Floor, Ministry of
' Corporate Affailrs,
No, 26, Haddows Road,
. Chennai-5.

3. The Registrar of
Companies,
Tamil Nadu ~ Coimbatore,
Stock Exchange Bullding,
' 6813 11 Floor,Trichy Road,
| Singanallur,
| - Coimbators 641 015,
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