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Appesarance :

Mrs. Swati Soparkar for the petitioner

Purvish J. Malkan, aAdditi
" standing Cou

Hououmm MR.JUSTICE A.S.DAVE
Date : 15/06/73‘605__ o

ORAL ORDER

1.This is a petition filed by the petitioner-com
for sanction of a Scheme of amalgamation of Di
Platechem Limited (the Transferor Company) with
Dinesh Mills Limited (the Transferee Company) u
Section 391 read with Section 394 of the Compa
Act, 1956. The petitioner- Transferor Company i
100% subsidiary of the Transferee Company.
sgparate proceedings for the Transferee Company w
therefore, dispensed with vide the order d

- 16.12.2005 passed in the Company Application No.41:

N



COMP/ZZ/2006  Applu.Fo.U/SOTL/ZO0E  Ora.nate: 15/06/Z00§ ase
2005 in light of various decisions referred in
affidavit thereto.

2. The petitioner-Transferor Company was origin
promoted by the Transferee Company as a joint ven
company with a collaborator from USA. On amic
termination of the «collaboration Agreement,
petitioner became a wholly owned subsidiary of
Transferee Company. It 1s engaged in the busines:

" manufacturing of Metal Surface Finishing Products.
Transferee Company, a public 1limited company,
engaged in thé?ﬁéhﬁfééturing and marketing of wo
and worsted fﬁbriéé?;?apar machine clothing and Fi.
Fabrics. Bo't;h the é:ompanies are profit ma
COmpanies., Thé reléﬁioﬁship between the two compa
being that of théihélding and subsidiary compahy,
amalgamation“is;perQSed for the synergic advanta

. The petition-‘giﬁés~ﬂdetails of the advantages
would flow by virtue o©f the amalgamation of tI
companies.

3.Vide order dated 16.12.2005, the meetings of
Equity shareholders and the unsecured creditors of
petitioner-Transferor Company were dispensed witk
view of the consent letters from all the sharehol:
and-unsecured creditors of the company approving
scheme being put on record. There are no sed

creditors of the petitioner company.
(v WY
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4.After the petition was admitted, the same was
advertised in the newspapers being 'Indian Expr
Vadodara edition and ‘'Loksatta-Jansatta' Vado
edition of 8.3.2005 and the publication in
Government gazette was dispensed with as directe
the order dated 28.2.2006. No one has come for
- with any objections to the said petition even a
the publication.

5. Notice of the petition of the petitioner-company

served upon the Official Liquidator attached to
Court. The report dated 15.6.2006 filed by
Official quuldator conflrms that the affairs of
company have ﬁOt "been conducted in a ma
prejudicial fo the 1nteLest of its members or to
public interest.

6. Notice of thg“;pgt;tion has been served upon

. Central Governﬁeﬁ£5and Ms. Alpa Dave for Mr. Pur
J. Malkaﬁ, Additional Central Government Stan
Counsel, appears for the Central Government.
affidavit dated 10" May 2006 is filed by

Registrar of Companies placing on record the le

dated 2™ May 2006 from the Regional Director.
: only observation pertains to the latest finan
i pesition of the petitioner-company. An additis
! | affidavit dated 14"™ June 2006 has been filed
behalf of the petitioner piﬁfing on record the aud

Q\A,\
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Balance Sheet of the pelitioner as at 31.3.2005
the Provisional Balance heet as at 31.3.2006. In o
of this, there is no resason to withhold the sanc
to the Scheme of amalgamation.

7. Heard Smt. Swati Saurabh Soparkar, learned advo
for the petitioner-company. Baving gone through
petition, and being satisfied that the awalgamai
would be in the interest of the cowpanies and tl
members and creditors, prayers in terms of parag
16 (A) of the petition are hereby granted,

8. The petition is disposed of accordingly. So far
the c¢osts to be paid to the Central Govern:
Standing Counsel is concerned, the same are guanti:

at Rs.3,500/~ per petition.

_?,; N y C*f\\‘ E;AL/Lgnant 5. Dave, J.]
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD

-

e (ORIGINAL JURISDICTION}
“wdon £ 000
s;onq--0€  COMPANY PETITION NO. 22 OF 2006
5 lievered on
Ly CONNECTED WITH
Kegd. by Posts COMPANY APPLICATION NO. 411 OF 2005
Dy. 5.0. In the matter of

Scheme of Amalgamation under Section

391 and 394 of the Companies Act, 1956;
And

In the matter of

Dinesh Platechem Limited.

A Company registered under the

Companies Act, 1956 and having its

registered office at Atladra, Padra Road,

Vadodara 390 012 in the state of Gujarat.
And

In the matter of Scheme of Amalgamation

between Dinesh Platechem Limited and

Shri Dinesh Mills Limited.

Dinesh Platechem Limited. B

A Company registered under the Companies T

Act, 1956 and having its registered office at

Atladra, Padra Road, Vadodara 390 012

in the state of GUjarat. i Petitioner

BEFORE HONOURABLE Mr. JUSTICE A. S. DAVE

Date: 15th June 2006

- ORDER UNDER SECTION 394

The above petition coming on for hearing on 15% June 2006, upon
' reading Pthe said petition, the order dated 16% December 2005 passed in
i the Company Aﬁﬁii%ation No. 411 of 2005 whereby the meetings of the
Equity Shareholders as well as Unsecured Creditors of the Company
(there being no Secured Creditors), for the purpose-of considering, and if
thought fit, approving, with or without modification the arrangement
proposed tb be made between the said Company and its members and
creditors by the scheme of Amalgamation of Dinesh Platechem Limited,
the Petifioner Company, with Shri Dinesh Mills Limited werc dispenscd
with, and upon hearing Smt. Swati Soparkar, Advocate for the Petitioner
Company, Shri P. J. Malkan, the advocate for the Central Govt,
considering the affidavit dt. 10 May 2006 filed by the Registrar of
Companies, Gujarat and the additional affidavit dt. 14" June 2006 filed

) ‘ f @



by the Petitioner Company, and it appearing from the consent letters that
the proposed arrangement has been approved unanimously by all the
Equity Shareholders as well as Unsecured Creditors of the Company,
and it appearing from the report dated 15t June 2006 of the Official
Liquidator, Gujarat High Court, that the affairs of the Company have not
been COI’I‘IldU.Cth in a manner prejudicial to the interest of its members or

1o the public interest;
THIS COURT DOTH ORDER

(1) That all the properties, rights and powers of the Transfcror
Company specified in the Schedule hereto and all other property,
rights and powers of the Transferor Comparny be transferred
without further act or deed to the Transferee Company and

accordingly the same shall pursuant - to Sec. 394(2) of the

Companies Act, 1956 be transferred to and vest in the Transferee

Company for all the estate and interes‘t"Qf"'_‘t'_l'ic'\;l‘ransferor Company

| therein but subject nevertheless to all charges now affecting the

‘}same, and

That ‘all the liabilities and duties of the Transferor Company be
transferred without further act or deed to the Transferee Company
and accordingly the same shall, pursuant to Section 394(2) of the
Companies Act, 1956, be transferred to and become the habilities

and duties of the Transferee Company; and

(3) | That all proceedings Nnow pending by or against the Transferor
Company be continued by or against the Transferee Company; and

(4)  That the Transferor Company do within 30 days after the date of
obtaining the cértiﬁed copy of this order cause a certified copy of

this order to be delivered to the Registrar of Companies for
registration and on such certified copy being so delivered the
Transferor Company shall be dissolved and the Registrar of

" Companies shall place all documenté relating to the Transferor
Cempany, and registered with him on the file kept by him relating

to the Transferee Company and the files relating o the said two

companies shall be consolidated accordingly; and

B _
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(5) That any person interested shall be at liberty to apply to the Court

in the above matter for any directions that may be necessary.

And this Court doth further order payment of Rs. 3,500/- in
aggregate as the cost of this petition awardable to Shri. P. J. Malkan,

Advocate, appearing for the Central Government.

SCHEDULE

Parts 1, II, IIl as annexed.

Dated this 15% day of June 2006




di n ESh Platechem Ltd.

Registered Office : Atladra, Padra Rbad. Vadodara - 330 012 _
Ph. : 330398, 330400 Fax - 0265-313166 E-mail : dpl@dineshmills.con

r )

SCHEDULE OF PROPERTIES AS AT 15™ JUNE 2006
PART -1 i
SHORT DESCRIPTION OF FREEHQLD PROPERTY OF THE TRANSFEROR
: COMPANY DINESH PLATECHEM LIMITED

A piece and parcel of Land & Building etc. situated in the District of Baroda Registration Sub-
Disti. of Baroda ~ 3 (Akota) being and lying in the village Atladra, Taluka - Distt. Baroda
which is within Municipal Corporation Limit of Baroda.

[A]  Particulars of Landed property:

ASPER REVENUE RECORD AS PER CITY SURVEY RECORD
Revenue Survey ! Area in sq.mtrs. City Survey Nos. | Area in sq.mtrs.
Nos. f
102 { 4634 850 23125
i 851 1091
103 | 2833 852 47
' ‘ 853 590
104/1 i 11,635 854 151
. ! 855 ' ‘. 290
10472 M am 856 .. 348
N 857 S 311
105 L7891 858 ) 10
‘l 5 859 10
110/3 P 202 860 522
S 861 179
i 862 11
: ‘ f 863 to 882 320
R | (16sq. mtrs. Each) |
" TOTAL (27,417 TOTAL [27.005
On or towards East - R. 8. No.106/1
On or towards West - R. S5.No.38, 39, 40/1, 40/2 etc.
On or towards North - R. § No.110/1, 109, 108 etc.
On or towards South - R. 8. No.101, 98, 99, 97 etc.

[B]  Particulars of Buildizg:

Eleven sheds viz, Bonded Warehouse, Pilot Plant & Canteen, Maintenance Dept., Store,
Laboratory, Office, Basic chemicals. Fabrication, water tank, Effluent Treatment piant, service
Block. wbe well and water works etc. admeasuring 4495 sq.mitrs. constructed in land mentioned
in (A) above. '

‘\ For Dinesh Platgchem Limited

-
-y
o’

d Director
\.‘ / I




di “eSh ”Platechem--Ltd.

Registered Office : Atladra, Padra Road, \fado’dara -390 012
Ph. - 310399, 330400 Fax : 0265-313166 E-mail : dpi@dineshmills.com

SCHEDULE OF PROPERTIES AS AT 15™" JUNE 2006
PART ~TI

SHORT DESCRIPTION OF LEASE HOLD PROPERTY OF THE TRANSFEROR
COMPANY ~ DINESH PLATECHEM LTD

NIL

For Dinesh Platechem Limited

Director




d i n ESh Platechem Ltd,

Registered Office : Atiadra, Padra Road, Vadodara - 330 012
Ph. : 330399, 330400 Fax : 0265-313166 E-mail : dpl@dineshmilis.com

SCHEDULE OF PROPERTIES AS AT 15" JUNE 2006
PART IiI
(Short description of all Stocks, Shares, Debentures and other charges in action of the transferor
company - DINESH PLATECHEM L1D)
All the. licenses, rights to carrv on business, approvals, permxssmns registrations, agreements
and the like issued/granted/agreed to by whatsoever authority/ies in favour of the transferor
company without anv limitation but mcludmg the following:

i (2) Vehicie Registration No.GJ-6/W-6183
dated 25-3-1998.

Sr. ' Particulars of the Authority " Particulars of the Right/ license/ permission, -
No. approval, registration, agreement etc.
! Income Tax PAN No.AABCMo6414A
2 . Sales Tax I ;| CST No.2469020504
- | | GST No.2419020504 )
3 . Government of India — Ministry of TEM No.FC-11/210/98/151/98
- Industry ; B
4 Gujarat Pollution Control Board [ o
a) Water Consent i 1 C.C.ANo.818 dated 17-11-2003
b) Air Consent ‘
¢) Hazardous Waste |
- Authorisation L g 3
5 Gujarat Electricity Company Ltd. + : | GEB No.15501/57479/9
6 Regional Provident Fund ! : | P. F. Registration No.GJ/3987
______ Commissioner 1
7 Factory Inspector i | Factory Licence No.095006 :
8 ' Professional Tax - | P.T.Regn.No.R-312005548 i
A Regional Transport Office. (1) Vehicle Registration No.GJ-06-AH-6948 i
Vadodara . 1 dated 11-06-2003. C
|
|
i

10 Vadodara Municipal Corporation Property Card No.850 to 882 and
Property Tax N0.0603391951000021

11 Banking Accounts with (1) Bank Of Baroda, Akota Branch,
S CA No.100664
(2) Centurion Bank of Punjab Ltd., Productivity
Road Branch, CA No. 601115

._\
L

12 Inves[mén[s with ‘ 1. Rs. 2,50,00,000 :- 25,00,000 equity
' ' ; ‘ shares of Rs. 10/- each of Dinesh Remedies Ltd.
2.Rs. 36,72,396  :-1,95,223.333 Units of

:” A PLAT |
T é ‘% | HDFC Prudence fund

(5‘7 ~\ For Dinesh Platechem Limited
"oTtoa ' A

Director

e

=

e



Dated this 15 day of June 2006.

Witness Y. R. Meena Esquire,

the Acting Chief Justice at Ahmedabad

aforesaid this 15" day of June Two Thousand Six.

By the order of the Court

e @lf U J}vovuﬂdn/
f ' Registrar (Jdicial)
\

m e g
this g’ day ofaugust 2006
&

-

Order drawn by:
(Swati Saurabh Soparkar)
Advocate
204, Aakanksha, Opp. Vadilal House,
Nr. Mount Carmel Railway Crossing,

Navrangpura, Ahmedabad.

Sealer

g

This#nd " day ofausust2006

TRUE COPY
G"’J’v’%ag'«\‘

Depnty hegistrur
This Day of

.
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" IN THE HIGH COURT OF GUJARAT AT AHMEDABAD

opy applied on S ofz b (ORIGINAL JURISDICTION)
{ "y Feal ty on [} [+
G iovered s COMPANY PETITION NO. 22 OF 2006

SooLhy
Kegd. by Posls

oy s0. Fand
Y ?\.‘ In the matter of

Scheme of Amalgamation under Section
391 and 394 of the Companies Act, 1956;
And

CONNECTED WITH
COMPANY APPLICATION NO. 411 OF 2005

In the matter of

Dinesh Platechem Llnuted

A Company registered under the
Companies Act, 1956 and having its
registered office at Atladra, Padra Road,
Vadodara 390 012 in the state of Gujarat.

And
In the matter of Scheme of Amalgamation
between Dinesh Platechem Lunited and
’ Shri Dinesh Mills Limited.

Dinesh Platechem Limited.

A Company registered under the Companies

Acl, 1956 and having its registered office at

Atladra, Padra Road, Vadodara 390 012

in the state of Gujarat. Petitioner

BEFORE HONOURABLE Mr. JUSTICE A. S."DAVE

Date: 15t June 2006

Order On Petition

The above petition coming on for hearing on 15" June 2006,
upon reading the said petition, the order dated 16" December 2005
passed in the “Cémpany Application No. 411 of 2005 whereby the
meetings of the Equity Shareholders as well as Unsecured Creditors of
the (To;npany (there being no Secured Creditors), for the purposc of
considering, and if thought fit, approving, with or without modification
the arrangernent proposcd to be made between the said Company and its
members and creditors by the scheme of Amalgamation of Dinesh
Platechem Limited, the Petitioner Company, with Shri Dinesh Mills
Limited were dispensed with, and upon hearing Smt. Swati Soparkar'
Advocate for the Petitioner Company, Shri P. J. Malkan, the advocate for
the Ceitral Govt., considering the affidavit dt. 10" May 2006 fled hv the

Registrar of Companies, Gujarat and the additional affidavit dt. 14 June

@
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2006 filed by the Petitioner Company, and it appearing from the consent
letters that the proposed arrangement has been approved unanimously

by all the Equity Shareholders as well as Unsecured Creditors of the

Company, and it appearing from the report dated 15" June 2006 of the
Official Liquidator, Gujarat High Court, that the affairs of the Company
have not been conducted in a manner prejudicial to the interest of its

members or to the public interest;

This Court doth hereby sanction the arrangement sct forth in

j;—;',’t‘ para § € of the petition herein and in the Schedule hereto, and doth hereby
- declare the same to be binding on the Equity Shareholders as well as
Unsecured Creditors of the above named Company and also on the

above-named Company.

And this Court doth further order that partics to the
compromise or arrangement or other persons interested shall be al
liberty to apply to-this Court for any direction that may be necessary in
regard to the working of the compromise or arrangement, and

That the said Company do file with the Registrar ol the

S (;ompanies a certified copy of this order within 30 days from the receipt

'_h' g This Court doth further order payment of Rs. 3,500/- in

ate as the cost of this petition awardable to Shri. P. .J. Malkan,

SCHEDULE

Scheme of Arrangement as sanctioned by the Court.

Dated this 15" day of June 2006.

@



SCHEME OF AMALGAMATION 24 )}

OF
Co b T b True cony
DINESH PLATECHEM LIMITED  jny st PLATLCERM LD
- he
(THE TRANSFEROR COMPANY) ) sy
wempany Secielary

WITH

SHR! DINESH MILLS LIMITED

(THE TRANSFERE: COMPANY)

1. DEFINITIONS

In this Scheme, uniess inconsistent with the subject or context, the
foliowing expressions shall have the following meanings:

11 “The Transferor Company” means DINESH PLATECHEM

LIMITED {(OPL) a Company registered under the Companies Act,

. 195G, whose: Registered Office is situated at Atladra, Padra Read.
Vvadodara 320012 in the state of Gujarat.

12 “The Transferee Company” means SHRI DINESH MILLS
LIMITED-(DML), a Company registered under the Companies Act,
1956, whose Registered Office is situated at P.O. Box No. 2501,
Padra Road, Vacodara 395005 in the state of Gujarat.

“The Act” means the Companies Act, 1956 including any statutery
. modifications, re-enactinent or amendments thereof.

“The Court’ means the Hon'tle Hign Court of Gujarat of
Judicature at Ahmedabad or Nationa! Company Law Tribunal as
the case may be.

“The Appointed Date” means 1st day of April 2005 or such other
date as the Court may direct.

R

16 - “The Effective Date" means the date on which certified copies of
the Orders of the Court vesting the assets, properties, liabilities,
rights, duties, obligations and the like of the Transferor Company

e “‘"W the Transferee Company are filed with the Registrar of
|
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N
AL O

- 4



Companies, Gujarat at Ahmedabad after obtaining the consents,

approvals, permissions, resolutions, agreements, sanctions and
orders necessary therefore.

17 ‘'Underaking' shall mean and include:

i All the assets of the Transferor Company as on the
appointed date (hereinafter referred to 'the said Assets’).

Giy Al debts, liabilites, duties and obligations of the Transferor
Company as on the appointed date (hereinafter referred to
'the said Liabilities’).

(iiiy  Without prejudice to the generality of Sub-clause (i) & (i)
above the undertaking of the Transferor Company shall
include all the Transferor Comany's reserves, provisions,
funds, business, moveable and immovable assets and
properties, realt, corporeal and incorporeal, in possession or
reversion, present and contingent, all other assets including
investments, claims, powers, authorities,  allotment,
anprovals. consents, registrations, contracts, enactments,
arrangements, rights, titles, interest, benefits, advantages,
lease-hold rights and other intangiblé rights, industrial and
other licenses, permits, authorizations, quota, rights, trade

. marks, patents, brands secret formulae, drawings, research
' \"\ rights and all industrial ard other properties, import

" entittements, rights to use and avall of telephones,
facsimile.  telexes, email, internet or other utilities,
comrmuincation facilities including leased line connections,
equipments including Computers, Hardware, Software and
other electronic equipments and instruments, Electric
Connections, system of any kind whatsoever, rights and
benefits of all agreements and other interests including all
rights and benefits under Income Tax Laws/ other
Qommercial Laws as may belong {o or be available 1o the
Yransferor Company, rights and powers of every kind,
nature and description of whatsoever probabilities, liberties,
easements, advantages, and approval of whatsoever
nature and wheresoever situated, belonging to or in

TRUE P’:DY |
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& 1

ownership, power of possession of contred or entitlement of
the Transferor Company.

“The Scheme" means this Scheme of Amalgamation in its present
form submitted to the Court for sanction with any modification(s)
approved or imposed or directed by the said Court.

2. TRANSFER OF UNDERTAKING

21 With effect from the opening of business as on the Appointed
Date, the undertaking of the Transferor Company shall, without
any further act or deed, be and the s ame shall stand transferred
10 and vested in or deemed to have been transferred to or vested
in the Transferee Company pursuant to the provisions of Section
394 and other applicable provisions of the said Act.

22 With effect from the Appointed Date the said Liabilities and losses
shall, without any further act or deed, he and stand transferred to
the Transferee Company, pursuant to the applicable provisions of
the said Act or any other applicable laws, so as to become the
debts, liabilities. losses, duties and obligations of the Transferee
Company, including, but not limited to;-for the purposes of Section
.72-A of the Income Tax Act, 1961 R

23  The transfer / vesting as aforesaid shall be subject to charges /
hypothecation / mortgage subsisting pver or in respect of the said
T~ assets or any part thereof on the Appointed Date.

. TN, Provided however, any reference in any security documents or
arrangements to which the Transferor Company is a party and
under which any assets of the Transferor Company are offered or
agreed to be offered as security for any financial assistance, or
obligations, shall be construed as reference only to the assets
/ pertaining to the Undertaking of the Transferor Company which is
\,u_*,/ vested in the Transferee Company by virtue of the aforesaid
clause~to-the end and intent that such security, mortgage and

charge shall not extend or be deen:ed to exiend, or be applicable

to any other assets of any other units, undertakings, divisions or

to other properties of the Transfere2 Cnmpany, unless specifically

agreed .to by the Transferee Company and subject to the

TRUE (i/gby _
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3.

AO

consents and approvals of the persor; entitied to the charge on
any assets or properties of the Transferee Company.

SHARE CAPITAL

3.1 The Share Capitai of the Transferor Company as at 31st March
2005 is as under: :

Authorized (Rs.)
30,00,000 equity shares of Rs.10/- eacn. - 3.00,00,000
issued, subscribed and _paid-up share

capital

21,00,000 equity shares of Rs.10/- each 2,10,00,000
fully paid-up.

The entire share capital of the Company represents shares held by
Shri Dinesh Milis Limited, and its nominecs.

3.2 " The Share Capital of the Transfereé:c;orhpghy as at 31 March
2005 is as under: ' :

| Authorized T e ey (Rs))
| 9.50,000 equity shares of Rs.100/- each. 9,50,00.000
50,000 Une¢lassified Shares of Rs.100/- 50,00,000
each.

Issued, subscribed and paid-up share
capital

5.27.750 equity shares of Rs.100/- each 5,27,75,0(10J

fully paid-up.

&&VVM
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Notes: (1) Of the above, 4,77,542 equity shares of Rs. 100/-
each fully paid-up were issued as Bonus Shares by
way of capilalization of reserves and share premium
account.

(2) Of the above, 3078 fully paid equity shares ware
allotted to the shareholde[s of Platewel Processors
and Chemicals Ltd. in terms of the scheme of
amalgamation sanctioned by the Court.

4. CONTRACTS, DEEDS, BONDS AND OOTHER INSTRUMENTS

Subject to other provisions of this Scheme, al! contracts, deeds, bonds,
debentures, agreemsents, arrangemerits and other instruments of
whatsoever nature to which the Transferor Compeny is party or to the
benefit of which the Transferor Company may be eligible and which are
subsisting or having effect immediately before the Effective date shall be
i full force and effect against or in favour of Transferee Company, as
the case may be, and may be enforced as [ully and as effectively as Iif,
instead of the said Transferor Company, the Transferee Company had
been a party or beneficiary thereto. The Transferee Company shall enter
into and / or issue and / or execute deeds, wrthg or confirmations or
enter into a tripartite arrangement, confirmation or: novation to which the
respective Transferor Company will, if necessary also be a party in order
to give formal effect to this Clause if so required or become necessary.

LEGAL PROCEEDINGS

AIF any suit, writ petition, appeal, revision or other proceedings of

‘whatever nature (hereinafter called “the Proceedings") by or against the

Transferor Company be pending, the same shall not abate, be

/d:sccntmued or be in any way prejudicially affected by reason of the

\ ‘ o / transfer of the undertaking of the Transferor Company or of anything

L contained in the Scheme, but the Proceedings may be continued,

prosecuted-and enforced by or against the Transferee Company in the

same manner and to the same extent as it would be or might have been

continued, prosecuted and enforced by or against the Transferor

Company as if the Scheme had not been made. On and from the

effective date, the Transferee Compariy shall and may initiate any leyal
proceedlng:, for and on behalf of the Transferor Company.

ADVOUATER
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CONDUCT OF BUSINESS BY TRANSFEROR COMPANY TILL
EFFECTIVE DATE:

With effect from the Appointed Date, and till the Effective Date:

&1 The Transferor Company is presently engaged in the business of
manufacturing  of electroplating salts and chemicals. The
Transferor Company shall carry on or deemed to have carried on
all their business and activities and shall be deemed to have held
or stood possessed of and shall hold and stand possessed of all
the said Assets for and on account of and in trust for the
Transferee Company.

62 All the profits or income of benefits accruing or arising 1o the
Transferor Company or expenditure of losses arising or incurred
by the Transferor Company shall for all purposes be treated and
be deemed to and accrued as the profits and income of
expenditure or losses of the Transferee Company as the case
may be. ’

6.3 The Transferor Company shall‘carnj.oh"irt:s,busi\hess activities with

reasonable diligence, business prudent:e and shall not alienate,

charge, mortgage, encumber or otherwise caal with the said
assets or any part thereof except in the ordinary course of
business or pursuant to any pre-existing obligation undertaken by
the Transferor Company prior to the Appointed Date except with
_brior written consent of the Transferes Company.

_./ ’

T

The Transferor Company shall not vary the terms and conditions
and employment of its permanent employees except in ordinary
course of business.

65 The Transfaror Company shall not, without prior written consent of
the Transferee Company, undertake any new business.

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

1)
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Provided that as far as the obligations referred as above are concerined,
.he restrictions there under shall be applicable from the date of the
acceptance of the present Scheme by the respective Board of Directors

_of the Transferor and Transferee Company.

ISSUE OF SHARES BY THE TRANSFEREE COMPANY

Since, the Transferor Company is a wholly owned subsidiary of the
Transferee Company, the entire issued, subscribed and paid-up equity
capital of the Transferor Company is heid by the Transferee Company
and its nominees. Upon the Scheme becoming finally effective the said
share capital of the Transferor Company will stand automatically
cancelled and there will be no issue and allotment of shares of the
Transferee Company as the Transferee Company and its nominees are
themselves the only sharsholders of the Transferor Company.

PROCEDURE TO DEAL WITH BALANCES AS BETWEEN THE
TRANSFEROR COMPANY AND TRE TRANSFEREE COMPANY

To the extent that there are inter-company ioans or balances between
the Transferor Company and the Transferée Company, the obligations
in respect thereof shall come to an end anfc} t,_be['e.\\__shall be no liability in
that behalf and corresponding effect bhall "be given in the books of
account and records of the Transferee Company _fér the reductions of
any assets or liabilities as the case may be.

ACCOUNTING TREATMENT OF ASSETS, LIABILITIES AND
RESERVES OF THE TRANSFEROR COMPANY:

9 1. Upon the scheme being effeciive, the Transferee Company shall

'\ pass appropriate entries .in its books of account for vesting of

\ assets, balances and reserves and passing of liabilities and
obligations of the Transferor Company in consultation with its

audilors. While passing such accounting entries, if any surplus

| arises of the assets over the liabilities the same shail be

j considared as ‘general reserve’ in the nature of free reserve and if

S any shortfall arises it shall be considered as ‘goodwill' to be

written off over a period of three years.
92 In case of any difference in accounting policy between the
Transferor Company and the Transferee Company, the Board of
Directors of the Transferee Company in consultation with its

A | 7
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auditors is authorized to take appropriate decision to ensure that
the financial statement of the Transferee Company reflects the
financjal position on the pasis of consistency in the accounting
policy:

16. DIVIDEND, PROFIT, BONUS, RIGHT SHARES:

At any time up to the Effective Date:

10.1 Apart from dividend, if any, alieady >jaid in relation to the period
commencing ©on ‘or after the appointed date the Transferor
Company shall not declare / or pay dividends which are interim or
final to the respective members unless, agrood to by the Board of
Directors of the Transferee Company.

102 The Transferor Company shall not issue or allot any right shares
or Bonus Shares or any other security convertible into Equity or
other Share Capital or obtain any other financial assistance
converting into Equity or other Share Capital, unless agreed to by
the Board of Directors of the Transferee@ompany.

11. TRANSFEROR COMPANY'S EMPLOYEES: -~

All the employees of the Transferor Company in service on the Effective

Date, shall become the employees of the Transferee Company from that

"+ .. date and shall be governed by their terms of appointment, as if they

‘were in continuous service without any break or interruption in service

- " and on the terms and conditions, including remuneration not less
favprable than those subsisting with the Transferor Company.

Thg'z‘ exisling provident fund, gratuity fund, superannuation fund or any
ot,h"er special funds / Scheme(s) / Trust(s) created or existing (if any), for
the benefit of the employees of the Transferor Cecmpany shall at an
appropriate time be transferred to the relevant funds of the Transferee
Company and titrstich time shall be maintained separately.

12. DISSOLUTION OF THE TRANSFEROR COMPANY:

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

TRUE (FLQP? (e~
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; The Transferor Company with all reasonable dispatch make application /

: petition. under Sections 391 and 394 and other applicable provisions of

‘ the Act to the Court for sanctioning of this Scheme and for dissolution of
the Transferor Company without winding up under the provisions or the
Act. The Transferee Company shall also with reasona_b]e dispatch make
applications / petitions, if 0O required, under Sections 391 and 394 and
other applicab__!e'provisions of the Act to the Court for sanctioning of the
Scheme under the provisions of the Act.

43. APPLICATION

14. MODIFICATIONS, AMENDMENTS TO THE SCHEME:

The Transferor Company and Transferee Company may assent from
time to time on behalf of persons concerned, to any meodifications /
amendments to this Scheme or any conditions or limitations which the
Court or any authorities under the Law may deem fit to approve Of
impose and 1o resolve ‘any doubt of difficulties that may arise - for
carrying out this Scheme and to do and execute all such acts, deeds,
matters and things necessary for putting tthc;h\erne;_,intoﬁeffect.

For the purpose of giving effect of this 'Schém'éj;%to a?'ty modifications
or amendments, thereof, the Transferor and Transferee Company
through its Directors oF any other person authorised by them in this
nehalf, may give all such directions that are necessary or are desirable
including directions for settling any doubts of difficulties that may arise.

15. SCHEME CONDITIONAL UPON APPROVALS/ SANCTIONS:

This Scheme is specificaily conditional upon and subject to:

‘—m 1£.4 Approval of and agreement to the Scheme by the requisite

majorities of such Classes of persons of tne Transferor Company
and Transferee Company as may be necessary and directed by
A the Courton'the application/s made for directions under Section
1 391 of the said Act for calling meetings and necessary resolutions
/ being passed under the Act for that purpose.

The sancticns of the Court being obtained under Sections 391
and 394 and other applicable provisions of tne Act, if so required
on behalf of the Transferor Company anad Transferee Company.

-~
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EFFECTIVE DATE OF THE SCHEME:

This Scheme, though effective from the Appointed Date shall be
operative from the Effective Date i.e. the scheme will not come into
operation until the last of the following dates viz.

16.1 -The date on which the last of all the consents, approvals,
permissions, resolutions, sanctions and / or. orders as are here in
above referred to have been aobtained or passed; and

16.2 The date on which all necessary certified copies of the order
under sections 391 and 394 of the Act are duly filed with the
respective Registrar of Companies, Gujarat and such date shall
be referred to as =ffective Date for the purpose of the Scheme.

17.  EFFECT OF NON-RECEIPT OF APPROVAL / SANCTION:

In the event of any of the said sanction and approval referred to in the

preceding Clause No. 15 and 16 above rot being obtained and / or the

Scheme not being sanctioned by the 'Court and / or the Order(s) not

being passed as aforesaid before 31/03/2006.or within such further

period(s) as may be agreed upon from :ime: to tlme between the

Transferor Company and the Transferee Lompany by its Directors or

any other person (and which the Directors or any other person of the

"Companies are hereby empowered and authorized to agree to and

extend the scheme from time to time without any limitations), this

X 7‘;.’ T4, Scheme shall stand revoked, cancelled and become nonest, save and

! \‘ except in respect of any act or deed done prior thereto as is

'\contemplated hereunder or as to any right, obligation and / or liabilities

WhICh might have arisen or acciued pursuant thereto and which shall be

S governed and be preserved or worked cut as is specifically provided in

"A' o "this Scheme and or otherwise arise as per Law. Each Party shall bear

. . _ andpatits respective cost, charges and expenses for and in conneclion
~ie with the Scheme.

18. EXPENSES CONNECTED WITH THE SCHEME:

All costs, charges and expenses of the Transferor Coinpany and the
Transferee Company respectively in relation to or in connection with or
incidental to this Scheme shatul .'be QQFQ@ byé_he ."J‘ransferee Company.

S PLATEGEHM LTD.
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Dated this 15" day of June 2006.

Witness Y. R. Meena Esquire,
The Acting Chief Justice at Ahmedabad

aforesaid this 15" day of June Two Thousand Six.

By the order of the Court

- \ éﬂ Ao },{

: LY Registrar {Judidial)

| 4 P this ay offlugst 2006
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Order drawn by ' .-
(Swati-Saurabh Soparkar}
Advocate

204, Aakanksha, Opp. Vadilal House,
Nr. Mount Carmel Railway Crossing,

Navrangpura, Ahmedabad.
Q’\:\ ;
Sealer
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This Znd day of Augus 2006
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