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COMPANY SCHEME PETITION NG 327 OF 2013 |
]
CONNECTED WITH ,“-H

COMPANY SUMMONS FOR DIRECTION NGO 119 OF 1(11%\ 1|

-'_'\-\.\“'-

__.-" ___.-"'H-"r‘E‘:'-'

KI

Shreenath)l Krupe Project Ventures Provate Linuted ‘E
. Penitioner: Company/T: rEmEiE

IN THE MATTER le\SQMJJAMhs

ACT, ’E'Eﬁ::fr

N THE Mﬁ%m@ SECTION 301 &

PANIES ACT, 1956,

\% - ‘\I-:f} J‘Iﬁ
“x_h % £ MATTER OF SCHEME OF

SAMALGAMATION — OF  A-ONE

{ TELECOM  SERVICES  PRIVATE
Y LIMITED
@ﬁ‘@ AND
*’;Hf”f-g:\\ b’ BLACKSTONE RESOURCES PRIVATE
PR :-'_,;-' LIMITED
AN AND
~ ,\Hﬁ} ONETEL COMMUNICATION PRIVATE
Q) VD
x<' | _‘:l - ik ;
\</§ / SOLARIS ~ SOFTWARE  PRIVATE
LIMITED
AND
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INTERNATIONAL CONVENTION .“':.J

TR, CENTRE CONSTRUCTIONS PRIVATE~, x %
TN LIMITED N
‘A‘ N Sl B,

:
-
=i
o U

o j SHREENATHII KRUPh H?F&ENJ::LT

VENTURES PRIVATE IT‘Eﬁ }

o o

RESPECTIVE

SHP.REHD%%@B CREDITORS
2

. G
Called For Hearing -7\~ )y |

e WITH gl

Mr Nayan Rawal ﬁh“ﬁf\ﬁﬁehm Mhaske i/ MNayan Rawal,
Advocate lor the 'F'thht'mN nll Petiions

Mrs, Jyothsn E'% with Mr R Ashokan /b Mr H.P. Chatorvedi,

fiar EEEICM\QT

m all the Petitions

-
i

@?l{ﬁ trar, Asst Official Liqudator present m - Company
|
/ St ity Mo 322 of 2013, 223 of 2013, 324 01 2013, 325 ¢
i Hx\ix\ 326 of 2013
e Corany : N-M. AMDAR. J.
L (OYYY
L] Wt Bare 123 August, 3013
G P — e
KA/ P
e 1 Heard learned counsel for the parties. No objector has.

come before the Court to bpposc the Petition and nor
any party has contravensd averments made m the
Petition
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3 The sanction of the Coort 15 sought to & Scheme of -;&'!
Amalgamation of A-One [elecom Services Py fe” \\ w*

Limifed, Blackstone Reconrces Prvate Limited q{\_ J

Communication  Private  Limited, 5 :'ﬁi

Private  Limated, Intemational q&tmt%”\&ﬂm
Constructions Private Tamited, Tmmh—ﬁ&ﬁpamea
with  Shreenathji  Krupa  Project "»’tnl.un:a Pryvats
Limited, Transféres "'paﬂ nd their Respective

Sharehalders and Lregi.i.ﬁ;'rs\ r Sections 391 ta 34

of the cumpm@é i }Qs?j )

1 learned E;\ thr.- Petinoners smted thal the
Petitioner l:‘,uﬂh nies A-Oine Telecom Services Private
Luﬁ;:ed and Onetel Commurmcanon Prvate Linuted are

‘"‘Iﬂ:ﬂf usmess of trading of of Blectronic & Telecom
o
i /\.:Eyrp&a nts viz basic telephone services, cellubu

o

_I:I:I!l:phunl: services namely: eleotronic mail services,

v |
f_ \—; ' woice mail services. dam  communication services,
Ay Ny \“\._ EY
i W) poging services, (naltimedia services and other value
LGS
— added services, Blackstone Resources Private Linnted
i N,
- { \ ,}; - are n the busmess of providing management
{2 s~ consultancy on client request basis, in vardous fields’
; ]} .
\x v, J‘,-' such a3 genernl administrative, commercial legal,
S

economie, labour, mdustrial and public  relstions,
scientific teghmcal, drect, und mdirect tixation and
ather levies, smtistical, acoountancy, quality contral and
dats processing, trading - of Electronie & Telecom
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equipments, and Solaris Software Private Limited and f‘g-"x

%
ntermationg! Convention Centre Construction anlf{».,
Limited are i business of Fabrie goods s

management consultancy projects the y J’
techmdeal services, and The Pﬂt:}m,n@’l‘gfi
Company Shreenathin Krupa FTﬂ_]i:Et 1tm£ﬂPrwat=
Limited are i business of gﬂﬂﬂ[ﬂmmﬁlmt}‘

through wind energy. The-proposed Scheme of
Adtdlgamation will hmre K‘ﬁl of reduclion of

adnumistrative  and { financial  strength,
managerial § il!.‘ﬁu \tn:}r o the amalgamated
sntity. o~

"'\1-

4 The rl"ransfciﬂ:_\t;nmpauy ond Transferee Company have
ved the smd Scheme of Amalgamation by passmg
‘ﬁli‘ rd Resolution which are sgnnexed 1o the

i/ I‘;n\.spcc}?: Company scheme Petitions,
'x S

f“x_lrl _H]\_

.j:\xh r 5 The learned Counsel for the Petitioner furiher states

[HH . that, Petitioners companies have complicd with all the

; ,_:““-,'_ by directions passed in Company Summons for Divection

_:T,-'u_ (\t\) J and that the Company Scheme Petition have been filed

A5 i ponsonance with the orders passed i respective
h‘x; Z Company Summons for Directions,

b Counsel eppearing on behalf of the Petmoners fus
ciated that the Pettioners, have complied with all

requirements ag per divections of this Court and thal the

S Sdrenionded o - GETRETTS TEORET COMECC
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e
Petitioners  have filed mnecessary  Affdavits  of ’ lfm
complinace in e Court  Morcover, Petitionkg. \\
Compames undertake to comply with all ﬂﬂmm‘j
requirements, f any, ay required under the U ?1;.?3\_/}'
Act, 1936 and the Rules made the ‘nda'-i'

undertaking given by the petitioner mp}n}ﬁ are
pecepted, -

O
7. The Ol Llcgmdﬂl:t}r{jaiﬁ.l \Iﬁ'}mpnn un T8 Taly,
2013 in Company S Puiificn Noa. 322 of 2013,
323 of 2013, gf}q\s.?ilar 2013 and 326 of 2013

suting I:Ef.)\mk,dﬂfg}ﬁ )}fthc Transferor Compamss has

been condueted in o proper manner and that e
Trg:ﬁiemr Lumpuny may be ovdéred ta be dissalved.

A\

e

L_,!i;; Rbgional Director has filed an Affidavit filed on

‘~If = \]L 4% August, 2013 stating therein that the Scheme doos
5 nor appear to be prejudicial to the interest uf

5 f'.ﬂ“'xg sharcholders and public.
r“’f -m:“‘:‘x}
= -
1 .:M_— o Yy From the maters] on recond, the Scheme appears 1o be
3 ' ] fair and measonable and s nod wviolative of aoy
/ provisions of faw and is not contrary to public pohicy.

Nonz of the parties concerned has come forwand to
tiptpose the Svheme m the court
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0 Since all the requisite stafulory compliances have been e
S *u
fulfilled, Company Scheme Petition No, 322 of 3913,;{"'{-.
SN
123 of 2013; 324 of 2013, 325002013, 326 ﬂflﬂlﬁ.@w\' N x

327 of 2013 15 made absolute in terms of praye ELE%‘S%__ !
() -"—.:} l\' i
|' ( iy S
NS
11 Petinoners are directed to file 3 copv mr'!this orider
ﬁi&g\wilh the concerned

Registrur of Cm;:p:-Lu:it_s;;*% ; Mly, dlong with E

Fu@ ‘EE i ué%guﬁ:tf) sical copy as per the
provision of m{\p& {_ A,

T F

alongwith a copy of the™

By

M !
12 The Pﬂili%‘&é\jn all the Petitions to pay costs of

-

'\‘.-
00 1oy the Regronal Director, Western Region.

1, and the Petitioners o the Company Scheme
umz; Nos, 322 of 2013, 323 of 2013, 324 of 2013,
e .

a7y 5 of 2013, 326 0f 2013 to pay cost of R 10,000/~ to

_ --.1|" -, | the Official Liguidator, High Court; Bombay, Costs ©

/f{ _"( ”:\\\;f be paid within four weeks from the date of the ardes

'y T :
RN
— I\ "a,\] N 131. The Transferee Company to-lodge Copy of this trder
E’j '—_f ' and the Scheme duly suthenticated by the Company
x\; i-’l remstrar, High Count, Bombay, with the concerned
g

Superintendent  of stomps  for  the purpose  of
udjudication of Stamp duty, payable if any, on the same
within 60 daye from the date of the Ornder,
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14 Flling and issuenee of e doawn op acder s diapensed

wilh

5 ALl anthonities oonesmed T sctan s copy of i oidey
slizmgwith Schame duly nuthﬂuuﬁﬁmq 'lg@ the L»f,'rmplm'.
|
Regiatrmr, High Court (L. 5.0 Huﬂmny )
& ¥
N [, |
LR/ MLIAMDAR. 1)
E _\_\_\_' I.I _'_,_,_-'-"_-: 1 ||
L[ ™ b '.II_I:Ffr:lr AEJL'
Wil Sevtior Ot

i - F*’l.cl.'ﬂl “ﬂ-n
W B,

' TRUE-COPY TRUE-COPY\>,

-éfﬂ"ﬁ 1-.'3‘:"‘
gml—m,dit Mrs, K. ot RANE
OO (T TEETRAR
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ADVIMCATE HIGH COURT BCinpanY
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August, 2013, alongwith the Schitme of Analgamatios

Nyt Rowal

Ad vocate: for Petitioner Company
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SCHEME OF AMALGAMATION
OF

A-One Telecom Services Private \

Limited

Blackstone Resources Private Limited

Onetel Communication Private Limited
> TRANSFEROR

Solaris Software Private Limited COMPANIES
International Conventicon Centre
Constructions Private Limited

WITH
Shreenathji Krupa Project Ventures TRANSFEREE COMPANY
Private Limited

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS




PREAMBLE

(A) Purpose of the Scheme

This Scheme of Amalgamation is presented under Sections 391 to 394
of the Companies Act, 1858 for merger of A-One Telecom Services
Private Limited (“A-one” ), Blackstone Resources Private Limited
(“Bilackstone™), Onetel Communication Private Limited ("Onetel”), Solaris
Soflware Pfivate Limited ("Solaris"}, International Convention Centre
Constructions Private Limited ("ICCC™ (all the transferor companies
together referred to as “the Transferor Companies”) into Shreenathji

Krupa Project Ventures Private Limited (“the Transferee Company” or

"Shreenathji*).

{B} Parts of the Scheme

The Scheme is divided into the following parts:

{a} PART 1 deals with the Definitions and Share Capital:
(B} PART 2 deals with the Merger

{c} PART 3 deals with Other Terms and Conditions.

PART 1

- DEFINITIONS AND SHARE CAPITAL

1.1. DEFINITIONS

ln this Scheme of Amalgamation, unless inconsistent with the subject or

context, the following expressions shall have the following meaning:

1.7, “Act” or “the Act” means the Companies Act, 1958, or any

statutory modification or re-enactment thereof for the time being in




Pt

1.1.2.

1.1.3.

1.1.4,

“Appointed Date” means April 1, 2012 or such ciher cate as m?/

w G

be decided by the High Court; \

“Board of Directors” means the Board of Directors of the*
Transferor Companies or the Transferee Companies or both as the

context may require and includes a committee thereof.

“Court” or "High Court” means the High Court of Judicature at
Bombay and shall include the National Company Law Tribunal, if

applicable;

. “Effective Date” means the last of the dates on which the certified

copies of the High Court of Judicature at Bombay sanclioning the
Scheme of Amalgamation is filed by the respective companies with

the Registrar of Companies, Maharashtra, Mumbai,

. “Scheme” or "the Scheme” or "this Scheme"” means this Scheme

of Amalgamation in its present form as submitted to the Honorabie
High Court of Judicature at Bombay or this Scheme with such

modification{s), if any made;

. "The Transferee Company” or “Shreenathji” means Shreenathiji

Krupa P‘roject Ventures Private Limited, a company incorporated
under the Companies Act, 1956, and having its registered office at
Office no0.6, Ground Floor, Shree Hanumanta Apariment,
Bamanwada, Near Chakala, Cigarette Factory, Mumbai,

Maharashtra-400099, India;

. The following transferor companies are together referred to as "the

Transferor Companies™

A-One Telecom Services Private Limited ("A-one”)

Blackstone Resources Private Limited {"Blackstone™)




Onetel Communication Private Limited ("*Onetel”)

Solaris Software Private Limited ("Solaris”)

International Convention Centre Constructions Private Limited

("ICCCY

1.1.8.1.

1.1.8.2.

1.1.8.3.

1.1.8.4.

"A-one” means A-One Telecom Services Private Limited, a
company incorporated under the Companies Act, 1956, and
having its registered Office at Office no. 6, Ground Floor,
Shree Hanumanta Apartment, Bamanwada, Near Chakala,

Cigarette Factory, Mumbai, Maharashtra-400098, India;

“Blackstone” means Blackstone Resoﬁrces Private
Limited, a ccmpany incorporated under the Companies Act,
1956, and having its reqgistered Office at Office no. 8,
Ground Floor, Snree Hanumanta Apariment, Bamanwada,
Near Chakala, Cigarette Factory, Mumbai Maharashtra-

400089, India;

“International” means International Convention Centre

Constructions Private Limited, a company incorporated

under the Companies Act, 1956, and having its registered
office at Office No. 8, Gr. Fioor, Shree Hanumanta Apt.
Bamanwada, Near Chakala, Cigarette factory, Mumbai,

Maharashtra-400099, india;

‘Onetel” meansOnete! Communication Private Limited, a
company incorporated under the Companies Act, 1956, and
having its registered Office at Office no. 6, Ground Floor,
Shree Hanumanta Apartment, Bamanwada, Near Chakala,

Cigarette Factory, Mumbai Mahzarashtra-400089, India;



1.1.8.5. “Solaris” means Solans Scftware Privale _~tec. a
company incorporated under the Companies Act, 1956, and
having its registered office at 304, Chartered House,
297/299, DR. CH.STREET, Marine Lines, Mumbai,

Maharashtra-400002, India;
1.1.9. Undertaking

"Undertaking” of the Transfercr Companies shall mean and

include:

1.1.8.1. all the assets, claims, estales, interests, powers,

properties, rights and titles of every description of, or
relating to, the Transferor Companies as on the
Appeointed Date (hereinafter referred to as "the said

assets™);

1.1.8.2. ail the debts, duties, liabilities and obligations of every
description of, or pertaining to, the Transferor
Companies as on the Appointed Date, whether
provided for or not in the books of account of the
Transfercr Companies in its Balance Sheet (hereinafter

referred to as "the said liabilities").

1.1.9.3.  Without prejudice to the generality of Clauses 1.1.9.1 &
1.1.9.2 above, the Undertaking of the Transferor
Companies shall also mean and include advantages of
whatsoever nature, agreements, allotments, approvals,
arrangements, authorisations, benefits, capital work-in-
progress, concessions, rights énd benefit of all
'contracts, consents, current assets, easements,

engagements, exemptions, fixed assets, industrial.and
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intellectual propery rights of any nature whatsoever
and licenses in -respect thereof, intangibles,
investmenits, leasehold rights, liberties, ownership flats,
patenis, permits, purchase orders, letlers of intent,
pending orders, documents & records in physical or
electronic form, utilities including electricity and water
connections wheresoever available and deposits given
for obtaining and continuing such utilities, powers of
every kind, nature and description whatsoever,
privileges, provision funds, quota rights, registrations,
reserves, and all properies, movable and immovable,
rea'._, corporeal or incorporeal, in possession of
reversion, present or contingent of whatsoever naturs
and wherever situated, right to use and avar of
telephones, telexes, facsimile connections, installations
and other communication facilities and egquipments,
tenancy rights, tilles, trademarks, pending applications
for trademarks, trade names, and any other utilities
held by the Transferor Companies or to which the
Transferor Companies is entitled to as on the
Appointed Date and cash and bank balances, all
earnest moneys, margin money and / or deposits
including security deposits paid by the Transferor
Companies and all other interests wherever siluated,
belonging to or in the ownership, power or possession
and in the control of or vested in or granted in favour of

or enjoyed by or arising to the Transferor Companies.

All terms and words not defined in this Scheme shall, unless repugnant

cr 2z-ran, ootne context or meaning thereof, have e same m2aning



ascribed to them under the Act, the Securities Contract Regulation Act,

1956, the Depositories Act, 1996 and other applicable laws, rules,

regulations, bye-laws, as the case may be or any statutory modification

or re-enactment thereof from time to time.
1.2, SHARE CAPITAL

1.2.1. The authorized, issued, subscribed and paid-up share capitai of the

Transferor Companies as on September 30, 2012 is as under:

1.2.1.1.  A-One-Telecom Services Private Limited

[ e

-F{upees
Authorised Capital -
10,000 Equity shares of Rs. 10 each | 1,00,000
Total | 1, 00,000
] Issued Subscribed & P_a_i;Up Capital N |
10,000 Equity shares of Rs, 10 éa_ch _f-ully paid _ 1,00,000
up
-_-Trotal - ;00,000

The capital structure post the abovementioned date has not under
gone any change.

1.2.1.2. Blackstone Resources Private Limited

. _ Rupees
Authoriged Capital o
10,000 Equity shares of Rs. 10 each 1,00.00
Total | 1, 00,000
Issued Subscribed & Paid Up Capital ‘
10,000 Equity shares of Rs.10 each fully paid - 1,00,000
e } N ]

Total | 1,00,000

The capital structure post the abovementioned date has not under
gone any change.



1.2.1.3. International Convention Centre Constructions Private

Limited
L e ! Rupeas |
Authorised Capital o | o _
| 10,000 Equity shares of Rs. 10 each o 1,00,000 |
] _._Total ) 1,00,000
_Issued Subscribed & Paid Up Capital o
10,000 Equity shares of Rs.19 each fully paid 1,00,000
up i~ _
| Total 1, 00,000

The capital structure post the abovementioned date has not under
gone any change.

1.2.1.4. Onetel Communications Private Limited

‘ _ - o _ ﬁ% _ --__RUPGQSA

[
Authorised Capital

10,000 Equity shares of Rs. 10each -~ 1,060,000 ]
o ~ Total 1, O0,000_J

Issued Subscribed & Paid Up Capital o
10,000 Equity shares of Rs.10 each fully paid 1,00,000'
up -
Total 1, 00,000

The capital structure post the abovementioned date has not under
gone any change.

1.2.1.5. Solaris Software Private Limited

| - T _A_R“u_pees
Authorised Capital S - # - _'
|m1O,00,000 Equity shares of Rs. 10 eacl;_h : - EJOOOE;
“ - -Tota;r 1, 60,000

lssued Subscribed & Paid Up Capital |

10,000 Equity shares of Rs. 10 each fuily paid ‘ 1,00,000 :
up

——

Total ! 1, 00,000

e — —— - R

The canital slruciure pas! e arovemeantsaar nate ~ag ~o

- - e
[ )

jore any change



1.2.2. The authorized, issued, subscribed and paid-up share capital of thg
Transferee Company as on September 30, 2012 is as under:

L

— —'4‘ 1“‘..“?.[(.‘

[ Rupees

| Authorised Capital

, 50,000 Equity shares of Rs. 10 each 5,00,000

| 50,00,000 Preference Shares of Re 1 each 50 00,000

Total 5.3 go 000

Issued Subscnbed & Paid Up Capltal

40 000 Eqwty shares of Rs ‘IO each 4 OO OOO
50,00,000 Prefe[ence shares of Re 1 eac!* 50,00, OOO

Total 54 ,00,000

The capital structure of the Transferse Company post the
abovementioned date has not "inder gone any change.

1.2.3. DATE OF TAKING EFFECT AND QPERATIVE DATE

The Scheme, set out heretn in its present form or with any

modifications(s} shall be effective from the Appointed Dale.
PART -2
2.1.TRANSFER AND VESTING OF UNDERTAKING

2.1.1.With effect from the opening of the business as on the Appointed
Date, the entire business and whole of the undertaking of the
Transferor Companies including all its properties and assets
(\;vhether movable or immovable, tangible or iniengibie) of
whatsoever nature such as investments, licenses, permits, quoltas,
approvals, lease, tenancy rights, permissicns, incentives if any, and
all other rights, tille, interest, contracts, consents, approvals or
powers of every kind, nature and descriptions whatsoever shall
under the provisions of Sections 391 to 394 of the Act and pursuant

to the orders of the High Court of Judicature at Bornbay or any other




acl, instrument or deed, but subject to the charges if any, affecting
the same as on the Effective Date shall stand transferred and/or
deemed to be transferred to and vested in the Transferee Company
so as to become the properties and assets of The Transferee

Company.

2.1.2.The transfer and vesting as aforesaid shall be subject to the existing
charges / hypothecation / mortgages, il any, as may be subsisting
and agreed to be created over or in respect of the said assels or
any part thereof, provided however, any reference in any security
documents or arrangements to which the Transferor Companies are
party wherein the assets of the Transferor Companies have been or
are offered or agreed to be offered as security for any financial
assistance or obligations shall be construed as reference only to the
asseis pertaining to the Transferor Companies and vested in the
Transferee Company by virtue of this Scheme to the end and intent
that the charges shall not extend or deemed {o extend to any assets

of the Transferee Company.

Provided that the Scheme shall not operate to enlarge the security
for the séid hahilities of the Transferor Companies which shall vest in
the Transferee Company by virtue of the Scheme and the Transferee
Company shall not be obliged o create anwy furher, or addilional

security thereof after the merger has become effective or otherwise.

2.1.3. The liabilities shall also, without any further act, instrument or deed
be transferred to and vested in and assumed by and/or deemed to

be transferred to and vested in and assumed by the Transferee
Company pursuant to the provisions of Sections 391 to 394 of the

Act, so as lo become the liabilities of the Transferee Company and

‘urther that it shall not be necessary to obtain the consent of any



2.1.4.

2.2

221

third party or other person who is a party to any contract or' .

arrangement by virtue of which such liabilities have arisen, in order

{o give effect to the provisions of this Clause.

Compulsory Convertible Debentures ('CCD"), if any in the
respective transferor companies. would be enliled the same
number and amount of CCD in the transferee company, so as o
become the liabilily of the Transteree Company and further it shall
not be necessary to oblain the consent of any thitd parly or any
other person who is parly to any contract or arrangement by virtue
of which such liabilities have arisen, in order to give effect (o the
provisions of this clause, The terms and conditions of the new CCD,
issued by the transferee companies, would be the same as they
were in the respective transferor companies. When the new CCD
would be converled into equity shares all prevailing rules and
provisions of the Companies Act would be complicd by the

transferee conipany.
CONSIDERATION

Upon the Scheme becoming effective and in consideration of
transfer and vesting of the undertaking of the Transferor Companies
into the Transferee Company, the Transferee Company shall,

without any further application or deed, issue and allot, to the

shareholders of the Transferor Companies whose name appears ™~

the Register of Members of the Transferor Companies as o T2
Effoctive Date or to hisfher heirs, executars, administrators o7 °72
successors-in-titie, as the case may be, fully paid-up Prefere”:2

Shares {terms and conditions are given in Schedule 1) mn trs

following ratio:

-
<

<
=
T
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« 10 {Ten) Preference Share of the Transferee Company of Re. 1
each fully paid up in respect of every 1 {One) Equity Shares of

Rs.10 each fully paid up held in the Transferor Companies.

2.2.2. Any fraction arising on issue of Preference Shares as above will be

rounded off to the nearest integer.

O 33 !7
sry 2 2.3. The Preference Shares to be issued by the Transferee Company
€7 5 pursuant to Clause 2.2.1 above shall be issued in physical form by
e the Transferee Company.
iz the 2.2 4. The Preference Shares in the Transferee Company to be issued to
LED the members of the Transferor Companies pursuant to Clause 2.2.1
> e above shall be subject to the Memorandum and Articles of
CCo Association of the Transferee Company.
 ano
2.2.5.The Share Certificates held by the Shareholders of the Transferor
s
" Companies shall automatically stand cancelled without any
necessity of them being surrendered to the Transferee Company.
The new Share Ceriificates for the reqguisite number of shares shall
ey be issued by the Transferee Company.
res 2.2.6.Pursuan’t to the clause 2.4 Authorised Share Capital of the
-3’ transferee Company shall automatically increase or aller or re-

classify, if necessary, to enable it to issue and allot the Preference

Shares required o be issued and allotted by it under this Scheme.

2.2.7. The approva! of this Scheme by the shareholders of the Transferee
Company shall befde-emed to be due compliance of all applicabie
provisions of the Act for the issue and aliotment of Shares by the
Transferee Company 1o the shareholders of the Transferor

Iz 2t zs nrovided in this Scheme.



. ALLUUNTING | REATMENT !é _.
\*

2.3.1.All assets and liabilities of Transferee Cornpany and the Trans‘E':\_
Companies, post merger, shall be recorded in the books cf
Transferee Company, at their respective fair values as may te

determined by the Board of Directors of transferee Company;

2.4.2.3hares allotted pursuant to clause 2.2.1 above shall be recorded as

Share Capital;

2.3.3.Inter-company balances, investments and transactions, if any,

between the Transferee Company and the Transferor Companies

will stand cancelled.

2.3.4.The difference between the amount of assets & liabilities laken over
and recorded by the Transferee Company after making adjustments
for clause 2.3.2 and 2.3.3 above be debited or credited to the

Goodwill or Capital Reserve Account respectively, of the Transferee

Company.

2.3.5. Disclosures as required by the Accounting Standard -14 will be

made by the transferee Company.

2.36.In case of any differences in accounting policies between the
Transferof Compariies and the Transferee Company, the impact of
the same till the Appointed date will be quantified and adjusted in
the reserve arising pursuant to amalgamation in the books of
‘Transferee Company, to ensure that the financial statements of the
Transferee Company reflect the financial position on the basis of

consistent accounting policies.

2.3.7.Notwithstanding the above, the Board of Directors of the Transferee

Company, in consultation with its statutory auditors, is authorized to
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2.5,

account any of the balances in any other marner, if such accounting

treatment is considered more appropriate,

AGGREGATION OF AUTHORISED CAPITAL

.The provisions of this Clause 2.4 shall operate notwithstanding

anything to the contrary in any other instrument, deed or writing.

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 payment of stamp duty and fees payable to
Reagistrar of Companies, by the authorised sha;e capital of the
Transferor Companies as on the Effective Date and the
Memorandum of Association and Articles of Association of the
Transferee Company (relating to the authorized share capital) shali,
without any further act, instrument or deed, be and stand altered,
modified and amended, and the consent of the shareholders to the
Scheme shall be deemed to be sufficient for the purposes of
effecting this amendment, and no further resolution(s) under Section
16, Section 31, Section 84 or any other applicable provisions of the
Act, would be required to be separately passed. For this purpose,
the filing fees and stamp duty already paid by the .Transferor
Companies on its authorised share capital shali be utilized and
applied to the increased share capital of the Transferee Company,
and shall be deemed to have been so paid by the Transferee
Company on such combined authorised share capital and
accordingly, the Transferee Company shall not be required to pay

any fees / stamp duty on the authorised share capital so increased,

BUSINESS AND PROPERTY IN TRUST FOR THE TRANSFEREE
COMPANY



2.5.1.Duning the period between the Appointed Date and the Effective ;' ¥

Date,

{a)

(b)

the Transferor Companies shall carrv on and deemed to have
carried on its business and activites and shall stand
possessed of their entire business and undertakings, in ltrust
for the Transferee Company and shall account for the same to

the Transferee Company.

All the incame or profits accruing or arising to the Transferor
Companies and all costs, charges, expenses or losses
incurred by the Transferor Companies shall for all pUrpoSes
be treated the income, profits, costs, charges, cxpenses and

losses as the case may be of the Transferee Company.

the Transferor Companies shalil carry on their business and
activilies with reasonable diligence and business prudence
and shall not altér or diversify their respeclive businesses nor
venture into any new businesses, nor alienate, charge,
mortgage, encumber or otherwise deal with the assels or any
part thereof except in the ordinary course of business without
the prior consent of the Transferee Company or pursuant 2
any pre-existing obligation undertaken prior to the date -
acceptance of the Scheme by th2 respective Boards of
Directors of the Transferor Companies and the Transferee

Company.

2.5.2.The Transferee Company shall be entitled. pending the sanction of

the Scheme, to apply to the Central/State Government(s) and all

other agencies, departiments and authorities concerned as are

necessary under any law for such consents, approvals and

-
-
.

Y




sanctions which the Transteree Company may require to carry on

the business of the Transferor Companties .

2.6.VALIDITY OF EXISTING RESOLUTIONS, ETC.

28.1.

Upon the coming into effect of this Scheme:

The resolutions, if any, of the Transferor Companies. which are
valid and subsisting on the Effective Date, shall continue to be valid
and cuhsgisting and be considered as resclutions of the Transferee
Company and if any such resolutions have upper monetary or other

limits imposed under the provisions of the Act, or any other

. epplicakle provisions, then the said limits shall be added to the

262,

2.7.

2.7.1.

limits, if any imposed under the like resolution passed by the
Transferee Company and shall constitute the aggregate of the said

limits in the Transferee Company.

The limits of the Transferee Company for borrowings (apart from
temporary loans obtained from the bankers in the ordinary course of
busines_s) in terms of Section 293(1){d) of the Act shall, without any
further act, instrument or deed, stand wnhanced by the limit
equivalent to the amount of the liabilities comprised in the
Undertaking of the Transferor Companies transferred to the

Transferee Company.
PENDGING SUITS, ETC.

If any suit, appeal or other proceeding of whatever nature by or
against the Transferor Companies is pending. the same shai not
abate or be discontinued or be in any way prejudicially affecied by
reascn of the amalgamatich by anything contained in this Scheme,

but the said suit, appeal or other legal proceedings may be

o7 nued, prosecuted and enfarced by Ar amainet tha Trameforna



2.8.

2.8.1

2.8.2,

2.8.3.

Any tax liabilties under the Income-tax Act 1961 and other

wompany - in ine same mannert and (0 the s&me exaent as il would o7

might have been continued, prosecuted and enforced by or against 7~

the Transferor Companies as if this Scheme: had not been made. . § ;
[

TN S

TREATMENT OF TAXES \\\ %‘____,.

N

applicable laws [regulations dealing with taxes/cuties/levies

(hereinafter in this clause referred to as "Tax Laws") allocable or

related to the business of the Transferor Companies lo the extent

not provided for or covered by tax provisions in accounts made as
on the date immediately preceding the Appointed Date shall be
transferred to the Transferee Company. Anv surplus in the provision
for taxation/duties/levies account including advance tax and tax
deducted at source (TDS) as on the date immediately preceding the

Appointed Date, will also be lransferred to the account of the

Transferee Company.

Any refund under the Tax Laws due to the Transferor Companies
consequent to the assessment made on the Transferor Companies
and for which no credit is taken in the accounts as on the date
immedia‘tew preceding the Appointed Dale shall also belong to and

be received by the Transferee Company.

All taxes (including income tax, service tax etc.) paid or payable by
the Transferor Companies in respect of tre operations and/or the
profits of the business before the Appointed Date, shall be on
account of the Transfe;ror Company and in so far as it relates to the
tax .payment (including without limitations income 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 or operation of the business after the




Appointed Date, the same shall be deemed to be the corresponding
item paid by the Transferee Company and shall, in ail proceedings,

be dealt with accordingly.
2.9.DECLARATION OF DIVIDEND

2.¢ 1. With effect from the date of filing of this Scheme with the High Coun
and up to and including the Effective Date, the_ Transferor
Companies and the Transferee Company shall be entitled to
declare and pay dividends, whether interim or final, to their
respective equity shareholders as on the respective record dates for
the purpose of dividend. Provided that the Transferor Companies
shall declare a dividend only after obtaining the prior permission of
the Transferee Company and the shareholders of the Transferor
Conpanies shall not be entitied to dividends, if any, declared by the

Transferee Company prior {o the “Effective Date”.
210.CONTRACTS, DEEDS AND OTHER INSTRUMENTS

2.10.1. Subject to the other provisions contained in this Scheme, all
coniracts, deeds, bonds, agreements and other insiruments of
whatever nature to which, the Transferor Companies are party
subsisting or- having effect immediately before the Scheme coming
into effect shali be in full force and effect against or in favour of the
Transferee Company, and may be enforced by or against the
Transferee Company as fully and effectually as if, instead of the

Transferor Companies, the Transferee Company had been a party

thereto,
2.11.5AVING OF CONCLUDED TRANSACTIONS

2.11.1. The transfer of properies and liabilities under Clause 2.1

above and the contirwance of proceedings by or against ihe



Transferee Company under Clause 2.5 above shall not affect any

transaction or proceedings already concluded by the Transferor,

Companies on or after the Appointed Date till the Effective Date,
the end and intent thal the Transferee Company accepls and
adopts all acts, deeds and things done and executed by the

Transferor Companies in respect thereto as done and executed on

behalf of itself.
2.12.9TAFF, WORKMEN & EMPLOYEES

2.12.1. On the Scheme becoming operative, all staff, workmen and
employees of the Transferor Companies in service on the Effeclive
Date shall be deemed to have become staff, workmen and
employees of the .Transferce Company withoul any break in their
service and on the basis of continuity of sevice, and the terms and
conditions of their employment with the Transferee Company shall
not be less favourable than those applicabla to them with reference

to the Transferor Companies on the Effective Date.

2.12.2. It is expressly provided that, on the Scheme becoming
effective, the Provident Fund, Gratuity Fund, Superannuation Fund
-or any é)ther Special Fund or Trusts created or existing for the
benefit of the staff, workmen and employees of the Transferor
Companies shall become the trusts/ funds of the Transferee

* Company for all purposcs whalsoever in relation to the
administration or operalion of such Fund or Funds or in retation 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 end and intent that ali
rights, duties, powers and obligations of the Transferor Companies

in relation to such Fund or Funds shaill become those of the
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Transferee Company. It is clarified that the services of the staff,
workmen and employees of the Transferor Companies will be
treated as having been continuous for the purpose of the said Fund

or Funds.
2. 413.DISSOLUTION OF THE TRANSFEROR COMPANIES

2.13.1. On the Scheme becoming effective, the Transferor

Companies shall stand dissolved without being wound up.

PART 3

OTHER TERMS AND CONDITIONS

31. APPLICATIONS TO HIGH COURT

3.1.1. The Transferor Companies and the Transferee Company shall as
may be required make applications and/or petitions under Sections
391 to 394 of the Act and other applicable provisions of the Act to the
High Court of Judicature at Bombay for sanction of this Scheme and

all matters ancillary or incidental thereto.
3.2. MODIFICATION OR ANMENDMENTS TO THE SCHEME

3.2.1. The Transferor Companies and the Transferee Company by their
respective  Board of Directors may assent to any
modifications/famendments to the Scheme or to any conditions or
limitations that the Court and/or any other authority may deem fit to
direct or impose or which may otherwise be considered necessary,
desirable or appropriate by them (i.e. the Board of Directors). the
Transferor Companies and the Transferee Company by their
respective Board of Directors be and are hereby authorized to take

all such steps as may be necessary, desirable or proper to resolve



3.3.

3.3.1.

3.3.2.

3.3.3.

3.4,

3.4.1.

~any doubts, difficulties or questions whether by reason of any

directive or orders of any other authorities or otherwise howsoever
arising out of or under or by virtue of the Scheme and/or any matter

concemed or connected therewith.

CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject to:

The Scheme being approved by the requisite majorities in number
and value of such classes of persons including the members and / or
creditors of the Transferor Companics and the Transf.eree Company
as may be directed by the Hon'ble High Court‘of Judicature at

Bombay or any other competent authorily, as may be applicabie.

The Scheme being sanctioned by the Hom'ble High Court of
Judicature at Bombay or any other authority under Sections 3591 to

394 of the Act.

Certified copies of the Orders of the High Court of Judicature at
Bombay sanctioning the Scheme being filed with Registrar of
Companies, Maharashtra at Mumbai by the Transferor Companies

and the Transferege Company.

EFFECT OF NON-RECEIPT OF APPROVALS

- In the event of any of the said sanctions and approvals referred to

in the preceding clause not being obtained and/ or the Scheme not
being sanction2d by the High Court of .ludicature at Bombay or
such other competent authority and / or the Order not being passed
as aforesaid before December 31, 2013 or within such further
period or periods as may be agreed upon between the Transferor

Companies and the Transferee Company by their Boards of

F& o
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3 Directors {and which the Boards of Directors of the companies are
J : } hereby empowered and authorised to agree to and extend the
Scheme from time to time without any iimitation), this Scheme shall
stand revoked, cancelled and be of no effect, save and except in
respect of any act or deed done prior thereto as is contemplated
hereunder or as fo any rights and/ or liabilities which might have
arisen or accrued pursuant thereto and which shall be governed and
be preserved or worked out as is specifically provided in {he
Scheme or as may otherwise arise in law. Each party shall bear and
pay its respective costs, charges and expenses for and or in

connection with the Scheme.
J.5. COSTS, CHARGES & EXPENSES

3.5.1. All costs, charges, taxes including duties, levies and all owner

§ _ expenses, if any (save as expressly otherwise agreed) arising out of,
ar incurred in carrying out and implementing this Scheme ang

matters incidental therelo, shall be borne by the Transferee

Company.
SCHEDULE 1

KEY TERMS AND CONDITIONS FOR ISSUE OF PREFERENCE

SHARES
[ Issuer Shreenathji Krupa Project Ventures Private Limited
" '
. o . e e .
¢ Instrument 10% Optionally Convertible, Non Cumulative Redeemable

Preference Shares

[ Face value Re. 1 per Preference Share

Redemption To be redeemed at par at the end of 19 years from the date

: [ of allotment
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Conversion Shreenathji Krupa Project Ventures Private Limited will have

an option to convert the Preference Shares with the written Q,;-W P
- F"l‘\:!
consent of the Preference Shareholders at any time after the \ e

end of 12 months from the date of allotment and after giving
prior notice of 2 months. 10 Preference Share shall be

converted into one Equity Share.

Call Option Shreenathji Krupa Project Ventures Private Limited will have

an option to redeem the Preference Shares at any time after
the end of 12 months from the date of allotment. If

Shreenathji Krupa Project Ventures Private Limited
exercises its call option, it will be ltable lo pay the amount of
the face value of the Prefarence Shares “along with dividend
declared and unpaid, if any, up lo the date on which it

exercises the call option ("Redemption Amount™).

In case Shreenathji Krupa Project Ventures Private Limitad
exercises the call oplion, its hahility to the Preference }

Shareholders shall stand extinguished from the date of

dispatch of the cheques / pay order for the Redemption

Amount.
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AT BOMBAY
0.0.Cl}
COMPANY SCHEME PETITION NO. 322 OF 2013
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 114 OF 2013
A-One Telecom Services Private Limited
Petitionet Company/Transferor
Company
COMPANY SCHEME PETITION NO, 323 OF 2013
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 115 OF 2013
Blackstone Resources Private Limited
.... Petitioner /Transferor Company
COMPANY SCHEME PETITION NO. 324 OF 2013
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 117 QF 2013
Onetel Communication Private Limited
... Petitioner /Transferor Company
COMPANY SCHEME PETITION NO. 325 OF 2013
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 118 OF 2013
Solaris Software Private Limited
... Petitioner /Transferor Company
COMPANY SCHEME PETITION NO. 326 OF 2013
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 116 OF 2013
International Convention Centre Constructions Private Limited
.... Petitioner/Transferor Company

COMPANY SCHEME PETITION NO. 327 OF 2013
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION WO, 119 OF 2013
Shreenathji Krepa Project Ventures Private Limited
.... Petitioner/Transferee Company

IN THE MATTER OF COMPANIES ACT, 1956

AND
IN THE MATTER OF SECTION 39[ & 394 OF THE COMPANIES
ACT, 1956;

AND
IN THE MATTER OF SCHEME OF AMALGAMATION OF A-ONE
TELECOM SERVICES PRIVATE LIMITED

AND
BLACKSTONE RESOURCES PRIVATE LIMITED

AND
ONETEL COMMUNICATION PRIVATE LIMITED

AND
SOLARIS SOFTWARE PRIVATE LIMITED

AND
INTERNATIONAL CONVENTION CENTRE CONSTRUCTIONS
PRIVATE LIMITED

WITH
SHREENATHIJT KRUPA PROJECT VENTURES PRIVATE
LIMITED

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Authenticated Copy of Minutes of Order dated 23"
August, 2013, alongwith the Scheme of Amalgamation

Nayan Rawal

Advocate for Petitioner Company

301, 3" Floor, Rajshila, 597, 1.S.S, Road
Mumbai — 400 002

0.S. Regd. 9583





