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HIGH COURT, BOMBAY 3663
2

AN
COMPANY SCHEME PIRTITIOON MO 270 OF 2003
COMNECTE WILTL
COMTPANY SUMMONGS FUOHR DDIRELITION NO D27 OF 2013
EDCO VERTURES PRIVATE LIMITED

cooen Petitioner J the Transfereos Company

tn the matter of the TOompanies Acd, TORG [T of
1956,

AN
[ the matter of Seortions 391 Lo 2309 cearl witlh
Bections T8, 100 ta 103 of tlr Companies Aot

LUISE:
AN

In the matter of Scheme of Arrangement

betwean

Aachal Saft — tech Private Lanited
and

Ociug Infonet Seprvices Private Lboitecl
arcl

Princeps Advizory Services Privade Linoitecl
el

Tracites Consultants Mrivaoe Limilaed
and

Atlella Finanoe Managemeont Privane Litmiced
and

Fdico Yentares Private Limited
arrl

their respective shareholders

Called for Hearing

M, [Wejeali Shaln with Mr. Chandrakas Mhadeshoesar 1/h Rajesh Shat
B o, Advacates for the Pelitioners i all the Petitions,

M, WL Bular Assh, Qifieial Ligquidalor present in Clompany Soheme
Potiving Ma, 268 (o 272 of 2013,

MOl dey with Mres. T AL Dubey i/B Mr, HLP, Chaturvedi for Regional

Drirenter i1 adl the Company Scheme Petitions,

CORAM: N, M, Jamdar, JF

DATT: 5" July, 20013

2 Eluwerdbclest Ny - YRRAFEDTI P:T0 T L OMISOO
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HIGH COURT, BOMBAY 3662

1. Meard counsel for the parties. Mo objecior hics come hoefoes Lha
cowrt o appose the Scheme and nor any parwy e

conbravoerec] Ay svormetlts macde i1 Lhve Do,

2. The gancrion of the Cour is soupht under Seclioms 391 1o 43949
v with Sections 78, 100 o0 103 of (he Companics Act, 1956,
o rthe Schieans of Arrangement between Aachal Soft - lech
Frivate Limited and Ceius Infonet Services Private Limiled andd
Princeps  Advisory  Services  Privare  Limited  ancd Tenetus
Consultants Private Limiced and Attolle Finsnoe Managemeonl
Private Limited and BEdico Ventures Privaloe Limited aomgl claeie

respective slnrehelders,

J, Learned advocate [op the Petitioners astates that the Petitioner

- in Company Scheme Petibion Mo 268 of 2013 is proscocly
engaged i the business of dealing in compuiders  and

compilers peripherals and storage media being tape, drives,

printers, video terminals, consoles, flappy cisk deives el

disk drives, i line data encry syatoms, mocdoemns, aeoustic,

R couplers, ocomputer and lelecommunication  dato nelwork

eopuiprent and puonches. Yoice rocogailion [/ oinpians oy
peripherals, micre processors chips, mother board, cireuidt
cards and pinted circuit boards, Aoppy disketies, bard disles,
mapgnetic tapes, cards, continuous stationery paper, tape,
cathode ray tubes,. computers and peripherals cabinets, ero, It
is also engaged 1o providing management Consulianey Secvices
arnd gre irwesioient in warious grouap compaies, poetitionoer in
Compoany Scheme Detition Mo 209 o0 2013 s ongases] o
trrewviding carporats sceovices such as acting as adwviscrs anel
copsullants in India on matiers  relating to technical
industries, engineerving, techiuology, technical  koow low,
power and enerpy  ete, it is also engaged in providing

management Consultancy  Scevices and in investment  in

c Ouwnlonded o - T2RSENTI 20 0T 0 CAAES OO
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HIGH COURT, BOMBAY

varieus group campanies,  Petitioner in Company Scherne
Potition Mo.Z2%0 of 2013 iz cngaged in providing corporate
services such as acting as advisers and consultonds b Tacdia on
maltors relating e techndenl  industeles,  enpioeeciog,
iechnology, ftechnical know how, power and cnergy eole. It is
alsg enpgaged in providing managemenl Consultnney Services
apd in lgvestment in various group cormpanies, Potitioner in
Company Scheme Petition No. 271 of 2013 is engaged in
providing corporate scrvices such as acting as advigsers sid
consultants 1 Tndin on omatfers eelating o technoioal
inchustries, enpginecring, Llechoology, technicael lonow bow,
power  and energy ele. 10 i also enpeged o peowviciog
vranngement Consultaney Soovices ancl b0 inveshoent i
various group companies, Petitioner in Coopsany Schome
Potition Mo 272 of 20013 is engaged in providing management
consultancy  =services  and  investment  in various  group
companies and Petitioner in Company Schome Poditon No 273

af 20135 is enpaged into the business of leasing, hive porelasoe,

laetoring, Bl discounting, supplier credit, iropoct amng esxponrd

finanee, seed capitat, and genecrally Aonancing, The cmire share
capitad of Anchal is held Ty Arcbosay Services Privede Looiled.
The rationale for the Scheme iz integration of operations,
raticnalisation of adminisiracive, operative  and  oarketiog
cosls, simplificationn of  the group structiire, lesger
administrative and pocaedural complianoe, enhancead Tenoal
strength and lexibility, cfficicnt manapgement conool ol
syeletns el cosl snving o deess oundes preocabile oo staoutory
crracl prervcerclyra] coroplisaos, Thie Tragvsforor Companies amad the
Translerce Compoany appproved the sald Scheme oy possing
Board Resclufions which are annexed to the rcespective

Cromiprany Scherns Pelitions,

Towenioaged an - TN FA T436007 ]
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HIGH COURT, BOMBAY 3660

4. The learned counsel for the Petitioner in Company Scheme
Petition Mo, 273 of 2013, stares that the Scheme includes
cancellation of the Eguity Share Capital of the Teansforeoes
Crompany held by the Transferor Compang 0 Cormpmy Schoere
Fatition Mo, 268 of 2013 arel also ochides  wlilizalioon ol
Securitics Promium Account of the Transferes Company whick:
shall be effccted as an integral part of the Schieme anc that the
sarne doos nol involve sither diminution of liahility in respect of
urepaid  share  capital and  that it oalse does neot involve
COUNADINLSS O arcangement witly ainy creditors of the Petitioner
Campany aod the procedure prescribed uoder seetion 1G] (2]
ol the Companies Act, 1835 was dispecsor] o witty ns pee ardere
cared 8" March, 2013 passed in G850 Noo 207 of 2013
However as per the undertaliing given by the  Pefitioner
Comipany for approval of reduction, Special Resolution dated
5" darch, 2013 is anncxed being Exhilit P o the Poelition, 4

copy of Form of Minutes is annexed as Exhibit QY o the

Petifion.

The learned Advocate for the Politioonoyr ucbber states tload,

|:.|':

Petitioner comnpanies bave cormplied with all e direciions
passed in Company Summons for Divection and tbhat e
Company Scheime Peticion hawve been {iled in conseuaancoc with

the orders passed in respective Summons for Diractions.

G, The learned counsel appeariing on behalf of the Petitioners bas
staled that the Petilioners have complicd with all roouairament s
as per directions of this Court and they e Hled aeeessary
aflicdavits of complianee in the Courl, Moroower, Fouilioses
Comypoanies wndertakoe (R R 3 F TRV ERY wilh ail wLATLLOLTY
requirctments, if any, as roquired ander Ahe Chonpanies Acl,
§956 atd the Rules made there under, The s2id ooeletalaing b=

accepted,

s frmwnioaded oo - PRUFROTI TR0 cCMEE -G
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HIGH COURT, BOMBAY 3699

7. The Regicnal Director has ftled an affidavit dasted 24706/2013
silating thersin that save and excepl as stated in parvapEraph O
ol e said  affidovit, it appears that the Scheme is not
prejldicial e e nborest of shoarcholders and public, o

poracraph ool the said alfficlawvil @8 is statueed that:

That the Deponent further sebmits thot Clanse F.32.9 of the
Seherne procides for fssue of aew Praference Bhores by
Trangferee Campany o Preferenos Shareholder of Tractes
et Attollo, In this regard, i is ebserved that no Preferances
Share is required fo be tssued by Trangferes Company io
Fraference Sharghalder of Attollo, ag those shares are held
By Tracties, tiicoh uall get concelled as per Clause 4.3.2 of
the Scheme, Hence, the words “and Attello” appearing in the
A% o dine of Clawse .94 be delered and accordinedy the
Scheme e corrected swilably, ™

*',- . In reply to the aforgsaid obscrvatinnsg coased loe the Repzional
Director in paragraph & of his  Afdawvit, the Petitioooer

) ,': Companies through their Advooats uodartales o amend the
,/ . Schwme and accordingly seeks loave of this Court to delets the

words “and Altolls™ appeanng io the $0 1ine of Clanse 4.3.4. of
the Scheme and maks conseagueriial changes in the aforesaicd
Petitiong, Leave to armend iz groeted, Aomeocdseest oo b caoreiod

GEIL within wo weeles from today.

9. The Learned Counsel for Regional Dircctor on instruactiaons of
Mr, M, Chandapamuting, Joint Director in the office of the
Regional Hrector, Ministry of Corpornte Aflaies,  Weaostern
Repion, Mimhbeai stawes  that they  are satisfierd with  the
undertaking  given by the Advooaie e the  Potitioonor

Corppanies, The said andertalang is aoceped.

10, The Cfficial Liouidetor bas Qled bis eeport on 149 /06G720510 90
the Company Scheme Polition Mo, 268 Lo D732 of 2001703 sty

therein that the afinirs of the Transforor Companies have been

o Dowelorglad on o T2AYREIT 00T o CANE OO
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HIGH COURT, BOMBAY 1655

ceducted 1 a4 proper wmannes ancd  that the Trososioror

Commpanies may be ordered to be dissolved by this Court.

11. ¥rom the material on record, the Scheme appesrs to he {aor
nnd reazonable and s not violather of ay provisioons of Loaw ancd
s eontrary o puatslio policy. None of che poriics eopoeerie:d

liss cmme forssaed to oppose the Scheme,

12, Sinee all the ropasite statdory complianees have Desn
Mellilled, the Company Scheme Petition Moz, 268 two 272 ol
2013 filed by the Petitioner Compandas a2re made absobite in
terms of praver clavses (@b, {0 and [d) and the Company
Scheme Pelition Moo 273 of 2013 f[led by the Petitioner
Company is made almobute in terms of progrer cloases (=, (1)

el {cl].

13. The Petitioner Companies to lodge 2 copy of this order o the
Schermne, duly authendeated by the Company Registeor, Hiah
Court (0.5}, Bombay with the concerned Superintenclent of

Stamps, for the purpoze of adjudication of slamp duty payable,

if nny, on the same within 60 days from cthe date of the Crder,

14, Pevitioner is directed to file a copy of this nrder along with o
copy  of the Scheme with the concerned  Regisirar af
Companies, clooironically, along wilh E-Form 21 0o aceition 1o
Plyysical copy as pee the relevent provisions of te At

14, The Petitioner Companics in all the Company Sclhieme Petitions
to pay coxiz of Rs. 10,000/- each o the Regionwsl Diccctor,
Weslern Region, Mumbai and the Petilioner o Oomphey
Scheme Petition Mo, 268 o 272 ol 2013 0w pay oosts of
Fo 10,000/ to the Official Linuidsator, Tigh Court, T2omleao.

Closin Lo e pald within four weclos rom e date ol il arder.

16, Filing and issuance of the drown up orrler s dispensed s,

p: Cowrtiosded iy - T2RATIT A0 T aGRINSDET

b
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HIGH COURT, BOMBAY 3657
b

17, Al concerned authorities to act on 2 copy of this order faleng
with Scheme duly authenticated by the Company Rogistrase,

[hpgh Court (3. 5.), Bombay.

[, M. Jomdar, )

it
TMRLIE COVPY (f}
el 7
S T
RUE y Caurt, Apmekerte Slo
! -l W=y
A%
RAFS. oM T aNE

T dir ey I EC‘STPAR

MiaH COURT 0.5
BOMMSAY
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SCHEME OF ARRANGEMENT

BETWEEN

AACHAL SOFT — TECH PRIVATE LIMITED

AMND

OCIUS INFONET SERVICES PRIVATE LIMITED

AND

PRINCEPE ADVISORY SERVICES PRIVATE LIMITED

AMND

TRACTUS CONSULTAMTS PRIVATE LIMITED

AND

ATTOLLO FINANCE MANAGEMENT PRIVATE LIMITED

AND

EDCO VENTURES PRIVATE LIRNTED

AMND

THEIR RESPECTIVE SHAREHOLDERS

PREAMBLE

{A) Purpose of the Scheime

Thiz Zcheme of Arrangement is presented onder Ssctiens 391 to 394 read with
Sections 78, 100 to 103 of the Companies Act, 1958 for Merger of Aachal Soft —
tzch Private Limited ("Aachal"} and Qcius Infonest Services Private Limited {"DE:iL:IS":I
and Princeps Advisory Servlees Limited {"Princeps™ and Tractus Consultants
Private Limited {"Tractus™ and Atlollo Finance Monegemneni Private rited
{"Attolle") with Edica Veniures Private Limited Midicoe™ and this Schema nisc
provides for varows cther matters conseguenliz? o olhsnaiss imegralls conneoled

therewitl,
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[B] Paris of the Scheme

The Scherne s divided into ke following parts:

)
(b
(c)
{d;

(e}

PART 1 deals with the Definitions and Share Capital;

PART 2 deals with the merger of Aachal Into Edico;

PART 3 deals with the merger of Ocivas and Princeps into Edico;
FPART 4 deals with the merger of Tractus and Attollo into Edico;

PART & deals with (Iher Terms and Conditions.,

PART1 o 1 LTI

DEFINITIGNS AND SHARE CAPITAL R

Lbliudug)
oo
DEFINITI OGNS ' *j_ g
i

i this Scheme of Arrangement, unless inconsistent with the subject or conté‘{,

the foflowing expressions shall have the following meaning:

“Aachal” or "the Transforcr Company Na, 1 means Aschal Soft — fech
Private Limited, & company incarporated undsr the Cornpanias Act, 18958, and
having its registered office at 7" Floogr, Rahesja Point — |, Jawaharlal MNabiry

Marg, vakola Markat, Santa Cruz [East), Mumbai - 400055

“Act” or “tho Act” means the Companies Act, 1958, ar any  statulory

modilication or re-enactment thereof for the time beieng in foroe;

“Appointed Date” shalf have the meaning ascribed to the term urler

reéspactive Parls of the Scheme,

"Attollo” or “the Transferor Company No. 5 mseans Atolle Finance
Management Private Lirmited, a company incorparated under the Companies
Act, 18506, and having its registered office st 7 Floor, Rahgja FPoint — |

Jawaharlal Mahry KMarg, Varola Market, Santa Cruz {East), Mumbai - 400055

“Board ol Gircclors" means the Board of Directors of the Transferee
Covnapany or the Transferor Companias or all as ihe context may require and

includes & committee thereof, -

Page 2 of 28
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1.1.8. “Court” or "High Court® means the Highy Court o Jusicature st Sombay and

ghall include the National Company Law Tribunal, if zpolicabla:

1.1.7. "Edice” or “the Transferee Company” means Edico Ventures Frovate
Limited, a company incorporated under the Companies Act. 1958, and having
its registered office at 7" Floor. Raheja Point — |, Jawaharlal Mehru Ilary,

Vakela Market, Santa Cruz (East), Mumbai - 4003055;

1.1.8 “Effgective Date” means the last of the dates on which the cerified copies of
the Grder of the High Court of Judicature at Bombay sancticning the Schame of
Arrangement |s fllad with the Registrar of Companies, Maharashbtra, Mumbai by

the Transferar Companies and the Transferea Company:

1.1.9. “Ocius™ or “the Transferar Company Ne. 2" means Oius Infonet Services
Private Limited, a company incorparated under the Companies Act, 1856, and
having its registered office at 7" Floor, Rahaja Point —~ |, Jawaharlal Nehry

Marg, Vakola Market, Eanta Cruz {East), Murmbai - 430055,

"Pringeps” or “the Transferor Company No. 3" means Princeps Advisory
Services Private Limited, a sompany ngorporated under the Cormpanies Act,

1856, and having ita registared office at 7 Floor, Raheja Point - i, Jawaharial

Mehru Marg, Vakola Market, Santa Cruz (Easth, Muinsai - 400050

1.1.11. "Scheme” or “the Scherne” or “this Scheme” means this Schame of
Arrangement in s present form as submitted to the Honorable High Court of

Judicature at Bormbay or this Scheme with such medification(s), i any mada:

1.1.12. “Tractus” or “the Transferor Company No. 47 means Tractus Sonsultants
Frivate Limiled, a cormpany incorporated unde: the Cormpanios Act 1956, and
hawving s registered office at 7" Fleor, Raheia Point — |, Iawsharal Nehru

Marg, Vakeola Market, Santa Cruez (East), Murnbai - 400055;

1.1.12 “Transferor Companies"™ means Aachal, Ocius, Princeps, Tractus and Adaollo

collectively.

Page 3 of 20



1.2.

1.2.1.

._.
Ba
a

All lorms and words not defined in fhis Scheme shall, unless repugnant or
comirary to the contoxi or meaning thereat, have the same meaning ascribed to
\hert under lhe Agi, e Securiiez Contract Regulation Act, 1986, the
Uepositories Act, 1406 and other applicable laws, rules, regulations, bye-laws, as
the cace may be or any statulory modification or re-enactment thereof from tme

1ot

SHARE CAPITAL

The authorized, issued, subscribed and paid-up share capital of Aachal is as

pngder:;

Particuiars INR in Crores

Authorized Capital

10,000 =guily shares of R 10 =ach

Total

lasued, Subscribed & Paid Up Capital

10,000 equity shares of Rs 10 each fully paid up Q.01 .

Tatat

———
H
H

The zulharized, issued, subscribed and paid-up sharc capital of Dous iz as

Lrdder;

INR It Crores l

Farticulars

Antharised Czpital

10,000 Eouity Sharos of Bs. 10 each U.m. '

Totalk

issued, Subscribed & Pald LUp Sapltal | e

13,000 Equity Shares of Rs. 10 each fliy paid up 0.0 .

Total

Page 4 of 20
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1.2.3. The authorized, [ssusd, subscribed and paid-up share capital of Princeps s as

rder:

Farticulars INR in Crores

the Authorlsed Capital

5 10,000 Equily Sharas of Rs. 10 aach G.ot
|

| Totat 0.4

Issued, Subscribed & Paid Lp Capltat

— Y S

10,000 Eqguity Shares of Re. 10 each fully paid up I 0.0

Total o0’

1.2.4. The authorized, issued, subscribed and paid-up share capital of Tractus is as
F

vngler:

FParticulars . ; INR In Crores

Authorlsed Capltal

10,000 Equily Shares of Rs. 10 sach .01

' 1,000,000 Preference Share of Rs. 10 each 1.00

- B

Issued, Subscribed & Paid Up Capital

10,000 Equity Shares of Re, 10 each Tulty paid an 0.

© 350,000 10% Non-Cumulative Redeerablo Pieicqsnsoe

Shares (NCRPS) of R 10 =ach fully paid gy

Total .38 !

1.2,

i

The authorized, issust, subscribed and paid-up share capital of Attolle s as

wivder;

FPage & of 29



! Particulars

IMR in Groras |

Authorised Capital

Prefarance Shares (NCRPE) of Re. 1 each fully paid up

| 10,000 Equity Shares of Rs. 10 each 0.01 |
;14,800,000 Preference Share of Re. 1 each 1.45 |
—_— L ——— s e e —_— |,
Totat 1,50
PR e — e e ey - — e s _"I
l=sued, Subscribad & Paid Up Caphtal |
10,000 Equity Shares of Rs. 10 each 0.01 |

. " |
13,417 450 1654 Mon-Cumuylative Redaemable 7.34 |

Total

2.6, The authorized, issued, subscribed and paid-up share capital of Edico it as

under;

]jarﬂcula rs
Autherised Capital

i 20,000 Equity Shares of Rs 10 =ach 02 l
110,000 Prefergnce Shares of Rs, 100 each 1,10 I
Total f1.12 i

Esued. Subscribed & Paid Up Capital B

*2.0"000 Enuily Shares of Rg 10 each g.gz2 l
10.000 7% Mon-Cumulative Redeemahls Preferance 0.1 |
Shares (NCRPS) of Rs, 100 each fully paid up :

_1_[-){!.0{}&} 8% Non-Cumulative Redeermabls Prafarenca ) 'I.{:utiﬁ.|l
Shares (MCRPSY of Re. 100 eash fully paid up —l

1.12

l Tatal

Fage 6 of 20
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1.3,

Orog ’

-

ot |

=<2 ::"
50

i 2.1,
i

3 2.2

2.2.2,

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme, set out herein in its present form or with any modifications(s)
shall. urdess the context requires otherwise be effectve from the respective
Appointed Date as prescribed under the relevant Parts hereln in respect of

merger of the Transferar Companies with the Transferee Company.

PART 2

MERGSER OF ALCHAL INTC EDINCD

"Appointed Date 1" means April 1, 2012 ar such other date as may be

derided by the High Cour;
TRANSFER AND VESTING OF UNDERTAKING

Wilh effect from the opening of the business as an {he Appointed Date 1, the
entirg business and whole of the undertakings of Aschal including all itz
properies and assets (whether movakle or immovable, langible or intangilie) of
whatsoever nature such as investiments, licenses, parmitz, quotas, apnrovals,
lzase. tenancy rights, permissions, incentlves if any, and al other rights, tite,
imerest, contracts, consents, approvals or poveers of every Kind, natore and
descriptions whatsoever shall under the provisions of Saclions 391 w 334 of
the Act and pursuant to the orders of the High Court of Judicature 2t Bombay or
ary ofher appropriate acthorily sanctioning his Scheme and without further ant,
instriunent or deed, but subject to the charges if any, affecting the same as on
the Cffective Date shall stand transferred and/or deerned to be transferred to

and vested in Edico 50 as to become the properias and assets of the Edico.

The transfer and vesting as aforesaid shall be subject to the axisting charges ¢
bypothecation f imortgages, if any, as may be subsisting and agreed to he
created over or in respecl of the said assets or any part thercof, providoed
however, any reference in any security decuments or arrangemeants to which
Aachal are party wherein the assets of Aachal have been or are offered or
agread to ba offered as security for any financial assistance ar obligations shall

be construed as reference only to tha assets pertalning to Aachal and vesied in

Fage 7 of 200




2.2.3.

2.3

el

2.3.2

2235

NI

Edico by virtre of this Scheme to the end and intent that the charges shall not

exlend o deemed to extend to any assats of the Edico,

Provided that the Sechemo shall not operate to enlarge the security for the said
liabiidies of Aachal which shall vest in Edico by virtue of lhe Schame and Edico
shall not e obliged to create any fuither, or additional security thereaf afler tha

merger has became effective or otherwize.

The liabitties shall also, withoot apy further act, instrumerl or deed be
transferred to and vested in and assumed by andfor deemed to be tranzterred

to and vested in and assumed by Edico pursuant 1o the provisions of Sections

have arisen, In order to give effect to tha provisions of thiz Clause.

ISSUE AND ALLOTMENT OF SHARES

Upon the Sehema becoming effective ang upzn fransfer and wvesting of the
undertaking of Aachal into Edico, Edico shall, without any further application o
deed, issue and allot, at par, to the equity shareholders of Aachal whese name
appears in the Register of Members of Aachal as an the Effective Date or o
their sicoessors-in-title, fully paid up praference shares {terms and canditions
ave given i Schedule ) 23 the casgs may be, in the following ratio:
= 1 (One) preforence chares of the face value of Rz 100- each of BEdico o
razpact of every 1 (0Onz} equity shares of the facas value of Rs 10 each held

in Aachal,

Any fractfon arising on issue of shares as above will be rounded off to the

nearest integer.

-

The shares to be issued by Edicg pursuant to Clause 2.3.1 above shall be
issued In physical form by Edicn, unless athervise requested in writing by the

shareholders of Aachal,

Page 8 of 22
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2.3.4.

2,38

2.4.4.

2.4.5,

The shares to be =ssued and allotted as above shall be subject b and in

accordance with tha Memorandum and Aricles of Associatlon of Edico.

Edico shall take necessary steps 1o increase of alter ar re-glassivy, if necessary,
its Autherfzed Bhare Capital sultably to snabile i la issuc o allat tihe Eiprag

required to be issured and allotted by it undar this Sckarne.

The approval of this Scheme by the shareholdars of Edico shall be deemced to
be due compliance of all applicable provisions of the Act for the issue and
allstment of shares by Edico to the shareholders of Aachal, as provided In this

Scheme,

ACCOUNTING TREATMENT

All e assels and labilities of Aachal shall be recorded by Edico at thair

respaclive falr valuas, as may be decided by the Board of Directors of Edica:

Shares allotted pursuant to Clause 2.3.1 above shall be recorded as Share

Capital:

ImMer-company  balances, investments and transactions o any, will stand

cancetled;

The difference being excess of assets over liabilities recorded by Edico after
aiving effect to Clause 2.4 1, Clause 2.4.2 and Clavse 2.4.3 above be oredited
to the Busiess Restructuring Reservs Account Ih case of tHhere Being o
sharlfall, the same shall be debited 1o and the rael debi; balange, il any, carried

ferward as Business Restructuring Accout.

The cancellation of the equity share capital of Edico helkd by Aachal, shalt be
effected as an integral part of this Scheme wilhout having to follow the process
under Sections 78, 100 to 1453 of {he Act separstely, The reduction wowdd not
invalve either a diminution of katility in respect of unzaid share capital o
payment of paid-up share cagital and the rovisions of Soction 101 of the Aot
will net e applicable and accordingly the Crder under Section 107 of 1he Ak

shall net e required.
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2.4

2.4.8

2.4,

252

Molwithstanding the reduction of subseribed and paid up 8quily share capital of

Edice, Edico shall not be reguired to add "And Reduced” as suffix ta fts name,

Disclasures s requirad by the Accounting Standard — 14 will be made by
Edicao.
Ncrhuithstanding the above, the Hoard of Diractors of Edice, i consultation with

its statufory auditors, is suthorized ko Aaccount any of tha balances in any other

manner, if such accounting treatment is considered more appropriate.

BUSINESS AND FROPERTY iN TRUST FOR THE TRANSFEREE COMPANY
During the period between tha Appainted Date 1 and the Effective Date,

)] Machal shall carry on and desmed to have carifed on its business and
aclivities and shall stand possessed of their entie business and
undartakings, in trust for the Edico and shall sccount far the same to

Edica.

(L) All the Theome or profits BCOrUING or arfsing to Aachal and all sostg,
charges, expenses or losses incurred by Edico skall for all purpnses be
treated the Incorne, profits, ¢asts, charges, expenses: and loszes as the

Case may be of Edigo,

(Gh Agchsl shall carry on fheir business and activitias with reazonable
diligence and business Prudence ang shall not aiter ar diversify their
respective  businesses nor venture into zny new businesses, nor
alienate, chargs, Mmortgage, encumber or otherwise deal with tha assots
or any part thereof axcapt in the ordinary course of business without the
prior consent of Fdipo oF pursuant to any pre-existing  obligation
undenaken prior to the date of acceptance nf the Scheme by the

respective Boards of Directors of Aachal and Edico.

Aachal shaf not stilise the prafits ar incomea for the PUrpose of decly rnng ar
paying any dividend or for any other purposs in respect of the periog falling on

and after the Appainted Date 1, withowt the priar writtern consent of Edica.
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2.5.3.

2.6,

286.1,

2.8,

2481

Edico shall ke enlitted. pending the sanction of the Scheme, 1o appiy o ihe
Central/State . Government{s) and ail other agencies, departmests and
authorities comncerned as areHecassary under any law Tor such consents,
approvals and sanctions which Edico may reguire to carry on the buslness of

Aachal,

FPENDING SLITS, ETC.

If any suit, appeal or gthar proceeding of whatever nature by or against Aachal
iz panding, the same shall not abate or be discontirued or be in arty way
prefudicially affected by reason of the amalgamation By anything contained in
tis Scheme, but the =aid suit, sppeal or other legal Frocesdings may te
continued, prosecyted and enforeed by or against Edice in the sams monng:
and to the same extent as It would or might hove besn continuad, proseouted

and enforged by or against Aachal as it thlz Schen hacd not been mods,

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Subject to the other provisions contained in this Scheme, sl caniracls, deeds,
bonds, agreements and cther instruments of whatever nature io wehich, Aschal
is & party subsisting or having effect immediatzely befors the Scheme caming
intty effact shall be in full force andleﬁect againet or in favowr of Edico, and may
e enforced by or againat the Transferse Company as fully and effectually as if,

instead of Aachal, Edico had been g party thereto.,

SAVING OF CONCLUDED TRANSACTIONS

The transfer of propetties and liabllties under Clapse 2.7 abiowve and the
continuance of proceesdings by or against Edicoe under Clause 2.8 abowa shalt
not aflect any transaction or proceedings alresdy concluded by Aachal on ar

after the Appointed Date 1 till the Effective Date, to the end and intent that
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2.3,

2.9.1.

2.8.2.

2.1,

2001,

Edico accapts and adepts a¥l acts, deeds and things done and executed by

Aachal in respert thereto as done 2nd executed on behalf of itsell.

STAFF, WORKMEN & ENMPLOYEES

2N the Scheme becoming operative, all staff, workunen and employess of
Aachal in serdce an the Effective Date shall be deemed to have bocome sigff,
werkmen and employees of Edico withaut any break in their service and on tha
asis of cordingly of servlce, and the terms and conditinns of their crmployment
with Edico shall not be less favourable than those applicable to them with

refersnce to Aachal on the Effectiva Date,

" is exprassly provided that, on the Scheme becoming effective, the provident
fund, gratuily fund, siperanmration fund ar any other spacial fund ar trusig
created ar existing for the Benafit of the staff, workmen and employeas o
Aachat shall become the trusts/ funds of Edico for all purposes whalsaawor in
relatian to the administration ar operation of such furd or funds ar in relation to
the abligation to make contributians to tha said fund or funds in accordance with
the provisions thereof as Per the terms provided in the respeclive trust deeds if
any, to the end z2nd intent that all fiahts, duties, powers and alfgations of
Aachal in relation to such fund or funds shall bacome thosa af the Edico. It is
clarfied that the sendoes of the staf, workmen and employees of Azchal will be

treated as having been continuous far the purpose of tha caid fund or funds,

WINDING L

& the Schema becaming sftectlve, Aachal shall stang diszalved withayt Being

W H U

CART 3

MERGER OF QIS AND FRINCEPS INTD EDICO
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3.1

3.2

2.1

"Appointed Date 2" means July 1, 2012 or such siner date as may be decided

by the High Court:
TRANSFER AND VESTING OF UNDERTAKING

Wilh effect from the openlng of the business as on the Appointed Dhate 2, the
antire business and whole of the undertakings of Coivs and Princeps including
all \heir properties and assets {whather movable or immovable, tangie or
intangible} of whatscever nature such as invesiments. licenses, permiis,
quatas, approvals, l=age, tenancy rights, penmissicns, incentives if any, and all
ciber rights, fitle, interest, comtracts. consants, approvals or powers of svery
kind, nature and dascriptions whatsaever shall under the prowvisions of Seatlons
391 to 394 of the Act and pursuant to the orders of the High Court of Judicature
at Bombay or any other appropriale authority sanctioning this Scheme and
without further act, instrument or deed, but subject lo the charges i amy,
affecting the zame as on the Effective Date shall stand transferred andier
deemed to be transferred to and vested in Edico so az to becarme the

properties and assets of Edico,

The liabilties shall also, without any further act, instrument or deesd be
transfarred to and vested in and assumed by andfor deeined to be transferred
le and vested in and assumed by Edico pursuant to the provisions of Sections
381 to 354 of the Act, s0 as to become the fiabililies of Edico and furthar that it
shall not be necessary to abtain the consent of any third paity or other parson
who is a party to any contract or arrangerment by virtue of which such liabilities

have arisen, in ordar 1o give effect to the provisions of this Clauss,

CANCELLATION GF SHARE CAPITAL OF DCIUS AND PRINCERS

The entire issued, subseribed and paki-up share capital of Qoius and Princeps,
shall afier giving effect o FPart 2 shove, be held by Edico and the transferor
cormpanies specified in this part. Upon the Scheme becoming effective, na

shares of Edlco shall ba alleltzd in lieu or exchange of itz holding in Ocius and
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3.3.2

3.4

341

J.42

343

344

3.4.5

3406

Princeps and whole of the share capital of Oclus and Princeps shall stand

canceled.

L&

Upen the caming inte effect of this Scheme, the shara certificates, if ay, andfor

~

the shares in elachronic form rapresenting the shares held by Edice in Ocius
arrd Princeps shall be deemed to be cancelled without any finther oot or deed

for cancellation thareof by Edico.

ACCOUNTING TREATMENT

All the assets and liabiltizs of Ocius and Pringeps shalt be recorded by Edice at
their respective fair values, as may be decided by the Board of Directors of

Friico,

IMer-company  balances, investments and transactlons i amy, will  stasd g

cancelled;

The difference being cxcess of assels over lishilities recordad by Edico after
gwing effect o Slause 341 and Clayze 342 above be crediled to the
Business Restructuring Reserve Account. In case of there being a shortfall, the
same shall e dehbited o and the net debit balanece, if any, carried forsward as

Buziness Restructuring Account.

The cancellation of the eguily share capital of Edico held by Qgius and Princeps
shall be effected as an integral part of this Scheme withaut having to follow the
process under Sections 78, 100 to 103 of the Act separately, The reduction
would nol involve eithar 3 diminution of liabiltty in respect of unpaid share
aapital or paymant of paid-up share capital and the provisions of Sectian 101 of
the Aot will not be applicabla and accordingly the Order under Seclion 102 af

lhe Act shail not be required,

Motwithstanding the redustion of subscribed and paid up eguity share capital of

Edico, Edice shall not be required to add "And Feduced" ag suffiv to its name,

Disclosutes as reguired by the Accoumting Standard — 14 will be rgde Dy

[zdicn.
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347 Motwithstanding the above, the Boarg of Diractors of Edico, in consultation “~ith
its statutory auditors, is authorized 1o account any of the balances in any ather

rranner, if such accounting trestmant is considered more aperopriate.

1d
ik BUSINESS AND PROPERTY IN TRUST FOR THE TRANSFEREE COMPANY
ar
3.5.1 During the petiod betwaen the Appointed Date 2 and the Effective Date,
15
et = QOcius and Princeps shall carry on and deemed lo have carried on its

Lusiness and activities and ehall stand possessed of their entie
business and undertakings, n trost for Edico and shall aceount for the

same to Edico,

(k) All the income or profits acoruing or arising 1o Gcius and Frinceps and

all costs, charges, expanses o lossas ncurred by Ocius and Princeps

;

]
i

:
:

shall for all purposes be treated ihe income, profits, costs, charges,

axpenszs and losses as the case may be of Edico.

(ch Oeius and Princeps shall carry on their business and activities with
reasonable diligense and business prudence and shall not alter or

diversify their respective businesses nor venture inte any new

businesses, nor aliznate, chargs, morngagse, encumber ar otherwise
deal with the assets or any pan thereof except in the ordinary course of
business withowt the prior comzent of Edico or pursuant to anmy pre-
exiating ebligation endertaken prior to the date of acceplance of the
Schame by the respeclive Boards of Direclars of Ocius and Princeps

and Edico.

T
o
(X

Cicius and Frinceps shall not utilise the profits or Income for the purpose of
declaring or paying any dividend or for any other purpose in respect of the
period falling on and after the Appoinied Dale 2, wilhout the prior weillen

consent of Edico,

3.8.3 Edieo shall be entitted, pending the sanction of the Scheme, to apply to the
CentraliState Governmentis) and all other agencies, depariments and

authoritles concarned gas ars aecassary under any law for such consents,
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3.6

361

3.7

37

2.8

381

approvals and sanctfans which Edico May requita o camy on the busingss of

LGils and Frinceps.

PEMLING SUITS, ETC.

If ary suit, appeal or othar pracesding of whatever nature by or dgainst Ocivs
and Princeps is pending. the same shall not sbate or be disconlinued or be i1
any way preludicially affectad by reason of the amalgamation by anything
contained in thiz Scheme, but the said surt. appeal or other lenal proceedings
My e continued, prosecuted and enforced by or against Edico in the sarmne
manner and to the same extent as it would or might have been continued,
prozecuted and enforced by or against Ocius anad Frinceps as if this Scheme

had not been made.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Subjact to the other provisions ecdtained in this Scheme, all contracts, deads,
Bonds, agreements and oiher instruments of whatever nature to which, Ceius
and Princeps /s a party subsisting or having effect immediately before the
Schame coming into affect shall be in fulf farce and effect against or in favour of
Edice, and may be anforcad by or against Edlco as fully and effectually as i,

istead of Oofus and Frinceps, Edico had been o parfy thereto.

BAVING OF CONCLUDED TRANSAGCTHONS

The iransfer of properties and [abilities unoder Clause 3.2 abave and the
continuancea of rroceedings by ar against Edico under Clauze 2.8 above shall
not affect any transaction ar proceedings already concluded by Ogius and
Princeps on or afler the Appointed Date 2 till the Effective Date, 1o the end andf
intent that Edieo accepts and adopts s acts, deeds and things done andg
executed by Ocius ang Princeps in respect thereto as dohe and executed an

bBehalf of itsalf.
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349

3.9

394

301001

4.1

STAFF, WORXMEN & EMPLCOYEES

O the Scheme becoming operative, all stafl, workmen and employees of Ocius
angd Princeps in service on the Effective Dale shall be desmed 10 have e
staff, workmen and employess of Edico withiout any break it heir service and
on the basis of continuity of serviee, and the ferms and condifions of their
employrment with Edico shall not be jess faveurable than those applicable to

them with reference to Coius and Princeps on the Effective Date.

It ig erpressly provided that, on the Scheme becoming etfective, the provident
fund, gratuity fund, superannuation fund or any ather special fund or Wusts
created or existing for the benefit of the staff, workmen and employees of Geius
and Princeps shall become the frustsd funds of Edicoe for all purposes
whatzpever in relation to the administration or operation of such fund or funds
or in relation to the obligation to make contributions to the said fund or funds in
accordance with the provisions thereof as per the terms provided in the
respective .trust deeds, if any, to the aend and intent that ai rights, doties,
povwers and obligations of Scius and Princeps in relation to sech fund or fusnds
shall become those of Edico. It is clarified that the servieos of the staff,
workmen and employess of Ocius and Princeps will be treated as having been

continuaus for the purpose of the satd fund or funds.

WINDIMNG UP

on the Scheme hecoming cffoctive, Ooivs and 1Princeps shall stand dissahed

without being wound up.

PART 4

MERGER OF TRACTUS AND ATTOLLG INTO EDHTC

Appointed Date 3" means January 1, 2013 or such olher date as may be

decided by the MHigh Coort;
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4.2

4.2.1

4£.2.2

4.3

4.3.1

TRANSFER AND VESTING OF UNDERTAKING

With effect from the opening of the business as on the Appcinted Date 3, the
entire business and whede of the undertakings of Tractus and Atasilo including
ali their oroperties and assets {(whsathar movable or immaovablz, tangible or
intangibla) of whatsosver nature such as investmc{nts. licenses, permits,
guolas, approvals, lease, tenancy rights, permissions, incentives if any, and =l
other rights, title, interest, contracts, consents, approvals or powers of avecy
kind, nature and descriptions whatsoever shall under the provisions of Sections
3gi to 394 of the Act and pursuant to the orders of the High Court of Judicoture
at Bombay or any other appropriate authority sanctisning this Scheme and
without furlher act, instrument or desd, bt subject to the charges if any,
affecting the same az on the Effective Date shall sland transferred andior
deemed to be transfarred to and wested in Edico so as to become He

properties and assets of Edico.

The lishilties present and future and the contingent liabilites, incluclig
debentures {farms and condiions with respect to conversion to be same as
existing), if any, outstanding in the books of Tractus and Allalts shall alsa,
without any further act, instrument or deed be rarsfermed to and vested in and
aszurmed by andfor deamed to be transferrad to and vested in and assurnead Ly
Edico pursuant to the provisions of Sections 391 10 394 of the ACt, 50 as to
bucome the liabiiies of Edico and further that it shalf not be necessany to
ohlain the consent of any third party or other person who = o party to any
contracl or arrangement by virtue of which such fiabilitles have arisen, in order

lo giver effect to the provisions of this Clause.

ISSUE AND ALLOTMENT OF SHARES

The entire issued, subacribed and paid-up equity share capital of Tractus and
AMtolle, shall after glving effect ta Part 3 above, he held by Edice and its wholly
owned subsidlary. Upon the Scheme becoming effective, no shares of Edicn

shall be allotted in lisu or exchange of its halding In equity shares of Traclus
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4.3.3

4.3.4

438

4.3.7

4.3.6

and Attello and whole of the equity share capital of both Tractus and Attolle

zhall stand canceiled,

The enlire preference share capital of Attelly iz held by Tractus. Upon the
Gecheme becoming effective, me shares of Edico shall be aliotted in lieu of
exchange of holding of Tracius in preference shares of Atlolle and the

proference share capital of Attallo shall =tancd canceljisd.

“Upen the coming tnto effact of this Scheme, the share cedificates, if any, and/for

the shares in electronic form representing the equity shares held by Edico in
Tractus and Attolle and preference shares held by Tractus in Attolle shall be
degmed to be cancelled without any funher act or deed for cancallation thereof
by Edica.
Upen the Scheme becoming affective and upon transfer and vesting of the
underaking of Trastus and Attolio inte Edico, Edico shall, without any Furiher
applicaticn or deed, issus and ablot, at par, to all the praference shareholders of
Tractus as on the Effective Date or to Fieir successors-in-title fully paid up
preference shares (wilh the same terms and condilions as in Traclus], in the
following ratic:

« P [0ne) prefersnce share of the face valug of Rs.10/- each of Edico in
respect of every 1 (One) preference share of the face value of Rs, 10 eack
Rald in Tractus.

Ay draction arising on issue of shares az above will Be rounded off 1o the
neEaest intkeger

The shares to be issued by Edico pursuant to Glause 4.3.4 above shall be

issued in physical form by Edico, untess otherwise requested in writing by the

preference sharsholders of Tractus.

The shares to be issued and allotted as above shall be subject to and in

accordances with the Memorandum and Articles of Associaticn of Edica.

Edico shall take necessary steps to increase or alter or re-classify, f necessary,
its Autherized Share Capital suitably to enable it to issue and sllet the shares

required to be issued and allotted by it under this Scheme.
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4.3.9

4.4

4.4

4.4.2

<.4.3

4.4.6

4.5

4.5.1

The approval of this Scheme by the shareholders of Edico shall be desmed to
be due compliance of all applicable provisions of {he Act for the izsue and

gflolment of shares by Edico to the shareholders of Tracius, as provided in this

Schente.

ACCOUNTING TREATMENT

Alt the assets and iiabilities of Tractus and Attofln shall be recorded by Edico at
their respective fair values, as fMay he decided by the Board of Directors of
Edico;

Shares allotted pursuant to Clause 4.2.4 ahove zhall be recorded as Share
Capital:

inter-company  balances, investmsnts and tranzactions i any, wili stang
cancefled:

The difference being excess of assets over tiakilities recorded by Edico after
giving effect to Clause 4.4.1, Clause 4.4.2 and Clause 4.4 3 above br crediled
o the Business Restrueturing Reserve Aceount. In case of there being a
shofifall, the same shall be debited to and the net debit balance, if any, carred
forward as Business Restructuring Account,

Disclosures as required by the Accounting Stamdard — 14 will be made By
Edico.

Notwithstanding the above, the Baard of Direclors of Edico, in cansultation with
its statutery auditors, is aulhorizod to account any of the balances in any other

fanner, if such accounting treatment iz considared more appropriate:.

BUSINESS AND FROPERTY IN TRUST FOQR THE TRANSFERELR COMPANY
Luring the period betwean tha Appointed Date 3 and the Effective Crale,

=} Tractus and Attollo shail carry on and deemed to have carried on its

business and activitiss and shall stand possessed of their antire
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Lusiness and undetakings, i trust for Sdico and shall aecount for the

same 1o Edico.

()] All the incotme or profits accruing or arising o Tractus and Atlelle and all
costs, charges, expensas of lossas incurred by Tractus and Attalle shall
for all purposes be treated the income, profits, cosls, charges, expernses

and losses as the case may be of Edico,

) Tractus and Attolla shall carry on thelr business and aclivities with
reasanable dlligence and business prudence and shaill not alter ar
diversity their respective businesses nor venture into any  new
businesses, nor alienate, charge, morlgage, encumber or atherwise
deal with the assets or any part thereof except in the ordinary course of
businass without the prior consent of Edice or pursuant to any pre-
existing obligation underaken prior to the date of acceptance of the
Scheme by the respeative Boards of Directors of Tractus and Attollo and

Edico,

Tractus and Attollo shall not utitise the profits or inceme for the purpose of
declaring or paying any dividend or for any olher purpese in rospect of the
period falling on and afer the Appointed Date 3, withouot the prior written

conzent of Edico.

Edica shall be entitlad, pending the sanclion of the Schame, to apply te the
CentralfState  Government{s) =and all other agencies, departments and
authorities concermed a2s are necessary under any law far such consents,
approvals and sanctions which BEdice may require to carey on the business of

Tractus and Attolo.

PENDING SUTS, ETC.

IF any suit, appeal or other procesding of whatever nature by or against Tractus
and Attollo is pending, the same shall not abate or be discontinued ar be in any
way prejudiclally affected by reason of the amalgamation by anything contalned

in thiz Sehame, byt the satd suit, appesl oF clher legal proceedings may he
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4.7

4.7

4.8

4.3.1

4.9

4,51

continued, prasecuted and enforeed by or against Edico in the same manner
and to the same axtent as it would or might have been continued, prosecuted
and enforced by or against Tractus and Attollo as if this Scheme had not been

made.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Subject to tha olher provisions cantained in this Scherme, all contracts, deeds,
bondsz, agreements and other instrurments of whatever nature to which, Tractus
and Aftelle |s 2 party subsisting of having effect immediately before the Schame
coming into effest shal be in full foree and eftect against of in favour of 1Edica,
and may be enforeed by or against Edico as fully and effectually as if. instaad of

Tractus and Attollo, Edice had been a party thereto.

SAVING OF CONCLUDED TRANSACTIONS

Tha frarsfer of properties and labiities under Clause 4.2 above and the
conlinuance of prosesdings by or against Edico under Clause 4.6 above skl
not aifect any transaction or proceedings already concluded Iy Tracius angd
Altelly on or aftar the Appointed Date 3 il the Effactive Date, to the end and
mient that Edico accopts and adopts all acts, deeds andg things done and
execlted by Tractus and Attello in respect thereto as done and executed on

behalf of itself,

STAFF, WORHKMEN & EMPLOYEES

Gn the Scheme becoming operative, all staff, workmen and employees of
Tractus and Altolls in service on the Effactive Date shail be deemed to have
become staff, workmen and employees of Edics without any break in thweg
sevice and an the hasis of continully of service, and the terms and conditicas
of their employnent with Edico shall not te less favourable tham those

applicable i@ them wilh reference to Tractus and Attollo on the Effective: Date,
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It is exprassly provided that, on the Schems becoming effective, the provident
fund, gratuily fund, superannuation fund or any other epecial fund or trusts
created or axisting for the beneft of the stalf, woikmen and employees of
Tractus and Attollo shall become the trustsd funds of Edico for all purposes
whatsoaver In relation to the adminlstration or oparation of such fund or funds
ar in relation to the obligation to make contrlbutions to the said fund or funds in
accordance with the provisions thereof as per the terms provided in the
respective trust deeads, if any, 1o the end and intent that all rights, duties,
powers and obligations of Tractus and Attolle in relation ta st fund o fuands
shall become those of Edico. It iz clarified that the services of the staff,
workmen and employeas of Tractus and Aftollo will be trealed as having been

continuous {or the purpese of the said fund or funds,

WWINDING UP

On the Scheme becorning effectiva, Tractus and Allaio shall stang dissoived

without being wound up.

EART S

CTHER TERMS AND COMDITIONS

ACCOUNTING TREATMENT

The balance, if any in Business Restructaring Reserve Account and fhe
Business Restructuring Account ansing &5 a reswl of this scheme shall be sst
off against each other and after making adjustments as speaified in Fart 2 to 4
shall be carried forward as Capital Reserve Account or adjusted against

Securities Pramiuim Account as the case may be.

The reduction of Securities Premium Accourt, if any, shell he efected as an
integral part of this Seharme without having ta follove tha process under Sections
7B, 100 1o 103 of the Act separately. The reduction would not inveive either a

diminution of liahility in respect of unpaid share capiz! or peyment of paid-up
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share capital and the provisions of Section 101 of the Act will not be applicable

and agoordingly the Order under Bection 102 of the Act shall not be required.

COMBINATION OF AUTHORISED CAPITAL

Upon sanction of this Scheme, the avthorizsad share capital of the Transierae
Company shall automatically stand  increased without any futther act,
instrumant o desd on the part of the Transferee Company including payrment of
stamp duty and fees payable to Registrar of Companies, by the authorised
equily share capital of the Transfercr Companies amounting to Rs. 2,54 00,000
{Rupees Twe Crores Fity Four Lacs Only) comprising of 50,000 (FiELy
Thouzand) eauity shares of Rs. 10 each, 10,000,000 {Ten Lacs) prefurence
shares of Rs. 10 each and 1,46,00,000 (One Crore Forty Nine Lacs) preference
shares of Re.1 aach and the Memorandum of Association shall, without any
further acl, instrument ar desd, be and stand aliered, modified and amended,
and the consant af the shareholders to the Scheme shall be decmed 1o be
sufficient for tho purpeses of effecting this amendment, and no further
rescdution{s} under Sections 16, 31, 94 and 394 and aiher applicalble provizions
of the Act would Le reguired to be soparately passed, as the case may be and
Tor this purpose the stamp duties and fees paid on the authorised capital of tha
Transteror Companies shall be ulilized and applied to the incroased authorised
share capital of the Transfaree Compary and thers would be no requirerment
far any further payment of stamp duty and’/or fee by the Transferea Company

for increase in the authorised share capital to that extent,

Consequent upon the Arrangement, the authorised share capilal of the

Tranzferes Company will be &= under:

Authorised Capiltal Amount In INR
70,000 Equity Shares of Rs 10 each ?.ﬂﬂ.ﬂﬁﬂ_
1,110,000 Preference Shares of Rs. 100 each 1.19,00,005-
?4_5{}00 Freference F;hares af Rg, 10 2ach 24{I9~DD,DDD
Tnt;J ) S,Bé:nﬂ,ﬂﬂﬂ
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I is clanfied that the approval of the membars of the Transferee Company to
the Schemme shall be deemed to be their consent / approval alsc to the
alteration of the Memorandum of the Transferee Company as may be required
upder the Act, and Clause “Wa) of the femorandum of Association of the
Transferes Company shali respectively stand substituled by wvirtue of the

Scheme to read as follows:

Clause Via) of the Mermmorandum of Assoclation of the Transferee Company;

"Wial. The Authorised Share Capital of the Comparny iz Rs. 3,66,00,000
(Rupzes Three Crores Sixty Six Lacs) dividad inte 70,000 (Seventy Thousand)
Equity Shares of Rs. 10 2ach, 1,110,000 Prefarence Shares of Fis 100 sacl aadd

24 0 000 Preference Sharss of Rs10 2aci”

TREATMENT OF TAXES

Any lax or olbar sum due under the Income-tax Act 1981 and ather appllcable
aws J oregulations dealing with taxes/dutiesdevies (hereinafer in this clause
referred to as "Tax Laws") allocable o related to the Transferor Campanios
whether ar net provided for or coversd by tax provislons in accounts of the
Transferor Companies made as on the date immediately preceding the
Appoinled Date shall be transferred to and become the amount due iy the
Fransferee Company. Any surplus in the provision for taxatlonsduties/lavies
aoccount including the benefit of any advance tax and tax deducted ol source
(TD%} a5 on the date immediately preceding Lhe Appointed Date, will 2iso bo
translerred o and become the advance 1ax and ¢ or TRS of the Transferee

Company,

Any refund undsr the Tax Laws due to the Transferor Companies consequant
1 the assessment made on tha Transferor Componies whether before or after
Ihe Appointed Dale whelhsr or not no credit is taken in the accounts of e
Transfersr Companizs as an the date immediately proceding the Appointed

Date shall aiso belong to and be received by the Transiereo Camgany.
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5.3.3 Al taxes (including income tax, sarvice tax etc) paid or payable by the
Transferor Companies in fespecl of the operations andfor the profits of the
Transferer Companles before the Appolnted Date, shall subject to Clause 5.5.1
and 3.3.2 above ba on account of the Transferer Companies and in so far as it
relates o the tax paymant (including without limitations incoma tax, services tax
etc.] whether by way of deduction at source, advance tax, or otherwise
howsoever, by the Transferor Companies in respect of the profits or activities o
operation of Ihe business after the Appointed Date. the same shall be deemed
to e the corresponding item paid by the Transferee Company and shall, in ab

proceedings, be dealt with accordingly,

54 APPLICATION TO HIGH COURT

5
&
i

The Transferor Companies and the Transfares Comgany shail as may be
required make applications and/or pelifons under Sections 381 1o 394 read
with Sections 100 1o 103 of the Act and other applicable provisions of the Act to
the High Court of Judisature at Bombay for sanction of this Scheme and alt

matters ancillary or Incidental thersto,

5.5 MODIFICATION OR AMENDMENTS TQ THE SCHEME

2500 The Transferor Companies and tha Transfereo Company by their respective
Board of Directors {which term shall include any duly constituted Committes
thareof) may assent to any maedificationsfamendments to the Scheme or to any
conditicns or limitations that the Court andfor any other aulhority may deem [
to direct or imposa or which may otherwise be considered necaessary, desirable
of appropriate by them {l.a. tha Board of LHrectors) subject to the approvat of
the Horm'ole Migh Court or any other guthorities under apualicable law. The
Transferor Companies and the Transforee Company by their respective Doaid
of Dlrectors be and are hersby authaorized to take all such steps a5 may be
necessary. desirable ar prover to resolve ary doubds, difficulties or questions

whether by reason of amy diractive ar orders of any other autharities or
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5.6

5.68.3

ollienwise howsoesver arising out of or under of by vitug of lhe Schame andlor

any matter concerned or cornected therewith,

CONDITIONALITY OF THE SCHEME
This Scheme iz and shall be conditional upon and subject ta:

The Scheme being approved by the reqalisite majorities in number and value of
such classes of persons including the members and / or creditors of the
Transferor Companies as may be directad by the Hon'ble High Caourt of

Judicature at Bombay or any other competent authorily, as may be applicabls,

The Scheme being sanctioned by the High Court of Judicature at Bombay ar
any other authorily under Sections 3% {o 384 read wilh Sections 78, 100 to

103 of the Act.

Ceartified copims of the Orders of the High Court of Judicature at Bombay
sanctioning the Scheme hbeing filad with the Registrar of Componies,
Maharashtra, at Mombai by the Transferor Companies and the Transferee

Company.

EFFECT QF NON-RECEIFT OF APPROVALS

In the svent of any of the said sanctions and approvals referred to in the
preceding clause nof being obtained and! or ihe Scheme not being sanclioned
by lha Bombay High Court or such other sompetent authorily and f oi the Order
ned being passed as aforesaid before Decembar 31, 2013 or within such farther
perod or periods as may be agreed upon amoaongst (he Transferor Companies
and the Transferee Company by their Boards of Directors {and wihich the
Boards of Directors of the companies are hereby empowered and authorised to
agre to and extend the Scheme from time to time without any limitation), his
Scheme shall stand revoked, cancelled and be of no effect, save and except in
respect of aty act or deed donc prior thereto as is contemplated hereender or

B Lo sy fighls and! or liabilities which rmight have arisen or BECred pursgant
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therete and whish shall be governed and he preservad or worked out as g

spacifically provided In the Sgheme o as may otherwise arisa in law,

6.8 COSTSE, CHARGES & EXPEMNSES

5.8.1 Al costs, charges, taxes including duties, levies and all other expenses, if any
{zawve as expressly otherwise agreed) arising out of, or incurred in sarmying ol
and implernenting this Schame and matters incidental therate, shall be bormne by

the Transfaree Campany,

FTRU E-%E T e
ﬁg\d e e A

rArs. 1.0, RANE T T
G, - - HEGISTRAR -
FIceH SO i0.5)
BOMBPAY
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KEY TERMS AND CONDITIONS FOR 1SSUE OF PREFERENCE SHARES

Mssuer

| Edico Ventures Private Limited ' ]
!'Tn'é.'trument 0% Mon Convertibhe, MNon Cumulative Redeemable Preference i
| Shares |

Rz, 10 per Freferenca Share issued ' |

R ede I"I'Ir:'tiaﬁ.

| Face value

To be redeemed at par at the end of 20 year'épﬁnﬁ{éﬂaﬁﬁ_m

alotmenl

Call oplion

|
i
“. |
fi N |
i T - 1
L i
e
v

-
5! ‘

i its liability to the Prefersnce Shareholders shall stand extinguishaed

|
Edico Venturas Private Limited will have an option to redeern the |

Freferance Shares at any time after the end of 12 months from the |
date of allotment (“Call Cption™), If Bdise VYeniures Private Lirnited |
exarcises its Call Option, it will be Fable to pay e armournt of the |
face value of the Preference Shares along with dvidend doclarsd [

and unpaid, if any, up to the date on which it exercizes the Call |

Cration ("Redempticn Amount”),

In case Edico Yentures Private Limited exercises the Call Option,

from the date of dispateh of the cheoues ! pay order for e

i Redemption Amount. l_
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EXHIBIT -~ O
[N THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDIMNARY CGRIGINAL CIVIL JURISDICTICMN
COMPANY SCHEME PETITION NO. 273 OF 2013
CONNECTEDR WITH
COMPANY SUMMONG FOR DIRECTION NO. 227 OF 2013

Ir the matter of the Campanies Acr, 15568 {1 of
1858),

AN
In the maftar of Secticns 381 to 394 read with
Sections 78, 100 to 103 of the Companies Acl,
1956,

AND

I ihe matter of Sciwme of Arrangsmeant

nEtwrEen
Aachal Soft — tech Private Limited (“Aachal” or
“the Transferor Comparty Mo, 1"
and

Qgivs |nfonet Services Private Limited ("Oeius™
or "the Transferor Campany Mo, 2"
and
Frinceps Adviscry Services Private  Limited
("Frincens” or "the Transfercy Company MNa. 37)
Sl
Tractus Consultanis Private Limited {"Traclus®
or "the Transferor Company Mo, 4")
and
Attolle Finance Management Private Limited
{"Attotlo” or “the Transferor Company Na. 5"
and
Edico Wentures Private Limited (“Edice” or “the
Transferee Company")
ard

{heir respective shareholders

EHMCO VENTURES PRIVATE LIMITED, a
Comany incarporated under the
provisions of thve Companies Act, 1956 and
Fraavang Ads registered office at 7th Floor,
Flahwmja ot - |, Jawaharlal Nehru Marg,

wakoln sdacked, Santa Cruz (Eastt, Mumbai

B L T B
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FORM OF MINUTE FOR REDUCTION COF EQUITY SHARE CAPITAL AND SECURITIES

PREMILM ACCOLINT

The Authorised Share Capital of Edico Ventures Private Lirmnited is Rs. 1,12,00,000/- (Rupesas
Chhe Crore and Twelve Lace Only) divided into 20,000 (Twenty Thousand Onky) Equity Sharas
of Rz, 10/~ {Rupess Ten ordy) sach and 1,190,000 {(One Lag Ten Thousand Onlyy Preference
Shares of Rs 100/- (Rupeas Mundred cnly) each. On the Scheme bocoming effechive, the
issued, subscribed and pard up equity share capital of Edice Venbures FPrivate Linited
amounling to Ras. 200,000/~ (Rupees Two Lacs Only) divided into 20,000 {Twenty Thousarmu
Cinlyd Equily Shares of Rs, 10/~ {Rupees Ten only} each fully paid up shall stand reduced to Rs.
1,00,000/ (Rupaes One Lac Onby) divided inlo 10,000 {Ten Thousand Only) Equity Shares of
Rs. 1- (Rupees Ten only) each fully paid up as specified in Clause 2.4 and Clause 3.4 of the
Scheme and a sum upte Re, 28,456,450 28 8005 (Rupees Two Thousand Eight Hundred and
Fory Six Crore Forty Nine Lacs Twenty Eight Thousand Eight Fundraed only) preseoiby standig
1o the credil of the Securilies Premium Account of the Company e utiliscd and roeduced as

specifizd in Clavse 5.1 of the Scheme,

g Aoy
i .o e o
Wirs. K. . RANE 5 »f’m], e L SA
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HIGH COURT (0.3.)
BOMEBAY
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[N THE HIGH COURT ©F JUDICATURE AT BOMBAY
COMPANY SCHEME PETITION MO, 273 OF 2013
COMNECTED WITH
COMPANY SUMBMONS FOR DIRECTIONS MO, 227 OF 2013

in the matter of the Companies Act, 1958 {1 of 1956);

AN
I the matter of Sections 281 1o 384 read with Seclions 78, 100 to
103 of the Companies Act, 1958;

&AND
I the matter of Scheme of Arrangearmeant

Betwesan

Sachal Soft — tech Private Limited {"Aachal” or "the Transfesos
Company Mo, 17

and
Orcius Infonet Services Private Limited ("Ocius” ar “the Transieros
Company No. 2%

and
Princeps Advisory Services Private Limited {"Princeps”
Transferc: Company Mo, 3"

ard
Tractus Consultants Private Limited ("Tracius” or "the Tra
Company Mo, 4"

and
Adigdle Finance Management Frivate Limitedg {"Attollo” or “the
Transfersr Company Ma. 5"

and
Edico “entures Private Limited ("Edico® or "the Transferes
Company")

and
thair respactive sharehalders
EDICO VENTURES PRIVATE LIMITED

v Petilioner Compainy

Authenticated copy of Minutes of Order dated July 5, 2013

along with the Scheme of Arrangermant and Form of Minutes
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Advocates for the Petitioner
16, Origntal Building,
30. Nagindas Master Road.
Flora Fountain,
Murmbai — 400 001,
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