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COMPANY APPI.TCATION NO. 132 OF 1998
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. Tn the natter of

QQQNV/ Gujarat Aambuja Cotspin Limited.
a Company registered under the Companies
Act,1956 and having its registered office at
"Ambuja Tower", Opp. Memnagar Fire Station,
Navrangpura, P.0O.Navjivan, Ahmedabad 380 014,

in the state of Gujarat.
Gujarat Ambuija Cotspin Timited. ; ?@d‘gfg;;;;
a Company registeraed under the Companies vecree Departme!
Act, 1956 -and having its registered £ 1997%
e office at "Ambuja Tower", Opp. Memnagar 0524k

Fire Station, Navrangpura, P.O.Navjivan,
Ahmedabad 380 014, in the state of Gujarat........Petitioner

BEFORE HONOURABLE Mr. JUSTTCE H.L.GOKHALE

e < o h— v A e e e S w W S Y G B SN S S GRS P U S G AN W W S e s S

Date : 17th December, 1998

order On Petition

17th December 1998, upon raading the said petition, the ordar

dated = 7.4.1998 in the Company Application No. 132 of 1998

oy whereby the petitioner was directed to convene the meetings
of  the sharcholders, securad and unsecuisd-crediters—ef—the—
&
&
<}, 2 above Company for,the purpose of considering, and if thought __
# ; ., "M.-\_ S i = : >
i g *  _fity. approving, with or without modification the compromise
& h . *

L

ion of the petitioner-company with Gujarat Ambuja Exports

Fimited and annexed to the affidavit of Shri V.K.Gupta filed

'faﬁ“the 6th day of April 1998 and ‘The TIndian Express’ Eng-



lish Daily dated 4.5.1998 and ‘Jansatta’ Gujarati Daily dated
1.5.1998 containing each the advertisement of the said notice
convening the said meetings directed to be held by the said
order dated 7.4.1998, the affidavit of Shri B.S.Téivedi filed
on  23.5.1998 showing the publication and despatch of the
notices convening the said meetings,the reports dated
24.6.1998 filed by the chairman of the said meaetings dated
. 2.6.1998, 4.6.1998 and adjourned meeting dated 18.6.1998 as
to the result of the said meetings, and upon hearing Mrs.
Swati S. Soparkar, Advocate for the petitioner Company and
Shri Jayant Patel, Additional Central Government Standing
counsel appearing for the Central Government and it appearing
from the reporﬁs that the proposed compromise or arrangement.
has been approved by statutory majority of Equity Sharehold-
ers and unanimously by all the Secured and Unsecured Cred.
tors of the company, and it appearing from the report dated
14.10.1998 of the Official Liquidator,Gujarat High Court,
that the affairs of the Company have not been conducted in a.

manner prejudicial to fthe interest of its members or to the

~

public 1nterest alnl that Ehe Ql)jaut."t’)ﬁd Failsaed Ly varfious

shareholders of the petitioner company having been overruled.

This Court doth_herebyrgaﬁgtion the compromise

or arrangement set forth—imwm para 8 of the petition herein and ki
A i1 the Schedule hereto and doth hereby declare the same to be
binding on the creditors and shareholders of the above-

named company and also on the abovenamed company .

-

and this Court doth further order that parties

to the compromise or arrangement or other persons interested



L

shall be at liberty to apply to this Court for any direction

that may be necessary in vegard to the working of the compro-

mise or arrangement, and

That the said company do file with the Regis-

trar of the Companies a certified copy of this order within

30 days from the date of obtaining the same, and

This Court doth further order payment of Rs.

2,500/- in aggregate as the cost of this petition awardable

to Shri Jayant Patel, Central Government Standing Counsel.

SCHEDULE

Scheme of Compromise or Arrangement as sanctioned by the court.

Dated this 17th day of December 1998.
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\ . Scheme of Amelgamation of GUJARAT AMBUJA COTSPIN LIMITED and
: | AUJARAT AMBUJA PROTEINS LIMITED with GUJARAT AMBUJA EXPORTS LIMITED

=)

s s t g * !
boo(a) With offectiromthe First day of April 1997, (hereinafter called "the appointed day”) and subject to the provisions of this scheme in relation
{0 the mode of transter and vesting provided herelnunder, the ontire undertaking and all the properties, rights and powers of vvery
descriotion of GUJARAT AMBUJA COTSPIN LIMITED (GACL) and GUJARAT AMBUJA PROTEINS LIMITED (GAPL) (hereinafter called
the Trans1aror Companies) be transferred to and vested in or be daemed to be transferred to or vested in GUJARAT AMBUJA EXPORTS
LIMITED (GAEL) (hereinatter called “The Transleree Company").
EXPLANATION: The undertaking of the Transferor Company includes all rights, powers, authorities and privileges, and all properties, movable or
immovable including leases and tenancy rights and cash balances, reserves, revenue balances and investments and all other interests
and rights In or arising out of such property as may belong to or be in possession of the Transferor Company immediately before the
appointed day including all licenses and import quotas issued to the Transferor Company or to which it may be entitied toin future, even -
after the appointed day, rights arising from any other contracts, agreements,advances of money of all kind, recoverable claims, the right
to receiva payments of deposits or securities, it any made by the Transferor Company together with interest thereon, benelits of all
; agreemonts and all rights under various schemes of different Taxation Laws including the central and state cash subsidies as may belong
to orbe in possession of, or be available 1o the Transferor Company immediately before the appointed day or to which it may be entitled
1o In future, even after the appointed day, all books of account and documents relating thereto and also the debts and liabilities ofthe
Transferor Company immediately before the appointed day and all other obligations whatsoever account than existing of the
Transferor Company. :
(b) Itis exprassly provided that in respoct of such of the assels as are movable in nature or are otherwise capable of transfer by delivery or
by endorsement and dellvery, the same shall be so transferred by the Transteror Company, without requiring any deed or instrument of !
conveyance for the same and shall become the property of the Transferee Company accordingly. ; ‘
(¢) In respect of such ofthe assets otherthan those referred to in paragraph (b) above, the same shall, without further act, instrument
or deed. be transferred to and vested in and /or deemed to be transferred to and vested in the Transferee Company on the appointed day '
in acco: dance with the provisions of section 394 of the Companies act, 1956, 4 ;
All the liabilities and duties of the Transleror Companies with effect trom the said appointed day also be transterred or deemed to be
ransfe: ed without further actor deed to the Transferee Company 8o as to become the liabilities and duties of the Transferee Coripany. {

It any ult, appeal of other proceeding of whatever nature by aragainst any of the Transteror Companies be pending the same shall
not abate or be discontinued orbe in any way prejudicially aflected by reason of the gmalgamatlon o by anything contained in this
Scheme, but the said suit,appeal or other legal proceedings may be continued, prosecuted and enforced in the same manner and to the
same extent by or against the Transferee Company in the same manner and to the same extent as it would or might have been coniinued,
prosecuted and enforced by or against the Transferor Company as if this Scheme had not been made.

4. Subject to other provisions contained in this Scheme all contracts, deeds, bonds, agreements and other instruments of whatever nature
to which the Transferor Company is party subsisting or having effectimmediately before amalgamation shall be in full force and effect
against orin favour of the Transferee Company and may be endorsed as fully and effectively as if instead of the Transferor Company
the Transferee Company had been the party thereof.

£ On amalgamation of the Transferor Company with the Transferee Company the services of all the employees of the Transferor

Companies shall stand transferred to the Transferee company on the terms and conditions not less favorable than those subisisting

with reference to the Transferor Companies and without entailing any break in'the continuity of service tothe intentand effect thal such ]

emplovees had always been the employees of the Transferee Company. The position, rank, and designation of the employees would be 1

decidid by the Transferee Company. S

The Transfer of property and liabilities under Clauses 1 and 2 and the continuance of proceedings by the Transieree Company under

Clause 3shall not effect any transaction or proceedings already concluded by any of the Transferor Companies on or after the First

day of April 1997 to the end and intents that the Transferee Company accepts and adopts all acts, deeds and things done and execuied

by theTransferor Companies in regard thereto as done and executed on behalf of itself.

/. With efect from the Appointed date i.e.First day of April 1997, Upon the date on which this Scheme takes effect i.e, the Effective Daie:
(@ the Transleror Companies st \allcarryonandbe deemedto have caried on all their business and activities and shall be deemed to have held «:1d stood
posse.sed of and shall hold and stand possessed of all the said Assels for and on account of and intrust for the Transteree Company; !
(b) allthe profits orincomes aceruing or arising to tha Transferor Companies shall for all purposes be treated and be deemed to be and accrue
as the profits orincomes or expenditure or losses of the Transferee Company, as the case may be; ‘
(c) the Transteror Companies shall carry on {heir business and activities with reasonable diligence, business prudence and shall not alienate,
=chana, mongage, encumber or otherwise deal with the said Assets or any part thereof, except in the ordinary course of business, without
- the prior consent of the Transferee Company prior to the Appointed Date. {
B On the Scheme becoming effective,the Transferor Companies be dissolved without winding up. : |
4 (a). The amalgamation of the Transferor Companies with the Transferee Company will be ri&drorthe basis that e Transigree Company ™ ‘1
|
!

e A e

ahall - sue and allotin its Capital at par, credited as paid up to the extent indicated below, to those Members of the Transfaror Companies

whos. names appear in the respective Register of Members on date 1o be fixed by the Directors of the Transluros G mpany or 1o such

. of ther respective heirs, executors, administrators or other legal representatives or other successors in title as may be r'ecognizédEy
S g whe Doard of Directors of the Transferee Company and approved by them to be placed on its Register of Members in the following {

A spotion namely:
E é‘) )9 (1) fully paid up Equity Share of Ru.10/- each of the Transferee Gompany shall be Issuad for every four (4) fully paid up Equity Shares
S oV 10/- each held by the members of the FirstTransteror Company i.e. GAGL or their heirs, executors, adiministrators or their legal

As- R
=3 s “Crebfe sentatives or their successors in title as the case may be.
iy, ¢ (1) fully paid up Equity Share of Rs.10/- each of the Transteree Company shall be issued for every Five (5) fully paid up Equity |
) }ms of Rs.10/- each held by the members of the SecondTransferor Company i.e. GAPL or their heirs, executors, adminisirators of

Ol legal representatives of thair successors in title as the case may be.
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(1)

in)

) An amount eguc! to the balance lying to the credit of Sevaluation Reserve in the books of account of the Transteror Company shall

no An amount equal to the balance lying to the credit of “Profit and Loss A-count” in the books of account of the Transferor Comp"ény" "

» Anamount equal to the balance of Share Forfeiture Resery. in (e bouks of the Transferor Companies shall be credited to Capital {

‘\\

One (1) fully paid up Equity Share of Rs.10/- each of the Transferee Company shall be issued for every Five (5) tully paid up éﬁuity M
Shares of K, 10/- gach held by the members of the Second Transferor Company i.e. GAPL or their heirs, executors, administrators

or their legal representatives or their successors in title as the cuse may.be. 1 : e vt
Tha new Equity Shares of the Transferee Company to be aljotted 1o the members of the Transferor Companies shail rank for
dividend, voting rights and in all other respects pari passu with the existing Equity Shares of the Transferee Company. "
The fractions arising due to the above Exchange Ratio shall be treated as under: : AR
No fractional certificates shall be issued by the Transferee Company in respect of the fractional entitlements,if any, to which the
members of the Transferor Company may be entitied on issue of allotment of the shares by the Transferee Company as aforesaid.
The directors of the Transteree Company shall instead consolidat2 all such fractional entitlements and allot shares in lieu thereof 1
a Director or an Authorised Olficer of the Transterae Company with the exnress understanding that such Director or the Officer shalj
sell the same in the market at the best available price in one or more lots and by private sale/placement or by public sale/ auction as
deemed fit(the decision of such Director or the Officer as the: cas2 may te as to the timing and method of the sale and the price at
which such sale has been given effect to shall be final) and pay the sale proceeds to the Transferee Company. The net sale proceeds
thereupon, =hall be distributed among the members of the "ransteror Co mpany in proportion of thair fractionai ontitlements by the
Transteree Company. Both the sale and distribution of sale proceeds shall be undertaken in due consultation with the respective
Stock Exchanges, ’ 4 :

For the pupose as aforesald, the Transferee Company shall, il and 1o the extent required, apply for and oblain any approviils
inciuding that of the Reserve Bank of India and other concerned =uthorities, for the issue and allotment by the Transferee Company
to ihe respuctive Members of the Transferor Companies, the Ecuity Shares in the said reorganised share capital of the Transferoe
Compeny in the ratic as aforesaid, i S :

Upon this Scheme becoming finally effective, all shareholders o' the Trans‘eror Companies if so required by the Transferee Cornpany
shiall surrender their share certificates for cancellation thereof to the Transigree Company. Notwithstanding any thing to the contrary, ¥
upon the issue and allotment of new shares in the Transferee Compar:y to the eligible shareholders of the Transteror Compary,
whose names appear in its Register of Members on date to be fixed by e Directors of the Transferee Company, the share certfi-
cates in relation to the shares held by them in the Transferor Company shall be deemed to have been automatically cancelled and
be of o effeet, on and from such Record Date and the Tran:fetea Company may at its option instead of requiring the surrender of
the shire cortificatos, as above, dircctly lssue and despateh new share certificates of the Transferce Company in ligu thereof,

The shares held by the Transferor Companivs interso and I the Transte=e Company shall stand canceled on amalgamation,

Itis fuither provided that upon the Scheme coming into eticet, the resgactive balance/s appearing under the head“*Miszellaneous
Expenditure (to the extent not written off or adjusted)” in the books of the Transferor Company shall be debited by the Transferce
Company to Miscellaneous Expenditure (to the extent not vitten off or adjusted) Account” and the same shall thereafter be dealt
with, in the same manner as they would have been, had th-/ been incurred by the Transferee Company. viz. adjusted against the
General Reserve of the Transferee Company. ; :

Subiect to the provisions of Clause 10 above, the excess of the value of the net assets of the Transferor Company and (which shall C S
nclude the balance under the heads of “Miscelianeous Expenditure” mentioned in Clause 10 above) as appearing in the books of
account of the Transferor Companies over the paid up value of the shares to be issued and allotted pursuant to the terms of Clause -
9 whove, shall be accounted for and dealt with, in the book: of the Transferee Company as follows:- ;

An amount equalto the balance lying to the credit of the Gan.ral Reserve in the books of accaunt of the Transferor Companies shall
be credited by the Transferee Company to its General Fosaerve and shell constitute the Transferee Company's free reserve as
affectively o5 if the same were creatod by the Transleree Company out of iis own earned and distributable profits,

Investiment sllowanse (Utilised) reserve lying in the books of cocount of Traaslerer Gempany, being in the nature of ganetal reser o,
will be clubbed undar the head of general reserve it the books of Transieree Company.

be credited by the Transferee Company to an account to be styled as “Amalgamation Reserve Account”. The said account shall
be considered as a free reserve and shall form part of the net warth of tha Transferee Company. i " ,
shall be crudited by the Transferee Company to its Protit anc | oss Azcount and shall constitute the Transferze Company’s fue
reserve as effectively as il the same were created by the Transferee Cormaany out of its own earned and distributabla profits, 5

An amount equal to the balance of the “Share Premium Account” and Deenture for Future Reserves in the books of the Transfe: o
companies shall be credited to the Genera! Reserve in the books of the ransferea Company. |

Hoserve in the hooks of the Transteree Company, B il fhet s n

Ihe balanca shall be credited by the Transleree Company to an account | : be styled as“*Amalgamation Reserves Account”, The sald:
account shail be considered-as a free reserve and shall form part of the “iet worth of the Transferee Company

Notwithstanding the<above the Board of Directors of the Transfaree Company in consultatisn with its Auditors, is authorised 10
account any of these balances in any manner whalsoever as tray be desmed fit, - S
T Transtoror Companies shull with all reasonable despatah, 1ake apiglications 1o the High Court of Gujarat  at Ahimadabad for @
sanclioning this Scheme of Amalgamation under Section 391 of the Cormpanies Act, 1958 and for an order or orders undar Section

394 thereol for carrying this scheme into effect and for dissolutio’: of the . Transleror Companios witheut whreirgtpr ===
Tieristeree Company also shall make application to the High Court of Gujarat at Ahmedabad for sanctioning the Scheme of
Aniigamation of the Transteror Companios with the Transtare. Company under the sald pFavisions of law.

Tha Transieror Gompanius by their Directors and the Transteroe_Coinoany by #e-Directers—may assent, on behall of all pemsoms— =~
concerned o any modifications or amendments of this Scheme or of ary-conditions which the Court may deem {it 0 approve ol.or

impose and solve all ditficullios that may anse lor carrying cut the Scheine and do all acts, deeds and things natessary for putting

the Schema into effect. ¢ A

For the purpose of giving effect to this Scheme of Amalgamation or io any modification thereof the Directors of the Transfeice
Company may-give and are authorised to give such directions inciuding cirections for settling any question of doubt or difficulty that

may arise i1 case of issue and allotment of shares. i : :

This Scheme s conditional on the Scheme being agread to by the requisite majerities as are referred 1o hereinabove and
sanctic ied by the High Courtunder Section 394 of the Companies Act. 1956 for and on behalf of the Transferor Companies

and the Transferee Company and the necessary order or orders undas Section 394 of the Companies Act, 1956 referred to

Boreinabova being obtained. i :
o S Wlen A, x
; ; / \
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Dated this 17th day of December, 1998,

Witness K. G. BALAKRISHAANESquire, At
the Chief Justice at Ahmedabad
aforesaid this 17th day of December

One Thousand Nine Hundred Ninety Eight.

By the order of the Court

Ao Joint Reglstrar

this‘!,”'day of December 1998

Order drawn by

./e\./(,-i

}TSwati Saurabh Soparkar)

Advocate ¢

S

4,

)Y»f/%i(“'lﬁlq

Sealer

This day of December 1998
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