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IN THE HIGH COURT OF JGDICATURE AT BOMBAY
- ORDINARY DRIGINAL CIVIL JURISDICTION
CUMPQNY FETITION NO. 687 OF 198%
CONNECTED WITH

COMPANY APPLICATION NO. 260 OF 1989

In the matter of Companies Act (I of
19564} .

AND

2

In the matter of Section 2921 to 394 of
the Companies Act (I of 19%6).

AND .

. In the matter of Jay Fhthalocyanines

CPvt. Litd.,. a Company incorporated undee

% the Companies Act, 19596,
- having its Registered (Office at E-16,

Everest, Tardeo Road, EBombay—400 0034,

AND

iIn the matter of a Scheme of Amalgamation

b of  Jay Phthalocyanines Pvt. Ltd., Jay
A4 Ethyl Organics Fvt. L.tol. & N A,

| Chemicals Pvt. Ltd. with Jaysynth Dyechem
.td,

CJAY O RHTHALOCYANINES FVYT. LTD., )
a Cbmﬁany incorporated under”the)_
Companies Act, 1956 having its )

FRegistered Office at E-1&, )

crort st et e B T e e e e e e e

Evereét;_Tafdeu Road, o X
p Bombay 400 0Z4. S ) ... PETITIONER
i X o ' Coram : VARIAVA J.

Date @ Bth February,l1990

UFON the Fetition of Jay Fhthalocynaines Pvt., Litd., the

Fatitinner”Cnmpany abovenamned, solemnly declared on 8th
. \

November, 1989 and presented to this Hon'ble Court on

the 8th November, 1989 for sanctioning of an arrangemant
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embodied in . the Schemé of Amalgamation of Jay
Phthalocyanines Pvt. Ltd. (hereinafter called the
Tfansferor‘ Company ) alongwith Jay Ethyl rganics Fvt.
Lid. ;na N;A. chemicals Pvt. Ltd. with Jaysynth Dyechem
Ltd. {hereinafter called the Transferee Company) so as
to be bindin§ on all the parties conderned including the
Equity Shareholders, 9% Redeemable Cumulative Fréference
Shareholders, LY/ Redeemable Cumulative ° FPreference
Bhareholders, Secured and Unsecured Creditors of the
Transferor Company, all élasses of Shareholders and
Creditors o f the Transfefee Company and for
consequential reliefs as mentioned in the said Fetition
AND  the said Fetition bging this day called for hearing
and final disposal AND UFPON READING the said Petition
and an Affidavit of Shri Mahendra K. Eothari solemnly
affirmed on 8th day of Mavember, 1989, verifying the
said Fetition AND UFON FERUSING the issues of the Free
Fress Joufnal and Bombay Samachar both dated 174h .day
of November, 1989, both cmntaihing advertisemnents of the
date of hearing of the said Petition AND UPON READING
the affidavit of Shri M.E. Fothari, solemnly atfirmed on
the 1ith day of December, 1989, proving publication of
Notice in the said newspapers AND UFON READING the Order
dated 28th day of September, 1989, passed in  Company
Application No. 260 of 198%, whereby convening the
meetings' of the Equity Shareholders, 9% Redeemable
Cumulative Freference Sharéhoiders, &% Redesmable
Cumulative Freference Shareholders, Secgrad and
Unsecured Creditors of the Transferor Company including
natices ta.be advertised in the néwspapera, filing of
Chairman’'s 'Repﬂrt, Exﬁianatﬂry Statement undar Section

I9% of the Companies Act, 1956 AND UPON READING the
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repart’ of the_ Official Liﬁuiﬁatﬂr dated 1i4th day of
December, 1987, whersin he opined that the affairs of the
Trénsferar Company have not been conducted in a manner
prejudicial to the interest of its members or to the
public interest AND UFDN HEARING Shri D.R. Paoddar of Mfs
Foddar & Co., Advocates of the Transferor Company and
Mr.F.N.Menon instructed by Mr.T.R. Rac, Advocate for the
Regional Director, Company l.aw Board, ‘Eamba§; and Shri
F.T.Bajwani, Deputy Official Liquidator, High Court,
Bnmbay who appeared in  pursuance of -the notice of
hearing .dat@d. ioth day of November, 1989, of the
Fetition under the signatures of Fetitioner’'s Advocate
under Section 391 to 3?47uf the Cgmp?nies Act, 1986
(hereinafter called the “"said Act"), Lﬁrfxs COURT  DOTH
HEREBY SANCTION the arrangement.embodied in the Scheme
of ﬁmélgamaticn of Jay Phthalocyanines Fvt. Ltd. (the
fransfermr Company) , almngwith'Jay'Ethyl Organics Fvt,
Ltd. and N.A. Chemicals Fvt. Ltd., with Jaysynth Byechem
Ltd., the Transferee Company as set forth in the Exhibit
“CY  to the Fetition and annexed as Schedule hereto  AND
THIS COURT DGTH HERERY FURTHER ORDER that the
undeﬁtaking of the Transferor Company shall with affect
Trom lsﬁ April, 1989 (hereinafter called the "Transfer
Date'") without further act, dead or thing be
transferred +to and be vested in or deemed to be;
transferred to and be vested in the Transferse Company,
pursuant to Section'3?4(2) o f tﬁé Act and for all the
#state and interest mf thé Transferor Company but
subjecﬁ nevertheless to all chafges, if any,; then
affecting the undeftaking.ﬂf the Transfercr Company .ur
any  part thereotf and on  the Transfer Date; the

Trénﬁferbr Company shall be desmad to  have bean
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amélgémated in thé Transferée Company as aforesaid AND
THIS COURT DOTH  FURTHER DRDER that for the purpose of
this Scheme the undartaking of the Trénsferor Company
shall include a;llthe propeirties movablé ar immovable,
tangible or- intangible, righta, POwWErs éanctions,
licences, quota, trade marks, benefits and privileges
af the.Transferor Company as on the Transfer Date AND
all the liabilities, duties and obligations inecluding
charges, liens and mortgages of the ,-Transfermr
Company as on the Transfer Date AND THIS COURT DOTH
FURTHER ORDER that without prejudice to the
generality cfrsub~c1aU$e 2(a) of the Scheme,” undertaking
mf the Transferar Company shall include all rights,
privileges, powers and authorities and all property,

movable, real, corporeal or incorporeal in possession or

reversion, present or contingent of whatsoever nature

and wheresoever situated including  in parﬁicular all
licences and privileges, patentﬁ; trade marks,. logos
and &1l allotments, reservatimna, impart guotas and
licences held by the Transferor Company or to which the
Transferor Company is éﬁtitléd to and all debts,
Iiabilitieé, obligations and dﬁtiea of the Transferor
Company and all other mhligatioﬁé of whatsoever kind
including iiabilities for payment of gkatuity, pension

banefits, 'prmvidant fund or compensation in the

event of retrenchment to employess AND THIS COURT POTH

FURTHER ORDER that except as provided in the Scheme ,
the Scheme shall not operate to enlafge the secﬁrity for
any loan, deposit or faciliﬁy creéted by or available to
the Transferor Cumpany aﬁd which shall rest in  the
Transferee Ecmﬁany by virture of amalgamatimn and such

ﬁécurity, mﬂrtgage and charge shall not extend or be
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deemed to extend to any uf:the assets or to any of the
ufher‘unit af the Transferes CcmpaHQ unless specifically
agfeedem by the Traﬁsferae EQmpany with such secured
creditors  and subjett to the consentg and approvals of
the existiﬁg secured creditors of the fransferea

- Company after the amalgamation scheme has bacome

- effective AND THIS COURT DOTH FURTHER ORDER  that the

Transferee Company may at any time after the coming
iﬁte_ effect of the Scheme in accordance with the
provigsions thereof if_sa requiréd, under any law or
‘otherwise, execute Deeds of Confirmation, in favour nf‘
the Secured Creditors of the Transferor Company or in
favour of any other party to any contract or arrangement
to which'any'mf'the Transferar Cbmpany is a party or any
writings as mhy be necessary to be executed in order to
give formal effect to the abpve pruvisimnﬁ} The Trans-
feree Company shall under the provisions of the scheme
be deemed to be authorised to execute any such wrifings
on behalf of the Transferor Company and to implement or
carry out all such formalities or compliances referred
to above on the ﬁart of the Transferor Company to be
carried out or performed AND THIS COURT DOTH FURTHER
ORDER that the amounts payable on account of liabilities
of dissenting unsecured creditors of the Transferor
Company as on the Effective Date shall be repaid in such
manner and on such terms and within sueh heriod as may
be mutually agreed between the Transferee Company and
such .unsecured creditors AND THIS COURT DOTH | FURTHER
ORDER that if any.'Suit, appeal or other proceedings of
whatever nature (hereinéftgr called "the  praceedings“)
by o agaihSt the'Transfercr'Cmmpany be pending, the

same shall not abate, be discontinued or be in any way
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prejudicialiy affected by reason of fhe transfer of the
unﬁertaking of  the Traﬁsfefﬁr Company ar of anything
.tnnfaihed in this schems but the_said proceedings may be
continueﬁg‘ prasécﬁted- and enfurced bﬁ OF  against the
Transferee Dmmﬁany éé if thé Scheme had not been ’made
AND  THIS COURT DOTH FUHTHEE ORDER that subject to the
other provisions contained in the Scheme all contract,
deads, bonds, Agreements, instruments and writings and
banefits. of whatsoever nature to which the Transferor
Company is a party and subject to sUch  charges and
vériatidnﬁ in  the terms, conditions and provisions
thereof as may  hea mutually'agreed to batween  the
Transferée | Company and other parties thereto,
subsisting or  having 'effect. immediately before the
Effective Date, shall remain in full force and gffect in
favour of the Tranafereé Company and may be enforced
by and/or against the Transferes Cpmpany as fully and
effectively as if the Transferee Company was .party
thereto instead of the Transferor Company AND THIS COURT
DOTH FURTHER ORDER that the transfer aﬁd vesting of the
property and 1iabilitia5'under Claqses 1, 2 ahd &5 of the
scheme and the continuance of the proceedings by the
Transferese Company and of the Contracts stc. under
_Clause"4lcf the scheme shall not affect any transctions
DY proceedings already concluded by the Transferor
Company in the ordinary Fourse of business on and after
~the Transfer Date to  the end ‘and intent that the
Traﬁsféree Company accepts un'behalf Of itself éll acts,
deeds “and  things done and executed by the Transferor
Company in  the Drdinary coursg of business'.AND THIS
COURT DpOTH FURTHER ORDER that until thé completion of

such transfer of the'Transfernr Campany, the Transferor
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;Company shall stand pcssessed of all its Properties, o

to  be tranbferred Lo the Transferee Company and‘ have
carried  on  and shall Carry on its business for and on
behalf of and in trust for the Transferes Company with
éffatt from the Transfer Date and the Transferor Company
shall account for the same accordingly. Between the
Transfer Date and the Effective Date, the Transferor
Company shall not, 'withuut the concurrence "of the Board
of Directors of the Transferes Company aliehate, charge,
erncumber  or otherwise deal with - undertaking of
Transferor Company including any of the said assets
excapt in_the ordinary course of business AND THIS COURT
DOTH FURTHER ORDER that any income or profit ACCruing
to  the Transferor Company and all costé, charges and
gXpenses incurred and/mr all.accrued losses as also  al)l
losses afising or suffered by it Wpto the effective date
ghall for a1l PUrposes  be {reated a= the income,
profits, 'CDEtS, charges and gripenses or losses as the
Lase may be of the Transferes Company AND THIS COURT
DoTH FURTHER ORDER that uwpon the Scheme becoming
effective, the Transfer of the undertaking of the
Transferor Company pursuant to Clause 1 of the scheme
and  the amalgamation becoming effective in terms of the
Scheme, the consideration in respect of such transfer
shall subject to the provisions of this Scheme be paid

and satisfied by the Transferes Company as follows

The Transferee Company shall issue at par and allot
to Transferor Company‘s Shareholders shares in the

following proportion:

4 (Four) Equity Shares of Rs.10/~ pach in the

Transferee Lompany credited as fully paid—-up for
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every i (One) Equity Share of FRs,100/- each, 1

'(one) 9% Redeemable Cumulative Frefsrence Share
of Re . 100/~  each in the Transferee Company

credited asz fully péid~up for every Lllone) 9%
Redeemable Cumulative Freference Share of Rs.100/-
gach and 1 (one) 67 Redszemable Cumulative
Preference Share of FRe.100/- each in the
Transferee .Bompany credited as fully paid-up for
avery 1(ne) &4 Redeemable Cumulative Freference
Share of Rs.100/- each held by them in the
Transferor Company on a date (Record Date) after the
Effective Date aszs the Board of Directors of

the Transferee Company may fix

AND  THIS COURT DOTH FURTHER ORDER that for the purpose
as aforEEéid, the Transferee Company shall, if and ’to
“the extent required, apply for and obtain the consent of
_the Controller. of Capital issues, for the issue and
allotment by the Transferee Company to the reshectiye
members of the Transferor Company, the Shares in  the
said reorganised share capitai of the Transferee Company
in the ratio aforesaid AND THIS COURT DOTH  FURTHER
ORDER that the Transferee Campaﬁy shall take necessary
steps to increase -the | 7% Fedeemable Cumulative
Preference  Share Capital in the authnriéed Share
Capital by restructuring total authorised Share Capital
of the Company AND THIS COURT DOTH FURTHER ORDER that
the Equity Shares in the capi£a1 of the Transferee
Company to be .issued énd allotted to the Egquity
Shareholders of the Transferor Company pursuant hereto
shali rank pari-—passu in all respect with the existing

Equity Shares in the Equity Share GCapital of the
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Transferee Company inﬁluding the pfupmrtimnate right or
entitlement to dividend in respect of any dividend
da;iared by'the-Trﬁnsferee Company for the accounting
period cmmméncing -frcm the Tkansfer date. The A
Redeemable Cumulative Freference Shares of Rg.100/- Eéch
and 6% Redeemable Cumulative FPrefernece Shares af
Re.100/~ each in the capital of the Transferee Company
to be issued and alloted to the Freaference Shareholders
of the Transferor Company pursuant hereto shall confer
on  the holders thersof the samé rights as are attached

to the 9% Redeemable Cumulative Freference Shares of

Rs.100/—- pach and &% Redsemable Cumulati?e Freferencs

Ghares of Rs.100/-each issued by the Transferor Company
AND THIS COURT DOTH FURTHER ORDER that all the members
whose names shall appear in the Register of members of
the Transferor Company on the record date (after the
Effective Date) as the Board of Direﬁtqrs of the
Transferee Cbmpany may fix, shall aurrender theif share
certificates for cancellatidn.theremf to tﬁa Transferee
Company at its registered office. Updn the new shares
in fhe Transferees Cnmpénf being issued and allotted by
it to the Transferor Company’'s  Shareholders whose
names shall appear in  the Hegisfer of Members of the
Transfaror CbMpany on the reﬁmrd date as aforesaid, the

Share Certificates in relation to the shares held by

them in the Transferor Cdmpany shall be desmed to have

heen cancelled AND THIS COURT DOTH FURTHER ORDER  that
the Transferse Company shall make the allotments af
shares of Tfansferee Company pursuant hereto to evary
shareholder of the Transferur'ﬂompany withdut further
applicétimn' and every ﬁhareholdér of the Transferor

Company shall accept the said shares on such allotment.

v,



“Upon surrende” by avery - shareholder of " Share
Cartificates ini relation to the shares af the
Tranéfermr Company the share certificate.in respect of
the number of shares. in the Transferes Démpany to which
he may be entitled Qnder the EScheme shall be issued and
“every‘ such shareholder of the Transferor Company shall
take all ﬁtEpE.tﬂ obtain from the Transferee Company
.Bharg Certificates for share of the Transfereev Compan?
to ,which he may‘be pntitled to hereunder AND THiE COURT
DOTH - FURTHER ORDER that at any time and from time to

time after the transfer Date, the Transferee Company and

the Transferor Company =hall be entitled to declare and

pay dividends whether arrears of preference dividend,
interim and/or  final to their respective Shareholders
far any “Financial vear or any period prior to  the

Effective Date. Both the Transferor Company and the

Transferee Cumpany ahall declare and pay dividend only
out nof the- disposable profits earned by raspective
Cumpénies during such period, as permissible in law and
shall not transfer any amount from the reserves for the
purpaae of payment of dividends AND THIS COURT DOTH
FURTHER ORDER that the arrears of Preference dividends
(Rs, Four lacs thirty eignt thousand five hundred ¥ewenily five)
of Res. 4,538,320 K—L Rs. 5y 15q74ﬂ/ﬁL1n respect of

*(Rs. Tarea lacs fifteen thousand seven hundrad forty only)
Freference Shares of the Transferor Companies, dJday

crlhthalocyanings Pyt Ltd. & Jay Ethyl Organics Fvt. Ltd.

respectively, =hall be paid by the Transferege Company if
not ﬁaid by the respective Transferor Companies before
the effective date and that the said amount of  arrears
(Rs. Four lacs thirty eizht thousand five Kundred twenty five)
af Freference Dividend of Fs. 4,038,025/ Lﬁ Re.5,15,740/-
to be paid in respect of Freference Shares of the

Transferor Companies as aforesaid shall be reduced by

. the amount of any amount paid as Freference Dividend by
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the Transferor Companies to the respective Freference

Ghareholders before: the effective date AND THIS COURT

DOTH -FURTHER ORDER that the excess value of the net

sssets of the Tranaferar Company as at March 31, 1989

" {the date immediately preceding the Transfer Date) over

the paid-up value of the BShares issued and allotted
pursuant to the terms of sub-clause (A)Y(i) of the sChems
shall be accounted for in the books of the Transferese

Company as at the Transfer Date as follows:

The Reserves of the Transferor Company as at March
31, ' 1989 shall constitute Resatrves of
cprrespunding nature af the Transferee Company and
the balance shall be transferred to the Béneral

Reserve in the Transferee Company.

AND 'THIQ COURT DOTH FURTHER ORDER that the Transferee
Cnmpaﬁy shall  cause a Special Resolution to b
proposed pursuant to Section Bl{i“ﬁ) of the Aﬁt_fur the'
offer and allotment of Equity Shares and Freference
ghares in the Trangferee Company to the Sharehulders nf
the Transferor Cmmpahy in accordance with and subject to
the provisions of the Scheme AND  THIS COURT DOTH
FURTHER ORDER that on this Schems becoming effecfive,
the Transferor Company shall be dissolved without
winding wp AND THIS COURT ﬁBTH FURTHER ORDER that all
emplayeeﬁ of the Transferor Cdmpany who are in
employment of the Trénsfernf Bumﬁany on the Effective
Date of this Bcheme shall frbm such date become the
employees af the Transferge Company on the basis
that their services have not  been interrupted by
the véating'uf the undertaking of the Tranﬁférar Company

in  the Trangferee'ﬁnmpany under this Scheme and that
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the terms and condtions of services applicable to them
‘an  the Effective Date will be not in any way be less
faQourable té' them than those applicable to them
immediately before the Effective Date as aforesaid AND
THIS COURT bDTH FURTHER ORDER that the Board of
Diréctcrﬁ of the Transferor Company and the Transferee
Company acting_ jointly, or any peErson oF persons duly
authorised by them respectively may do all acts, deeds,
matters and things necessary or usual for carrying the
Schame into effect. @&fter the dissolutian of Transferor
Company . the_Tranaferee Company by its Directors be and
is hereby authorised to take such steps as may be
necessary, desirable or proper to resolve any doubts,
difficulties or guestions, whather by reason afi any
order of the Court or of any directive or order of any
other authority or otherwise howsoever arising out of,
under or by virtue of this Scheme and/or any matters
connected therewith or to carry the same into effect AND
THIE COURT DOTH FURTHER ORDER that the Schema is
conditional subject to the receipt of the approval to
the issue ang allotment of Equity Share and Freference
Shares in the Transfersge Company to the Shareholders
of Transferor Company in accordance with and subject to
the provision of the Scheme by a Special Resolution of
the Transferee Company pursuant to Section 81 (1-A) of
the Act AND THIS CQURTIDDTH FURTHER ORDER +that all
costs, charges and eupenses of the Transferor Cﬁmpany
and  the Transferee Company respectively in reiatinn to
or in connection with negotiations leading upto the
Scheme and of carrying out and completing the terms and
provisions of this Scheme and of or incidental to the

completion of amalgamation and merger of the undertaking

.
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of fhe Transfaror Company in pursuance of this Scheme
Shall be bporne and paid by the Transferee Company AND
THIS COURT DOTH FURTHER ORDER that notwithstanding
3aaything contained hereinabove, the Scheme shall also
'_'ﬁeqome. effective in terms of and upon the fullfilling
 of requirements of any ather law that may be brought
lfintq force in this behalf hefore this Scheme otherwise
'becomeé effertive as hereinbefore provided "AND THIS
COURT DPOTH HEREBY FURTHER ORDER that the Transferor
Company do within %0 days from the date of sealing of
'._the Order sanctioning the Scheme of Amalgamation cause &
certified copy of the order to be deliversd to the
Registrar of Companies, Maharashtra, Bomhay . for
registration and, on such certified copy being S0
delivered, the Transferor Company shall be dissolved and
the Reéistrar of Companies, Maharashtra, Bombay ashall
place all the documents relating to  the Transferor
Company and registered with him on the fila; kept by
him in relation to the Transferee Company and the files
.relating to the =said fouwr companies ({including the files
relating to the other two Transferor Companies) shall be
consolidated acturdingly GQD THIS COURT DOTH FURTHER
ORDER that the parties to the Scheme of Amalgamation and
any other person OF persons interested therein shall be
at liberty to apply to this Hon'ble Court for any
direction that may be necessary in regard to the wmrking
of the Scheme of Amalgamation "as  sanctioned herein
annexed to this Order AND THIS GOURT DOTH HEHEﬁY LASBTLY
(RDER .that the Transferor Company do pay a sum of
Ra.300/~ (Rupees Three Hundred only) each to the
Reginnél Pirector, Company lLaw Eoard, and the Bfficial

Liquidator, High Court, Bombay, towards the costs of the




L1

14

JHLASAD nEsAk, ActinZ -

“gaid Fetitions
WINNESS SHRI SﬂARADCHANDRA_KRISENA
of the High

thief Justice .

FERREES 5 e
Court, Bombay atoresaild this B8th day of February: 1LeF0 .
\ i a By bt1e Courty
s,s.F’m.OQJ:-
EALER
_ -64h e mmdhﬁ'ﬁb_ L
\ 4 r TV‘ ) . $d/r- Hg's‘ m_)_)ch’\-_;
§;§ P ro thoro tary & Senior Master.
Order sanctioning rhe Scheme )
of Amalgamatian angdet section
=291 to 394 of the Companies ) EV*%KEXEEﬁFE
% pot 1954, drawn on tha )
i et XK AWER B EARY XS
§ ﬁpplication af M/s poddar & ) Smmimxwﬁastuw
Co.y advocates for the 3
Petitianeré, having their )
pffice at currimii Building: )
and Floof, 111Aa M.G-. road . b
- 400 025 )

Forts Bambay




e L

SCHEME OF AMALGAMATION
OF
JAY PHTHALOCYANINES PRIVATE LIMITED
JAY ETHYL ORBANICS PRIVATE LIMITED
N.A. CHEMICALS PRIVATE LIMITED
WITH
JAYSYNTH DYECHEM LIMITED

Preliminary
a. In this Scheme unless repugnant to the contexrt.
i)y "Transfaree Company" means JAYSYNTH DYECHEM
-~
LIMITED, a Company incorporated undet the
Companies Act 1936 and having its Registered
Office at 303, Naviivan, 125/127,Kazi Sayed
Street, Bombay - 400 Q03.
ii) “Transferor Companies" means JAY

iid)

PHTHALOCYANINES PVT.LTD., a Company registered

under the Companies Act 1234 and having its
Hégistered foicg at E*ib, Everest, Tardeo,
Bombay - 400 034, JAY ETHYL ORGANICS PVT.LTD.,
a Company registered under the  Campanies Act,
1956 and having its Registered Office at E-16,
Everest, Tardeo Road, Bombay -~ 400 034 AND
N.A.CHEMICALS PVT. LTD., a Company registered
under the ACompanies Act, 1?56 and having its
Registered Office at. E~16, Everest, Tardeao

Road, FBombay—-400 034,

.

"The Transfer Date" means, #April i, 1989 {or
such other date as tﬁé High Court of Bombay may
direct) from which all the mmvablé, immovable
and other properties of whatsoever nature
including all rights, powers, privileges of
eVery kind, nature and description of the
Transferaor Companies shall be tranéfered or

deemed to be transferred without any further
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act, deed or thing to the Transferee Company.

iv) "The Effective Date" means the date on which the
transfer and vesting of tﬁe undertaking of thg
Transferor Companies shall take effect i.e., the
.date an which the lﬁst of approvals specified in
Clause 11 of the Scheme shall have been ﬁbtained
and certified copies of the Orders of the High
Court of Baombay have been fiied with the

Registrar of Companies, Maharashtra at Bombay.

The Authorised Share Capital of the Transferee
Company is RS-ﬁ,OO,OO,OOO/“V(RUDEES Five Crores
only) divided into 46,30,000 Equity Shares of
'R§.10!* each, 5,000 7% Redeemable  Cumulative
Praference Shares of Rs.100/— each and 32,000
&7 Redeemable Cumulative  Preference Shares of
Rs.100/— gach out of which 6,225,000 Fquity Shares
of Rs.l0/-~ each have been issued and subscribed for

and are fully paid up.

The Authorised Share Capital of the Transferor
Company, Jay: Phthalocyanines FPvt. Ltd., is
Rs.30,00,000/~ (Rupees Thirty Lacs only) divided
into 20,000 Equity Shares of Rs.100/- each, 9,000
97 Redeemable GQmulative Preference Shares of
Rg.100/~ each and 5000 6% Redeemable Cumulative
Preference GBhares of Rs.100/- each all of which
have been lssued and subscribed for and are fully

paid up.

- The Authorised Share Capital of the Transferor
Company Jay Ethyl Organics Pvt. Ltd., is

Rs.23,00,000/- (Rupees .Twenty-five Lacs only)
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divided into 15,000 Equity Shares of Rs.100/-

-each, 5,000 9% Redeemable Cumulative Freference

Shares of Rs.100/- each and 5000 &4 Redeemable
Cumulative Preference Shares of Rs.100/- each out
of which 15,000 Equity Shares of Rs . 100/~ each,
2,500 %7 Redeemable Cumulative Preference Shares of
Rs. 100/~ each and 5,000 &4 Redeemable Cumulative
Preference Shares of Rs.100/- each have been issued

and subscribed for and are fully péid up.

The Authorised Share Capital of the Transferor

Company . N.é. Chemicals PQt. Ltd.. is
Rs.15,00,000/- (Rupees Fifteen Lacs) divided into
£5,000 Equity Shares of Rs.100/- each, out of which
14,000 Equity Shares of Rs.100/— each have been

iesued and subscribed for and are fully paid up.

.'The Scheme

1.

The undertaking of the Transferor Companies shall

with effect from the Transfer Date, without

further act, deed or thing be transferred to
and be vested in or deemed ta be, transferred to
and be vested in the Transferee Company, pursuant
to Section 3I94(2) of the Act and for all the estate
and interest of the Transferor Companies but

subject nevertheless to all charges, if any, then

"affecting - the undertaking of the Transferor

Companies or any part thereof and on the Transfer
Date, ¢the Transferor Companies shall be deemed to
have heen amalgamated in the Transferee Company as

aforesaid.



i)

b}

: 4 s

a) For the purpose of this Scheme the undertaking

of the Transferor Companies shall include:

A1l the properties movablie or immovable, tangible
or intangible, rights, powers. sanctions, licences,
quota, trade marke, benefits and privileges of the

Transferor Companies as on the Transfer Date.

A1l ‘the liabilities, guties and abligations
ineluding charges, liens and mortgages of the

Transferor Companies as on the Transfer Date.

Without prejudice to the generality of sub-

clause(a) hereaf the undertaking of the Transferor

?ompanies ahall include all rights, privileqges,
powers and authorities and all property, movable,
real, corboreal or incorpareal in passession or
reversion, present or contingent of whatsoever
nature and wheresoever situated including in
particular all licences and privileges, patents,
trade marks, logos énd all allotments,
reservations, import guotas and licences held by
the Transferor Companies or to which the Transferor
Companies 'are entitled to and all debts,
liabilities, obligations énd. duties of the
Transferor Companies and all other obligations of
whatsoever kind including liabilities for payment
of gratuity, pension benetfits, provident fund or

compansation in the event of retrenchment to

emplovees.

PROVIDED ALWAYS that except as provided herein,
the _ Scheme shall not operate to enlarge the

security for any lnan, * deposit or facility created



by or available to the Transferor Companies and

‘which shall rest in the Transferee Company by

virture of amalgamation and such security,
mortgage and charge shall nnt eH£end or be deemed
to extend to any of the assets or to any of the
other unit of thg Transferee Company unless
specifically agreed to by the Transferee Company

with such secursd creditors and subject to the

- consents and approvals of the existing secured

creditors of the Transferee Company after the

amalgamation scheme has become effective.

e) The Transferse Company may at any time after

the coming into effect of this Scheme in accordance

¥, i , .
with the provisions hereof, if so required, under

any law ar otherwise, .. execute Deeds of
Canfirmation, in favour of the Secured Creditors of
the Transferor Campaniés or in favuﬁr-of any other
party to any contract or arrangement to which
any of the Transferor Companies is a party or any
writings as may be necessary to be executed in

order . to give formal effect to the above

provisions. The Transferee Company shall under the

provisions of the scheme be deemed to be

authorised to exscute any such writings on behélf
of the Transferor Companies and to implement or
carry out all such formalities or compliances
referred  to above on the part of the Transferor

Companies to be carried out or performed.

The amounts payable on aceount of liabilities of
dissenting unsecured creditors of the Transferor

COmpanies'as on the Effective Date shall be repaid



t & 3
in such manner and on such terms and within such
‘period as may be mutually agreed between the

Transferee Company and such unsecured creditors.

a) If any Suit, appeal or other proceedings of
whatever -nature {(hereinafter called "the
proceedings”) by or against the Transferor
Cnmpanies be pending, the same shall not abate, he
discontinued or be in any way prejudicially
affected by reason of the transfer of the
unde?taking of the Transfernr Companies or of
anything contained in this scheme but the said
ﬁrnceedings may be continued, prosecuted and

enforced by or against the Transferee Company as if

¥

this Scheme had not been made.

h) Subject to the other provisions contained in
- the Scheme all contract, deeds, bonds, agreements,
Cinstruments and writings and beneftits of
whatsocever nature to which the Transferor Companies
is/are a Party and subject to such charges and
variations in the terms, conditions and provisions
thereaof as may be mutually agreed to b2tween the
Transferee Company and other Rparties thereto,
SUbsisting or having effect immediateiy before the
Effective Date, shall remain in full force and
effect in favour of the Transferee Company and
may be enforced by and/or against the Transferse
Company as fully .and effectively as i+t the

Transferee Company was party thereto instead of the

Transferor Companies.
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a) The transfer and vesting of the property and

‘liabhilities wunder Clauses 1, 2 and 3 and the

continuance of the proceeqings by the Transferee
Company and of the Contracts etc. under Clause 4
hereocf shall not affe:t any transctions or
proceedings alreadﬁ concluded by tﬁe Transferor
Companies in the ordinary course of business on and
after the Transfer Date to the end and intent that
the Transferee Company accepts on behalf of itself
all acts, deeds and things done and executed by the
Transferor Companies in the Ordinary course of

business.

?) Until the compietion of such transfer of the
Transferor Companies, - the Transferor Companies
shall stand possessed of all its properties, so to
be transferred to the Transferee Company and shall
carry. on its business for and on behalf of and in
trust for the Transferee Company with effect from
the Transfer Date and the Transferor Companies
shall account for the same a&cordingly. Between
the Transfer Date and the Effective Date, the

Transferor Companies shall not, without the

concurrence of the Beoard of Directors of the

Transferee Company alienate, charge, encumber or

otherwise deal with uwndertaking of Transferor
Companies including any of the said assets except

in the ordinary course of business.

c} Any income or profit accruing to the Transferor
Companies and all costs, charges and expenses
incurred and/or all accrued lopsses as also all

losses arising or sufféred by it upto the effective
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date shall for all purposes be treated as the

-income, profits, costs, charges and expenses or

losses as the case may e pf the Transteree

Company .

Upon the Scheme becoming effective including it
being approved by the members of the . respective

Companies and sanctioned by the High Court of

. Bombay and the Transfer of the undertaking af the

Transferor Companies pursuant to Clause 1 hereof
and the amalgamation becoming effective in terms of
this Scheme, fhe consideration in respect of such
transfer shall subject ta the provisions of this
Scheme be paid qnd satisfied by the Transferee

Company as follows:

i) The Transferee Company shall issue at par and
allot to Transferor QCompanies’ Shareholders

shares in the following proportion:

Te the Shareholders of JAY PHTHALCCYANINES PVT.
LTD. (Transferar Company):

4 (Four) Equity Shares of Rs.10/- each in .the
Transferee Company credited as fully paid-up for
eveary 1 (One) Equity Share of Rs.100/- each, 1
{one) 9% Redeemable Cumulative Freference Share
of Rs.100/~ each in the Transferee Company
credited as  fully paid-up for every 1l{one) 9%
Redeemable Cumulative Freference Share of
Rs.100/~ each and 1 (one) &% Redeemable
Cumulative Preference Share of Rs.100/— each
in the Transferee Company credited as fully paid-

up for every 1{Dne) &% Redeemable Cumulative

A
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Preference 8hare of Rs.100/~ each held by them in
‘the Transferor Company on such date after the
Effective Date as the Board of Directors of

the Transferee Company may determine.

b) To the Shareholders of JAY ETHYL ORGANICS PVT.
LTD. (Transferar Company):
2 (Five) Equity Shares of Rs.10/- each in the
Transferee Company credited as fully paid-up for
every 1 (One) Equity 8Share of Rs.100/- each, 1
(one) 9% Redeemable Cumulative Preference Share
- of Rs.100/~ each in the Transferee Company
credited as  fully paid-up for every 1 (One) %
. Redeemable Cumulative Freference Share of
RsﬁlOO/— each and 1 (one) 6% Redeemable
Cumulative FPreference Share of Rs.100/~ each
in the Transferee Company credited as *ully paid-
up for every 1 (One) 6% Redeemable Cumulative
Preference Share of Rs.100/- each held by them in
the Transferor Company on such date after the
Effectiva Date as the Board of. Directors of

the Transferee Company may determine.

c) Ta the Shareholders of N. A. CHEMICALS PVT.
L%D. (Transferor Company):
i (One) Equity Share of Rs.10/~ each in the
Transferee Company ciredited as fully paid-up For
every 1 (One) Equity Share of Rs.100/- each held
by them in Transferor Company on such date after
the effective date as the Board of Directors of the

Transferee Company may determine.

d) For ﬁha purpose as aforesaid, the Transferee

+
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Company shall, if and to the extent required, apply

“for and obtain the consent of the Controller of

Capital issues, for the issue and allotment by the
Transferee Company to the respesctive members of the
Transferor Companies, the Shares in the said
reorganised share capital of the Transfereo Caompany

in the ratio aforesaid.

The Transferee Company shall take necessary steps

tn increase the 94 Redeemable Cumulative Preference
Share Capital by in the authorised Share Capital by
restructuring total Authorised Share Capital of the

Company.

The Equity Shares in the capital of the Transferee
Y

Company to be issued and allotted to the Equity.

Shareholders of the Transferor Companies pursuant
heretc =hall rank pari-passu in all respect with
the existing Eguity Shares in the Equity Share
Capital of the Transferee Company including the
proportionate right or entitiement to dividend in
respect of any dividend declared by thé Transferege
Company “for the accounting peridd'cnmmenciﬁg from
the Transferes date. The 9% Redeemable Cumulative
Preference Shares of Rs.100/- each and 6%
Redeemable Cumulative Prefernce Shares of Rs.l00/-
each in the capital of the Transferee Company to be
issued and allutgd to the Preference Shareholders
of the Transferocr Companies pursuant hereto shall
confer on the holders thereof the same rights as
are attached to the 9% Redeemable Cumulative
Freferencs Shares af Rs.100/- each and &%

Redéemable Cumulative Preference .Shares of Rs.100/-
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pach iszsued by the Transferor Companies.

All the members whose names shall appear in ‘the

Register of members of the Transferor Companies on
such date (after the Effective Date) as the Board
of Directors of the Transferee Company may
determine shall surrender their share certificates
faor cancellation therecf to the Tramnsferee Company
at its registered office. Upoan the'new shares in

the Transferee Company being issued and alleotted by

it to the Transferor Companies’ Sharehaolders

whose names shall  appear in the Register of
Members of tﬁe Transferor Companies on éuch date as
aforesaid, the BShare Certificates in relation to
the shares held by them in the Transferor Companies

shall be deemed to have been cancelled.

The Transferee Company shall make the allotments of
shares of Transferee Company pursuant hereto to
gvery _shareholder of the  Transferor Companies
without further application and every sharehnlder
of the Transferor Companies shall accept the said
shares on such allotment. Upon surrender by every
shareholder of Share Certificates in relation
to the s=shares nf- the Transferor Companies the
share certificate in respect of the number of

shares in the Transferee Company to which he may be

_entitled under this Scheme shall be issued and

every such shareholder of the Transferor Cnmpanieé
shall take all steps to obtain from the Transferee
Company Share Certificates for share of the
Transferee Company to which he may be entitled to

hereunder.
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At any time and from time to time after the

“transfer Date, the Transferee Company and the

Transferor Companies shall be entitled to declare
and pay dividends whether arrears of preference
dividend, -interim and/or final to their respective

Shareholders for any Fipancial Year or any period

" prior to the Effective Date. Both the Transferor

Companies and the Transferee Company shall
declare and pay.dividend anly out of the dispdsable
profits earned by respective Companies during such
period, as permissible in law and shall not
transfer any amount from the reserves for the

purpose of payment of dividends.

Provided #urther that the arrears of Freference
dividends of Rs.4,38,525/—- & Re.2Z,15,740/- in

respect of FPreference Shares of the Transferor

Companies, Jay Phthalocyanines Pvt., Ltd. & Jay

Ethyl Organics Fvt. Ltd. respectively, shall bhe
paid by the Transferee Company if not paid by the
respactive Transferor Companies before the
effective date and further provided that the said
amouﬁt of arrears of Preference Dividend of
Rs.4;38,525/~ & Rs.3,15,740/~ to be paid in respect
of Preference Shares of the Transferor Companies as
aforesaid' shall be reduced by the amount of any
amount paid ag Preference Dividend by the
Transferor Companies to the respective Preferance

Shareholders before the effective date.

The excecs value of the net assets of the

Transteror Companies as at March 31, 1989 (the date

immediately preceding the Transfer Date} over the
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paid-up wvalue of the Shares issued and allotted

‘pursuant to the terms of sub-clause (A)(i) hereof

shall be accounted <for in the books of the
Transferee Company as at the Transfer Date as

follows:

The Reserves of the Transferor Companies as at
March 31, 1989 shall constitute  Reserves af
corresponding nature of the Transferee Company
and the balance shall be tramsferred to the General

Raserve in the Transferee Company.

The Transferee Company shall cause 'a Special
Resoplution to be proposed pursuant to Section 81(1-

A) of the Act for the offer and allotment of Equity

.Bhares and Preference Shares in the Transferee

Company +to the Shareholders of the Transferor
Companies in accordance with $h&@ subject to the

provisions of this Scheme.

Subject. to the Scheme being sanctioned and order

'being made by the High Court of Romhay under

section 394 of the Act and on this Scheme becoming
effective, the Transferor Companies shall be
dissolved without winding up on such order as may

be made by the High Court.

All employees of the Transferor Companies who are
in employment of the Transferor Companies on the
Effective Date of this Scheme shall as from such

date become the employess of the Transferee Company

- on the basis that their services have not

been interrupted by the vesting of the undertaking

of the Transferor Companies in the Transferee
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Company uwnder this Scheme and that the terms and

condtions of services applicable to them on the

Effective Date will be not in any way be less
favourable to them than those applicable to them

immediately before the Effective Date as aforesaid.

The Board of Directors of the Transferor Companies
and the Transferee Company acting jointly, or any
person or persans duly authorised by them
fespecti;ely may consent on behalf of all concerned
to any modification and/or addition to this Scheme
or agree to any conditions which the High Court of
Bombay may think fit to impose and may do all acts,
deeds, matters anﬁ things necessary or uswal for
carrying this Gcheme into effect . Aftter the
dissnlution of Transferor Companies the Transferee
Campany_ by its Directors be and is herehy
authorised to take such steps as may be necessary,
desirable ar proper to resolve any doubts,
difficulties or questions, whether by reason of any
order of the Court or of any directive or order of
any other authority or otherwise howsoever arising
out of, under or by virtue of this Scheme and/or
any matters connected therewith or to carry the

gamg into effect.

The Scheme is conditional subject to the receipt of
the following approvals/declarations:

a) The grant of sanction by the High Court of
Bombay as provided in section 391, 392 and 394 of

the Companies Act 1954.

b) The approval to the issue and allotment of
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- Equity Share and Preference Shares inm the

‘Transferee Company i to the Shareholders of

Transferor Companies in accordance with and subject
to the provision of the Scheme by a Special
Resolution of the Tranéferee Eompany pursuant to

Section 81 (1-A) of the Act.

The S8cheme shall be subject to sueh modifications
as the High Court of Bombay sanctioning such
amalgamation of the Transferor Companies with the
Transferee Company_ may direct and which the Board
of Directors of the Transferor Companies and  the

Transfereea Company consent and agree to.

All costs, } charges and expenses of the Transferor

'Companies and the Transferee Company respectively

in relation to or in connection with negotiations
1eading upte the Scheme and of carrying out and
completing the terms and provisions of this Scheme
and of or incidental to the completion of
amalgamation and merger of the undertéking of the
Transferor .Companies in pursuance of this Scheme

shall be borne énd paid by the Transferee Company.

Notwithstanding anything contained herainabove, the
Scheme shall also become effective in terms o% and
upon  the full-filling of requirements of any other
law that may be brought into force in this behalf
before this Scheme otherwise becomes effective as

hereinbefore provided.

"In case the Scheme is not éanctiuned by the High

Court of Bombay for any reason whatsoever or for

any other reason this Scheme cannot be implemented,
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this scheme will become null and void and of no
affect and in the event no rights and/or
liabilities shall accrue to ﬁr be incurred interse
by the Transferor Companies and the Transferee
Company and the parties shall Eear and pay _their
respective costs and expenses incurred in

connection with or relating to this Gcheme.
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IN THE HIGH COURT OF JUDICATURE.AT BOMEAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION | ND. 687 OF 1989
CONNECTED WITH

COMPANY APPLICATION NO. 260 OF 157

In the matter of Companies Act (14
1736) . .

AND

In the matter of Section I91 to
af the said Act.

AND

Cree

In the matter of a Scheme.
Amalgamation of Jay Fhthalocyand
PFvi. Ltd., Jday Ethyl Organics FN§
Ltd. & N. A. Chemicals Pvi. L1
with Jaysynth Dyechem Ltd. -

JAY FHTHOLOCYAMINES FVYT. LTD. '
vanwas FETITIONER

!&?Iﬂﬂﬂnﬁxmﬁ'OP
ORDER BANCTIONING THE SCHEME
OF AMALBAMATION

DATED THIS 8th DAY OF FEBRUARY, ]‘

FILED IHIs f¢™ nar OF MaRkcH, 1990

\p::"w on oc:?:o{:ti{v?vgmlon'ii‘r"oh‘u‘c‘nn’unn‘mm

Engrossed on 31 3/?‘;8 ........... arves

Section Writer %mw

Folio’ !'!U'I.QII lllllll ./'('I‘S:_'-".; llllllll AR N} (XN ND A

Examined by crned u',.—.—.—.—v‘&‘ﬁﬁwmm'lﬁm

Compared with ... AT oo,

Read ﬂ?ﬂﬁ/?d M/ Poddar & Co.,

ca. y 0n "d llllll Mlilllébl'lgil o‘.l"ll"‘l.l.'l'l'l Advmca.teg .for the Petitioner’

Balivered on -«-mquL-ﬁm iii-A, M. &. Road

Currimji Bldg., Fort,



