HIGH COURT, BOMBAY 252348

THE HIGH COURT OF JUDICATURE AT BOMBAY .
ORDINARY ORIGINAL CIVIL JURISDICTION - AN
 COMPANY SCHEME PETITION NO. 768 OF 2014, - S K ™~
CONNECTED WITH ‘ \\\> .
COMPANY SUMMONS FOR DIRECTION NO. 628 OF 2014 \\ S
e o “ v: \\%-’V‘j;. . .

'INTELLVISIONS SOFTWARE LIMITED, o EOY

Petmoner/ ‘I‘rgansfm or Company N e
N L

AND - : \\ x’

CONNECTED wn H
COMPANY SUMMONS FOR DIRE&{IQN\NQ 629 OF 2014
< \\\ ’

AURIONPRO SOLUTIONS LIMITED /-0
' A y ’fi'um,fax ce (,ompany

_ /I\t},m o tt\e'r 81 th(: Companies Act,
"1\ (‘f ‘1\956 and other - relevant
pqusxon of Compames Act, 2013;

 AND

% In the matter of Sections 391 to 394
</ of the Companies Act, 1956 and -
other relevant provision . of .
Companies Act, 2013;
AND

L In the matter of Scheme of
- Amalgamation of INTELLVISIONS
SOFTWARE LIMITED, (the Transferor

Company) with AURIONPRO
SOLUTIONS LIMITED, (the Fransferee
- Company)

Called for hearing
Mr. Rajesh Shah i/ b Rajesh Shah & Co., Advocate for the Pentmnus in all

PCtltIOI‘lS

For &

o Solutions Lid,

Q\Q& \}‘}
Q@mp %&eremfy
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HIGH COURT, BOMBAY 55555

LR

- Mr. 8. Ramakant Official Liquidator, present in CSP Nos. 768 of 2014, =~ CV\’

‘Mr. M.S. Bhardwaj i/b Dr H. Chaturvedi for Reglonal Director in all thc {\§ )

-

-

\

 CORAM: 8. J, Kathawq\lh,{\ f?‘” S
| DATE : . 30 Januegry\,\ga’)l‘

e PC o : : . : S ) B R f ‘.\/\{\_w,{ o

k4

_/

[

y

;n)&\URIONPRO SOLUTIONS LIMITED (the ’i‘ransferce Company) under

1. Heard Learned Counsel for the parties. No ohjector has come hefore

the court to oppose the Scheme and nor anyBMy\?x%b controverted any

ave_rments made in the Petitions. ' ( i \\/

\\\ - 1\3

-

S )
2. The sanction of the Court is s\ajught\tb a’ Schcme of Amaigamation of
\/ .

INTELLVISIONS SOFTWARE Iﬁv&’}{]})\\ the Transferor Company) with

" Se c:tmns 391 to 394 01‘ 1&&*&0:§pamcs Act, 1956

'&.

\

3, The Lf,gameci Q{mmcl ?br the Petitioners states that the Transferor

P \,\ A
{7 ™y
\ 4 \

 Company is. engaged hn the business of on the business of Manufacturing of

&

Flectern \Km@{ Information Kiosk, Queue Management ‘Systems and

Sectirit \89 Surve:lllance Equipments and transferee Company is in the

7y

3
}glj‘s’n’ggs of providing software solutions, a combination of domain
™

);yiowledge and technical expertise, and IT outsourcing services to the

Bankmg & Financial services Industry and Technological Companies.

4. The proposed scheme of Amalgamation will enable the Transferee

Company to consolidate the businesses and lead to synergies in operation
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HIGH COURT, BOMBAY 952344

and create a stronger financial base and it would be advantageous to (,\

combine the activities and operations of bhoth compames mto a mng,ic *,> \
Company for synergistic linkages and the beneﬁt of combmed ﬁnmnm%\\\

# . resources which will be reflecied in the proﬁtablhty of the Trann Qi /
' .Company. - o o ﬁ_ Q_JJ

S. Learned Counsel for the Petltmners further states t t“the/ Board of

. Directors of the Petitioner Companies have app r,oveg. the said Scheme of

Amalgamation by passing Board Resolutmn,s@vlﬁqfs@re annexed to the
o

. . {’; \\f‘\ :\\‘_‘__/ - ‘/)
. 6. The Learned Counsel for tfx\t\?ﬁ)m \“S further states that, Petitioner . |

' mpames have complied with al\t@e, directions passed in the respective
'mpany Summons for Dl&b{mns and that the respective Company Scheme
etitions have been ﬁré‘d:\n con,sonance with the orders passed in respectwe_

. Company Sl,rqmon Q(Pn‘ecm;mx

O

7. Thw Le\m\l{;d “Counsel appearing on behalf of the Petitioners have .

statcé thal\);\hﬁ Peutmner Companies have complied with all requirements as

ey

b
anr d;ug:ctions of this Court and they have filed necessary affidavit of

\omphancc in the Court. Mor¢over, the Petttmnex Companies undertake to

e I.,»c':"omp_ly with all statutory requirements if any, as required under the

Companies Act, 1956 /2013 and rules made there under. The said

undertaking is accepted.
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HIGH COURT, BOMBAY  ,c93;4

8. The Official Liquidator has filed his report on 29t January,2015 in
Company Scheme Petition Nos. 768 of 2014. In paragraph 9 of the said,
report, the Official Liquidator has stated that:-

“9,  The Official Liguidator humbly submits that on per

Chartered Accountants' report and specifically the 0011{(5}11,15“ \h of

the report and the questionnaire relating éa same, the
Petition and the. letter dated 28.1.2015 f; the \;ansfcror
_company it is notices that the affairs of the t nsfergk ompany
“have been conducted in a proper manner However, the

\ b

O
f’\ \

\\

7

company had not appointed a Company Secretary in terms of

provisions of section383A of the ormpaniesAct, 1956 thus the
- comparnty has violated the prov; 6f, c:uon #82A of the
Companies Act,1956,That the Oi{ﬁqlal\\ sidator submits that
since the company has filed. B
Company Secretary now {b;. has complied with the
provision of Section 38317%,\6 H{G\ACU \h}n view of the above, this
Hon'ble Court may be’ pl\\a {o-"direct the company to
approach the Reg10 I\Dlréét inistry of Corporate Affairs for
compounding of offen s. B21A of the Companies Act, 1956
". Accordingly, the transfe}*Qp company may kmdly be ordered to
fv., be dissolved bK his Hon ble Court o

? 9 : So fa1 as the ob‘sc,rvaua\n in paragraph 9 of the Report of the Official

/
' _quu:dat,or i8 c:oncg;x(mc{c; \tha)P(,mtmner Compames through is Counsel

LI B

2 for appointment of °

| N
. undertake ﬂnaﬁ szf?\ gwmg effect to the Scheme, the Transferor Company .

~will file ,cef f)?\\ﬂrﬁimg Apphcatmn under Section 621A of the Compamcs Act,

| 1656<bekfage -Regional Dlrectoz Ministry of Corporate Affairs.

S {O §‘I‘he Regional Director-has filed an Affidavit on 28% January,2015 °

1t appears that the Scheme is not prejudicial to the interest of shareholders
“and public. In paragraph 6 {a} and (b} of the said Affidavit, the Regional

Director has stated that:-.

] Paged of 7
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HIGH COURT, BOMBAY 153,

6 That the Deponent further submit that, _ : ‘,\ﬁx o

. g Clause 13.4 ¢ the scheme provides for adjustment for,.| S )

differences in ‘Accounting Policies  ‘between ’!‘ran:af o, \
. Company and Transferee Company. In this regard i, \
submitted that in addition to the compliance of «;f!cc
Standard -14, the Transferee Compan, J/Shail }95193/1(:?1
aeoeounting entries whwh are necessary zn \c\:onn@tzon with,
the scheme to comply - with ‘other app?:cab?e Accountmg N
- Standard such as AS-5 efte.
- 'b) That the Deponent further &,ub;\mm ti\a'r the Tax issue if any
. arising out of this scheme sf/\ll\b qb’aject to ﬁnal decision
of Income Tax Aut}wﬁ} Y de}:@amual of the scheme by
Hon'ble Hight Courwnqz h&d?{e%/the Income Tax Authority
to. scrutinize- thr'\twc{’\w\w Siled by the petitioner company
kS ' after giving effect™t ‘i{l@ amalgamation The decision of the
:_W.-.# R Income !QJQ Authontg h binding on the petttloner company
So far as the obsz-Qrvq\hc\}n in paragraph 6 (a) of thc Aﬁ‘idavlt of Rvgmnal-

M,

N \ T L L
) _D1rector s comemed \t\h iﬁﬂutmncr Companies threugh its Counsel

ai

- undertake iKﬁ zn\'tdti}ti’on to comphance of Accounting Standard 14, the
_ Pet1t10nexfCQmpanzos will pass such accounting entries which are necessary
in co%\%m w1th this Scheme to comply with any ather applicable

\ﬁ((&mﬁnj

“So far as the observation in paragraph 6(b) of the Affidavit of

Standards.

-.T\f;:,i’{egional Director is concerned, the Petitioner Company is bound to comply
with all applicable provision of Income Tax Act, and all tax issues ansmg out

of Scheme w:ll be met and answered in accorddnce with law
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HIGH COURT, BOMBAY 5553, 5

13.  The Learned Counsel fo'r Regiona] Director on 1instru'ctions of Mr M. ..

- Chandana Muthu, Jeint Director Legfal in th(: ofﬁce of the Regional D:mctm {/\t ; \:.:
Ministry of Corporate Affmrs Western, R{:gmn, Mumbai states that the a\

: satisfied w;th the undestakmg given by the Advocme fu: thc ,Pe‘m\Q rj,,

e) ,;arn s

s --Compames The undertakmg gwen by the Petitioner Clemp\qm
‘maccepted. T ' ﬁ' 'ﬁ \\ j
14,  The Learned official L1qu1da’tor states that they are sausﬁed with the .
undertaking given by the Advocat(, for \{’eh ner Compamcs in

paragraph 9 herein above. 'I‘he undertakm w n by the Pet:tmner
' \ b
_Compames is accepted. _ -. \ ff/ 7
v 150 From the material on recgrd {hKSchemc appears 1o be fair and

S, \
reasouable and is not violative of anﬁ\pyowsmns of law and is not con+rary to

';_,;pubhc pohey /

‘16 bmcc all thzr’ rgﬁqxsltcz}statutoxy compliances have been fulfilled,
. .

Company S\ch\efxﬁq ‘Petl(ti)gm Nos. 768 of 2014 is made ahsolute in terms of

' 'prayer cla,uﬁe\\[‘al tQ/ ,{4.)1) and 769 of 2014 1s made absolute m terms of prayer

\

’Ih Petitioner Company to file a copy of this order and the Scheme

\
P dglgf R thenticated by the Company Registrar, High Court (O S.}, Bombay,
S /‘"\ |
W{th ~the concerned Superintendent of Stamps, for the purpose of
e

el é ra,\&)
CQ.USL\

adjudication of stamp duty payable, if any, on the same within 60 days from

~ the date of the order.
. .Page 6of7
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HIGH COURT, BOMBAY 252340

18.  Petitioner is directed to file a copy of this order along with a copy of {,;W

%\%\

‘lhe Sthemc of Arrangement wnh thc concerned chlsmar of Compamcs /\éi\ \w

- eleetr om(,ally, along with E- 1*01 m INC 28 in addition to physmal copy as pq \\/x B

’ | .the relevant pmvmonﬂ; of the Lompameb Act, ]956/ 2013. \ d j‘

18, All the Petitioner Compames to pay co'-‘,is oé’ R'c; 10 OOO/‘ P ea{:&h icythc

Regsonal Dlrector Wcstcrn I“’egmn Mumba: :md the Petltlohgr :m Compcmy

‘“’m ......

Schomc Petition No. 768 of 2014 1o pay cost of Rs. 10000/ to the Official

Liquidator, High Court, Bombay Costs to be ,ﬁx/cf %mn four weeks from

the date of the Order. - ) : / f\\\\/

0

"

o act on a copy of this order

\/ \ I }
20. Mhng dnd issuance of the drawh u;\(\@r Js t! spensed with,
21, AH concemed regulawry %ﬁthprfu\e\\&)

long with Scheme duly authcntm\a(éti by the Company Reg1strar, I—Iugh

ourt (O. S} Bombay { \,

;a‘.fz.-.a_;. o

\ . (S.J Kathawalla, J.)

oAy ﬁcwv
SN LLJL
) 7 _ - .. ) - 0

“~
\\ S L Section (}ﬂim
w2 ' ' g Court, Apnoliate Sl
: Z o L Barrkay, -
TRUE 3?\5'/
07) :
sy #” / a 7’2
s, 1. M. RANE
L : COMPANY REGISTRAR
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A

SCHEME OF AMALGAMATION
OF
INTELLVISIONS SOFTWARE LIMITED
(The Transferor Company}
WITHL
AURIONPRO $OLUTIONS LIMITED

(The Transferee Company)

1. PREAMBLE

This Scheme of Amalgamation is presented under Sections 391 10 394 and other
applicable provisions of the Companies Act, 1956 for the amalgamation of

: }NTELLWSIONS SOFTWARE LIMITED, (hereinafier referred to as “The
"+ Transferor Company”) with AURIONPRO SOLUTIONS LIMITED, (hereinafter
. referred to as “The Transferee Company™), pursuant to Sections 391 to 354 and
other relevant provisions of the Companies Act, 1956 and other relevant provision

of Companies Act, 2013 as notified therein and the same is divided into the

following Parts:
Part A - deals with Definitions and Share Capital;

Part B - deals with Amalgamation of INTELLVISIONS SOFTWARL LIMITED

with AURIONPRO SOLUTIONS LIMITED.

Part C — deals with General Clauses, Terms and Conditions,

2. RATIONALE FOR THE SCHEME OF AMALGAMATION

TR P
LAt
IR

Lig




2.1 The amalgamation will enable the Transferee Company to consolidate the
businesses and lead to synergies in operation and create a stronger

financial base.

22 It would be advantageous to combine the activities and operations of both
companies into a single Company for synergistic linkages and the benefit
of combined financial resources, This will be reflected in the profitability

of the Transferee Company.

2.3 This Scheme of amalgamation would resuit in merger and thus
consolidation of business of the Transferor Company and the Transferee
Company in one entity, all the shareholders of the merged entity will be
benefited by result of the amalgamation of Business and availability of a

common operating platform.,

24 Amalgamation of the Transferor Company with the Transferee Co
will also provide an opportunity to leverage combined assets and
stronger sustainable business. Specifically, the merger will
optimal utilization of existing resources and provide an opportunity to
fully leverage strong assets, capabilities, experience, expertise and
infrastructure of both the companies. The merged entity will also have
sufficient funds required for meeting its long term capital needs as.

provided for in the scheme,

2.5  The Scheme of amalgamation will result in cost saving for both the
companies as they are capitalizing on each others core competency and
resources which is expected to result in stability of operations, cost

savings and higher profitability levels for the Amalgamated Company

PART A - DEFINITIONS AND SHARE CAPITAL

DEFINITIONS



In this Scheme, unless inconsistent with the subject or context, the following

expressions shall have the following meanings:

31

3.2

.33

3.4

3.5

INTELLVISIONS SOFTWARE LIMITED, (hereinafler referred to as
“The Transferor Compaﬁy”) means a company incorporated under the
Companies Act, 1956, and having its Registcn;:d Office situated at Unit
No. 603, Sigma IT Park, Plot No. R-203, R-204, T.T.C Industrial Estate,

Thane Belapur Road, Rabale, Navi Mumbai 400 701,

AURIONPRO SOLUTIONS LIMITED, (hereinafter referred to as “Thb
Transferce Company”) means a company incorporated under the
Companies Act, 1956, and having its Registered Office situated at 35"
Floor, Sunshine Tower, Tulsi Pipe Road, Dadar (West), Mumbai - 400

013.

“I'he Act” or “the said Act” means the Companies Act, 1956 and The
Companies Act, 2013 to the extent the sections as notified and shali
include any statatory modifications, re—enactment or amendments thereof

for the time being in foree.

“The Appointed Date” means 1% April, 2014 or such other date as the
High Court of Judicature at Mumbai or other competent authority may

otherwise direct/ fix.

“Phe Bffective Date” means the date on which certified copies of the
Order(s) of the High Court at Mumbai vesting the assels, properties,
liabilities, rights, duties, obligations and the like of all the Transteror
Company in the Transferee Company are filed with the Registrar of
Companies, Maharashtra, after obtaining the necessary consents,
approvals, permissions, resolutions, agreements, sanctions and orders in

this regard.




36

3.7

3.8

“The High Court” shall for the purpose of this Scheme, mean the High
Court of Judicature at Mumbai and the expression shall include, all the
powers of the High Court under the Chapter V of the Act being vested on
the National Company Law Tribunal constituted under Section 10 FB of
the Act, the National Company Law Tribunal and the provisions of the

Act as applicable to the Scheme shall be construed accordingly.

“Record Date” means the date to be fixed by the Board of the Ditectots of
the Aurionpro Solutions Limited, for the purposes of issue and allotment
of shares of the Aurionpro Solutions Limited as may be applicable and

relevant in accordance with this Scheme of Amalgamation.
“Undertaking” shall mean and include:

(@)  All the assets and properties and the entire business of th

teferred to as “the said assets™)

(&) Al the debts, liabilities, contingent liabilities, duties, obligations
and guarantees of the Transferor Company as on the Appointed
Date (hereinafter referred to as “the said liabilities™)

{c) Without prejudice to the generality of sub-clause (a) above, the
Undertaking of the Transferor Company shall include the
Transferor Company reserves, movable and the immovable
properties, all other assets including investments in shares,
debentures, bonds and other securities, claims, loans and advances,
deposits, ownership rights, lease-hold rights, tenancy rights,
occupancy rights, hire purchase contracts, leased assets, lending
contracts, revisions, powers, permits, authorities, licenses,
consents, approvals, municipal permissions, industrial and other
licenses, permits, authorisations, quota rights, registrations, import/
export licenses, bids, tenders, letter of intent, connections for

water, electricity and drainage, sanctions, consents, product




registrations, quota rights, allotments, approvals, frechold land,
buildings, factory buildings, plant & machinery, electrical
installations and equipments, furniture and fittings, taboratory
equipments, office equipments, effluent treatment plants, tube
wells, software packages, vehicles and contracts, engagements,
titles, interest, benefits, allocations, exemptions, concessions,
remissions, subsidies, tax defesrals, tenancy rights, trademarks,
brand names, patents and other industrial and intellectual
properties, import quotas, telephones, telex, facsimile, websiles, e-
mail connections, networking facilities and other communication
facilities and equipments, investments, rights and benefits of all
agreements and all other interests, rights and power of every kind,
nature and description whatsoever, privileges, liberties, easements,
advantages, benefits and approvals and all necessary records, files,
papers, process information, data catalogues and all books of

accounts, documents and records relating thereof.

19 “The Scheme” means this Scheme of Amalgamation in its present forn or
with any modification(s) approved or imposed or directed by the Figh

Court at Mumbai,

4, SHARE CAPITAL

4.1 The Share Capital of the Transferor Company as al 31% March, 2013 is as

undger.

Particulars Amount in (Rs.)

Authorised Capital
4,00,00,000 Bquity Shares of Rs,10/-each 40,00,00,000

Total 40,00,00,000

I1ssued, Subscribed and Paid-up




114,10,000 Eciuity Shares of Rs.10/- each fully Paid- 11,41,00,000
up

Total 11,41,00,000

42  The Share Capital of the Transferee Company as at 31% March, 2013 is as

under.

Particulars : Amount in (Rs.)

Authorised Capital
2,61,50,000 Equity Shares of Rs.10/-each, 26,15,00,000

Total 26,15,00,000

Issued, Subscribed and Paid-up
*1.68,10,427 Equity Shares of Rs. 10/~ each fully 16,81,04,270

paid-up.

Total 16,81,04,27

¥Note: In addition to the above, the company has issued during the Financia

Year 2013-14 additional 12,87,771 fully Paid-up Equity Shares of Rs. 10/- each.

PART-B ~ AMALGAMATION OF THE TRANSFEROR COMPANY

WITH THE TRANSFEREE COMPANY
5. TRANSFER AND VESTING OF UNDERTAKING

51  With effect from the opening of the business as on the Appointed Date
(.e;I** April, 2014) and subject to the provisions of this Scheme, the
entire Undertaking of the Transferor Company including the assets and
liabilities as on the Appointed Date, shall pursuant to Section 394 and
other applicable provisions of the Act, without any further act, instrument

or deed, be and shall stand transferred to and vested in and/or deemed to

have been transferred to and vested in the Transferee Company as a going




52

concern subject, however, to all charges, liens, morlgages, il any, then

affecting the same or any part thereof.

PROVIDED ALWAYS that the Scheme shall not operate to enlarge the
security for any loan, deposit or facility created by or available to the
Transferor Company and which shall vest in the Transferee Company by
virtue of the amalgamation and the Transferee Company shall nol be
obliged to create any further or additional security after the amatgamation

has become effective or otherwise unless specifically provided hereinatter.

The entire business of the Transferor Company as going concerns and all
the properties whether movable or immovable, real or personal, corporeal
or incorporeal, present or contingent inchuding but without being limited
to all assets, authorized capital, fixed assets, capital work-in-progress,
corrent assets and debtors, investments, rights, claims and powers,
authorities, allotments, approvals and consents, reserves, provisions,
permits, ownerships rights, lease, tenancy rights, occupancy rights,
incentives, claims, rehabilitation schemes, funds, quota rights, import
quotas, licenses, registrations, coniracts, engagements, arrangements,
brands, logos, patents, (rade names, trade marks, copy rights, ail other
intellectual property rights, other intangibles of the Transferor Company
whether registered or unregistered or any variation thereof as a part of its
name or in a style of business otherwise, other industrial rights and
licenses in respect thersof] lease, tenancy rights, flats, tclcphoneé, {elexes,
facsimile conneclions, e-mail connections, internet connections, websites,
installations and utilities, benefits of agreements and arrangements,
powers, anthorities, permits, allotments, approvals, permissions, sanctions,
congents, privileges, liberties, easements, other assets, special status and
other benefits that have accrued or which may accrue to the Transferor
Company on and from the Appointed Date and prior to the Effective Date

in conneetion with or in relation to the operation of the undertaking and all




the rights, titles, interests, benefits, facilities and advantages of whatsoever
nature and where ever situated belonging to or in the possession of or
granted in fa‘..rour of or enjoyed by the Transferor Company as on the
Appointed Date and prior to the Effective Date shall, pursuant to the
provision of Section 394(2) of the Act, without any further act, instrument
or deed, be and stand transferred to and vested in or deemed to be

transferred to and vested in the Transferee Company.

a, With effect from the Appointed Date, all the equity shares,
dgbentures, bonds, notes or other securities held by the
Transferor Company, whether convertible into equity or not
and whether quoted or not shall, without any further act or

deed, be and stand transferred to the Transferee Company as

|
‘ -

be, to the Transferee Company to the end and intent that th

also all the movable assets including cash in hand, if any, o
Transferor Company shall be capable of passing by

delivery or by endorsement and delivery, as the case

property therein passes to the Transferee Company on such

manual delivery or by endorsement and delivery.

b. In respect of movable properties of the Transferor Company
other than specified in Clause 5.2 (a) above, including sundry
debtors, outstanding loans and advances, if any recoverable in
cash or in kind or for value to be received, bank balances and
deposits, if any, with government, semi government, local and
ofher authorities and bodies, the Transferee Company may, at
any -time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under
any law or otherwise, give notice in such form as it may deem

fit and proper 1o each person, debtor or depositor, as the case

may be, that pursuant to the High Court having sanctioned the




3.3

Scheme, the said debts, loans, advances ot deposits be paid or
‘made good or held on account of the Transferee Company as
the person entitled thereto to the end and intent that the right of
the Transferor Company to recover or sealize all such debts,
deposits and advances (including the debts payable by such
persons, debtor or deposit to the Transferor Company) stands
wansferred and assigned to the Transferce Company and that
appropriate entries should be passed in their respective books

1o record the aforesaid changes.

With effect from the Appointed Date, all the debts, wnsecured debts,
Habilities, duties and obligations of every kind, nature and description of
the Transferor Company shall also under the provision of Sections 391 to
394 of the Act, without any further act or deed be teansferred to or be
deemed to be transferred to the Transferee Company so as to become as
md from the Appointed Date, the debts, lisbilities, duties and obligations
of the Transferee Company on the same terms and conditions as were
applicable to the Transferor Company and further that it shall not be
necessary to obtain the consent of any third party or other person who is a
party to the contract or arrangement by virtue of which such debts,
labilities, duties and obligations have arisen, in order fo give effect to the

provisions of this clause,

It is clarified that all debts, loans and liabilitics, duties and obligations of
the Transferor Company as on the Appointed Date and all other liabilities
which may accrue or arise after the Appointed Date but which relate to the
period on or upto the day of the Appointed Date shall be the debts, loans
and liabilities, duties and obligations of the Transferee Company including
any encumbrance on the assets of the Transferor Company or on any

income earped form those assets.




55 It is further specifically clarified, admitted, assured and declaved by the
Transferee Company that on this Scheme becoming effective, it will take
over, absorb and pay and discharge on due dates all the liabilities
including liabilities for income tax, wealth tax, central sales lax, value~
added tax, service tax, excise duty, custom duty, fringe benefit tax,

dividend distribution tax, if any, of the Transferor Company.

$6  With effect from the Appointed Date all debts, liabilities, dues, duties and
obligations including all income tax, wenlth tax, central sales tax, value
added tax, service tax, excise duty, custom duty, fringe benefit tax,
dividend distribution tax and other Government and Semi-Government
and Statutory liabilities of the Transferor Company shall pursuant to the

applicable provisions of the Act and without any further act or deed be

rgr RSy

Company on the same terms and conditions as were applicable 1o e

Transferor Company.
CONTRACTS, BONDS AND OTHER INSTRUMENTS

Subject to other provisions contained in the Scheme, all contracts, bonds,
debenturcs, indentures and other instruments to which the Transferor Company
are parties subsisting or having effect immediately before the Effective Date shall
semain in full force and effect against or in favour of the Transferee Company, as
the case may be, and may be enforced as fully and as cifectually as if, instead of

the Transferor Company, the Transferee Company had been a party thereto.

LEGAL PROCEEDINGS

If any, suit, writ petition, appeal, revision or other proceedings (hercinafter called
“the Proceedings™) by or against the Transferor Company are pending, the same

shall not abate, be discontinued or be in any way prejudicially affected by reason

10




of the transfer of the Undertaking of the Transferor Company or of anything
contained in the Scheme, but all such 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 Company shall and may initiate any
legal procecdings including criminal proceedings for and on behalf of the

Transferor Company.

OPERATIVE DATE OF THE SCHEME

The Scheme set out herein in its present form with or without any
modifications(s) approved or imposed or directed by the High Court or made as
per Clause 18 of the Scheme, shall be effective from the Appointed Date but shall

become operative from the Effective Date,

- FTRANSFEROR COMPANY STAFF, WORKMEN AND EMPLOYEKS

All the staff, workmen and other employees in the service of the Transferor
Company immmediately before the transfer of the Undertaking under the Scheme
shall become the staff, workmen and employees of the Transferee Company on

the basts that

9.1  Their respective services shall have been continuous and shall not have
been interrupted by reason of the transfer of the Undertaking of the

Transferor Company;

9.2 The terms and conditions of service applicable to the said staff, workmen
or employees after such transfer shall not in any way be less favorable 1o

them than those applicable to them immediately before the transfer; and

9.3 It is provided that as far as Provident Fund, Gratuity Fund, Superannuation
Fund or other special fund, if any, created or existing for the benefit of the

staff, workmen and other employces of the Transferor Company are

11




10.

concerned, upon the Scheme becoming effective, the Transferee Company
shall stand substituted for the Transferor Company for all purposes
whatsoever related to the administration or operation of such funds or in
relation to the obligation to make contributions to the said Funds in
accordance with the provisions of such Funds as per the terms provided in
the respective trust deeds. It is the aim and intent of the Scheme herein
that all the rights, duties, powers and obligations of the Transferor
Company in réiation to such funds shall become those of the Transferee
Company and all the rights, duties and benefits of the employees
employed in different units of the Transferor Company under such Funds

and Trusts shall remain fully protected.

CONDUCT OF BUSINESS BY THE TRANSFEROR COMPANY TILL

EFFECTIVE DATE

Company:

10.1 shall carry on and shall be deemed to be carrying on all their respective
business activities and shall stana possessed of their respective properties
and assets for and on account of and in trust for the Transferee Company
and all the profits or income accruing or a;ising to the Transferor
Company and/or any cost, charges, expenditure or losses arising or
incurred by them shall, for all purposes, be treated and be deemed to be
and accrue as the profits or incomes or cost, charges, expenditure or losses

of the Transferee Company;

102 shall in the ordinary course of their respective business activities, assign,
transfer or sell or exchange or dispose of or deal with all or any part of the
rights vested with or title and interest in the property, assets, immovable or

movable properties including assignment, alicnation, charge, mortgage,

encumbrance or otherwise deal with the rights, title and interest in the
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10.3

104

10.5

10.6

actionable claims, debtors and other assels etc,, with the consent of the
Transferee Company and such acts or actions would be deemed fo have
been carried on by the Transferor Company for and behalf of the
Transferee Company and such acts or actions would be enforceable
apainst or in favour of the Transferee Company and all the profits or
incomes or losses or expenditure accruing or arising or incurred by the
Transferor Company shall, for all purposes, be treated as the profits or

incomes or expenditure or losses of the Transferce Company;

hereby undertake to carry on their respective businesses until the Bifective
Date with reasonable diligence, utmost prudence and shall not, without the
written consent of the Transferee Company, alienate, charge or otherwise
deal with the said Undertaking or any part thereof except in the ordinary

course of the Transferor Company business;

shall not, without the written consent of the Transferee Company,

undertake any new business.

shall not vary the terms and conditions of the employment of their

employees excepl in the ordinary course of business.

pay all statutory dues relating {o their respective Undertakings for and on

account of the Transferee Company.

ISSUE OF SHARES BY THE TRANSFEREE COMPANY

11.1

Upon the Scheme becoming finally effective, in consideration of the
transfer and vesting of the Undertaking of the Transferor Company in the
Transferee Company in terms of the Scheme, the Transferee Company
shall subjeet to the provisions of the Scheme and without any further
application or deed, issue and allot 33 Equity Shares of Rs. 10/- (Rupees
Ten) each, credited as fully paid-up in the capital of the Transferee

Company to all Equity Sharehoiders of the Transferor Company whose
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names appear in the Register of Members, on a record date to be fixed by
the Board of the Transferee Company, for every 250 Equity Shares of the
face value of Rs, 10/- each held by the Shareholders of the Transferor

Company.

11.2  If necessary, the Transferee Company shall, before allotment as aforesaid
of the equity shares in terms of the Scheme, increase its authorized capital ;
by the creation of at least such number of equity shares of Rs. 10/-each as

may be necessary to satisfy its obligations under the Scheme.

113 The Equity shares to be issued to the members of Transferor
Company pursuant to clause 11.1 of this Scheme will be listed
and/or admitted to trading in terms of Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirement)

Regulations, 2009 on all the Stock Exchanges on which shares of

the Transferee Company are listed on the Effective Date. Thef &
Transferee Company shall enter into such arrangements and gi ¢

'
such confirmations and/or undertaking as may be necessary IR

advance in accordance with the applicable laws or regulations and

the formalities of the said Stock Exchanges.

11.4 Fraction of Shares: The fractions arising due to the above Exchange

Ratio shall be treated as under:

a. No fractional entitlements shall be issued by the Transferce
Company, in respect of the fractional entitlements, if any, to
which the members of the Transferor Company may be entitled

on issue of allotment of the shares.

b. The Directors of the Transferee Company shall instead
consolidate all such fractional entitlements and allot shares in

lieu thereof to a Director or an authorized officer of the

Transferee Company with express understanding that such //cgt,
<




Director or the officer shall sell the same at the best aveilable
price in one or more lots and by private sale /placement or by
auction as deemsd fit (the decision of such Director or the
officer as the case may. be as to the .timing and method of the
sale and the price at which such sale has been given effect to
shall be final) and pay the sale proceeds to the Transferee
Company. The net sale proceeds there upon, shall be
distributed among the members of the Transferor Companies in
the proportion of their fractional entitlements by the Transferce
Company.

12,  PROFITS, DIVIDENDS, BONUS / RIGHTS SHARES

12.1  With effect from the Appointed Date, the Transferor Company shall not
without the prior writlen consent of the Transferee Company, utilize the
profits, it any, for declaring or paying of any dividend to its shareholders
and shall also not utilize, adjust or claim adjustment of profits/ reserves, as

the case may be earned/ incurred or suffered after the Appointed Date,

12.2  The Transferor Company shall not after the Appointed Date, issue or allot
any further securities, by way of rights or bonus or otherwise without the
prior written consent of the Board of Directors of the Transferce

Company.

13, ACOUNTING TREATMENT
Subject to clauses 13,1 to 13.3 below, the amalgamation would be accounted for
by applying the “Pooling of Interest Method” of accounting as contained in the
“Accounting Stzmdard 14 Accoﬁnting for Amalgamations” issued by the Institute

of Chartered Accountants of India,

13.1  The Transferee Company shall record all assets and Habilities, including

reserves, recorded in the Books of Account of the Transferor Company,
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14,

13.2

13.3

13.4

which are transferred to and vested in the Transferee Company pursuant to

the Scheme at their book values as on the Appointed Date.

The net assets of the Transferor Company (assets minus liabilities and
reserves) (ransferred to the Transferee Company, as reduced by the face
value of the New Equity issued by the Transferee Company shall subject

to the other provisions hereof be credited to Capital Reserve Account of

the Transferee Company.

Inter-company . balances, investments and transactions if any, will stand

cancelled.

In case of any differences in the accounting policies between the

Transferor Company and the Transferee Company, the impact of the same

position on the basis of consistent accounting policies.

COMBINATION OF AUTHORISED CAPITAL

141

Upon sanction of this Scheme, the authorised share capital of the
Transferee Company shall automatically stand increased without any
further act, instrument or deed on the part of the Transferee Company
including therein the payment'of stamp duty and fees payable to Registrar
of Companies, by the authorised share capital of the Transferor Company
aggregating to Rs. 40,00,00,000/- (Rupees Forty Crore Only) comprising
of 4,00,00,000 (Four Crore) Equity Shares of Rs.10/- each and the
Memotandum of Association and Articles of Association of the Transferee
Company (relating to the authorised share capital) shall, without any
further act, instrument or deed, be and stand altered, modified and
amended, pursuant to Sections 391 to 395 and 13, 14 and 61 of the

Companies Act, 2013 and applicable provisions of the Act, ag the case
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may be and for this purpose the stamp duties and the fees paid on the
authorised capital of the Transferor Company shall be utilized and applied
to the above referred increased authorized share capital of the Transferce
Company and no payment of any exira stamp duty md/or fee shall be
payﬁble by the Transforce Company for increase in its authorised share

capital to that extent.

142 Consequent upon the amalgamation, the authorised share copital of the

Transferee Company will be as under:

Authorised Capital Antount in Rs.

6,61,50,000 Equity Shares of Rs. 10/~ each 66,15,00,000/-

Total 66,15,00,000/-

It is clarified that the approval of the members of the Transferee Company
to the Scheme shall be deemed to be their consent / approval also to the

alieration of the Memorandum and Articles of Association of the

Transferee Company as may be required under the Act.

143 Clause V of the Memorandum of Association of the Transferce

Company stands amended as follows:

The Autherised Share Capital of the Transferce Company is Ra.
66,15,00,000/~ (Rupees Sixty Six Crore Fifteen Lakhs) comprising of
6,61,50,000 (Six Crore $ixty One Lakhs Fifty Thousand) Equity Shares of

Rs.10/- each.

15,  DISSOLUTION OF THE TRANSFEROR COMPANY

On the Scheme becoming effective, the Transferor Company shall be dissolved

without being wound up.
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16. LISTING & TRADING OF SHARES

16.1 The said new Equity Shares issued and allotted by the Transfereé
Company in terms of this Scheme shall be subject to the provisions of the
Memorandum and Articles of Association of the Transferee Company and
shall rank for voting rights and in all other respects pati—pe{ssu with the
existing Equity Shares of the Transferee Company, save and except that
the owners of such Equity Shares shall be entitled to dividend declared
and paid by the Transferce Company only after the Record Date for the
purpose of allotment of the Transferee Company’s Equity shares to the
Equity Shareholders of the Transferor Company pursuant to the approval
of the Scheme.

16.2  Equity shares of the Transferee Company issued under the scheme may f (!

'\
be listed and / or admitted to trading on the all the Stock Exchanges :f
\
4' s Py

(\....-—...‘_,L

-

where the shares of the Transferee Company are listed and / or admltted

to trading in terms of the applicable laws and regulations. The Transferee
Company shall enter into such arrangements and give such confirmations
and / or undertaking as may be necessary in accordance with the
applicable laws or regulations for complying with the formalities of the
said Stock Exchanges. On such formalities being fulfilled the said Stock
exchanges shall list and / or admit such equity shares also for the purpose

of trading.

163 The Equity. shares to be issued by the Transferee Company pursuant to this
Scheme in respect of any Equity shares of Transi“en;r Company which are
held in abeyance (if any) under the provisions of Section 206A of the Act‘
or otherwise shall, pending allotment or settlement of dispute by order of

Court or otherwise, be held in abeyance by the Transferee Company.

164 Unless otherwise determined by the Board of Directors or any commitice

" thereof of Transferor Company and the Board of Directors or any




committee thereof of the Transferee Company, issuance of Equity shares
shall be done within 90 days from the date of sanction of this scheme by

the Hon’ble Court(s) or as early as possible depending upon the situation,

17. ALLOTMENT OF SHARES & INCOME TAX

For the purpose of Income Tax as per the expert opinion received by

Transferor Companices;

17.1  The period for which the share(s) in the Transferor Companies are held by
the shareholders shall be included in determining the period for which the
shares in the Transferee Company have been held by the respective

shareholder.

17.2  The issue and allotment of Equity Shares by Transferee Company as
provided in the Scheme shall be deemed to have been caried out by

following the procedure lzid down under Section 81(1A} and other

applicable provisions of the Act.

PART-C — GENERAL

18,  APPLICATIONS TO HIGH COURT

The Transferor Compuny and (he Transferee Company herein shall, with all
reasonable dispatch, make applications under Sections 391 to 394 of the said Act
to the High Court of judicature at Mumbai for sanctioning the Scheme and for

dissolution of the Transferor Company without being wound up.

19, MODIFICATIONS/AMENDMENTS TO THE SCHEME

19.1  The Transferor Company (by their respeciive Directors) and the
Transferee Company (by its Dircctors) may assent to any modifications or

amendments to the Scheme or agree to any terms and/or conditions which
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the Courts and/or any other authorities under law may deemn fit to direct or
impose or which may otherwise be considered necessary ot desirable for
settling any question or doubt or difficulty that may arise for
implementing and/or carrying out the Scheme and do all acts, deeds and
things as may be necessary, desirable or expedient for putting the Scheme

into effect. All amendments/modifications to the Scheme shall be subject

to approval of High Court.

192 The approval to the Scheme by the requisite majorities of such classes of
persons of the Transferor as may be directed by the Hon'ble High Court
on the applications made for the directions under Section 391 of the Act

for calling meetings or for dispensing with their holding.

19.3  The Transferor Company obtained Shareholder’s approval through Special ‘f‘(
Resolution passed through postal Ballot and e-voting, after disclosure ¢ " /
. . 1 ,:

all material facts in the explanatory statement sent to the shareholders if ‘?{‘\ '

relation 1o such resolution and further the Special Resolution shall be
acted upon only if the votes cast by public shareholders in favor of the

proposal are more than the number of votes cast by public shareholders

against it.

194 For the purpose of giving effect to the Scheme or to any modification
thereof, the Directors of the Transferee Company are hereby authorised to
give such directions and/or to be take such steps as may be necessary or
desirable including any directions for settling any question or doubt or

difficulty whatsoever that may arise.

NO CHANGE IN MANAGEMENT OF THE TRANSFEREE COMPANY

20.1 There shall be no change in the Control and management of the Transferee

Company pursuant to the Scheme.




21,

202

203

The present promoter of the Transferor Company will seized to be
promoter of the Transferce Company and they will not be in the
Management control of the Transferee Company pursuant to these

Scheme.

The shareholding of the promoter of the Transferor Company after
effecting the aforesaid Scheme will be transferred under public

shareholding.

SCHEME CONDITIONAL ON APPROVALS / SANCTIONS

The Scheme is conditional on and subject to:

a1l

The approval to the Scheme by the requisite majorities of the members
and creditors of the Transferor Company and of the members and creditors

of the Transferee Company.

212 The requisite resolution(s) under the applicable provisions of the said Act

being passed by the Shareholders of the Transferee Company for any of
the matters provided for or relating to the Scheme, as may be necessary or
desirable, including approval to the issue and allotment of Equily Shares

in the Transferee Company to the members of the Transferor Company.

713  The sanction of the High Court of Judicature at Mumbai under Sections

301 1o 394 of the said Act, in favour of the Transteror Company and the
Transferce Company and to the necessary Order or Orders under Section

394 of the said Act, being obtained.

214  Any other sanction or approval of the Appropriate Authorities concerned,

as may be considered necessary and appropriate by the respective Boards
of Directors of the Transferor Company and the Transferee Company
being obtained and granted in respect of any of the matters for which such

sanction or approval is required.
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21.5 The requisite consent, approval or permisston of the Central Government
or any other statutory or regulatory authority, which by law may be

necessary {or the implementation of this Scheme.

13,  EFFECT OF NON RECEIPT OF APPROVALS/ SANCTIONS

In the event of any approvals or conditions enwmerated in the Scheme not being
obtained or complied with, or for any other reason, the Scheme cannot be
implemented, the Boards of Directors of the Transferee Company and the
Transferor Company shall mutualty waive such conditions as they consider
appropriate to give effect, as far as possible, to this Scheme and failing such
mutual agreement, or in case the Scheme not being sanctioned by the Hon’ble

High Court, the Scheme shal} become mull and void and each party shall beas nfi‘kﬁ

e

pay their respective costs, charges and expenses in connection with the Schenf;eﬁij" ::’ \,a

23, EXPENSES CONNECTED WITH THE SCHEME Ny Hn o

All costs, charges, taxes including duties, levies and all other expenses of the
Transferor Company and the Transferce Company respectively in relation to or in
connectibn with the Scheme and of carrying out and implementing/ completing
the terms and provisions of the Scheme and/or incidental to the completion of
Amalgamation of the said Undertakings of the Transferor Company in pursuance

of the Scheme shall be borne and paid solely by the Transleree Company.
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 769 OF 2014.
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 629 OF 2014.
In the matter of the Companies Act, 1 of 1956 and other
relevant provision of Companies Act, 2013,
AND
In the matter of Sections 391 to 394 of the Companies
Act, 1956 and other refevant provision of Companics
Act, 2013
CAND

In the maiter of Scheme of Amalgamation of

INTELLVISIONS  SOFTWARE  LIMITED
Transferor Company with AURIONPRO SO}

LIMITED, the Trausterce Company.

AURIONPRO SOLUTIONS LIMITED,

... Petitiener Company.
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