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seNice charges.
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T~e Transferee Company has twobusine~s~gmentsl'l

OIRECTORS

eliminating duplication of administrative and legal expenS,e.s,overheads, a,nd other

brought under single control whereby there will be considerable savings by

benefits of the amalgamation of the Transferor Company with the1;ranSferee·

Company will be as follows:

a) By virtue of the amalgamation, operations of both the Companies shall be ideally

All the Directors of the Transferor Company shall cease to be

cq~p~~~n tt)e jffectiVe ~llte W!t1irP~~~~f.ctingtniPsfer r C0rTlpapy. However, !f.anJ~Ji~;;~i~cto·'t'fi: ,;' tr ' ;!K ~

he,:V'oU] continue~o hold his offic~fiJl ~H~.~nSfere

" i ' P; Cl~' ot. if
, d ~I 1

.1 ,~? 'r "" r:f -,
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After tile merger, the Amalgamated C:Jmpany w,ill be able to source and absorb new

...

The control and management of the Company wOuid be m~re$~~ after ,

amalgamation due to better utilization of the manpower from the ~Jf~~J De
-' . . t· d . I . I . ".~fPun;.. i. -,~

8umlniS ratlve an managena personne. "_"!!I' J"IO ~ .t.•.~ .
. I~'.r~ C'V,,~:

technology and its capacity to spend on Research and Development will be

of the Transferor Company as the Transferor Company is a wholly owned subsidiary

of the Transferee Company and - the entire eqUi~y':sh~re capital issued by the

Transferor Company is held by Transferee Comp~ny either itself or through its

equity share of the Transferee Company shall be allotted to the Equity Shareholders

nominees,

at Chandigarh and the transfers having been effected as provided herein above, no

';,
Upon the Scheme being sanctioned by the Hon'ble High Court of Punjab & Haryana \

• t.,

\

thereon along with premium not excee4iog 4%

period of 7 years) in installments of 300/0. 3$%

Board of Directors of Tr.ansferor Company have opt\arlto :

The Transferor Companj has issued 1S;CX),OOO _,
': . ·:<i"",;:t;,,"

Preference Shares ofRs. 100/--each, tf)deemg~~~~ex".
and ninth year from the date of anotmebt by ,

enhanced.

ISSUE OF SHARES BY THE TRANSFEREE COMPANYJ.

1,

g) With the enhanced capabilities and resources at its disposal, the Amalgamated

._.,...... Company will have greater flexibility to meet r.nark.

:~:(~,~H~~.tt~~te:,tJt~1. th' '.
domestic and international'markets

I. Redeem the Preference Shares at any time before the expiry of 3 years

from the date of Allotment, provided written consent of not less than three-

forth of the holders of preference shares is received for redemption,

,-,-- ••-----11



at Chandigarh and the transfers having been effected as provided herein above, each

Upon the Scheme being sanctioned by the Hon'ble High Court of Punjab & Hal)'ana

._/~ _ ~_ ....t.."I. Ie., J~ to r '.
c.lJrt 41JcJ.,

.-,.of PlJ,.' .0.,-,111....••..~>< ~./ltb ~--...
Redeem the Preference Shares at any time. after Bxpiry of 3 years bu1t<!/ie.a,.."1iG,~
before the expiry.?f 7 years from the date of allotment in cash and at such

premiUl1l.wh~tr~UId be,
~'. ··,····':::'::~·;T:,;F"::,'_/.- , .,';'

allotm~l'lt tiUtl1e~q".e~r-ede

ii.

of the holder of 7% Non Cumulative Redeemable Preference Shares of the

Transferor Company whose names are recorded in the Register of Members on a

date (Cut·off 02:e) to be fixed oy the Soard of Directors of the Transferee Company

shall be allotted one 7% Non Cumulative Redeemable Preference Share of Rs. 1001-

each, credited as fully paid up of the Transferee Company for every one 7% Non

Cumulative Redeemable Preference Share of Rs. 100/~ each, in respect of their

holding in the Transferor Company on the same terms & conditions at which they

were issued by the Transferor Company.

:~~I,ve ~e~.6~ ..~~b~,;of·;:
allotmert of these Shares by the +ransfero~ 'ompany.

-"' ..,

3. According to stipulations of the Financial Institutions, the Transferor Company has to

: arrange the fresh capital to the e~ent of RS.12,SO,00,OOO/- (RupeesTWelvecrores

fifty lacs only) and accordingly the Promoter Companies had funded the same

amount which has been retained by Transferor Company as application money

towards .1% Non-Cumulative Redeemable Preference Shares pending allotment.

Since the Board of Directors of the Company has already taken a decision of

·t-,'~,'::_;t
to be valid and .

,
Transferor Company shall unless and

account only and for which the Transferee Company

land woul~ allot the Preference'Sh~lI'9s to

~)n~..;1.m~~·~~l;).....:10 ~.
[be allqttEJd by the Transf¢ree Cl;)mpany
1 " • " ,'. _ ,.:.," __<;,~:,..,_,,'_,_':"::'\,
,Company except to the Dlilte of .redemption:A:1I man~.$i:O!,·Qthitr~i:uCtto..,~.m';
i . ; '" ""':';i~ -.':,,',,;"',/',,-' '.'t .,',': - ',' .

force at the close of business' on the Effective Date ,9,JO,tlle~hares.o( tM"~,,":' ,

amalgamation with the Transferee Company, therefore, ""ith the consent .of

subscribers of application money, the amount has been retained in-Share AR{?lication

41
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5~')5istjilg rTl8nd8'.es or ins\ructions to the Transferee Company in relationJf~~;~~:!j:'!7 ,J''1,~A '''''''
",!, "" il}

cc:respo[1<'irg Shares of the Transferee Company to be issued and allotted pursuant <. t' "':j . t,~""",'''''-'''''', 'lilo i\ .~:J
".""'''1. t. ilifF.""".],'

The Transferee Company undertakes to take all necesSary steps so as to enable it,
tel>allot 7% Non-Cumulative Red~mable P~nce

I· ..', .'~
lfing sanrrioned by the H9i1'~e Hign~trt

: .• . ..J"".'

qhandiga~. For the purpose as.aforesaid, theJT'il8nsf

the extent required, apply for and oqtainthe requisite. cPnsent or approval of the

appropriate authorities concerned for the issue. and allotment, by the Transferee

Company to the respective members of the Transferor Company, of the Shares in

the said reorganised Share Capital of the Transferee Company as per Scheme.

5 Tile 7% Non-Culliulative Redeemable Preference Shares issued by the Transferor

Company are not quoted at any Stock Exchange nor the 7% Non Cumulative

Redeemabie Pi-derence Shares to be allotted by the Transferee Company on'

amalgamation would be quoted at any Stock Exchange .

.--All the_holders of Shares in the Transferor Company will within six months of this

pcheme becoming effective, surrender their share certifiCl:des for cancellation thereof

~"d Shan!ta'.all"acessarystepsto obtai""",!"th:~:7""~~y!~K :,:

~..'.•~.'fH.:.!Jth.h::UtC~ ..•~.•:::~~::~::.:I~:n:"'.s.1i.,:~.i. : .•~~.'.~.'~.'.\~.~.'.r....:.•·.·•..~~,~~i:;~.1f~f3'.;Hr;:)....~,':,,:,:-; . _ __ ,:';'- i~_<:',)2f;,'·:~·, .;'l'.:l:·:!t~'~i:.:.:::··'~·',:::¥->'·,;;;f-:~
>: ., nail. . nt of Shares of Transferee Comp8ny;~:\:lL .f,.),
.,'r ,- - " -- - -.'' - ;,' "",- -, ,':',; 'r1 ,,'_ :' .•

6

7 Upon the Scheme being approved by the shareholders of the Tr1\nsferee Company it

wii! be deemed tllet the consent of the shareholders ot theTransferee Company has

been accorded in pursuant to Section 81 (i-A) and ottl.m applicable provisions of the

Act for allotment of 7% Non Cumulative Redeemable Preference Shares of the

Transferee Company in pursuant to para J(2) above, to the shareholders of the

Transferor Company in accordance with and subject 10 the provisions of the

Scheme.

I
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not in any manner effe?t the""hlsof'

approv81 is required.

the approval to the Scheme by the requisite majority of the members of the Transferor

mp~n~ a~d of the members of the Transfe~eeCom

+.•••...t·jti.:..••·•.···.i·l.. ..' . ..•..'. .... .,\.,: •.\t, .', ". .: 7t'" ' "", ,- i

'requlSitEtresolution(s) under theapplicabJ&I

thJ shar~holders of the Transferee Co~pany fOr'ny 01;'

relating to the Scheme as may be necessary or desirable.

being obtained.

the approval to the issue and allotment of Shares in the Transferee Compal\Y to. the

members

may impose or the Transferor Company or Transferee Company" may. prefer and the Hon'ble

High Court of Punjab & Haryana may approve and the Board a} Directors of the Transferor

Company and the Transferee Company may accord consent on behalf of all concerned to

any modification or addition to the Scheme and to agree to any term and condition which the

the Transferee CO~lpany and to the necessary Order(s) under Section 394 of the Act,

10

1-6

~. MODIFICATIONS! AMENDMENTS TO THE Sl;IlEME ~_ ~••••••••..• ~,., JQAI_.· '1
", •• ". f . ~C/.al n...(," f) ..,. •••.

,.'~ ' lln..iufo, •••••~~

The Scheme is subject to such modifications as the Hon'ble High Court of Punjab & Ha~!~ •••r. *. "'''r~_."

Hon'ble High Court of Punjab & Haryana may think fit to impose.'

L. RIGHTS OF CREDITORS

Th~ ~eme ."J,

Transferor CompanY and in particular the Secured Cre!titors shallcon~inue to~njoy and hold

charge upon their respective securities.

M. SCHEME CONDITIONAL ON APPROVALS/SANCTIONS

The Scheme is conditional on and subject to:

1. t~.e.__s~nctjon or approval of the appropriste authorities concerned being obtained and

granted in respect of any Of the matters in respect of which such sanction or

4. the sanction of the High Court of Punjab & Haryana JUdicature'~Chandigath under

Sections 391 & 394 of the Act, in favour of the Transferor Company and if! favour of

.,-'



OPERATIVE DATE OF THE SCHEME .,:--"'- JD

C."rf of p . ·~.'Oe~
. . i::f;,." •.•l1."Jah 4- 1.1... ...., ~lt.... "-'•.

This Scheme, though effective from the Transfer Date shall be operative from the date on

which certified copies ~fthe order of the Hon'ble High CO!Jrt of Punjab ~& Haryana at

Chandigarh under Section 391, 392 and 394 of the Act are filed with the Registrar of. .

. Companies, Punjab, H.P. & Chandigarh at Jalandhar or such other dates as the Hon'ble High

",:. ',,'\

.Court may direct.

" . . . . .- ....-,.,
respettively in relation to' or In conne'

com~eting the terms and provisions of the SChemeandlOrjncide.~t:'t0th~.
amalgamation of the said Undertaking Of the Tran~er(j( c~p~~j};iA~is~:
Scheme shall be borne and paid solely by the Transferee Company.

P. APPLICATIONS TO HIGH COURT

al)d/or any oth~r
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Dated the 8th day of November 2001

(By the Court)

and

For Registra(JLldicial)
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Dated the 8th day of November 2001

(By the Court)

and

For Registra(Jt1dicial)
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