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+IN THE HIGH COURT OF JUDICATURE AT BOMBAY

* DRDINARY ORIGINAL GIVIL JURISDICTION. .
COMPANY PETITION NO. 690 OF 1989
' CONNECTED WITH

COMPANY APFLICATION NO. 263 OF 1989

In the matter of Companies Act ( I of
1956) . -

r
L]

AND
tn  the matter of Section 391 to 394
of the Companies Act (I of.1%04).

AND

In the matter of Jaysynth Dyechem

Ltd., a Company incorporated. under

the Companies = Act, 179&, having

its Registered Dffice at 303,

Naviivan, 1257127, Hazi Sayed Streets
. Bombay — 400 003, :

AND
In  the matter of a Scheme of
- Amalgamation of Jay Fhthalocyanines
- Pvt.: Lid., Jday Ethyl Organics Pvt.
‘Ltd.. & N. A. Chemicals Pvit. Ltd. with
Jaysynth Dyechem Ltd. '
JAYSYNTH DYECHEM LTD.,a Company )

incorporated under  the )

Companies Act, 195  having )

its Registered Office at 303, )

Navjivan, 125/127, Kazi Sayed )

. Gtreet, Bombay — 400 003. ) e FETITIONER

Coram 3 VARIAVA J.
Date @ Bth February, 19%0Q

UFON - the Fetition aof Jaysynth Dyechem Ltd., the

- Petitioner Company abovenamsd, solemnly declared ﬂh Bth

November, 1989 and presented to this Hon'ble Court on

the Bth November, 1989 for sanctioning of an arrangemant
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embodied in the Scheme ‘mf Amalgamation of Jay
Fhthalocyanines Pvt. Ltd., Ja& Ethyl Organics Pvt, Ltd.
aritl ﬁ.A. Chemicals Pvt. Ltd. (hereinafter ealled the
Transferor Companies) with Javsynth Dyethem Ltd.
(hereinafter called the Trans feree Company) 80 as to  be
binding on all the parties_ concerned  including the
Equity Shareholders, Secured and Unsecured Creditors of
the Transferee Company, all classes of Shareholders and
_Dreditors of the Transferor Companies and for
tonsequential reliefs as mentioned in the said Petition
AND  the said Petition being this day called for hearing
and final dispﬁsal AND UFON READING the zaid FPetition
and an Affidavit of Bhri R.C. Tolat solemnly affirmed on
8th day of November, 1989, verifying the said Fetition
AND\ UFON FERUSING the issues of the Free Fress Journal
and Eumbay' Samachar both daﬁed 17th day of November,
1989, both containing advertisements of the date of
hearing of fhe said Petition aND HIPON READING‘ the
affidavit of Shri R.C. Tolat, solemnly affirmed on the
iitﬁ day of Decembear, 198?, proving publication of
Notice in the said newspapers AND UFON READING the Order
dated 28th day of September, 1989, passed in Company
Application No., 253 of 1789, whereby convening the
meetings of the Equity Shareholders, | Secured and
Unsecured Creditors of the Transferees Company including
notices to be édverti%ed in the nNewspapers, filing of
Chairman’'s Report, Explanatory Sfatement under Section
39%  of the Companies Act, 1956 AND URON HEhRIﬁG Shir-i
- DuR. Poddar of M/s Foddar & Co., Advocates of the
Transfaras Company and Mr.F.N.Menon instructed by
Mr.T.R. Rao, ﬁdvucate for the Régimnal Director, Company

Law Hoard, Bombay, who appeared in pursuance of the
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notice of hearing dated 10th day of MNovember, 1989, of

the Fetition under the signatures of Fetitioner’'s

. Advocates under Section 391 to 394 of the Companies Act,

AND
19856 (hereinafter called the "said Act"),/ THIS COURT

DOTH HERERY SﬁNBTiDN the arrangement embodied in thg
Scheme of Amalgamation of Jay Fhthalocyanines Fvt. Lﬁd.,
Jay Ethyl Organics Pvit. Ltd. and N.A. Chemicals Pvt.
Litd., the Transferor Companies with Jaysynth Dyechem
Ltd., the Transferee Company as set forth in the Exhibit
"CY to the Petition and annexed és Schedule hereto  AND
THIS COURT DQTH HERERY FURTHER ORDER that the
undertaking of the Transferor Companies shall with
@ffect firom lst April, 1989 (hereinafter called and the
"Transfer Date") without further act, deed or thing
be transferred +to and be vested in or deemed to be,
transferred to and be vested in the Trangfereé Company,
pursuant to Section 394(2) of the Act and for all the
estate and‘ interest of the Transferor Cqmpanias bt
subject nevertheless to all charges, if any, then
affecting the undertaking of the Transferor Companies or
any part therenf and on the Transfer Date, the
Transfaeror Companies shall  be deemed to have besn
analgamated in the Transferee Company as aforesaid AND
THIS COURT DOTH FURTHER ORDER that for the purpose of
this Scheme the undertaking of the Transferor Companies
shall include all the prupérti@g mavable or .immavable,
tangible or intangible, righfs, powers, sanctions,
licences, quota, trade marks, benefits and ’ﬁrivilages
af the Transferor Companies as on the Transfer Date AND
all the 1iabili£iea, duties and obligations inﬁluding
charges, liens and. mortgages mf. the Transferor

Companies as on the Transfer Date AND THIS COURT DOTH

- ---—-——-———‘-—--—:-v__g‘=;_gg‘%;_f§¥ it
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FURTHER ORDER that without 'prejudice to the generality
of sub—clause 2(a) of the Scheme, undertaking of the
Transferor 'Cnmpanies shall include all rights,
privileges, powsrs gnd authorities and all propérty,
movable, real, corporeal or incorporeal in possession o
reversion, present or contingent of whatsoever nature
and wharesoever situated including  in  particular all
licences and privileges, patents, trade marks, logos
and all allotments, reservations, import guotas  and
licences held by the Transferor Companies or to which
the Transferor Companies are entitled to and all debts,
liabilities, obligations and duties of the Transferor
Companies and all other Dbligatians of whatsoever kind
inclu@ing liabilities for payment of gratuity, pension
benefits, provident fund or compensation in @ the
event of retrenchment to emplaoyeses AND THIS COURT DOTH
FURTHER ORDER that except as provided in the Scheme, the
Séheme shall not operate to enlarge the security for any
laah, deposit or facility created by or available to the
Transferor Dmmpahies énd .which shall rest in the
Transferee Company by virture of amalgamation and such
security, mortgage and charge shall not extend or be
deemed to extend to any of the assets or to any of the
.Bther unit of the Transferes Comhahy unless specifically
agreed to by the Transteres Company with such secwred
craditors and subject to the consents and approvals of
the existing secured creditors of the Transferes
Company  after the amalgamation scheme has become
effective AND THIS COURT DOTH FURTHER ORDER that the
Tkangfﬁree Company may: at any time after the coming
into effect. of the Boheme  in accordance  with  the

provisions thereof if so Fequired, under any law or
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ntherwise,ruexecuta Deeds éf Confirmation, in favour of
the Secured Creditors of the Transferor Companies or' in
favﬁur of any other party to any contract or arrangement
to whi:h.any of the Transferﬁr Companies is a party or

any writings a&s may be necessary to be executed in order

to give .formal effect to the above provisions. The

Transfetes Company shall under the provisions of the
scheme be deemed to be authorised to axecute ~any  such
wrifingﬁ on behalf of the Transferor Companies and to
implement or carry out all such formalities or
compliances referred to above on the part of the
Transferor Companies to be carried out or performed AND
THIS COURT DOTH .FUHTHER ORDER that the amounts payable
on account of liabilities of dissenting unsecured
creditors of the Transferor Companies as an  the
Effective Date shall be repaid in such manner and on
such terms and within such period as may be mutually
agreed betwsen the Transferee Company and such unsecured
creditors  AND  THIS COURT DOTH  FURTHER GRDEH that if
any Suit, appeal mflmther proceedings of whatever
nature (hereinafter célled "the proceedings") hy or
against the Transferor Companies be pending, the same
shall not ahate; bé discontinued or be in any way
prejudicially affected by reason of the transfer of the
undertaking of the Transferor Companies or of anything
contained in this scheme but the said proceedings may be
continued, prosecuted and enforced by or against the
Transferes LCompany as if.the Schema had not Mbéen made
AND THIS COURT DOTH FURTHER ORDER that subject to the
other  provisions contained in the Scheme all contract,
deeds, bﬁndg, agreements, instruments and writings and

benefits of whatsoever nature to which the Transfaror
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Companies is/are a party and éubject to such charges and
variations inm the -terms, conditions and provisions
therénf as may be mutually agreed to betweesn the
Transferee Company and ather parties thetreto,
subsisting or having efféat immediately before the
Effective Date, shall remain in full force and effect in
favour of the Transferee Company and may be enforced
by and/or against the Transferee Company as fully and
effectively as if the Transferee ﬁmmpany was  party
thereto instead of the Transferor Cmmpanies AﬁD THIS
COURT DUTH FURTHER ORDER that the transfer and vesting
of the property and liabilities under Clauses 1, 2 and 3
af the scheme and the continuance of the proceedings by
the Transferee - Company and of the Contracts estc. under
Claﬁsa 4 of the scheme shall not affect any trangﬁtinnﬁ
or procesdings already concluded by the Transferor
Companigs in the ordinary course of _huaineaﬁ on and
after the Transfer Date to the end and intent that - the
Transferee Company accepts on behalf of itself all acts,
deeds and‘ things done and executed by the Transferar
Companies in the Ordinary course of business AND THIS
COURT DOTH FURTHER ORDER that until the completion of
such transfer of the Transferar Companies, the
Transferor Companies shall stand possessed of all its
properties, s to be transferred to the Transferee
Company and have carvied on and shall carry on its
business for and on behalf of and in  trust for the
‘Transferae Company with effect from the Transfer Date
and the Transferor Companies shall account for the same
accordingly. Betﬁeen the Transfer Date and the
Effective ‘Daté, the Transferor Companies shall not,

without the concurrence of the Roard of Directors of the
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Transferes Company alienéte, charge, éncumber: or
otherwise degl with undertaking of Transferor Companies
including any of the said assets except in the ordinary
&ourse of business AND THIS COURT DOTH FURTHER DRﬁER
that any income or profit accruing to the Transferor
Companies and all c0$t5; charges and expenses incurred
and/ar' all accrued losses as also ail losses arising or
suffered by it upto the effective date shall for all
purposes be treated as  the income, profits, costs,
charges and expenses or losses as the case may he of the
Transferee Company AND THIS COURT DOTH FURTHER ORDER
that upon the Schems becoming effective, the Transfer of
the undertaking of the Transferor Companigs pursuant to
Clause 1 of the scheme and the amalgamation becoming
effective in terms of the Scheme, the consideration in
respect of such transfer shall subject to the provisions
of this Scheme be paid and satisfied by the Transferee

Compary as follows :

i} The Transferee Company shall issue at par and allot
to Transferor Companies’ Shareholders shares in

the following proportion:

a4) To the Shareholders of JAY PHTHALOCYANINES PYT.

LTD. (Transferar Company):

4 (Four) Equity Shares of Rs.10/- sach in the
Transferee Company credited as fully paid-up for
avery 1 (One) Equity Share of Rs.l100/- gach,
1 {one) 9% Redeemable Cumulative Frefarence
Share of Re, 100/~ each in  the Transferes
Campany «redited as fully paid-up for avery

if{one} P Redesmable Cumulative Preference

|
|
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Share  of Rs.100/- each and 1 (one) &%
Redeamable Cumulative Freference Share of
Re.100/7/-  each in the Transferee Company

craedited as fully paid-up for every L1{(One) &%
Fedeemnable Cumulative Freference Share of
Rs.100/~ sach held by them in the Transferor
Company on a date (Record Date) after the
Effective Date as the Board of Directors

of the Transferee Company may fix

To the Shareholders of JAY ETHYL DRBANICS FVYT. LTD.

(Transferor Company):

5 (Five) Equity Shares of Rs.,10/~ each in the
Transferes Company credited as fully paid-up for
every 1 - (Dne) Equity Share of Rs.100/- gach, 1
(one) 9% FRedeemable Cumulative Frefarence Share
of Re.l00/—- each in the Transferee Company
credited as fully paid*hp far every 1 (One) Q%
Redesmable Cumulative Frefernce Share .of Rg. 100/~
e2ach and 1 (one) &% Redeemable Eumul#tive
Freference  Share . of Rs.100/~ each in the
Transferee Company credited as fully paid-up for

avery 1 (One) &% Redeemable Cumulative FPraference

Share of Rs.il00/—- each bheld by them in the -

Transferor Dompany on a date (Record Date) after the
Effective Date as the Board of Directors of

the Transferee Company may fTix

Ts  the Sharesholders of N. A. CHEMICALS FVT.

LTD. (Transferor Company):

1 (Oney Equity Share of Rs.10/- each in the

Transferee GCompany cradited as fully paid-up far

S
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. - every 1 (One) Eqguity Share .mf Rs.100/~ esach held by
them in Transferor Company on a date (Record Date)
after the effective date as the Board of Directors

of the Transferee Company may fix

AND THIS COURT DOTH FURTHER ORDER that for the purpose
aé aforesaid, the Transferee *Company shall, if and to
" the extent required, apply for and obtain the cnns?nt af
£he Controllier of Capital isgues, for the iasué and
allotment by the Transferee Cpmﬁany to the respective
members_ of the Transferor Companies, the Shéres in‘the
éaid reorganised share capital of the Transferee Company
in the ratio aforesaid AND THIS COURT DOTH FURTHER
ORDER that the Transferee Company shall take necessary
steps to  increase thal % Redeemable Cumulative
Frefarence Share Capital in the authorised Share
Capital.by restructuring total Authorised Share Capital
of the Company AND THIS COURT DOTH FURTHER ORDER that
the Equity Shares in the capital of the Transferée
Company to be issued and allotted to the Eguity
Shareholders of the Transferor Companies pursuant hereto
shall rank pari-passu in all respect with the existing
Egquity Shares in the Egquity Share Capital of the
Transferee Company including the proportionate right or
entitlement ‘tm dividend in respect of any dividend
declared by the Transferee Company for the accounting
period commencing from the Transfer date. The %4
Redegmable Cumilative Freference Shares of Re.l00/~ sach
and &Zr-Hedeemahle Cumulative Préfernca Shares of
Rs.100/- gach in the cépitai of the Transferee GCompany

to be issusd and alloted to the Freference Shareholders

of the Transferor Companies pursuant Vhereto' shall
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confer on  the holders thereof thérsame rights as are
; attached to the 9% Redeemable Cumulative FPreference
7 Shares of Rs.100/- each and 6% Redeemable Cumulative
P%eference Shares of Rs.100/-each issued by the
Transferor Companies AND THIS COURT DDTH FURTHER ORDER
thaf all the members whose names shall appear in  the
Register of members of the Transferor Companies on the
record date (after the Effective Date) as the Board of
Directors of the Transferee Company may fix, shall
surrender their share certificates for cancellation
thereof to the Transferee Company at its registered
affice. Upon the new shares in the Transferee Company
being issued and allotted by it to the Transferor
Companies’ Shareholders whase namss shall appear
in the Register of Members of the fransfernr Companies
on the record date as aforesaid, the Share Certificates
in relation to the shares held by them in the Transferor
THIS COURT DOTH FURTHER DRDER that the Tranéferee
Company shall make tHe allotments of shares of
Transferee Company pursuant_theto to every shareholder
of the Transferor Companies without further application

and every shareholder of the Transferor Companies shall

-accept the said shares on  such allotment. Upon
surrender by every shareholder of Share Certificates
in relation to the shares of the Transferor
Companies the share certificate in respect of the number
of  shares in the Transferee.Cmmpany to which he may be
entiﬁled under the Scheme shall be issued and every such
shargholder of the Transferor Companies shall take all
steps to obtain from the Transferse Company Share

Certificates for share of the Transferee Company to

Lompanies shall be deemed to have been cancelled AND

B e e
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which he may be entitled to hereunder AND THIS COURT
DOTH FURTHER ORDER that at any time and from time to
time after the transfer Date, the Transferee Company and
the Transferor Companies shall be entitled to declare
and pa? dividends whether arvrears of preference
dividend, interim and/or final to their trespective
Shareholders for any Financial Year or any period priaf
to the Effective Date. BDth-the Transferor Companies
and the Transferse Company shall declare and pay
dividend only out of the disposable profits earned by
respective Companies during such period, as permigaible
in law and shall not transfer any amount from the
reserves fTor the purpose of payment of dividends AND
THIS COURT DDTH FURTHER ORDER that the arrears of

(Rs. Four lacs thirty eight thousand five hundred twenfy
Preference dividends of Rs.4,38,525/-/& Rs.3,15,740/-[in

#{Rs, Three lacs fifteen thousand seven aundred forty only)

respect of Freference Shares of the Transtferor
Cnmpaniés, Jay thhalocyaninea Pvt. Ltd. & Jay Ethyl
Organice Pvt. Ltd. respectively, shall be paid by the
Transferee Company if not paid by the ‘FESpEEtiVE
Transferor Companies before the effective date and that
{he said amount of arrears of Freference Dividend of
Rs.4,38,5328/- & Rs.5,15,740/- to be paid in respect of
Frefersence Shares of the Transferor Companies As
aforesaid shall be reduced by the amount of any amount
paid as Preference Dividend by the Transferor Companies
to the respective Freference Shareholders before the
effective date AND THIS COURT DOTH FURTHER ORDER that

the excess value of the net assets of the Transferor

Companies as at March 31, 1989 (the date immediately

preceding the Transfer Daté} aver the paid-up value .nf
the Shares issued and allotted pursuant to the terms of

sub-clause (A)Y (i) of the scheme shall be accounted for

five)
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in the books of the Transferee Company as at the

Transfer Date as follows:

The Reserves of the Transferor Companies as at
March 31, 1989 shall constitute Reserves of
corresponding nature of the Transferee Company
and the balance shall be transferrsd to the Benéral

Reserve in the Transferee Company.

AND THIS COURT DOTH FURTHER ORDER that the Transferee
Company shall cause a Special Rescolution to be
proposed pursuant to Section Bl(lfﬁ) of the Act for the
offer and allotment of Equity Shares and Freference
Shares in the Transferee Cnmpany tp the Shareholders of
the Transferor Companies in accordance with and subject
to the provisions of the Scheme AND THIS COURT DOTH
FURTHER ORDER that on this Scheme becoming effective,
the Transferor Companies shall be dissolved without
winding up AND THIS COURT DOTH FURTHER ORDER that all
employees of the Transferor Companies who are in
employment of the Transferor Companies on the Effective
ﬂate of this Scheme shall from éuch date become the
employees of the Transferee Company on the basis
that their services have not been interrupted by
the vesting qf the undertaking of the Tranaferor
Dnmpanies in the Transferee Company undetr this Scheme
énd that the terms and condtions of services applicable
to them on the Effective Date will be not in any way be
less favourable to them than those applicable to fham
immediately ,hefére the Effective Date as aforesaid AND
THIS COURT DOTH FUKRTHER ORDER that the Foard of
Directurs of the Trénsfernr Companies and the Transferee

Cnmpany acting Jjointly, or any person o persons duly
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:_uthnriaed by them resﬁectivaly may do all acts, deeds,
:matters and things necessary or usual for carrying the
'éﬂeme into effect. After the dissolution of Transferor
Companieé, the Transferee Company by its Directors ba
,éhd is hereby authorised to take such steps as may be
‘heceﬁsary, desirable or proper to resolve any doubts,
difficulties or questions, whether by reason of any
order of the CoLrt or of any directive or order aof any
ather auwthority or otherwise howsoever arising out of,
under or by virtue of this Scheme and/or any matters
_connected therewith or to carry the same inte effect AND
THIS COURT DOTH FURTHER: ORDER that the Scheme is
conditional subject to the receipt of the approval to
the issue and allotment of Equity Share and Freferance
Shares in the Transferee Company to the Shafehalders
of Transferor Companies in accordance with and subject
to  the pr&visian of the Scheme by a Special Resolution
of the Transferee Company pursuant to Section 8L (1-A)
of the Act AND THIS COURT DOTH FURTHER ORDER that all
costs, cﬁarges and expenses of the Transferor Companies
and the Transferee Company respectively in relation to
or in  connection  with négatiatimﬁs leading upto the
Scheme and of carrying out and completing the terms and
provisions of this Scheme and of ar incidental to the
completion of amalgamation and merger of the undertaking
of the Transferor Companies in pursuance of this Scheme
shall be borne and paid by the-Tranéferae Company AND
THIS COURT DOTH FURTHER ORDER that notwithstanding
anything contained hereinabove;the Scheme shali also
become effective in terms of and upon the fullfilling

of requiremegnts of any other law that may be brought

intn force in this behalf before this Schame otherwise
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becomes effective as hereinbefore provided AND THIS
COURT DOTH HERERY FURTHER ORDER that the Transferor
Companies do within I0 days from the date of sealing of
the Order sanctioning the Scheme of Amalgamation cause a
certified copy of the order tes be delivered to the
‘Registrar of Companies, Maharashtra, E;mbay, for
registraﬁion and, on such certified copy being o0
délivered, the Transferor Companies sﬁall be dissolved
and the Registrar of Companies, Maharashtra, Fombay
shall place all the documents relating to the Transferor
;Dmpanies and registered with him on the file, kept by
“him in relation to the Transferes Company and the files )
relating to the said Tour companies shall be
consolidated accordingly AND THIS COURT DOTH FURTHER
UﬁDER that the parties to the Scheme of Amalgamation and
ny other person or persons interested thereiniﬁhall be
liberty to apply to this Hom‘ble Court for any

frection that may be necessary in regard tao the working

the Gcheme of ﬁmalgamatinn as sanctioned herein
nexed to this Order AND THIS COURT DOTH HEREBRY LASTLY
RDER that the Transferee Company do pay a sum of
Rs . 300/~ (Rupees Three Hundred only) to the Regional
Directmr, Company Law Hoard, Bombay, towards the costs
of the said Petition. WIﬁvEés:SﬂRI $H ARADCH AN LA hRISﬂNAPd@SAD

DESAT, Acting Chief Justice of the =« =-- =

Wicknmxay Bk . XER XU XHEE

aummk;xBamsawxxtuﬁasaﬁdxthxzxﬁtmwa&ywufxmaumu§W$¥XxK$W¢X



High Court, Bombay aforesaid this 8tk day of February, 1990,

R By the Court,

s-s‘Phaooa;

iag) 0.
|G ﬂ..!fﬂnﬂbh"q -Sd,~ 2. 5. Pawoax

Prothonotary & Senior Master.

Order sanctioning the Schems )
6f Amalgamation under Section }
391 to 394 of the Companies ¥ Bxotimx Ot
Act, 1956, drawn on the )

Application of M/s Poddar & )
FEEORPPETHEREMEE Y Sk
RS TR
- Co., Advocates for the )

Petitioners, having their )
Office at Currimji Building, )
2nd Floor, 111A M.G. Road, )

Fort, Bombay - 400 023, )
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SCHEME OF AMALGAMATION
OF
JAY PHTHALOCYANINES PRIVATE LIMITED
JAY ETHYL ORBANICS PRIVATE LIMITED
N.A. CHEMICALS PRIVATE LIMITED
WITH
JAYSYNTH DYECHEM LIMITED

Preliminary
a. In this Scheme unless repugnant to the contexrt.
i)y "Transfaree Company" means JAYSYNTH DYECHEM
-~
LIMITED, a Company incorporated undet the
Companies Act 1936 and having its Registered
Office at 303, Naviivan, 125/127,Kazi Sayed
Street, Bombay - 400 Q03.
ii) “Transferor Companies" means JAY

iid)

PHTHALOCYANINES PVT.LTD., a Company registered

under the Companies Act 1234 and having its
Hégistered foicg at E*ib, Everest, Tardeo,
Bombay - 400 034, JAY ETHYL ORGANICS PVT.LTD.,
a Company registered under the  Campanies Act,
1956 and having its Registered Office at E-16,
Everest, Tardeo Road, Bombay -~ 400 034 AND
N.A.CHEMICALS PVT. LTD., a Company registered
under the ACompanies Act, 1?56 and having its
Registered Office at. E~16, Everest, Tardeao

Road, FBombay—-400 034,

.

"The Transfer Date" means, #April i, 1989 {or
such other date as tﬁé High Court of Bombay may
direct) from which all the mmvablé, immovable
and other properties of whatsoever nature
including all rights, powers, privileges of
eVery kind, nature and description of the
Transferaor Companies shall be tranéfered or

deemed to be transferred without any further
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act, deed or thing to the Transferee Company.

iv) "The Effective Date" means the date on which the
transfer and vesting of tﬁe undertaking of thg
Transferor Companies shall take effect i.e., the
.date an which the lﬁst of approvals specified in
Clause 11 of the Scheme shall have been ﬁbtained
and certified copies of the Orders of the High
Court of Baombay have been fiied with the

Registrar of Companies, Maharashtra at Bombay.

The Authorised Share Capital of the Transferee
Company is RS-ﬁ,OO,OO,OOO/“V(RUDEES Five Crores
only) divided into 46,30,000 Equity Shares of
'R§.10!* each, 5,000 7% Redeemable  Cumulative
Praference Shares of Rs.100/— each and 32,000
&7 Redeemable Cumulative  Preference Shares of
Rs.100/— gach out of which 6,225,000 Fquity Shares
of Rs.l0/-~ each have been issued and subscribed for

and are fully paid up.

The Authorised Share Capital of the Transferor
Company, Jay: Phthalocyanines FPvt. Ltd., is
Rs.30,00,000/~ (Rupees Thirty Lacs only) divided
into 20,000 Equity Shares of Rs.100/- each, 9,000
97 Redeemable GQmulative Preference Shares of
Rg.100/~ each and 5000 6% Redeemable Cumulative
Preference GBhares of Rs.100/- each all of which
have been lssued and subscribed for and are fully

paid up.

- The Authorised Share Capital of the Transferor
Company Jay Ethyl Organics Pvt. Ltd., is

Rs.23,00,000/- (Rupees .Twenty-five Lacs only)



HE I

divided into 15,000 Equity Shares of Rs.100/-

-each, 5,000 9% Redeemable Cumulative Freference

Shares of Rs.100/- each and 5000 &4 Redeemable
Cumulative Preference Shares of Rs.100/- each out
of which 15,000 Equity Shares of Rs . 100/~ each,
2,500 %7 Redeemable Cumulative Preference Shares of
Rs. 100/~ each and 5,000 &4 Redeemable Cumulative
Preference Shares of Rs.100/- each have been issued

and subscribed for and are fully péid up.

The Authorised Share Capital of the Transferor

Company . N.é. Chemicals PQt. Ltd.. is
Rs.15,00,000/- (Rupees Fifteen Lacs) divided into
£5,000 Equity Shares of Rs.100/- each, out of which
14,000 Equity Shares of Rs.100/— each have been

iesued and subscribed for and are fully paid up.

.'The Scheme

1.

The undertaking of the Transferor Companies shall

with effect from the Transfer Date, without

further act, deed or thing be transferred to
and be vested in or deemed ta be, transferred to
and be vested in the Transferee Company, pursuant
to Section 3I94(2) of the Act and for all the estate
and interest of the Transferor Companies but

subject nevertheless to all charges, if any, then

"affecting - the undertaking of the Transferor

Companies or any part thereof and on the Transfer
Date, ¢the Transferor Companies shall be deemed to
have heen amalgamated in the Transferee Company as

aforesaid.
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a) For the purpose of this Scheme the undertaking

of the Transferor Companies shall include:

A1l the properties movablie or immovable, tangible
or intangible, rights, powers. sanctions, licences,
quota, trade marke, benefits and privileges of the

Transferor Companies as on the Transfer Date.

A1l ‘the liabilities, guties and abligations
ineluding charges, liens and mortgages of the

Transferor Companies as on the Transfer Date.

Without prejudice to the generality of sub-

clause(a) hereaf the undertaking of the Transferor

?ompanies ahall include all rights, privileqges,
powers and authorities and all property, movable,
real, corboreal or incorpareal in passession or
reversion, present or contingent of whatsoever
nature and wheresoever situated including in
particular all licences and privileges, patents,
trade marks, logos énd all allotments,
reservations, import guotas and licences held by
the Transferor Companies or to which the Transferor
Companies 'are entitled to and all debts,
liabilities, obligations énd. duties of the
Transferor Companies and all other obligations of
whatsoever kind including liabilities for payment
of gratuity, pension benetfits, provident fund or

compansation in the event of retrenchment to

emplovees.

PROVIDED ALWAYS that except as provided herein,
the _ Scheme shall not operate to enlarge the

security for any lnan, * deposit or facility created



by or available to the Transferor Companies and

‘which shall rest in the Transferee Company by

virture of amalgamation and such security,
mortgage and charge shall nnt eH£end or be deemed
to extend to any of the assets or to any of the
other unit of thg Transferee Company unless
specifically agreed to by the Transferee Company

with such secursd creditors and subject to the

- consents and approvals of the existing secured

creditors of the Transferee Company after the

amalgamation scheme has become effective.

e) The Transferse Company may at any time after

the coming into effect of this Scheme in accordance

¥, i , .
with the provisions hereof, if so required, under

any law ar otherwise, .. execute Deeds of
Canfirmation, in favour of the Secured Creditors of
the Transferor Campaniés or in favuﬁr-of any other
party to any contract or arrangement to which
any of the Transferor Companies is a party or any
writings as may be necessary to be executed in

order . to give formal effect to the above

provisions. The Transferee Company shall under the

provisions of the scheme be deemed to be

authorised to exscute any such writings on behélf
of the Transferor Companies and to implement or
carry out all such formalities or compliances
referred  to above on the part of the Transferor

Companies to be carried out or performed.

The amounts payable on aceount of liabilities of
dissenting unsecured creditors of the Transferor

COmpanies'as on the Effective Date shall be repaid



t & 3
in such manner and on such terms and within such
‘period as may be mutually agreed between the

Transferee Company and such unsecured creditors.

a) If any Suit, appeal or other proceedings of
whatever -nature {(hereinafter called "the
proceedings”) by or against the Transferor
Cnmpanies be pending, the same shall not abate, he
discontinued or be in any way prejudicially
affected by reason of the transfer of the
unde?taking of the Transfernr Companies or of
anything contained in this scheme but the said
ﬁrnceedings may be continued, prosecuted and

enforced by or against the Transferee Company as if

¥

this Scheme had not been made.

h) Subject to the other provisions contained in
- the Scheme all contract, deeds, bonds, agreements,
Cinstruments and writings and beneftits of
whatsocever nature to which the Transferor Companies
is/are a Party and subject to such charges and
variations in the terms, conditions and provisions
thereaof as may be mutually agreed to b2tween the
Transferee Company and other Rparties thereto,
SUbsisting or having effect immediateiy before the
Effective Date, shall remain in full force and
effect in favour of the Transferee Company and
may be enforced by and/or against the Transferse
Company as fully .and effectively as i+t the

Transferee Company was party thereto instead of the

Transferor Companies.
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a) The transfer and vesting of the property and

‘liabhilities wunder Clauses 1, 2 and 3 and the

continuance of the proceeqings by the Transferee
Company and of the Contracts etc. under Clause 4
hereocf shall not affe:t any transctions or
proceedings alreadﬁ concluded by tﬁe Transferor
Companies in the ordinary course of business on and
after the Transfer Date to the end and intent that
the Transferee Company accepts on behalf of itself
all acts, deeds and things done and executed by the
Transferor Companies in the Ordinary course of

business.

?) Until the compietion of such transfer of the
Transferor Companies, - the Transferor Companies
shall stand possessed of all its properties, so to
be transferred to the Transferee Company and shall
carry. on its business for and on behalf of and in
trust for the Transferee Company with effect from
the Transfer Date and the Transferor Companies
shall account for the same a&cordingly. Between
the Transfer Date and the Effective Date, the

Transferor Companies shall not, without the

concurrence of the Beoard of Directors of the

Transferee Company alienate, charge, encumber or

otherwise deal with uwndertaking of Transferor
Companies including any of the said assets except

in the ordinary course of business.

c} Any income or profit accruing to the Transferor
Companies and all costs, charges and expenses
incurred and/or all accrued lopsses as also all

losses arising or sufféred by it upto the effective
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date shall for all purposes be treated as the

-income, profits, costs, charges and expenses or

losses as the case may e pf the Transteree

Company .

Upon the Scheme becoming effective including it
being approved by the members of the . respective

Companies and sanctioned by the High Court of

. Bombay and the Transfer of the undertaking af the

Transferor Companies pursuant to Clause 1 hereof
and the amalgamation becoming effective in terms of
this Scheme, fhe consideration in respect of such
transfer shall subject ta the provisions of this
Scheme be paid qnd satisfied by the Transferee

Company as follows:

i) The Transferee Company shall issue at par and
allot to Transferor QCompanies’ Shareholders

shares in the following proportion:

Te the Shareholders of JAY PHTHALCCYANINES PVT.
LTD. (Transferar Company):

4 (Four) Equity Shares of Rs.10/- each in .the
Transferee Company credited as fully paid-up for
eveary 1 (One) Equity Share of Rs.100/- each, 1
{one) 9% Redeemable Cumulative Freference Share
of Rs.100/~ each in the Transferee Company
credited as  fully paid-up for every 1l{one) 9%
Redeemable Cumulative Freference Share of
Rs.100/~ each and 1 (one) &% Redeemable
Cumulative Preference Share of Rs.100/— each
in the Transferee Company credited as fully paid-

up for every 1{Dne) &% Redeemable Cumulative

A
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Preference 8hare of Rs.100/~ each held by them in
‘the Transferor Company on such date after the
Effective Date as the Board of Directors of

the Transferee Company may determine.

b) To the Shareholders of JAY ETHYL ORGANICS PVT.
LTD. (Transferar Company):
2 (Five) Equity Shares of Rs.10/- each in the
Transferee Company credited as fully paid-up for
every 1 (One) Equity 8Share of Rs.100/- each, 1
(one) 9% Redeemable Cumulative Preference Share
- of Rs.100/~ each in the Transferee Company
credited as  fully paid-up for every 1 (One) %
. Redeemable Cumulative Freference Share of
RsﬁlOO/— each and 1 (one) 6% Redeemable
Cumulative FPreference Share of Rs.100/~ each
in the Transferee Company credited as *ully paid-
up for every 1 (One) 6% Redeemable Cumulative
Preference Share of Rs.100/- each held by them in
the Transferor Company on such date after the
Effectiva Date as the Board of. Directors of

the Transferee Company may determine.

c) Ta the Shareholders of N. A. CHEMICALS PVT.
L%D. (Transferor Company):
i (One) Equity Share of Rs.10/~ each in the
Transferee Company ciredited as fully paid-up For
every 1 (One) Equity Share of Rs.100/- each held
by them in Transferor Company on such date after
the effective date as the Board of Directors of the

Transferee Company may determine.

d) For ﬁha purpose as aforesaid, the Transferee

+
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Company shall, if and to the extent required, apply

“for and obtain the consent of the Controller of

Capital issues, for the issue and allotment by the
Transferee Company to the respesctive members of the
Transferor Companies, the Shares in the said
reorganised share capital of the Transfereo Caompany

in the ratio aforesaid.

The Transferee Company shall take necessary steps

tn increase the 94 Redeemable Cumulative Preference
Share Capital by in the authorised Share Capital by
restructuring total Authorised Share Capital of the

Company.

The Equity Shares in the capital of the Transferee
Y

Company to be issued and allotted to the Equity.

Shareholders of the Transferor Companies pursuant
heretc =hall rank pari-passu in all respect with
the existing Eguity Shares in the Equity Share
Capital of the Transferee Company including the
proportionate right or entitiement to dividend in
respect of any dividend declared by thé Transferege
Company “for the accounting peridd'cnmmenciﬁg from
the Transferes date. The 9% Redeemable Cumulative
Preference Shares of Rs.100/- each and 6%
Redeemable Cumulative Prefernce Shares of Rs.l00/-
each in the capital of the Transferee Company to be
issued and allutgd to the Preference Shareholders
of the Transferocr Companies pursuant hereto shall
confer on the holders thereof the same rights as
are attached to the 9% Redeemable Cumulative
Freferencs Shares af Rs.100/- each and &%

Redéemable Cumulative Preference .Shares of Rs.100/-
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pach iszsued by the Transferor Companies.

All the members whose names shall appear in ‘the

Register of members of the Transferor Companies on
such date (after the Effective Date) as the Board
of Directors of the Transferee Company may
determine shall surrender their share certificates
faor cancellation therecf to the Tramnsferee Company
at its registered office. Upoan the'new shares in

the Transferee Company being issued and alleotted by

it to the Transferor Companies’ Sharehaolders

whose names shall  appear in the Register of
Members of tﬁe Transferor Companies on éuch date as
aforesaid, the BShare Certificates in relation to
the shares held by them in the Transferor Companies

shall be deemed to have been cancelled.

The Transferee Company shall make the allotments of
shares of Transferee Company pursuant hereto to
gvery _shareholder of the  Transferor Companies
without further application and every sharehnlder
of the Transferor Companies shall accept the said
shares on such allotment. Upon surrender by every
shareholder of Share Certificates in relation
to the s=shares nf- the Transferor Companies the
share certificate in respect of the number of

shares in the Transferee Company to which he may be

_entitled under this Scheme shall be issued and

every such shareholder of the Transferor Cnmpanieé
shall take all steps to obtain from the Transferee
Company Share Certificates for share of the
Transferee Company to which he may be entitled to

hereunder.
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At any time and from time to time after the

“transfer Date, the Transferee Company and the

Transferor Companies shall be entitled to declare
and pay dividends whether arrears of preference
dividend, -interim and/or final to their respective

Shareholders for any Fipancial Year or any period

" prior to the Effective Date. Both the Transferor

Companies and the Transferee Company shall
declare and pay.dividend anly out of the dispdsable
profits earned by respective Companies during such
period, as permissible in law and shall not
transfer any amount from the reserves for the

purpose of payment of dividends.

Provided #urther that the arrears of Freference
dividends of Rs.4,38,525/—- & Re.2Z,15,740/- in

respect of FPreference Shares of the Transferor

Companies, Jay Phthalocyanines Pvt., Ltd. & Jay

Ethyl Organics Fvt. Ltd. respectively, shall bhe
paid by the Transferee Company if not paid by the
respactive Transferor Companies before the
effective date and further provided that the said
amouﬁt of arrears of Preference Dividend of
Rs.4;38,525/~ & Rs.3,15,740/~ to be paid in respect
of Preference Shares of the Transferor Companies as
aforesaid' shall be reduced by the amount of any
amount paid ag Preference Dividend by the
Transferor Companies to the respective Preferance

Shareholders before the effective date.

The excecs value of the net assets of the

Transteror Companies as at March 31, 1989 (the date

immediately preceding the Transfer Date} over the
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paid-up wvalue of the Shares issued and allotted

‘pursuant to the terms of sub-clause (A)(i) hereof

shall be accounted <for in the books of the
Transferee Company as at the Transfer Date as

follows:

The Reserves of the Transferor Companies as at
March 31, 1989 shall constitute  Reserves af
corresponding nature of the Transferee Company
and the balance shall be tramsferred to the General

Raserve in the Transferee Company.

The Transferee Company shall cause 'a Special
Resoplution to be proposed pursuant to Section 81(1-

A) of the Act for the offer and allotment of Equity

.Bhares and Preference Shares in the Transferee

Company +to the Shareholders of the Transferor
Companies in accordance with $h&@ subject to the

provisions of this Scheme.

Subject. to the Scheme being sanctioned and order

'being made by the High Court of Romhay under

section 394 of the Act and on this Scheme becoming
effective, the Transferor Companies shall be
dissolved without winding up on such order as may

be made by the High Court.

All employees of the Transferor Companies who are
in employment of the Transferor Companies on the
Effective Date of this Scheme shall as from such

date become the employess of the Transferee Company

- on the basis that their services have not

been interrupted by the vesting of the undertaking

of the Transferor Companies in the Transferee
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Company uwnder this Scheme and that the terms and

condtions of services applicable to them on the

Effective Date will be not in any way be less
favourable to them than those applicable to them

immediately before the Effective Date as aforesaid.

The Board of Directors of the Transferor Companies
and the Transferee Company acting jointly, or any
person or persans duly authorised by them
fespecti;ely may consent on behalf of all concerned
to any modification and/or addition to this Scheme
or agree to any conditions which the High Court of
Bombay may think fit to impose and may do all acts,
deeds, matters anﬁ things necessary or uswal for
carrying this Gcheme into effect . Aftter the
dissnlution of Transferor Companies the Transferee
Campany_ by its Directors be and is herehy
authorised to take such steps as may be necessary,
desirable ar proper to resolve any doubts,
difficulties or questions, whether by reason of any
order of the Court or of any directive or order of
any other authority or otherwise howsoever arising
out of, under or by virtue of this Scheme and/or
any matters connected therewith or to carry the

gamg into effect.

The Scheme is conditional subject to the receipt of
the following approvals/declarations:

a) The grant of sanction by the High Court of
Bombay as provided in section 391, 392 and 394 of

the Companies Act 1954.

b) The approval to the issue and allotment of
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- Equity Share and Preference Shares inm the

‘Transferee Company i to the Shareholders of

Transferor Companies in accordance with and subject
to the provision of the Scheme by a Special
Resolution of the Tranéferee Eompany pursuant to

Section 81 (1-A) of the Act.

The S8cheme shall be subject to sueh modifications
as the High Court of Bombay sanctioning such
amalgamation of the Transferor Companies with the
Transferee Company_ may direct and which the Board
of Directors of the Transferor Companies and  the

Transfereea Company consent and agree to.

All costs, } charges and expenses of the Transferor

'Companies and the Transferee Company respectively

in relation to or in connection with negotiations
1eading upte the Scheme and of carrying out and
completing the terms and provisions of this Scheme
and of or incidental to the completion of
amalgamation and merger of the undertéking of the
Transferor .Companies in pursuance of this Scheme

shall be borne énd paid by the Transferee Company.

Notwithstanding anything contained herainabove, the
Scheme shall also become effective in terms o% and
upon  the full-filling of requirements of any other
law that may be brought into force in this behalf
before this Scheme otherwise becomes effective as

hereinbefore provided.

"In case the Scheme is not éanctiuned by the High

Court of Bombay for any reason whatsoever or for

any other reason this Scheme cannot be implemented,
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this scheme will become null and void and of no
affect and in the event no rights and/or
liabilities shall accrue to ﬁr be incurred interse
by the Transferor Companies and the Transferee
Company and the parties shall Eear and pay _their
respective costs and expenses incurred in

connection with or relating to this Gcheme.
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