HIGH COURT, BOMBAY 702039

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO.419 OF 2016.

CONNECTED WITH

A

COMPANY SUMMONS FOR DIRECTION NO.289 OF 2016.

AAINA SOFT-TECH PRIVATE LIMITED ~

...Petitioner/ the First Transfefpr Company

AND
IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PET:ITION NO.420 OF 2016,
CONI{EC‘TED WITH

<y
COMPANY SUMMONSTOR DIRECTION NO.290 OF 2016.
Ba,

BLACKSTONE CORPORATE SERVICES PRIVATE LIMITED ~
Pennaﬂq_r(‘*}{lq Second Transferor Company
% _
_ AND .
IN THE HIGH COURT OF JUDIGATURE AT BOMBAY

ORDINARY ORIGINAL CIVIB UUEISDICTION

COMPANY SCHEME PETITION NO 421 VOF 2016

CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO.291 OF 2016.
=
CELLNET WIRELESS SOLUTIONS PRIVATE LIMITED

...Petitioner/ the Third Transferor Company

AND
IN THE HIGH COURT OF JUDICATURE AT BOMBAY
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HIGH COURT, BOMBAY : 702038

ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO.422 OF 2016.
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO.292 OF 2016.

T DYNA SYSTEMS PRIVATE LIMITED .~
...Petitioner/ the Fourth Transferor Company

AND
IN THE HIGH COURT OF JUDICATURE AT BOMEBAY

ORDINARY ORIGINAL CIVIL JiJR;SDICT]ON
COMPANY SCHEME PETITION~-S16"4§'3 OF 2016.
CONNECImMTH
COMPANY SUMMONS Fdﬁ%DIﬁLECTION NO.293 OF 2016.

NORTHSTAR SOFTWARE.SOI:%TIONS PRIVATB LIMITED -
4 . T X
x _ ‘__,” Petmoner/ the Fifth Transferor Company

COMPANY SCHEME PE’I‘ITION NO 424 OF 2016.

R CONNECTED WITH_ ., » <
! ¥ 't" F g ‘%hk 3 %';n Fa
COMPANY SUMMONS FOR DIREC’I‘ION NO.29% OF 2016.

SPECTRA WIRELESS DEVICES PRIVATE LIMITED
...Petitioner/ the Sixth Transferor Company

AND
IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION
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HIGH COURT, BOMBAY . 7020317

COMPANY SCHEME PETITION NOC.425 OF 2016,
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO.295 OF 2016.

WHITE GOLD PROPERTIES PRIVATE LIMITED

- ....Petitioner/ the Seventh Transferor Company

AND
IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY QRIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETI"TION NO.426 OF 2016.
CONNECTED WITH
COMPANY SUMMONS FOR I;IRECTION NO.296 OF 2016.

Fu¥ .
WIRELABS COWUNICATION SYHTEMS PRIVATE LIMITED -

g Petrﬁoner/ the Eight Transferor Company

- . _.~AND
IN THE HIGH coum: oEquch'rU}aEfA'f BOMBAY

: ORDINARY OR]GINAL CIVIL JURISDICTION

COMPANY SCHEME PE’I‘I’I‘ION NO 427 OF 2016,

CONNECTED W’ITH

COMPANY SUMMONS FOR DIRECTION N 2, 7«bF 2016
EDICO VENTURES PRIVATE LMITED " R AT

...Petltlonef/ the Transferee Company

In the matter of the Companies Act, 1 of
1956 and other relevant provisions of the
Companies Act, 2013;

AND
~  In the matter of Sections 351 to 394 of the
o Cotnpanies Act, 1956 and other relevant

3
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HIGH COURT, BOMBAY 1702036

provisions of the Companies Act, 2013;
AND

In the matter of Scheme of Amealgamation of
AAINA SOFT-TECH PRIVATE LIMITED,
the First Transferor Company and:
BLACKSTONE CORPORATE SERVICES
PRIVATE LIMITED, the Second Transferor .
‘Company and CELLNET WIRELESS
SOLUTIONS PRIVATE LIMITED, the:
Third Transferor Company and DYNA
SYSTEMS PRIVATE LIMITED, the Fourth
Transferor Company and NORTHSTAR
SOFTWARE SOLUTIONS- ° PRIVATE
LIMITED, the Fifth Transferor Company
and SPECTRA _WIRELESS DEVICES
PRIVATE. LMI‘ED the Sixth Transferor
Company,. ™. a.nd - WHITE GOLD
PROPERTIES PRIVATE LIMITED, the
Seventh “Transferor ~ Company  and
s COMMUNICATION
;SYS'ITJMS‘PR:IVATE LIMITED, the Eighth
Y ;I"ransfemr Company with  EDICO
"+ VENTURES PRIVATE LIMITED, the

- Transferee Company

13

Called for hearing N by

AN

Mr. Rajesh Shah if b Ra]esh Shah & Qo ,7Advocate for thc Pc‘atloners

T e ! r\q

Bhavin R Bhatla 1/ b Mr. Pa.nka_] Kapoor for the Reglonal Dlrector -

Mr. Vinod Sharma the/ Ofﬁcxa.l L1qu1dator ‘

co’RAM A. K. Menon, J.
DATE: 22nd September, 2016

PC; : S ; "g

1. Heard Learned Counsel for the parties. No objector has come before the
court to oppose the Scheme and nor any party has controverted any

averments made in the Petitions,

2. The sanction of the Court is sought to a Scheme of Amalgamation of
AAINA SOFT-TECH PRIVATE LIMITED, the Petitioner / First Transferor

4
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HIGH COURT, BOMBAY 702035

Company and BLACKSTONE CORPORATE SERVICES PRIVATE
LIMITED, the Second Transferor Company and CELLNET WIRELESS
SOLUTIONS PRIVATE LIMITED, the Third Transferor Company and DYNA
SYSTEMS PRIVATE LIMITED, the Fourth Transferor Company and
NORTHSTAR SOFTWARE SOLUTIONS PRIVATE LIMITED, the Fifth
Trensferor Compeny and SPECTRA WIRELESS DEVICES .PRIVATE
LIMITED, the Sixth Transferor Company and WHITE GOLD PROPERTIES
PRIVATE LIMITED, the Seventh Transferor Company and WIRELABS
COMMUNICATION SYSTEMS PRIVATE LMTED the Eighth Transferor

Company with EDICO VENTURES ?RNATE .T_JMITED, the Transferee
."}%“ o
Company. ST
o

%

&% '
3. The Learned Counselwfor the Petltxoners states that the First,
Second and . Seve;xth Transferor Company is carrymg on the
busmess of Consultancy &Jﬁ'ad"mg Achvi'ty 'a.ﬁd the Tl'urd Fourth, .

Fifth, Sthh and Elght Transferor Company at present is in the

erv1ces and the Transferee

business of prowdlng consultancy.
Company is in the business of generatlon of elecf_nmty through
windmills. The proposed adhme;??f!ﬁﬁﬁl’g?t_g_anon will form a
single group and it w:Lll synchromze— the “activities of all the

Transferor Companies and the Transferee Company into a single

entity.

4. Learned Counsel for the Petitioners further states that the Board of

Directors of the Petitioner Companies have approved the said Scheme
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HIGH COURT, BOMBAY

702034

‘of Amalgamation hy passing Board Resolutions which are annexed to

the respective Company Scheme Petitions.

The Leammed Counsel for the Petitioners further states that Petitioner
Companies have complied with all the directions passed in ‘the
respective Company Summons for Directions and that the respecﬁvé
Company Scheme Petitions have been filed in consonance ‘with the

orders passed in respective Company Summeons for Directions,

The Learned Counsel appearing on beha.lf_' of; the Petitioners have stated
that the Petitioner Companies have compﬁ‘edtwii;h all requirements as
per directions of this Court and thi(:y have ﬁled necessary affidavit of
compliance in the Court. Mo@vﬁr ‘r_he Petltloner Companies undertake
to comply with all sm{\{f} reqmrements if any, as required under the
Companies Act 15956 / 2013 and rules made there under whichever

is apphcable,) The said urrdertga.kﬂ'i“g %é acgep;eé.,

. *’fh;\.

the affairs of the 'I‘ra.nsferor Companies a.re bemg conducted in’ a proper

manner and that the‘{[:ransf& ompmue.gﬂ may, be ordered to be
anste” |

. ;: A S F

dissolved. RaR

The Regional Director has filed an Affidavit on 20% day of September,
2016 stating therein that, save and except as stated in paragraph 6, it

appears according to the Regional Director that the Scheme is not

1z Uploaded on - 03/10/2016 ;2 Downlosded on - 06/10/2016 10:20:40
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HIGH COURT, BOMBAY . 702033

prejudicial to the interest of shareholders and public. In paragraph 6 of
the said Affidavit, the Regional Director has stated that:-

“6. . That the Deponent further submits that,

(a) In addition to the compliance of Accounting Standard -14, the
Transferee Company shall pass such accounting entries which are
necessary in connection with the Scheme to comply with other

applicable Accounting Standard such as AS-3 etc.

(b) That the Deponent further submits that the tax unplu:atton, if any,
arising out of this scheme shall be su.bject to ﬁnal decision of Income
Tax Authority and approval of the scheme by Hon’ble High court
may not deter the Income Tax@uﬂwnty to scrutinize the tax returns
filed by the petttwne{‘ ‘gpmpa_ny aﬁer giving effect to the
amalgamation. The déms%n bf the Income Tax Authority is binding

o

on the penb,oner oompany

4 » o
_eq“ -

Directoris concerned the Petitioner” Compames through 1ts counsel

submitted that in/ add.tt{on to the comphance of Accounting Standa.rd -
| :
14, the Transferee Company shall pas such accounting entnes which

are necessary in cormechnn wlth the Schemc o, comply Wlt_h other
e 4 L3 $5 5
applicable Accounting St;andr-mi such“a§ AS ‘5 etc

10. So far as the observation in paragraph 6(b) of the Affidavit of Regional
Director is concerned, the Learned Counsel for the Petitioner
Companies submit that the Petiioner Companies are bound to comply

with all applicable provisions of Income Tax Act and all tax issues
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HIGH COURT, BOMBAY

arising out of the Scheme will be met and answered in accordance with

law,

The Learned Counsel for Regional Director on instructions of Joint
Director Legal in the office of the Regional Directer, Ministty of
Corporate Affairs, Western Region, Mumbai states that they are
satisfied with the undertakings given by the Petitioners. The above

undertakings are accepted.

From the material on record, the Schémga appears to be fair and

reasonable and is mot violative of any provisions of law and is not

contrary to public policy.

Since all the requisite «sgg.ltory compha;nces have been fulfilled,
Company Scheme Petlnoﬁ Nos. 419 to 426 of 2016 are made absolute

in terms of praye::"‘cfauses {8} to- {drand 2t2'I" of 2016 is. made absolute in
‘l ¥ (. .

e el
terms of prayer clauses’(a to‘}{c}““"

‘.

. The Petitioner Coﬁapanies to file a cob’jr- "dff this order and the Scheme

duly autheriﬁcate'd by the Compa.ny _Registrar High Court . (0.8,
Bombay, with the concerned Supermtendent of Stamps, for thé purpose
o R gg\ I

“’w
of adjudication of stamp duty payabTE 1f anyboh ‘the same within 60

days from the date of the Order.

The Petitioners are directed to file a certified copy of order along with a
copy of the Scheme of Amalgamation with the concermed Registrar of

Companies, electronically, along with E Form INC- 28 in addition to

:1: Uploaded on - 03710/2016 1 Downloaded on - 06/10/2016 70:20:40
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HIGH COURT, BOMBAY 702732

physical copy as per the relevant provisions of the Companies Act,

1956/2013 whichever is applicable.

16. The Petitioner Companies to pay costs of Rs.lO-,DDO/— each to the

. Regional Director, Western Region, Mumbai and the Petitioner in the
Company Scheme Petition Nos., 419 to 426 of 2016 to pay cos.ts of

Rs.10,000/- to the Official Liquidator, High Court, Bombay. Cost to be

paid within four weeks from the date of the Order.
17. Filing and issuance of the drawn up order is d’i:spensed with.

18. All concerned regulatory authontles to act on a copy of this order along

with Scheme duly authentlcated by t}\e Company Registrar, High Court

LN

(0. 8.), Bombay.

(A. K. Menomn, J.)

o 4 ff5i§;:“=
‘§CE§TTHCATE v

e Y
0 TRUE C/OF‘
gection Officer
TRUE-copy High Court, Appeliate Side
Bomoay
o
(R. KALE) -
COf\(r—'hN(’ ’?i:Gi:TQAR ;ﬁ"@ﬂé
~ HIGH CourT (3 )
BOwME 2y '
9
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SCHEME OF AMALGI}MATION
OF
AAINA SOFT-TECH PRIVATE LIMITED

AND |

BLACKSTONE CORPORATE SERVICES PRIVATE LIMITED
AND

CELLNET WIRELESS SOLUTIONS PRIVATE LIMITED
AND
DYNA SYSTEMS PRIVA_TE LIMITED

AND

NORTHSTAR SOFTWARE SOLUTIONS PRIVATE LIMITED
AND

SPECTRA WIRELESS DEVICES PRIVATE LIMITED

AND

B

WHITE GOLD PROPERTIES PRIVATE LIMITED
AND
WIRELABS COI\EMUNICATION SYSTEMS PRIVATE LIMITED
WITH
EDICO VENTURES 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, 1956 for merger of Aaina Soft-Tech Private Limited (*Aaina”) and
Biackstone Corporate Services Private Limited (“Blackstone") and Celinet Wireless

Solutions Private Limited (“Celinet”y and Dyna Systems Private Limited (“Dyné")

Page 1 of 19



and Norihstar Software Solutions Private Lifr_litgd {"Northstar™y and Spectra
Wireless Devices Private Limited ("Spectra”) and White Gold Properties Private
Limited (*White Gold") and Wirelabs Communication §ystems l"*‘rivate Limited
(“Wirelabs") with Edico Ventures Private Limited ("Edico”) and this Scheme also
provides for various other matters consequential onipthenyige integrally connected
therewith, ' 7 _‘ff
(B) Rationale
The Scheme of Amalgamation would consoclidate the business operations of the
Companies and have the following benefits;
« Integration of operations;
. Rationalisgiion of administraiive, operativggnd marketing costs;
+ Simplification of the group structure; “
» Lesser adnﬁinistrative and procedural compliance;
+ Enhanced financial strength and flexibility;
e+ Efficient management conirol and systems; and

¢ Cost saving in fees/ duties payable on statutory and procedural compliance

(C) Parts of the Scheme

The Scheme is divided into the following parts:
" {a) P{\éT 1 degis with the Definitions aﬁd Share Capital;
(b) PAI:RT 2 Alltcljeal-s with the merge_r. of 'ir_\"év Transferor Cqm’pénies into the
Transferee Company;

(e} PART 23 deals with Other Terms and Cenditions.

PART 1

DEFINITIONS AND SHARE CAPITAL
1.1. DEFINITIONS

* In.this Scheme. of Amalgamation, .unless inconsistent with the subject or
- ~context, the following expressions shall have the foliowing meaning:

‘

Page 2 of 19~



“Act” or “the Act” means the Companies Act, 1956 as amended and the
corresponding provisions of the Companies Act, 2013 upon their notification
(including any statutory modification(s) or re-enactment(s) thereof) for the time

being in force;

“‘Appointed Date” means April 1, 2018 or such other date as may be decided

by the High Court;

“Board of Directors” means the Board of Directors of the Transferee

Company or the Transferor Companies or all 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 aeplicable;

“Effective Date" means the last of the dates on which the cerlified copies of
the Order of the High Court of Judicature at Bombay sanctioning the Scheme of
Amalgamation is filed electronically with the Registrar of Companies, Mumbai -

Maharashtra by the Transferor Companies and the Transferee Company;

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of
Amalgamation in its present form as submitted to the Honorable High Court of

Judicature at Bombay or this Scheme with such modification(s}, if any made,

“The Transferee Company” or “Edico” means Edico Ventures Private
Limited, a company incorporated under the Companies Act, 1856, and having
its registered office at 7" Floor, Raheja Point — i, Jawaharial Nehru Marg,

Vakola Market, Santa Cruz (East), Mumbai - 400055;

. The foliowing transferor companies are together referred to-as “the Transferor

Companies” :

Aaina Soft-Tech Private Limited ("Aaina”)

Blackstone Corporate Services Private Limited ("Blackstone”)
Cellnet Wireless Solutions Private Limited '("Cellnet")

Dyna Systems Private Limited ("Dyna”)

Northstar Software Solutions Private Limited (“Northstar”)

Page 3 of 18



* Spectra Wireless Devices Private Limited (“‘Spectra™) .

"White Gold Propertiés Private Limited fWhite Gold")- Co
Wirelabs Communication S;étéms Pfi(raié'li}h:niiéd (ﬂwffélabé"'j

1_7‘1_;_8.1 “Aaina” or "the Transferor Company No. 1" means Aama Soft-Tech
. - T E s
Prlvate L|m|ted a company lncorporated under the Companles ‘Act, 1956, and
having its reglstered office at office No. 6, Shri Hanumanta Apt, SRA CHS LTD,

" Bamanwada, M C Chalga Marg, Vile Pafié-East, Mumbai - 400099
1.1.8.2, "Blackstor;e” or “the Trans'féio'r'i‘&a‘r"m‘:‘uﬁj'No'. 2" means Blackstone
Corporate Serwces Private Limited, a company mcorporated under the
Companles Act, 1956, and hawng its redistéred office at' Cama Bldg; 1st Floor;
24/26, Dalal Stréet; Fort, Mumbai — 400023:" S
1.1:8.3" “Celinet” or “the Transferof Company Nb. 3" means Celinet Wirgless

‘Solutions Private Limited, 2 company ifcorporated Lnder the Companies Act,

1956 and hawng its reg:sterecf office at Cama Building, st Floor; 24/26 Dalal /¢

“Street, Fort, Mumbai - 400023; ~ 77" T

1.;!.8':‘4. “Dyna” or “the Transféror Company No:-4” means Dyria Systems Private

Uimited, a corpany incorporated Undef th Cothpanies Act, 1956, and having
" its fegistered office af Cama Building: 18t Floor, 24726 Dalal Street, Fort,
‘Mumbai - 400023.

e
37

' "1.1\:8.5?'(“Nortl'1$tai:r" ‘or “the Transferor com;iény'ﬂd.' 5”means Northstar Software
 'Solutions Private Limited, a company incorporated tnder thes Companies Act,
1956, and having its registéred office at C&nia Btiilding, 1st Floor, 24/26 Dalal

" -Btreet, Fort, Mumibai < 400023, - ;. -

1.1.8.6. “Spectra” or “the Transferor Company No. 6" means Spectra Wireless
Devices Private Limited, a company insorporated -under me_Companies Act,

1958, and having its reglstered off ice at Cama Buﬂdlng, 1st Fioor 24/26 Dalal

xla 2y

Street, Fort, Mumbeu 400023

.,"—-.ﬁ

1.1:8.7. “White Gold” or “the Transferor Company No 7" means Whtte Gold

'
B

Properties Private Limited, a company mcorporated under the Companles Act,

T
BT TEAReN
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1956, and having its regisiered office at 602 E Neelkant Building. 6th Floor, 98

Marine Lines, Mumbai -- 400002;

1.1.8.8. “Wirelabs” or “the Transferor Company No. 8" means Wirelabs
Communication Systems Private Limited, a company incorporated under the
Companies Act, 1956, and having its registered office at Cama Building, 1st

Fioor, 24/26 Dalal Street, Fort, Mumbai — 400023;
1.1.9. Undertaking
"“Undertaking" of the Transferor Companies shall mean and include:

1.1.9.1. All the assets, claims, estates, interests, powers, properties, rights and  ftitles
of every description of, or relating to, the Transferor Companies as on the

Appointed Date (hereinafter referred to as "the said assets”),

1.1.8.2. All the debts (Including compulsory convertible debentures), 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 Transferor 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 alsc mean and include
advantages of whatsoever nature, agreements, allotments, approvals,
arrangements, authorizations, benefits, capital work-in-prog‘ress, -concessions.
rights and benefit of all contracts,l consents, current assets, easements,
engagements, exemptions, fixed assets, industrial and intellectual property
rights of any nature whatsoever and licenses in respect thereof, intangibles,
investments, teasehold rights, liberties, ownership flats, patents, permits,
purchase orders, letters of intent, pending orders, documents & records in
physical or electronic form, utilities including electricity and water connections
wheresoever avaitable 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 properties,

movable and immovable, real, corporeal or incorporeal, in possession or

Page 5of 19



reversion, present or contingent of whatsoever nature and wherever situated,
right to use and avail of telephones, telexes, facsimi[e connections, installations
and other. communicati_on facij_,ities and gquipments. tenanc;y_ n'ghts. tities,
Arademarks, pénding applications for trg;iemamﬁ, ;;ade names, land any c;iher'
utilities held -by the Transferor Compar}igs__r_or to which tﬁe Tfé;sferor
Companies is entitled to as on the Appgin[ted Date an.di‘ ¢ash and bank _,‘;/—'
balances, all eammest moneys, margin mo;wey and / or tl:!ep.osits including
security deposits paid by the Transferor Companies and all other iﬁterésts
wherever situated, belonging to ‘o in the ownership, power or possession and in
the control of or vested in or granied in favour of or enjoyed by or arising fo the

Transferor Companies. | -

All terms and words not defined in this Scheme shéll. unless repugnant or contrary to

the context or meaning tHereof; have the same meaning ascribed to them under the

Act. the Securities Contract Regutation Act, 1958, the Depositories Act, 1996 and other
applicable laws, rules, Tegulations, bye-laws, “as the.case may be or any statutory

‘médification or re-enactment thereof from time to time. - -

12.8

e

1.2.1.

HARE CAPITAL

J:rhé authoriied. issued, subscribed and p%id-'up -share capital of Aaina is as

under:
_Particulgrs ’ Rupe;}
- - Authorised Capital ' T
22,110,600 Equity Shares of Rs 10 each - j 2,21,00,000
"| 20,20,000 Preference Shares of Rs. 10 each- } -2:02,00,000
L | 5
14,00,000 Preference Shares of Re. 1 each h 14,00,000
- ' Total 4,37,00,000
+| Issued, Subscribed & Paid Up Capital N ]
‘ 29,999 Equity Shares of Rs 10 each, fully paid up 2,99,990—1
!_— .
10,10,000, 8% Non-Cumulative Redeemabla = - T 1,01,00,000
Preference Shares of.Rs. 10 each, fully paid up -

Page 6 of 19



1,20,000, 10% Non Convertible Non-Cumulative 12,00,000
Redeemable Preference Shares of Rs. 10 each, fully
paid up

Total 1,15,89,990

£ o—

1.2.2. The authorized, issued, subscribed and paid-up share capital of Blackstene is

as under:

Particulars Rupees

Authorised Capital

10,000 Equity Shares of Rs. 10 each 1,00,000

Total 1,00,000

Issued, Subscribed & Paid Up Capital

10,000 Equity Shares of Rs. 10 each, fully paid up 1,00,000

Total 1,00,000

1.2.3. The authorized, issued, subscribed and paid-up share capital of Cellnet is as

under:

Particulars Rupees

Authorised Capital

10,000 Equity Shares of Rs. 10 each L 1,00,000

Total 1,00,000

Issued, Subscribed & Paid Up Capital

10,000 Equity Shares of Rs. 10 each, fully paid up 1,00,000

Total L 1,00,000

Page 7 of 19



1.".2;.5. The kauthor'ized, issued, subscribed and paid-up share capital of Dyna is as

s 1

under:

L Particulars S . 'Rupees
e . : A

1 Authorised Capital -

—

10,000 Equity Shares of Rs. 10 each 1,00,000 ~

Total _ ’ T 1,00,000

issued, Subscribed & Paid Up Capital

,' 10,000 Equity Shares of Rs. 10 each, fully paid up 1,00,000

L‘fbtai ' o ? ~1,00,000

E .

R

1.25. The authorized, issued, subscribed and paid-up share.capital of Northstar is as

under: -
P . = 1. N ”r'
Particulars L W Rupees ,r_é/ ‘
L . — - = i P
Authorised Capital - S 1\ }‘\ !
= - \‘@G\\.
60,000 Equity Shares of Rs. 10 each 6,00,000 | 775,
- ‘ ’ V h T N J \
Total 6,00,000
Issued, Subscmriﬁéd & Paid Up Cépiial‘ e
: |
| 10,000 Equity Shares of Rs. 10 each,-fully paid up 1,00,000
- | Total . 1,00,000
. el °
1.2.8. The authorized, issued, subscribed and paid-up share_capital of Spectra is as >
_ _under:
Particulars . ST % Rupees
Authorised Capital A
( 10,000 Equity Shares of Rs. 10 each "~ 1,00,000
Total 1,00,000

Page 8 of 19



Issued, Subscribed & Paid Up Capital

10,000 Equity Shares of Rs. 10 each, fully paid up 1,00,000

Total 1,00,000

T~ 1.2.7. The authorized, issued, subscribed and paid-up share capital.of White Gold is

as under;

Particulars Rupees

Authorised Capital

10,000 Equity Shares of Rs. 10 each ' 1,00,000
14,00,000 Preference Shares of Re.1 each 14,00,000
Total 15,00,000

Issued, Subscribed & Paid Up Capital

-

10,000 Equity Shares of Rs. 10 each, fully paid up 1,00,000

14,00,000 10% Non Cumulative Redeemable 14,00,000

LPreference Share of Re. 1 each, fully paid up

Total : 15,00,000

1.2.8. The authorized, issued, subscribed and paid-up share capital of Wirelabs is as

under:

Particulars T Rupees

Authorised Capital

’

10,000 Equity Shares of Rs. 10 each 1,060,000

—

Ftal 1,00,000
Issued, Subscribed & Paid Up Capital

10,000 Equity Shares of Rs. 10 each, fully paid up 1,00,000
Total 1,00,000
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1.2.9. The authoﬁzed, issued, subscribed and paid-up share capital of Edico is as

under;
Particulars ) ' Rupees
Authorised Capital .
1,30,000 Equity Shares of Rs 10 each 13,00,000 '

?}}.OOO Preference Shares of Rs. 100 each 7 1,i0,00,000
'24,90,000 Preference Shares of Rs. 10 each ©2,49,00,000 |
1,00,00,000 Preference Shares of Re. 1 each - - ‘ '1,00,00,000

P rT otal - 4,72,00,000

Issued, Subscribed & Paid Up Capital

| 10,000 Equity Shares of Rs 10 each, fully paid up - 1,00,000

(e
10,000 - 10% Non Convertible Non Cumulative. " 1,00,000
Redeemable Preference Shares of Rs. 10-each; fully paid :
| up (Series I)

- 29,979 - 10% Non Convertible Non Cumulative ‘ 2,99,790
Redeemable Preference Shares of Rs. 10 each, fully paid
up (Series )

| 3,50,000 - 10% Non Cumulative Redeemable Preference 35,060,000

Shares of Rs. 10 each, fully paid up (Series I

';tal ' - 39,99,790

1.3. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme, set out herein in its present form or with any modiﬁcé__'tij,ons(s) shall

be effective from the Appoirited Date uniess the contexf-requires otherwise.

PART 2

v

"MERGER OF TRANSFEROR COMPANIES INTO TRANSFEREE COMPANY

2.1. TRANSFER AND VESTING OF UNDERTAKINGS

2.1.1., With effect from the opening of the business as on the Appointed Date, the

entire business and whole of the undertakings of Transferor Companies
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2.1.2.

including all its properties and assets (whether movable or immovable, fangible
or intangible) of whatsoever nature such as investments, licenses, permits,
quotas, approvals, lease, tenancy rights, permissions, incentives if any, and all
other rights, tiﬂe, interest, contracts, consents, approvals or powers of every
kind, nature and descriptions whatsoever shall under the provisions of Sections
391 to 394 and any other applicable provisions of thg Act and pursuant fo the
orders of the High Court of Judicature at Bombay or any cther appropriate
authority sanctioning this Scheme and without further act, instrument or deed,
but subject to the charges if any, affectiné the same as o.n the Effective Date
shall stand transferred and/or deemedl-to be fransferred {o and vested in the
Transferee Company so as to become the properties and assets of the

Transferee Company.

The transfer and vesting as aforesaid shall be subject to the existing charges /
hypothecation / mortgages, if any, as may be subsisting-and agreed to be
created over or in respect of the said assets or any pant thereof, provided
however, any reference in any security documents or arrangements to which
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
assefs pertainiﬁg to the Transferor Companies and vested in the Transferee
Company by virtue of this Scheme to the end and infent that the charges shall

not extend or deemed to extend to any assets of the Transferee Company.

Provided that the Scheme shall not operate to enlarge the security for the said
liabilities of the Transferor Companies which shall vest in the Transferee
Company by virtue of the Scheme and Transferee Company shall not be
obliged to create any further, or additional security thereof after the merger has

become effective or otherwise.

. The said Iiabili{ies shall also, without any further act, instrument or deed

whether required under Act or not 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 fo 394 of the




L

|
[

T Act with same terms -and conditions as it was in.the Transferar Companies, so

as to become the liabilities of the Transferee. Company and further that it shall

not be necessary to.obtain the consent of any. third party or other person who is

"a party to any contract or arrangement by virtur_e.:ﬁof ‘which such liabilities have

" arisen, i order to give effect to the provisions, of this Clause.

2.2

2.2.1

éﬁﬁbéﬂmrén OF SHARE CAPITAL OF THE TRANSFEROR COMPANIES

The entire rssued subscnbed and pald—up share capltal of the Transferor

Companles is held by them mter-se and/or the Transferee Company Upon the

Scheme becomlng effectwe no shares of the Transferee Company shall be

2.2.2.

[

2.3, ch_:ounruye TReATyeNT

234,

Dol

P

Compames shall be deemed to be cancetled WIthout any further act or deed for

cancellat:on thereof by the Transferee Company

P4

allotted ln heu or exchange of shares of the Transferor Companles "and whole of

.

the share capltat pf the Transferor Compames shall stand cancelied

Upon the comnng 1nto effect of this Scheme, the share certnﬁcates if any, and/or

Jr\q'n

the shares in electromc forrn representlng the shares held in the Transferor

[ PR

e

[

All the asséts and liabilities of the: Transferor Companles as on appointed date

shall be recorded by the. Transferee Company at their respective fair values;

"lnter;cc;rnpany' balances, investmetits and any ‘other transactions;:if any, tili the

“effective ‘date. between the Transferee Company. and . the , Transferor

Gompaniés will staid cancelléd and any surplus arising on the same shall be

: ::credited"sto‘the‘Gapital,Reserye Account.,In case of there being a deficit, the

: "same shall be debited;to Goodwill. Upen'the_ Scheme coming into effect, to the

“extent: that -there are. Inter-company, balances, investments and. any other

" transactions, = as - between .the Transferor Qompaniee‘ and the Transferse

Company, the obligations in respect\_;.thereof. shall. come fo .an end and

rcorrespondmg effect shall be given in 1he books of account and records of the

¢

Transferee Company for the reductlon of any assets or hablhtles as the case

Taty

: :._m_may be. In view of this it is further clanf' ed that, there would be no accrual of

"
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interest or other charges in respect of any such inter-company balances,

investments and any other transactions upon the scheme coming into effect;

2.3.3. The difference being excess of assets over liabilities recorded by the

Transferee Company after giving effect to Clause 2.3.1 to Clause 2.3.2 above

be credited to the Capital Reserve Account. in case of there being a shortfall,

the same shall be debited to Goodwill.

2.3.4. Disclosures as required by the Accounting Standard — 14 will be made by the

Transferee Company.

2.3.5. Notwithstanding the above, the Board of Directors of the Transferee Company,

in consultation with its statutory auditors, is authorized to account any of the

balances in any other manner, if such accounting treatment is considered more

appropriate.

2.4. BUSINESS AND PROPERTY IN TRUST FOR THE TRANSFEREE COMPANY

(a)

{c)

During the pericd between the Appointed Date and the Effective Date,

The Transferor Companies shall carry on and deemed to have carried
on their business and activities and shall stand possessed of their entire
business and undertakings, in frust for the Transferee Company and

shall account for the same to the Transferee Company.

All the income or profits accruing or arising to the Transferor Companies
and alt costs, charges, expenses or losses incurred by the Transferor
Companies shall for all purposes be treated the income, profits, costs,
charges, expenses and losses as the case may be of the Transferee

Company.

The Transferor Companies shall carry on their business and activities
with reasonable diligence and business hrudence and shall not alter or
diversify their respective businesses nor venture intc any new
businesses, nor alienate, charge, mortgage, encumber or otherwise deal
with the assets or any part thereof except in the ordinary course of
business without the prior consent of the Transferee Company or

pursuant to any pre-existing obligation undertaken prior to the date of
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acceptance of the Scheme by the respective Boards of Directors of the

Transferor Companies and the Transferee Company.

2:4.2. The Transferor Companies shall not ufilise the profits or income for the purpose
of decf‘aring’ or paying any dividend or for any other purpose in respect of the
period falling on and after the Appuinted Date, without the prior written consent

of the Transferee Company.

2.4.3. Transferee Company shall be entitied, pending the sanction of the Scheme, to
apply to the Central/State Government{s) and all other agencies, depariments
and authorities concerned as are necessary under any law for such consents,
approvals and sanctions which Transferee Qompany may. require to Earry on

_ the business of the Transferor Companies. _
2.5, PENDING SUITS, ETC.

2.5.1. If*any sui appeal or ‘other proceeding of whatever nature by or: against

Trangferor. Companies are. pending, the same shall not abate or be

discontinued or be in any way prejudicially affected by reason of the /.5,

amalgamation by anything contained in this S&heme, but the said suit, appea“

_or other legal proceedings may be cohtinued,\brosebﬁted and enforced by qr“\ -

against the Transferee Company in the same maﬁner and to the same extent \

as it would or might have been continued, ﬁfosecufed and enforced by or

‘ against the Transferor Companies as if this Scheme had riot been made.

-t

2.8. CONTRACTS, DEEDS AND OTHER INSTRUMENTS

261 Sl:tbject to the other provisions contained in this Scheme, all contracts, deeds,
"bonds, agféements and other instruments of whatever nature to which, the
Transferor Companies are a party subsisting- or having " effect immediately
before the Scheme coming into effect shall 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, Transferee Company had been a party thereto.
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2.7. SAVING OF CONCLUDED TRANSACTIONS

271

The transfer of properties and liabilities under Clause 2.1 above and the
continuance of proceedings by or against the Transferee Company under
Clause 2.5 above shall not affect any ftransaction or proceedings already
concluded by the Transferor Companies on or after the Appointed Date tilt the
Effective Date, to the end and intent that the Transferee Company accepts and
adopts all acts, deeds k‘and things done and executed by the Transferor

Companies in respect thereto as done and executed on behalf of itself.

2.8. STAFF, WORKMEN & EMPLOYEES

2.8.1.

2.8.2.

On the Scheme becoming operative, all ‘staff, workmen and employees of the
Transferar Companies in service on the Effective Date shall be deemed to hava
become staff, workmen and employees of the Transferee Company without any
break in their service and on the basis of continuity of service, and the terms
and conditions of their emp!ojment with the Transferee Company shall not be
less favourable than those \applicable to them with reference to the Transferor

Companies on the Effective Date.

It is expressly provided that, on the St;heme becoming eﬁéctive, the provident
fund, gratuity fund, superannuation fund or any other special fund or trusts
created or existing for the benefit of the staff, workmen and employees of the
Transx;eror Companies shall become the trusts/ funds of the Transferee
Company for all purposes whatsoevér 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 respectiv.e trust deeds, if any, to the end and
intent that all rights, duties, powers and obligations of the Transferor
Companies in relation to such fund or funds shall become those of the

Transferee Company. It is clarified that the services of the staff, workmen and
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employees of the Transferor Companies will be treated as having been

continuous for the purpose of the said fund or funds. _

2.9, WINDING UP

28.1. On the Scheme becoming effective, the Tranisféror-Companies siall- stand
' dissolved without being wound up. R

PART 3’ oo

OTHER TERMS AND CONDITIONS
3. 1 AGGREGATION OF AUTHOR!SED CAPITAL ‘
3.1.1 The provisions of this Clause 3.1 shall operate notwithstanding anything to the
contrary in any other instrument, deed orwriting., -, - .. - -
3.1.2. .Upon, sanction of this Scheme, the authortsed _share oapital of the Transferee
-+ ;- Company .shall automattcatly stand mcreased without any further act,

[P I &’g
. instrument or deed on the part of the Transferee Company including payment of o

A

H /(

e,

{
{
L
\

T,

A

sy

- -stamp duty and fees payable to Registrar_ of Com‘panles, by the authorlsed K(

M

share . capital -of .the Transferor Compames as on the Effectwe Date and the

i

#

.

4»

\.

/-ﬁit',

-~ Memorandum of Association of the Transferee Company (relating to the
authorized share capital) shall, without_rany further act, instrument or deed, he

and stand altered modit"ed and amended and the consent of the shareholders

to the Scheme shall be deemed to be sufﬂolent for the purposes ‘of effectlng thts

L. amendment and no further resolutton(s) under Sectton 13 Sectton 14 Section

Ty

i 61 of the Compantes Act 2013 or any other apphcable prowsrons of the Act,
o - W s enn g
would be requtred to be separately passed For thls purpose the fi hng fees and

ity

. stamp duty atready pald by the Transferor Companles on tts authortsed share b o

. capltat shall be utlllzed and apphed to the mcreased 'share capltat of the

o= 1 AT .-»:—, G, nr e

Transferee Company, and shall be deemed to have been 50 pald by the

ke - = ) ."-‘-" e

Transferee Company on such combmed authorised share capttal and
accordlngty, the Transferee Company shalt not be requtred to pay any fees /

stamp duty on the authorzsed share oapttal $0 1ncreased

3.2 TREATMENT OF TAXES
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3.2.1  Any tax or other sum due under the income-tax Act 1961 and other applicable
laws [/ regulations dealing with taxes/duties/levies (hereinafter in this clause
referred to as "Tax Laws") allocable or reiated to the Transferor Companies
whether or not provided for or covered by tax provisions in accounts of the
Transferor Companies made as on the date immediately preceding the
Appointed Date shall be transferred to and become the amount due by the
Transferee Company. Any surplus in the pr0\;rision for taxation/duties/levies
account including the benefit of any advance tax and tax deducted at source
(TDS) as on the date immediately preceding the Appointed Date, will also be
transferred to and become the advance tax and / or TDS of the Transferee

Company.

3.2.2  Any refund under the Tax Laws due to the Transferor Companies consequent
to the assessment made on the Transferor Companies whether before or after
the Appointed Date whether or not no credit is taken in the accounts of the
Transferor Companies as on the date immedilately preceding the Appointed

Date 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 the operations and/or the profits of the

Transferor Companies before the Appointed Date, shall Sl.-lkbject to Clause 3.2.1

and 3.2.2 above be on account of the Transferor Compahiés and in so far as it

relates to the tax payment (including withoht 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 all

proceedings, be dealt with accordingly.
3.3 APPLICATION TO HIGH COURT

3.3.1 The Transferor Companies and the Transferee Company shall as may he
required make applications and/or petitiohs under Sections 391 {o 394 of the

Companies Act, 1956 and other applicable provisions of the Act to the High
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" Court of Judicature at Bombay for sanction of this Scheme and all matters

- anhcillary or incidental thereto,
3.4 iinoolFICArléJN OR AMENDMENTS TO THE SCHEME: -

3.441 The Transferor Companles and the Transferee Company by their respective
Board of Dlrec’(ors (which term shall tnclude any duly consmuted Comrmttee
thereof) may assent to any modlf catlonsi;roondments to the Scheme or to any )fr‘
‘ _-condltlons or limitations that the Court and/or any other authonty may deem fit
o d:reot or lmpose orF which may othervwsemo; ‘oon5|dered necessary, desirable
or, appropnate by them (i.e. the Board of Darectors) subjeot to the approval of
the Hor’ ble High Court or any other authontles under apphoable law. The
Transferor Companies and the Transferee Company by their respective Board
" of Directors be and are hereby'authorized"to‘ take all siich steps as"may be

" necessary, desirable or proper to resolve any doubts, difficulties of questions

whether by reason of any directive or orders of any “cther -authorities or

otherwise howsoever arising out of or Under or by virfué of the Scheme and/or

any matter concerned or connected therewith.

3.5 CONDITIONALITY OF THE SCHEME
This Schemeiis and shall be conditional upon and subject to:

351 The‘Scheme'being approved by the requisite majorities in number and value of
such classeé of persons including the members and / or creditors of the
Transferor Companies: as may, be directed- by the Hon’ble. High Court of

* Judicature at Bombay or any other competent authority, as may be applicable.

o N ‘ b o
- 35.2. .The Scheme being sanctioned by the High Court of Judicature at Bombay or

any other authority under Sections 391 to 394 of tfie Companies Act, 1956 and

any cther applicable provisions of the Act.

3.5.3 Certified copies ‘of the Orders of the High -Court of Judicature at Bombay
sanctioning the Scheme being filed with. the Registrar. of Companies,
" Maharashtra, at Mumbai by the Transferor Companies and. the Transferee

Company.
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3.6 EFFECT OF NON-RECEIPT OF APPROVALS
36,1 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 sanctioned
- by the Bombay High Court or such other competent authority and / or the Order
not being passed as aforesaid before December 31, 2016 or within such further
period or periods as may be agreed upon amongst the Transferor Companies
and the Transferee Company by their Boards of Directors (and which the
Boards of Directors of the companies are hereby empowereéd and authorised to
agree to and extend the Scheme from time to time without any limitation), this
Scheme shall stand revoked, canceiled and be of no effect, save and except in
respect of any act or deed done prior thereto as is contempiated hereunder or
as to 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 the Scheme or as may otherwise arise in law.

/3.7 COSTS, CHARGES & EXPENSES

3.7.1 All costs, charges, taxes including duties, levies and all other expenses, if any
(save as expressly otherwise agreed) arising out of, or incurred in carrying out
and implementing this Scheme and matters incidental thereto, shall be borne by

the Transferee Company.

T TRUE-COPY
DKWM,/;Q Certified to be TRUE COPY
: & CO.
(R. C. KALE) ymle For RAJESH SHAH
HIGH COURT (0.8) Advocate for Ue Petitionar/Applicant
SOy
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N “THE, HIGH COURT OF JUDICATURE AT BOMBAY
S ORDINARY ORTGIN AL CIY I FURISDICTION
- | COMPANY SCHEME' STITONNO. 427 0F 2016,

2+ CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 297 OF 2016.

In ithe matter of the Companies Act, 1956 (1 of 1956

and other relevart provisions of the Companies Act, 2013);
..... _AND :
Tn the matter of Sections 391 to 394 of the Companies #‘
Act, 1956 and other relevant provisions of the Companies |
Act, 2013
AND

In the matter of Scheme of Amalgamation of AAINA
SOFT-TECH PRIVATE LIMITED, the First Transferor
e _ Company and BLACKSTONE CORPORATE SERVICES
’ PRIVATE LIMITED, the Sécond Transferor Company and

. . CELLNET  WIRELESS . SOLUTIONS  PRIVATE
LIMITED, the Third Transferor Company and DYNA

S

SRR L SYSTEMS PRIVATE LIMITED, the Fourth Transferor
" ‘ Company and NORTHSTAR SOFTWARE SOLUTIONS
= PRIVATE LIMITED, the Fifth Transferor Company and
N SPECTRA WIRELESS DEVICES PRIVATE LIMITED,
&

the Sixth Transferor Company dnd WHITE GOLD
PROPERTIES PRIVATE LIMITED, the Seventh® " & 2
Transferor Company and WIRELABS Y | jﬁt <
COMMUNICATION SYSTEMS PRIVATE LIMITED, the ( 5,,5:
Eighth Transferor Compaity with EDICQO VLN’]URES
PRIVATE LIMITED, the Transferce Company.

' *\ : EDICO VENTURES PRIVATE LIMITED, -

...... Petitioner Company.

e

Authenticated copy of the Miuutes of the Order dated

22™ September, 2016 alongwith Scheme

. M/S.RAJESH SHAH & CO
conies on. 2404 [\e Advocaies for the Petitionar
o delimlle 16, Oriental Building,

30, Naygindus Master Road,
Flera Fountain,
Mumbai-400 001.
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