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IN THE HIGH COURT OF JUDICATURE AT MADRAS
(ORIGINAL - JURISDICTION)

Monday;  the” 21™ dey of March, 2016
THE HON'BLE MR.JUSTICE R.PAVICHANDRABAAEBU
*., COMP . RETN.NO. 16 OF 2016

In the matter of the Companies Act. 1956 (1 of 1958)
and
I the matter of Sections 391 to 394 of the
c:mmnh't’ Act, 1856

In the matter at seﬁiﬁ of Amalgamation of
Tats Infrastructure Capital Idmited and India Collections
Management Limited with Tata Capital Limited
and its rjmétiu Ehnr-haldn_u and Creditors

Tats Infrwtrucmtk Capital Limited,

A Company incorporated under the

Companies Act, 1 6; having its
registered office at MT Rajen's Properties,
#40 Buzullah Road, T.Nagar, f
Chennai-&00 017, Tamilnadu,

£ep.by Mr.Prade J&pckwadah
Dicector !i H:- y Y. . Petitioner/

\ -y \ n,'-‘- | TransEeror Company No.l
\ ;
The CWTotﬂ;o\r mlhi !’Il'ﬂ.ﬂ Court

a) That “the Scheme. of - Analgemation of the Petitioner
Company and Teansferor” ‘Company No.1l with the Transferee
Company  be sanctioned by this Hon"ble High Court with
effect from 01.04.2015 =0 &= to be binding on all the
chareholdeta and. creditors of ‘the Petitioner Company and
Fransferee Cmp;!ny; :

B). That' "upon. the  ‘Sthéme . hecoming “effective, the
Petiticner Company shall be dissolved without winding up:
and

c}. That ]j._purr.y_b& given to tha' Petitionar Company to
file the certified copy of the order in ths Registrar of
Companies, Chennai, Tamil Naedu without having to wait for
any othec approval from' Aoy  other ' coukt of competent
Jurisdiction.
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The Company petition coming -on this dey before thie
Court  for hesging Ain “the' presence of Mr.A.Anna for
H/s.Kelshnemurthy' &  Co., Advocete fdc¢ the petitioner

herein and of Mr.G;Venkategan, Benior Central Government

sxanding Counsel appearing - for “Regional. Director;
Bouthern Region, Ministry of Company Affairs, Chennai and
of Mr.P.Atchuths Ramaiash,  Officisl Idquidstor, Migh
Court, Madrds, &and upon  resding the Petition snd the
affidavit of B.B.Gautam, - Regional Director, BSouthern
Region, Ministrcy  of l::wany Affaire, Chennai, and the
sdvertisements of thé company putihhn having been made
in one issue of li;nhrli'ﬁ:_h_.“nq_ily News Paper viz., “The Hindu
Buginess Ling” dim 18/2/2016 and in one issue of Tamil
Daily News Enpnr-_g‘l_'"_"n.:i._; “Malai Murasu” dated 18/2/2016 and
this Court hﬁiﬁ‘cﬁ:p-ﬁh& ﬂl’t’:h the convening, holding
End cundumng u{ H.t.i.ng ﬂf ‘Ehn equity shareholders of
the Applicant cmpm.l.un by an order dated 24.11.2015 made
in C.A.wWoO. 1130!2’@;15 and the Officis) Liquidstor having
filed & upor.rt &ﬁi.rﬁ 11.3. 2511, atnting

» that the! ejurthmd 'Aceountant has serutinized
the mmaﬁ}.@m records -~ and other
registers ﬂi.nuinnﬂ by the Transferor Company
and they Naves mnim-d records and documents of
the Transferor Company:

» that no discrepancies were noted and that thers
is no-action of misfeasance, diversion of funds,
gbc.,~“on. the ‘part!  &f ' the _Directors of Ehe
Transferor Company;

the Regional Director having filed and an affidavit dated
§9.3.2016, stating

¥ that it  kas  ‘bean -decided not to pake any
mbjnt,.im ‘to the Schems and that the Transfercr
company . has ho. secured ' creditors which is
confirmed by the records maintained by ROC:
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# that the transferocr company Ho.l is regular in
filing the stitutory returns and no prosecution
filed, ~-npo  complaints  ave  pending and no
inspection has been conducted;

and
this Court having perused the report filed by the
learned ©Official  Liquidator as well as the gffidavit
filed by the Regional Director, and the order passed by
this Court dated 24.11.2015; made in Company Application
No.1130 of 2015 dispensing with the convening and helding
of meeting of the equity shareholders of the respective
spplicant Company,.  taking note of the fact that the
consent affidavites are filed by the equity shareholdetrs
of the company cotisenting for the schems of amalgawmation:

and

this Court having also perused the scheme filed in the
company petition, wherein it is ststed that there is no
objectionable feature in the scheme of amalgsmation which
ie detrimental l'!':_i:!:l:l';_&.l.x to the employees of the transferor
conpamy or- of tbé traﬁsfa:'qa company and is not violative
of any statutory -v_pré.i}:i.s:ibns ‘and is fair, just and sound
and is hot against any public policy or public interest
and that no proceedings. sre pending under Sections 231 to
237 of the Companies Act, 1956 -snd =8 all the statutory
provisions are complied with,

This Court doth hereby sanction the Scheme of
Amalgamation annexed herewith with effect from 1/4/2015
gubject  to ‘the orders to be passed in those company
petitions filed by the other Transferor Companies and
Transferee Companies and declare the same to be binding
on all the shereholders and creditors of the petitioner
company. and transferee company and thizs Court doth

further order as follows:
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{1} That, the Petitioner Companies herein, do file
with the fegistrar of Compenise, Chennei, & certified

copy af the ‘order within 30 dsys. from tha date
of copy of this-orde

(2} Thet, the parties- to-the - EBchams of Amdlgamatlon
or any other person interested shall be at liberty to
apply to this Court” for directions that may be necessary
Lien rqgard for clrzr:p.ngr out this Scheme of Jmn.‘l.qmuun
snnexed herewith.

F {!
r i .
i 1

{3) That thh ".r-'i;r_.nnnhrar company ¥Yie., !_i-tl' n

Infrastructure Cespital Limited shall stand dissolved
without winding ﬂpﬁ.. :

L4y Ehat ithe | lnrnud* ms;rnl Government Standing
Counsel mqrw for neg:.nml D.i.ractor shall be paid a
EiK of Rs. 5,#% Rupees l:i!fa thmnm only) Erom the

||
-~ Petitioner E%\ ;T 2 |

“,_

'L‘\ . . — a
. o ¥ -
b )

N7

bl

0085533



R\ ef Q16

SCHEME OF AMALGAMATION

(UNDER SECTIONS 391 TO 394
OF THE COMPANIES ACT, 1956)

OF

TATA INFRASTRUCTURE CAPITAL LIMITED
AND
INDIA COLLECTIONS MANAGEMENT LIMITED
WITH
TATA CAPITAL LIMITED

TATA INFRASTRUCTURE 'CAPITAL LIMTTED.
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SCHEME OF AMALGAMATION
{Under Sections 381 to 384 of the Companies Act, 19558)
OF

Tata Infrastructure Capital Limited : Transferor Company No.1
AND

India Collections Management Limited : Transferor Company No.2
WITH

TATA Capital Limited : Transferee Company
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
Part ] - PREAMBLE

This Scheme of Amalgamation {"Scheme”} is presented under Sections 391 to 204
and other applicable provisions of the Companies Acl, 1956, inter alia, for the
amalgamafion of Tata Infrastructure Capltal Limiled and India Collections
Management Limited with Tata Capital Limited, This Scheme also provides for
various other matters consequential or otherwise integrally connected therewith,

GENERAL

1. Tata Infrastructure Capital Limited (hereinafter referred to as the
“Transferor Company MNo. 1" as the context may admit), is & company
incorporated under the Companies Act, 1856 and having its registered office
at M T Rajens Properties, #40 Buzullash Road, T Magar, Chennal - 800017,
Tamil Nadu, bearing CIN: UB7T190TN2010PLCOTE545

ITIHLY LATIIAD IRUTIORTELATR AT
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The Transfaror Company Mo, 1 was Incorporated on July 9, 2010 for the
purpose of carrying on the businezs of providing infrastructure finance, but
has not commenced any business activity. The Transfaror Company Mo, 1 is
a whally owned subsidiary of Tata Capital Limited ("Transferee Company™),
since the entire paid up equily share capilal of the Transfercr Company No. 1
is held by the Transferee Company.

India Collections Management Limited (hereingfter referred to as the
“Transferor Company No. 2' as the context may admit) is & company
Incorporated under the provisions of the Companies Act, 1958 and having
its registered office at One Forbes, Dr. V B Gandhi Marg, For,
Mumbai - 400001 bearing CIN: U74120MH2010PLC207484,

The Transferor Company No. 2 was incorporated on September 7, 2010 for
the purpose of providing receivables and collections management services in
the banking, financial and other industrial sectors and consuitancy and
advisory services in relation thereto, but has not commenced any business
activity. The Transferor Company Mo. 2 is a wholly owned subsidiary of Tata
Capital Limited ("Transferee Company"}), since the entire paid up equity
share capital of the Transferor Company Na. 2 is held by the Transferse
Company.

. Tata Capital Limited the Transferse Company. is a company incorporated
under the provisions of the Companies Act, 1956 and having its registerad
office ai One Forbes, Dr. V B Gandhi Marg, Fort, Mumbai - 400001 bearing
CiN: UB5990MH1921PLCDS0ETO.

. The Transferee Company was incorporated on March &, 1981 and is
currenily, registered with the Reserve Bank of India ("REBI™) a5 a Systemically
Important Non-Deposit Accepting Core Investmant Company ("CIC") and is
primarily a holding company, holding investments in its subsidiaries and other
group companies and carries out only such aclivities as are permitled under
the Directions issued by RBEI for CICs

Since, Transferor Company No. 1 and Transferor Company No. 2 have not
commenced any business aclivity and there are no future plans o commence
any business operations, it is proposed to amalgamate Transferor Company
Mo. 1 and Transferor Company Mo. 2 with the Transferee Company. The
proposed amalgamation will achieve management efficiency and would help
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in reducing the administrative cost since i would eliminate the non
operational subsidiaries. It is, tharefore, considerad desirable and expedisnt
to amalgamate Transfaror Gompany Mo. 1 and Trarsferor Company Mo, 2
with the Transferee Compary in the manner and on the terms and conditions
stated in this Scheme. The Schemes is proposed accordingly and will be
beneficial for the said companies and all concerned.

This Scheme provides for the transfer by way of amalgamation of Transferor
Campany No. 1 and Transferor Company No. 2 with the Transferee Company
pursuant to Sections 391 to 394 and other relevant provisions of the Act (as
defined hereinafter) and the dissolution without winding up of the Transieror
Company Mo, 1 and Transferor Company No. 2 in the manner provided for in
the Schame. The amalgamation of the Transferor Company Mo, 1 and
Transferor Company No. 2 with the Transferea Company, pursuant to and in
accordance with this Scheme, shall take place with effect from the Appainted
Date.

The Scheme also provides for various other matlers consequential or
otherwise integrally connected nerewith,

Part Il - General

Dafinitions:

In this Scheme, unless repugnant to the meaning or context thereof, the
following expressicns shall have the following meaning:

(A) "Act® means the Companies Act, 1956 and Companies Acl, 2013 to the
extent In force from time to time,

(B} "Appointed Date" means opening of business hours on Aprii 1, 2015 or
any other day as may be determined by the respective Boards of
Directors of the Transferor Company No. 1, Transferor Company Mo, 2
and the Transferee Company,

(C) “Board of Directors” shall mean and include the Board of Directors of
Transferor Company Mo, 1, Transferar Company Mo, 2 and the




&

(&)

(E)

(F}

(B)

Transferee Company, as the case may be, and shall include duly
authorized persons / committess thereof,

“Courts” or “The Courts" or “The High Courts” shall mean the
Hon'ble High Court of Judicature at Bombay and the Hon'ble High Court
of Judicature at Madras.

“Effective Date” means the date on which all the condilions and mattars
in relation to the Scheme shall have been fulfllied.

"Scheme” means this Scheme of Amalgamation, inter alia, for the
amalgamation of the Transferor Company Mo. 1 and Transferor
Company Mo, 2 with the Transferee Company in its present form,
submitted to the High Courts for sanction or with any modifications
approved by the Transferor Company Me. 1, Transfercr Company Na, 2
and the Transferee Company or imposed or directed by the High Courls.

"Undertaking” shall mean and include the whole of the undertaking of
the Transferor Company No. 1 and Transferor Company No. 2, as a
galing concem, inciuding:

() all their assets, properies (whether mowvable or Immovabla,
tangible or imMangible, personal, corporeal or incorporeal, present,
future or contingent) including rghts, i any, in licences, permits,
(hereinafter referred {o as "the said Assets"),

{b} all secured (if any} and unsecured debts, outstanding, liabilities,
contingent liabilities, duties and obligations (if any) of the Tranaferor
Compary Mo. 1 and Transferor Company Mo. 2 and all other
abligations of whatscever kind whether recorded in the books or
net (hereinafter referred to as the “the said Liabilities")

() Without prejudice to the generality of sub-clauses (a) and (b)
above, the Undertaking of the Transferor Company MNo. 1 and
Transferar Company Mo, 2 shall include all their secured and
unsecursd dabts, borowings, liabilities Including deferred tax
liabilities (i any), duties and obligations and all the assets and
properties, whether movable or immovable, real or personal, in
possession of reversion, corporeal or incorporeal, tangible or
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(9)

intangible, present or contingent, all fixed assets, current assets,
deferred tax assets (if any), Investments, reserves, provisions,
funds, Demat accounts with the Depositories (if any), Banks, eic.,
all the licenses/permits, registrations including registrations
obtained under local or central statutes andfor regulations madsa
under such statutes, benefits of agreements, contracts and
arrangaments, including insurance contracts, deposits, reserves,
provisions, advances, receivables, funds, cash, bank balances,
accounts and all other rights, claims and powers, of whalsoever
naiure and wheresoever situated belonging to or in the possession
of or granted in favour of or enjoyed by the Transferor Company
MNo. 1 and Transferor Company No. 2, a5 on the Appolnted Date.

All agreements, rights, coniracts, entillements, licenses, parmits,
permissions, incentives, approvals, registrations, tax deferrals and
bensefits, subsidies, concessions (including but not limited to direct
and indirect tax concessions of any nature whatsoever), grants,
rights. claims, leases, temancy rights, liberties, and all other
approvale of every kind, nature and description whatsoever relating
to the business activities and operations of Transferor Company
MNo. 1 and Transferor Company No, 2.

Entitlements held by Transferor Company WNo. 1 and Transferor
Company No. 2 or which may accrue or become due to it as on the
Appointed Date or to which it may become so due or entitied to
thereafter.

Amounts claimed by the Transferor Company Mo. 1 and Transferor
Company No., 2 whether or not 50 recorded in thair respective
books of accounts from any Governmental Autharity, under any
Law, Act or Rule in force, as refund of any tax, duty, cess or of any
excess payment,

Right to any claim not preferred or made by Transferor Company
Mo. 1 and! or Transferor Company Mo. 2 in respect of any refund of
tax, duty, cess or other charge, inciuding any erronecus or excess
payment thereof made by the Transferor Company and any intarest
thereon, with regard to any Law, Act or Rule or Scheme made by
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the Governmental Authority, and in respect of set-off, carry forward
or un-absorbed losses, defarred revenue expenditure, deduction,
examption, rebate, allowance, amortization benefit, or any other or
like benefits under the said Acts or under and In accordance with
any Law or Act and tax credits (including bul nof limited to credits in
respect of income-tax, tax on book profits, value addad tax, sales
tax, service tax, etc.).

All terms and words not defined in this Scheme shall, unless
repugnant or contrary to the context or meaning thereof, have the
same maaning ascribed to them under the Act and other applicable
laws, rules, regulations, bye laws, as the case may be, including
any statutory modification or re—enactment thereof from time to
time.

Transferor Company No. 1 and Transferor Company MNo. 2 shall
hereinaftar be jointly referred to as "Transferor Companies" and
individually as Transferor Company Mo, 1 and Transferor Company
MNa. 2, respectively.

11. |n this Schame, unless the context otherwiss raquires:
(A} words denoting the singular shall include the plural and vice versa;

{B) References In this Scheme to the date of "coming into effect of this
Scheme" shall mean the Effective Date;

{C) headings and bold typefaces are only for convenience and shall be
ignored for the purpose of interpretation;

{D) references to the word “include” or “including” shall be construed without
fimitation;

(E) =& reference to a clause, section or part Is, unless indicated lo the
cortrary, a reference to a clause, section ar part of this Scheme;

(F} unless otherwise defined, the reference fo the word “days’ shall mean
calendar days;
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(G} reference to a document includes an amendment or supplement to, or
replacement or novation of that document: and

(H} word(s) and expression(s) elsewhere defined in the Scheme shall have
the meaningl(s) respectively ascribed ta them,

12. Capital Structure
121 Transferor Company No. 1

The share capital structure of the Transferor Company No. 1 as of
March 31, 2015, is as follows:

Particulars | Rs.inlakhs

Authorised Share Capital

20,00,000 Equity Shares of Rs. 10/- sach 200
lssued Share Capital

5,50,000 Equity Shares of Rs. 10/- gach 55
Subscribed Share Capital

5,50,000 Equity Shares of Rs. 10/- each 55
Laki-up Share Capital ' ]
5,50,000 Equity Shares of Rs. 10/- each | 85

Subsequent to March 31, 2015, there has been no change in the capital structure
of the Transferor Company Mo. 1.

12.2 Transferor Company No. 2

The share capital structure of the Transferor Company No. 2 as of
March 31, 2015, is as follows:

Particulars | Res. in lakhs
Authorised Share Capital
75,00,000 Equity Shares of Rs. 10/- each | 750 |
Issued Share Capital | ]
75,00,000 Equity Shares of Rs. 10/- each | 750
Subscribed Share Capital i
| 76,00,000 Equity Shares of Rs. 10/- each 750




Pald-up Share Capital

75,00,000 Equity Shares of Rs. 10/- each

T80 |

Subsequent to March 31, 2015, there has been no change In the capital structurs

of the Transferor Company No. 2.

123 Transferee Company

The share capital structure of the Transfaree Company as of March 31, 2015, is as

follows:
Particulars Rs . in lakh
Authorised Share Capital
475,00,00,000 Equity Shares of Rs. 10/~ each 475,000
3,25,00,000 Preference Shares of Rs, 1,000 each 325,000
Total B00,000
Issued Capital |
282,60,82,570 Equily Sharas of Rs, 10 gach 282,609 !
121,758,374, 12.50% Cumulative Redeemable Preference Share 21,754
| of Re, 1,000 each
80,45 ,841 , B.33% Cumulative Redeemable Preference Share of 89 458
Rs. 1,000 each
Total 403,821
Subscribed Capital
282,60,18,170 Equity Shares of Rs. 10 each fully paid-up 282,602
20,71,066, 12.50% Cumulative Redeemable Preference Share 20,711
of Rs. 1,000 each, fully paid up
68,983,401, 8.33% Cumulative Redesmakle Preference Share of 68,934
Rs. 1,000 each, fully paid-up
Total 372,247
Paid-up Share Capital
1'2,826,018,170 Equity Shares of Rs. 10 each fully paid-up 282,602
i 20,71,066, 12.50% Cumulative Redeemable Preference Share 20,711
| of R=. 1,000 each, fully paid up
68,283,401, 8.33% Cumulative Redeemable Preference Share of 68,934
Rs. 1,000 each, fully paid-up
lﬁm: . 372,247

TATA INFRASTRUCTURE *CAPITAL LIMITER
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Subsequent to March 21, 2015, thers has been a change in the capital structure of
the Transferes Company. The Capital Structure of the Transferes Company as at
June 30, 2015, Is as follows:

|_Fartinulars Rs .in lakh |
Authorised Share Capital

475,00,00,000 Equity Shares of Rs, 10/- sach 475,000 |
3,25,00,000 Preference Shares of Rs. 1,000 each 325,000
Total 800,000
Issued Capital

282,860,892, 570 Equily Shares of Rs. 10 each 282,800
21,75,374 , 12.50% Cumulalive Redeemable Preference 21,754
Share of Rs. 1,000 each

1,20,84,341 , B.33% Cumulative Redeemable Praference 120,943
Share of Rs. 1,000 each

Total 425 306
"Subscribed Capital i
2B2.60,18,170 Equity Shares of Rs, 10 each fully paid-up 282 802
20,71,086, 12.50% Cumuiatve Redeemable Praference 20,711
Share of Rs. 1,000 each, fully paid up

115,41,901, 8.33% Cumulalive Redesmable Preferance | 115,410
Share of Rs. 1,000 sach, fully paid-up

Total 418,7312
Pald-up Share Capital

(2,826,018,170 Eqr+ty Shares of Rs, 10 each fully paid-up 282,602
20,771,066, 12.50° Cumulative Redeemable Preference 20,711
Share of Rs. 1,000 «ach, fully paid up

115,41,901, 8.33% “umulative Redeemable Prefersnce 115,419
Share of Rs. 1,000 r.ach, fully paid-up '
(Total 418,732

PART Il - AMALGAMATION

13. (a) Upon the coming into effect of the Scheme and with effect from the
Appointed! Date and subject to this Scheme, the Transfaror Companies
{including all the assets, rights, ftitle, mterest and aufhonities nchding
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accretions and appurtenances of the Transferor Companies) shall,
subject to the provisions of this Clause in relation to the mode of vesting
and pursuant to Section 384 (2) of the Act and without any further act
or deed, be amalgamated with the Transferee Company, or be deamed
to have been amalgamated with the Transferee Company, as going
concamns from the Appeinted Date.

{b) In respect of such of the Assets of the Transferor Companies as are
movable In nature or are otharwise capable of transfer by manual
delivery or by endorsement and delivery, wherever located, the same
may be so transferred by the Transferor Companies and shall become
the property of the Transferee Company.

(e} In respect of such of the Assets belonging to the Transferor Companies
other than those referred to in sub-clause (b} above, the same shall (as
more particularly provided in sub-clause (a) above) without any further
act, Instrument or deed, stand firansferrsd to and wvested in the
Transferee Company andfor be deemed ta be transferred to and vested
in the Transferee Company on the Appointed Date pursuant to the
provisions of Section 384 of the Act.

(d} All assets, estates, rights, title, interest and aulhorities acquired by the
Transferor Companies after the Appelnted Date and prior to the Efective
Date for operation of the Transferor Companies shall also stand
transfarred to and vested in the Transferse Company upon the coming
into effect of the Scheme.

Amalgamation:

Upan the coming info effect of the Scheme and subject to the provisions of
this Scheme, all contracts, deeds, bonds, agreements, schemes,
arrangements and other instrumants of whatsoever natura in relation to the
Transferor Companies, to which the Transleror Companies are parties or to
the benefit of which the Transferor Companies may be eligible, and which are
subsisting or having effect immediately before the Effective Date, shall be in
full force and effect on or against or in favour, as the case may be, of the
Transferee Company and may be enforced as fully and effectually as if,
instead of the Transferor Companies, the Transferee Company had besn a
party or beneficiary or obligee thereta,
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Without prejudice to the other provisions of the Schama and notwithstanding
the fact that vesting of the Transferor Companies occurs by virtue of Part Il
of this Scheme itsel, the Transferee Company may, at any time after the
coming into effect of this Scheme in accordance with the provisions hereof, if
so required, under any law or otherwise, execute deeds (including deeds of
adherence), confirmations or other writings or tripartite arrangements with
any party lo any contract or arrangement to which the Transferor Companies
are parties or any writings as may be necessary lo be executed. The
Transferea Company shall, under the provisions of Part Il of this Scheme, be
deemed to be authorised to execute any such writings on behalf of the
Transferor Companies and to carry out or perform sll such formalities or

compliances referred to above on the part of the Transferor Companias to be
carried out or perfarmed.

For the avoidance of doubt and withoul prejudice to the generality of the
foregolng, it 1s clarified that upon the coming inte effect of this Scheme, all
insurance claims and policles, consents, permissions, licenses, approvals,
certificates, clearances, authorities given by, issued 1o or sxecuted in favour
of Transferor Companies and all approvals, intellectual property and all other
interests relating to Transferor Companles, be transferred to and vested in
the Transferee Company as if the same were originally given by, issued to or
executed in favour of the Transferee Company, and the rights and benefits
under the same shall be available to the Transferes Company.

With effect from the Appointed Date the said Liabilities, if any, and any
accretions and additions or decretions thereto after the Appoimed Date shall
also stand transferred to or deemed to be transfamed to without any further
act or instrument or deed to the Transferse Company and further that it shall
not be necessary to oblaln the consent of any third party ar other person who
s party to any contract or arrangement by virtue of which such debts,
liabilities, dutles and obligations have arisen in order to give effect o the
provisions of this clause.

Upon this Echeme coming into effect, any loan or other obligation dus
between the Transfaror Companles and Transferee Company, if any, shall
stand discharged and there shall be no liability in that behalf with effect from
the Appainted Date,
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Where any of the liabilities and obligations of the Transferor Companies as
on the Appainted Date deemed to be fransfemred to the Transferee Company
have been discharged by the Transferor Companies after the Appointed Date
and prior to the Effective Date, such discharge shall be deemed to have been
for and on account of the Transferae Company, end all loans raised and used
and all llabilities and obligations incurred by the Transfaror Companies after
the Appointed Date and prior to the Effective Date shall be deemed to have
been reised, used or incurred for and on bahalf of the Transferse Company
and to the extent they are outstanding on the Effective Date, shall also
without any further act or deed be and stand transferred to the Transferse
Company and shall become the liabilities and obligations of lhe Transferee
Company which shall mast, discharge and satisfy tha same.

It is clarified that the Schemsa shall not in any manner affect tha rights and
imMerests of the creditors of the Transferor Companies or be deemed to ba
prejudicial to thelr interests, '

Tax Matters

Any tax liabilities under the Income-tax Act, 1961, Wealth-tax Act, 1957,
sarvice tax laws, cusloms law, excise law, central sales tax, state value
added tax or ather applicable laws / regulations dealing with taxes/ duties /
levies of the Transferor Companies to the extent nol provided for or covered
by tax provision in the accounts made as on the date immediately preceding
the Appointed Date, if any, shall be transferred to the Transferee Company.

Ay refund under the Income-tax Act, 1961, Wealth-tax Act, 1857, service 1ax
laws, or other applicable laws / regulations dealing with taxes! duties / levies
tax due to the Transfaror Companies consequent to tha assessment made on
the Transferor Companies and for which no credit is taken in the accounts as
on the date immediately preceding the Appainted Date shall also balong to
and be recelved by the Transferee Company.,

Obligation for deduction of tax at source on any payment made by or to be
made by the Transferor Companies under the Income-tax Act, 1961, service
tax laws, or other applicable laws / requlations dealing with taxes/ duties /
levies shall be made or deemed to have been made and duly complied with
by the Transferee Company.
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Without prejudice to the generality of the above, all benefits, incentives,
‘osses, cradits (including, without limitation income-tax, lax on book profits,
depreciation, wealth tax, service tax, value addad tax, etc.) to which the
Transferor Companies are entitled to in terms of applicable laws, shall be
available to and vest in the Transferee Company.

Contracts, Deeds, Bonds and other instruments

Subject to the other provisions of the Scheme, all contracts, deeds, bonds,
agreemants and othar instruments of whalsoever nature I any, to which the
Transferor Companies are parties and subsisting or having affect immeadiately
befors or after the Effective Date shall remain in full farce and effect against
or in favour of the Transfaeree Company and shall be binding on and be
enforceable by or against the Transferee Company as fully and effectually as
if it had at all material times been a party thereto. The Transferee Company
shali enter into and/or issue and/or execute deeds, writings or confirmation or
enter into any tripartite agreements, confimations or novations in order to
give formal effect to the provisions of this Scheme, If so recuired or becomes
necessary.

Legal Proceedings

If any suit, appeal or other procesdings of whatever nature (hereinafter called
"Proceedings") by or against the Transferor Companies are pending, the
same shall not abate, shall not be discontinued or shall hot, in any way be
prejudicially affected by reason of the transfer of the Underaking of the
Transferor Companies or by reason of anything contained in the Scheme, but
the proceedings may be continued, prosecuted and enforced by or against
the Transferse Company in the same manner and to the same extent as il
would or might have been continued, prosecuted and enforced by or against
the Transferor Companies if the Scheme had not been made.

Upan the coming into effect of the Scheme, all Proceedings including legal,
taxation or other proceedings {including before any statutery or quasi-judicial
authority or tribunal) by or against the Transferor Companies under any
statute, instituted on or after the Appointed Date or which may be instituted
any time in ihe fulure and in sach case relaling to the Transferor Companies

TATA IEIM.STRLIE".‘HEE‘-GHIM. LIMITED
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a}

k)

shall be continued and enforced by or against the Transferee Company after
the Effactive Date. The Transferee Company shall be added as party to such
proceedings and shail prosecute or defend such proceedings.

Further, the aforementioned Froceedings shall nol abate or be discontinued
nor be in any way prejudicially affectad by reason of the amalgamation of the
Transferor Companies into the Transferee Company or anything contained in
the Scheme.

All ta¥ assessment proceedings / appeals of whatsoever nature by or against
the Transferor Companies pending and/ or arising at the Appointed Date and
relating to the Transferor Companies shall be continued and/ or enforced until
tha Effective Date as desired by the Transferse Company. As and from the
Effective Date, the tax proceadings shall be continued and enforced by or
against the Transferes Company in the samea manner and 1o the same extent
ag would or might have been continued and enforced hy or against the
Transferor Companies.

Upon the Scheme coming to effect, the Transferee Company undertakes to
have all Proceedings Including legal, 1axation or other procesdings inftiated or
pending, by or against the Transferor Companies (or any successor thereof)
on or after the Appointed Date, transferred into its name and to have the
same continued, prosscuted and enforced by or against the Transferee
Company.

Staff, Workmen & Employees

Upon the Scheme being effective, the staff, workmen or employees, If any. of
Transferor Companies, as on the Effective Dale, shall become and be
deemed to have become the employess of the Transferse Company on the
terms and conditions not less favorable than those on which they are
angaged by the Transferor Companies, without any break in their services
and an the basis of continuity of servicas,

The existing provident fund, gratuity fund, pension and/ or superannuation
fund or any other special fund or trusts, if any, created or existing for the
benefit of the employees of the Transfaror Companies shall become the
trusts/ funds of the Transferee Company, respectively.




c)

It is clarified that services of the employees of the Transferor Companias will
be treated as having been continruing for the purpose of said fund or funds.
From the date of acceptance of the Scheme by the respective Boards of the
Transferor Companies and Transferee Company, the Transferor Companies
shall not vary the terms and condilions of the employmant of its employees
except in the ordinary course of business

19, Conduct of business until Effective Date

With effect from the Appointed Date and up to and including the Effective Date:

il

The Transferor Companies shall stand possessed of all the estales, assets,
rights, title, interest, authonties, contracts, investments and shall take
sirategic decisions for and on account of, and in trust for benefit of the
Transferee Company.

Al income, profits, costs, charges, expenses and laxes accruing to the
Transferer Companies or losses arising or Incurred by it {including the effect
of taxes if any thereon), relating to the Transferor Companies shall for all
purposes, be treated as the Income, profits, costs, charges, expenses and
taxes or logses, as the case may be, of the Transferee Company.

The existing securities, mortgages, charges, encumbrances or liens (the
"Encumbrances”) or those, if any, created by the Transferor Companies after
the Appointed Date, in terms of this Scheme, over the said Assets comprised
in the Transfaror Companies or any part thereaf lransferred to the Transieree
Company by virtue of this Scheme, shall, after the Effective Date, continue 1o
relate and attach to such said Assets or any part thereof to which they relals
or attach to prior to the Effective Date and as are {ransfermed io the
Transferee Company, and such Encumbrances shall not reiate or attach to
any of the other assets of the Transferee Company.

The Transferor Companies shall not underiake any additional financial
commitments of any nature whatsosver, borrow any amounts or incur any
other liakilities or expenditure, issue any additional guaranrtees, indemnities,
letter of comfort or commitment or sell, transfer, alienate, charge, mortgage or
encumber or deal, in any of their Properties/Assets, except: a) when tha
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same is expressly provided in this Scheme; or b) when a priar written consent
of the Transferee Company has been obtained in this regard.

Excepl by mutual consent of the Board of Directors and subject to changes
pursuant to commitments, obligations or arrangements prior to the Appaointed
Date or as part of this Scheme, pending sanction of this Scheme, the
Transferor Companies shall not make any change in their capital structure
either by any increase, decrease, reduction, reclassification, sub-division,
consolidation, re-organisation or in any other manner which may in any way
affect the share exchange ratio.

vi. Tne Transferor Companies shall not amend their Memorandum of Association

20,

21.

22,

23.

or Articles of Association, except with the pricr written consent of the
Transferae Company.

Any claims, liabilities or demands (including in relation to income tax, sales
tax or otherwise) arising out of the aclivities or operations of the Transfaror
Companias which ralate to the period prior to the Appointed Date but arise at
any time including after the Effective Date shall be deemed to be part of the
Transferor Companies and shall consequently ‘be entirely borme by tha
Transferee Company.

The transfer and vesting of the assats, debts, liabilifies and obligations of the
Transferor Companies under the Scheme and the continuance of the
procesdings by or against the Transferee Company shall not affect any
transaction or proceedings already completed by the Transferor Companies
before the Effective Date to the end and Intent that the Transferee Company
accepts all acts, deeds and things done and executed by andlar on behalf of
the Transferor Companies as acls, deeds and things done and executed by
andior on behall of the Transferea Company.

The provisions of this clause shall operate notwithstanding anything to the
contrary in any other instrument, deed or writing.

In consideration of the provisions of Parl Il of this Scheme and as an integral
part of this Scheme, the share capital of the Transferee Company shall be
restruclured and re-organised in the manner set out in Clauses 25 balow,




24. Saving of concluded transactions

The amalgamation of the Transferor Companles pursuant to thiz Schems
shall not affect any transaclion or proceedings already concluded or llabilities
incumed, or any liabilities discharged by the Transferor Companies, on or after
the Appointed Date till the Effective Date, to the end and intent that the
Transfaree Company shall accept and adopt all acts, deeds and things done
and executed by the Transferar Companies In respect therelo as done and
executed on their behalf.

23, Reorganization of capital

a Upon the coming into effect of this Scheme, and in consideration of the
transfer of and vesting of the Undertaking of the Transferor Companies with
the Transferee E:m'npany and the Transferor Companies being wholly cwned
subsidiaries of the Transferee Company, the entire shareholding held by the
Transferse Company and its nomines(s) in the Transferor Companies shall
stand cancelled and no shares of the Transferse Company are required to be
issued in lieu thereof in terms of this Schema.

b.  The shares or the share certificates of the Transferor Companies in relation
to the shares held by the Transferee Company shall, without any further
application, act, instrument or deed, be deemed to have been automatically
cancelled and be of no effect on and from the Effective Dals.

26. Accounting Treatment:

Upon the coming into effect of this Scheme and with effect from the Appointed
Date:

a) The Transferee Company shall account for the amalgamation in its books
under the "Pooling of Interest method” in accordance with the applicable
Accounting Standard 14 issued by the Instiute of Chartered Accountants of
India, pursuant to which-

* The asseis and liabliities of the Transferor Companies will be transferred,
vested and recorded in the bocks of the Transferes Company at the




respective book values (as eppearing in the books of the Transferor
Comparies) as on the Effective Date,

= The balance appearing in the Statement of the Profit and Loss of the
Transferor Companies will be aggregated with the corresponding balances
appearing in the Statemanl of the Profit and Loss of the Transferes
Company.

» The excess or deficit, as the case may be, of the book value of the assets
over the value of the liabilities of the Transferor Companies and vested in
the Transfaree Company pursuant to this Scheme shall, after adjusting
ihe aggregate face value of the shares of the Transferor Companies held
by the Transferee Company be credited by the Transferee Company to its
Capital Reserve Account or, as the case may be, debited to Goodwill
Account. The Goodwill Account, [T any, shall be adjusted against the
Surplus in Statement of Profit and Loss of the Transferee Company.

b} The irvestmenl in the Transferor Compardes, appearing In the books of
accounts of Transferee Company shall stand cancelled. The
inter-corporate  deposits! loans/ share application money and advances
outstanding between the Transferee Company and the Transferor
Companies, infer-se, shall stand cancelled and there shall be no further
obligation’ outstanding in that behalf.

¢} In case of any difierence in accounting policy between the Transferor
Companies and the Transferee Company, the impact of the same till the
amalgamation will be quantified and adjusled in the reserves of Transferee
Company to ensure thal the financial statements of Transferse Company
reflect the financial position on the basis of consistent accounting pelicy.

PART IV - OTHER TERMS & CONDITIONS
27. {(a) The Transferor Companies and the Transferee Company shall be

entitled to declare and pay dividends, whether interim or final, to their
respective sharsholders in respeact of the accounting period prior to the

Effective Date.
TATA !HIMHIHMHW TED




28,

29,

(b} The hoiﬂlen; of the shares of the Transferor Corparnies and the

(c)

Transferse Company shall, save as expressly provided otherwise in this
Scheme, continue to enjoy thelr exisling’ rights under their respective
Articles of Association including the right to recelve dividends from the

Transferor Companles and the Transferse Company, as the case may
be, 1ill the Effective Date.

It is clarified that the aforesaid provisions in respect of declaration of
dividends are enabling provisions only and shall not be deemed to
confer any r]gm on any member of the Transferor Companies and/or the
Transferee Company to demand or claim any dividends which, subject to
the provisions of the said Act, shall be entirely at the discretion of the
respective Boards of Directors of the Transferor Companies and the
Transferee Company, and subject to the approval of the sharehalders of
the Transferor Comparnies and the Transferse Company respactively.

The Transferor Companies and the Transferse Company shall make
necessary applications before the High Count of Judlesture at Bombay and
the High Court of Judicature at Madras, as applicabie, for the sanction of this
Scherne under Sections 291 and 294 of the Act,

(a)

(b)

The Transferor Companies and the Transferes Company, through their
respective Board of Directors or through a Committee or person(s)
authorized by it in this behalf, may, in their full and absoiute discretion,
assent to any alteration or modification to this Scheme which it deams fit,
or which the Court and/or any other Authority may deem fit to approve or
impose.

The Transferor Companies and the Transfersa Company, through their
Board of Directors or through a Committes / persons authorized by it in
this behalf, may give such directions as they may consider necessary to
seftle any question ar difficully arising under the Scheme or in regard 1o
and of the meaning or interpretation of the Scheme or implamentation
hareof or in any matter whatsoaver connected therawith, or to review the
position relating to the satisfaction of variaus conditions ta the Schame
and, if necessary, to waive any of those {to the extent permissible under
law) subject to the requisite orders of the Courts being oblained.

TATA INFRASTRUCTURE CAPITAL LINITED
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32,

34,

This Scheme is conditional upon and subject to:

i. the Scheme being agreed fo by the respective requisite majaritias of the
various classes of members and creditors (where applicable or whera
otherwise not dispensed with) of the Transferor Companies and the
Transferee Company as required under the Act and the requisite orders
of the High Courts being obtained;

il. such other sanctions and approvals including sanclion of any
Governmental Autharity, creditor, lessor or contracting party as may be
requirad by law or contract in respect of the Scheme being obtafned:

iii. the authenticated true copy or certified copies of the Court orders
referred to in this Schemne being filed with the Registrar of Companies,
Tamil Madu, Chennai and the Reglstrar of Companies, Maharashtra as
required under the Act.

Upcn this Scheme becoming effective, the Transferor Companies shall stand
dissolved without winding up as and from the Effective Date or such dale as
the High Courts may direct and without any further act by the parties.

Even aiter the Scheme becoming effective, the Transferee Company shall be
antitied to ﬁnarala all bank accounts relating to the Transferor Companies
and realize all monies and complete and enforce all pending contracts and
fransactions in the namea of the Transferor Companies In so far as may be
nacessary until the Ilmnsier and vesting of rights and obligations of the
Transferor Companies to the Transferse Company under this Scheme is
formally effected by the parties concemed,

Upan the Schemée bacoming effective, and upon the dissolution of the
Transferor Companies without winding up, the Board of Directors of the
Transferor Companies including any Committee thereof, shall stand dissolved
without any further act, instrument or deed and there shall be no claim
against the Transferee Company in this respect.

in the event of this Schema failing to take effect finalty by March 31, 2016 or
by such later date as may be agreed by the Board of Directors of the

Transferor Companies and the Transferse Company respectively, this




5.

37.

30,

Scheme shall become null and vaid and in that event no rights and liabilities
whatsoever shall accrue to or be Incurred, inter se, by the parties or their
shareholders or creditors or employess or any other person. In such case,
sach Company shall bear its own costs or shall bear costs as may be
mutually agreed.

In the: event of non fulfiiment of any or all obligations under the Scheme by
any Company towards the other Company, inter-se or to thind parties and non
performance of which will put the other Company under any abligation, then
such Gc:rn;iany will indemnify all costsfinterest, etc. to the ather Company.

If any part of this Scheme is found to be unworkablz for any reason
whatsoever, the same shall not, subject to the decision of the Transferor
Companies and the Transferee Company, affect the validity or implementation
of ihe other parls andfor provisions of this Scheme.

Notwithstanding anything else to the contrary in this Scheime, the Transferor
Companies and the Transferse Company (acting through its respsctive
Boards of Directors) shall be at liberty to withdraw from this Scheme In case

any condition or alteration imposed by the Court or any ather authority is not
accaptable to them,

All costs, charges, levies and expenses of the Transferor Companies and the
Transferee Company respactively in relation to or in connection with or
incidental 1o this Scheme or the implementation thersof shall be bome and
paid for by the Transferee Company, unless othenwise dstarmined by the
Boards of Direclors of the Transferor Companiee and the Transferse
Company.

In the evant of inconsistency between any of the terms and conditions of any
earlier arangement between the Transferse Company and Transferor
Companies and their respective shareholders and the terms and conditions of
this Schame, the later shall prevail.
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WITNESE:; The Hon'ble Thiru SANTAY EIEHAN KAUL; The
Chief Justice of. Madras High Court, asforessid this the
21™ day of March, 2016.

2d/-
DEPUTY REGISTRAR(D.E).
~ //CERTIFIED TO BE A TRUE COPY//
DATED THIS THE 29 J oAy oF J}M} 2016.

COURT OFFLCER. \
From 25" September 2008 the Registry is issuing certified

copies of the Orders/Judgments/Decree in this format.
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COME.PETN.NC.16 OF 2016

ORDER DATED:21.03.201&

THE HON'BLE MR, JUSTICE
K- RAVI CHANDRABAARU

]

| \ | FOR APPROVAL ON:28/04/2016
ﬁ \ *f;‘.',ﬂi.; APPROVED ON:29/04/2016
" ]
F = 4

"\ ﬁ' e = TS
o -
L "

™ ¥
1. The Regional Director,
Bouthern Region,

Sth Floor, Ministry of
Corporate Affaire,

Wo. 26, Haddows Road,

Chennei-6.

2. The Registrar of
Companies, II Floor,
No. 26, Haddows Road,
Chennai-6.

3. The Official Liquidstor,
High Court, Madras.
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HIGH COURT, BOMBAY

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 102 OF 2016
CONNECTED WITH

COMPANY SUMMONS FOR DIRECTION NO. 926 OF 2015

In the matter of_fthéf(':ompani,es
Act, 1956 (1 of 1956);

AND

'_ RS ) the matter of Sections 391 to
. 394 of the Companies Act, 1956;

o . B AND

In‘d‘le }Jma&ér-\pf Scheme of

- Amalgamation of Tata

frastructure Capital Limited,
ransferor Company No 1 and
' Y . India Collections Management
. Limi{_tgg:l};:l"ﬁngferof Company No.
3 with- Tata Capital Limited,
Transferee Company and Their

Respective  Shareholders and

Creditors
India Collections Management Limited, )
a Company incorporated under tha )
Companies Act, 1956 and having its registered )
office at One Forbes, Dr. V B Gaﬁdhi Marg, )
Fort Mumbai 400 001 ) ... Petitioner Company/

Transferor Company No. 2

::: Uploaded on « 27/04/2016 xr Downloaded on - 28/04/2016 17:41:16 ::;:CMIS-CC
2 CERTIFIED TO BE TRUE AND CORRECT COPY OF THE ORIGINAL SIGNED JUDGMENT/ORDER.,

‘Disclaimer Clause : Authenticated copy is not a Certified Copy”



HIGH COURT, BOMBAY 53161,

Called for Hearing

Mr. Karthik Somasundram a/w Mr. Anirban Sen i/b. M/s Krishnamurthy and Co., |
Advocates for the Petitioner Company. '

Mr. P.S. Gujar i/b Mr. Pankaj Kapoor for Regional Director.
Mr. Vinod Sharma, Official Liquidator present L
Coram: B.P. Colabawal!a,J'

Date: 22™ April, 2016

. Heard Learned Counsel for the Petitioner Compaﬁ\/..No objector has come
before the court to oppose the Scheme of Amalgamatlon and nor any party

has controverted any averments made in, the Petltlon

. The sanction of the Court |s sought under Sectlons 391 to 394 of the
Companles Act 1956 to the Scheme of Amalgamatlon of Tata Infrastructure
Capztal lelted and- Indla Co!lectlons Management Limited with Tata Capital

Limited-and thelr respecttve shareholciers _

3. Learned: (H-E.ounse! for theh Petatloner companystates ) that the Petitioner
: '__Company was incorporated mainly for the purpose of carrying on the business

: of providing receivables and collections management services in the banking,
financial and other industrial sectors and consultancy and advisory services in

relation thereto, but has not commenced any business activity yet.

4, The rationale of the Scheme is that the Board of Directors of the Transferor
Companies and the Transferee Company are of the opinion that since both

the Transferor Companies have not commenced any business activity and

:i: Uploaded on - 27/04/2016 r: Downloaded on - 28/04/2016 17:41:16 :::CMIS-CC
:2: CERTIFIED TO BE TRUE AND CORRECT COPY OF THE ORIGINAL SIGNED JUDGMENT/ORDER,

“Disclaimer Clause : Authenticated copy is not a Certified Copy”



HIGH COURT, BOMBAY 631613

there is no future plans to commence any business operations, the proposed
Amalgamation will achieve management efficiency and would help in reducing
the administrative cost since it would eliminate the non operational ;

subsidiaries.

5. The Petitioner Company, Transferor Company No. 1 and fransfereej, C‘o'mpany
have approved the Scheme of Amalgamation by passing Bo’a"Fd'Resolutions

which are annexed to the Company Scheme P.etition‘.“

. The Learned Advocate appeanng on behaif of the Petitioner Company has

stated that it has complled wnth al! reqwrements as per dlrect|ons of this
Hon'ble High Court and it has fi !ed n essary Aﬁ‘ da\nts of compllance with the
Hon'ble ngh Court Moreover, Petmoner Company undertakes to compiy with

all statutory requnrements |f any, as reqmre under the Companles Act 1956/

2013 and, the Rules made there under;‘_} h:e::_said undertaking gtven by the

Petitioner Conjl_pany is accepted.

7. ‘The Regional Director has filed an Affidavit on 21% April, 2016 stating therein,
that save and except as stated in paragraph 6 (a), (b), (c) & (d) it appears
that the Scheme is not prejudicial fo 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,
(3) Clause 26(c) of the scheme provides for adjustment for differences in

Accounting Policies between Transferor Company and Transferee

:: Uploaded on - 27/04/2016 i Downloaded on - 28/04/2016 17:41:16 :::CMIS-CC
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HIGH COURT, BOMBAY 6161Z

Company. In this regard, it is submitted that in addition to the compliance
of Accounting Standard- 14, the Transferee Company shall pass such oo
accounting entries which are necessary in connection with the schermne to |

- comply with other applicable Accounting Standard such as AS-5 efc.

(b) That the Registered Office of the 1° Transferor Company is situeEEEi in the
State of Tamil Nadu. Hence the ** Transferor Company hes-‘to file similar
pelition before the Hon'ble High Court af-‘ﬁ({a_fé’}es“for approving the said

scheme.

(c)As the Transferee Company /5 Non- Deposu‘ Accepflng Core Investment

Company reglstered w;th the Reserve Ban/( of Ina@a, Transferee Company
may be cﬂrected ra f/e a copy of the scheme a/ong Wl!."h the copy of this

Hon 7b/e Caurts order mth the RBI thh/n “30 days and shall a/so comply

with the ot/?er app//cab/e provisfons of RBI Act

_(d}}"}.;a‘z_‘_ f)\iehbeponent furfﬁér submltsfhat the Tax155ue/fany arising out of
. Athfi‘;echeme shall be subject to final decision of Income Tax Authority and
approval of the scheme by Hon'ble High Court may not deter the Income

" Tax Authority to scrutinize the tax returns filed by the petitioner company
arter giving effect to the amalgamation. The decision of the Income Tax

Authority is binding on the petitioner company.

8. So far as the observation in paragraph 6 (a) of the Affidavit of Regional

Director is concerned, the Petitioner Company through its counsel undertakes
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to follow the accounting treatment provided in the Scheme and to comply

with the requirements of the relevant applicable accounting standards.

9. So far as the observation in paragraph 6 (b) of the Affidavit of _Region_afe
Director is concerned, the Learned Counsel for the Pe_titionef %‘i('fo'r'r;lpany
submits that the 1% Transferor Company had filed Company. Petitio"n_ No. 16 of
20i6 in The High Court of Judicature At Madras for sanctionihg-the Scheme of

Amalgamation and by an order of 21" March, 2016, the Scheme of

Amalgamation has been sanctioned hy._phe_.H.on'b[e: High Court of Madras.

/
/ 10.S0 far as the observatlon 1n paragraph 6 (c) of the Affidavit of Regional
Director is concerned the Transferee Company is- dlrected to fi le a copy of the

scheme along wrth a’ copy of the order duly certlf"ed by the Company

Reglstrar wrth the RBI wrth!n 30 days of .recelpt of the same and shall also

11.So far as.the observatio\n‘i"n : paragrath(d)OhEAfﬁdav;t of Regional
_ Director is concerned, the Learned Counsel for the Petitioner Company
" submits that the Petitioner Company is bound to comply with all appiicahle
provisions of Income Tax and all tax issues arising out of the Scheme will be

met and answered in accordance with law.

12.The Llearned Counsel for Regional Director on instructons of Mr.
Chandanamuthu, Joint Director (Legal} in the office of the Regional Director,

Ministry of Corporate Affairs, Western Region, Mumbai states that they are
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HIGH COURT, BOMBAY  63161¢

satisfied with undertakings given by the Petitioner Company as stated herein

above. The said undertakings given by the Petitioner Company are accepted.

13.The Official Liquidator has filed his report on 21% April, 2016 stating therein-
that the Affairs of the Transferor Company No. 2 have been,con’d‘u‘cted in

proper manner and that the Transferor Company No. 2 m‘a\:/-\_.be o‘rdered to be

\ dissolved by this Hon'ble Court.
Y
.

-

‘.a'.\
!

) :}14. From the material on record, the thé‘ihe appears.to be fair and reasonable

/ T R .
B and is not violative of any_ provisions. of law-and is not contrary to public

policy.

15. Since all the requnsnte statutory compllances have been fulf‘ Iled the Company

Scheme Petltlon 1“ led by the‘ Petitioner Company is made absolute m terms of

the prayer made under clauses (A), (B) and (D) of the Petltlon

16.The Petitioner Company is dlrectedto[odgeacopyofthls order along with a
copy of the Scheme of Amalgamation duly authenticated by the Company
Registrar, High Court (0.5.), Bombay, with the concerned Registrar of
Companies, electronically, along with E Form INC-28 in addition to physical
copy as per the relevant provisions of the Companies Act, 1956/ 2013

whichever is applicable.

::: Uploaded on - 27/04/2016 nr Downloaded on - 28/04/2016 17:41:16 ::CMIS-CC
z; CERTIFIED TQ BE TRUE AND CORRECT COPY OF THE ORIGINAL SIGNED JUDGMENT/ORDER.

“Disclaimer Clause : Authenticated copy is not a Certified Copy”



HIGH COURT, BOMBAY  &1151¢

17.The Petitioner Company is directed to lodge a copy of this order and the
Scheme, duly authenticated by the Company Registrar, High Court, (0.S.),
Bombay with the concerned Superintendent of Stamps, for the purpose of
adjudication of stamp duty payable, if any, on the same within 60 days from

the date of the receipt of the Order.

18.The Petitioner Company to pay costs of Rs. 10,000/- each to the Regional
Director, Western Region, Mumbai, and the Official Liquidator, High Court,

Ei‘imbay. Costs to be paid within four:_wég}(s;frdm‘th_ea date of the Order.

i 19.Filing and issuance of th;ef:.—ai:av{f_'n-up..order is disﬁensed with.

20.All cor}ce_i“ﬁéd uregulatql?.kauthorii:ié's to act ‘on.a copy 2017’ this oréf‘er along with

Sché}ﬁé duly autheﬁticatedf by the Company Registrar, High CO&[V_JI‘t (0.5.),

!
i

Bombay. |

e _ (BP Colabawalla, J)
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SCHEME OF AMALGAMATION

(Under Sections 391 to 394 of the Companies Act, 1856)

OF
Tata Infrastructure Capital Limited : Transferor Company No.1
AND
India Collections Management Limited : Transferor Company No.2
. e,
WITH 50 PF
/;,‘f‘;-&,(,f-
e g
TATA Capital Limited ‘ Transferee Companyl = & b
RN
My S
AND Gy

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
Part!- PREAMBLE

This Scheme of Amalgamation {("Scheme"} is presented under Sections 391 to
294 and other applicable provisions of the Companies Act, 1956, inter alia, for
‘the amalgamation of Tata Infrastructure Capital Limited and India

Collections Management Limited with Tata Capital Limited. This Scheme

also provides for various other malters consequential or, gtherwise integrally - ... .

conmected therewith.

e
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3 P

COMPANY SECRETARY

Page 2



4

,

VA

GENERAL

Fad

cv gan

.

I

Tata Infrastructure Capital Limited (hereinafter referred to as the

 “Transferor Company No. 1” as the context may admit), is a company

Jncorporated under the Companies Act, 1956 and having its registered
office at M T Rajens Properties, #40 Buzuliah Road, T Nagar, Chennai -
600017, Tamil Nadu, bearing CiN: U67190TN2010PLC076545

The Transferor Company No. 1 was incorporated on July 8, 2010 for the
purpose of carrying on the business of providing infrastructure finance, but
has not commenced any business. activity, The Transferor Company No. 1
is a wholly owned subsidiary of Tata Capital Limited (*Transferee
Company"), since the entire paid up equity share capital of the Transferor
Company No. 1 is held by the Transferee Campany.

India Coliections Management Limited (hereinafter referred to as the
“Transferor Company No. 2" as the context may admit) is a company

incarporated under the provisions of the Companies Act, 1956 and having

its registered office at  One Forbes, Dr. V B Gandhi Marg, Fort,
Mumbai - 400001 bearing CIN: U74120MH2010PLC207484.

; The Transferor Company No. 2 was incorporated on September 7, 2010

for the purpose of providing receivables and collections management
services in the banking, financial and other industrial sectors and
consultancy and advisory services in relation thereto, but has nol
commenced any business activity. The Transferor Company No. 2 is a
wholly owned subsidiary of Tata Capital Limited ("Transferee Company"),

since the entire paid up equity share capital of the Transferor Company
No. 2 is held by the Transferee Company.

5. Tata Capital Limited the Transferse Company, is a company

incorporated under the provisions of the Companies Act, 1956 and having

For INDIA COLLECTIONS h AGEMENT LIMITED
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its registered office at Orje Forbes, Dr. V B Gandhi Marg, Fort,
- Mumbai - 400001 _bearing CIN: UGSQQOMH1991PLCOGOG70.

8. The Transferee Company was incorporated on March 8, 1991 and is

' currently, registered with the Reserve Bank of India ("RBI") as a
Systemically Impaortant Non-Deposit Accepting Core Investment Company
("cIC"y and is primarily a holding company, holding investments in |ti/_““

subsidiaries and other group companies and carries out only suﬁb‘:\mf’

activities as are permitted under the Directions issued by RB! for CECS{;;.;__; ! *g

T ..""}“'

7.  Since, Transferor Company No. 1 and Transferor Company No. 2 have\kh{

not commenced any business activity and there are no future plans to~3‘_‘_,'
commence any business operations, it is proposed to amalgamate
Transferor Company No. 1 and Transferor Company No. 2 with the
Transferee Company. The proposed amalgamation will achieve
management efficiency and would help in reducing the administrative cost
since it would eliminate the non operational subsidiaries. It is, therefovre,
considered desirable and expedient to amalgamate Transferor Company
| No. 1 and Transferor Company No. 2 with the Transferee Company in the
. manner and on the terms and conditions stated in this Scheme. The
Scheme is proposed accordingly and will be beneficial for the said

companies and all concerned.

8. This Scheme provides for the transfer by way of amaigamation of
Transferor Company No. 1 and Transferor Company No. 2 with the
Transferee Company pursuant to Sections 391 to 394 and otherrelevant
provisions of the Act (as defined hereinafter) and the dissolution without
winding up of the Transferor Company No. 1 and Transferor Company
No. 2 in the manner provided for in the Scheme. The amalgamaﬂon of‘ the
Transferor Company No. 1 and Transferor Company No. 2 with the
Transferee Company, pursuant to and in accordance with this Scheme,

shall take place with effect from the Appointed Date.

For INDIA COLLERTIONS MANAGEMENT LIMITED T E e i
N
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The Scheme also provides for various other matters consequential or

otherwise integrally connected herewith.

L | Part Il - General

-10. Definitions:

In this Scheme, unless repugnant to the meaning or context thereof, the

following expressions shall have the following meaning;

(A) “"Act" means the Companies Act, 1956 and Companies Act, 2013 to
: the extent in force from time to time.
{B) "Appointed Date" means opening of business hours on April 1, 2015
or any other day as may be determined by the respective Boards of
Directors of the Transferor Company No. 1, Transferor Company

No. 2 and the Transferee Company.

(C) “Board of Directors” shall mean and include the Board of Directors
of Transferor Company No, 1, Transferor Company No. 2 and the
Transferee Company, as the case may be, and shall include duly
authorized persons / committees thereof,

(D) “Courts” or “The Courts" or “The High Courts” shall mean the
Mon'ble High Court of Judicature at Bombay and the Hon'ble High
Court of Judicature at Madras.

(E) "Effective Date” means the date on-which all the conditions and

matters in relation to the Scheme shall have been fulfilled.

(F) "Scheme" means this Scheme of Amalgamation, inter alia, for the
amalgamation of the Transferor Company No. 1 and Transferor
For INDIA COLLECTIONS MANAGEWT LIMITED
U""'
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Company No. 2 with th@ Transferee Company in its presen‘t form,
subm]ited to the High Courts for sanction or with any modifications
approved by the Transferor Company No. 1, Transferor Company No.

o 2 and the Transferee Company or imposed or directed by the High
Courts. ‘

(G) “Undertaking” shall mean and include the whole of the undertaking
of the Transferor Company No. 1 and Transferor Company No. 2, as

a going concern, including:

(a) all their assets, properties (whether movable or immaovable,

tangible or intangible, personal, corporeal or mcorpore;h@ﬁﬁg}

present, future or contingent) including rights, if any, in lic t:%;sffﬁ
a3

permits, (hereinafter referred to as "the said Assets"). LT ’}"‘gfg
o 115

B \\ é’\;ﬁ%

wh- ey 1

(b) all secured (if any) and unsecured debts, outstanding, Iiab‘HL\f\aé,\—w
contingent liabilities, duties and obligations (if any), of thg==s=
Transferor Company No. 1 and Transferor Company No. 2 and
all other obligations of whatsoever kind whether recorded in the
books or not (hereinafter referred to as the “the said
Liabilities"). |

(¢) Without prejudice to the generality of sub-clauses (a) and (b)
above, the Undertaking of the Transfercr Company No. 1 and
Transferor Company No. 2 shall include all their secured and
unsecured debts, borrowings, liabilities including deferred tax
liabilities (if any), duties and obligations and all the assels and
properties, whether movable or immaovable, real or personai, in
possession or reversion, corporeal or incorporeal, tangible or
intangiblé, present or contingent, all fixed assets, current assets,
deferred tax assets (if any), investments, reserves, provisions,
funds, Demat accounts with the Depositories (if any), Banks,

etc., all the licenses/permits, registrations including registrations

For INDIA o g o]
COL}%’J‘S{W”AGEMENT LIMITED ar MDA AL Ay
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(g)

oblained under local or central statutes and/or regulations made
under such statutes, benefits of agreements, contracts and
arrangem-ents, including insurance contracls, deposits, reserves,
provisions, advances, receivables, funds, cash, bank balances,
accounts and all other rights, claims and powers, of whatsoever
naiure and wheresoever situated belonging to or in the
possession of or granted in favour of or enjoyed by the
Transferor Company No. 1 and Transferor Company No. 2, as

on the Appointed Date.

All agreements, rights, contracts, entitiements, licenses, permits,
permissions, incentives, approvals, registrations, tax deferrals
and benefits, subsidies, concessions (including but not limited to
direct and indirect tax concessions of any nature whatsoever),
grants, rights, claims, leases, tenancy rights, liberties, and all
other approvals of every kind, nature and description
whatsoever relating to the business activities and operatiaons of -

Transferor Company No. 1 and Transferor Company No. 2.

Entitlements held by Transferor Company No. 1 and Transferor
Company No. 2 or which may accrue or become due to it as on
the Appointed Date or to which it may become so due ar entitled

to thereafter.

Amounts claimed by the Transferor Company No. 1 and
Transferor Company No. 2 whether or not so recorded in their
respective books of accounts from any Governmental Authority,
under any Law, Act or Rule in force, as refund of any tax, duty,

cess or of any excess payment.

Right to any claim not preferred or made by Transferor

Company No. 1 and/ or Transferor Company No. 2 in respect of

For INDIA COLLECTIONS WMENT_LU\MTED
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any refund of tax, duty, cess or other charge, including any
erroneous or excess payment thereof made by the Transferor
Company and any interest thereon, with regard to any Law, Act
ar Rule or Scheme made by the Governmental Authority, and in
respect of set-off, carry forward or un-absorbed losses, deferred
revenue expenditure, deduction, exemption, rebate, allowance,

© amortization benefit, or any other or like benefits under the said
Acts or under and in accordance with any Law or Act uand tax
credits (incIUding but not limited to credits in respect of income-
tax, tax on book profits, value added tax, sales tax, semce”t"ax ol f’b

etc.). J/ :;"

repugnant or contrary to the context or meaning thereo? haye g
the same meaning ascribed to them under the Act and other -
applicable laws, rules, regulations, bye laws, as the case may
be, including any statutory modification or re—enactment thereof

from time to time.

Transferar Company No. 1 and Transferor Company No. 2 shall
hereinafter be jointly referred to as "Transferor Companies”
and individually as Transferor Company No. 1 and Transferor

Company No. 2, respectively.
11. In this Scheme, unless the context otherwise requires: ¢

(A) words denoting the singular shall include the plural and vice versa;

(B) References in this Scheme to the date of "coming into effect of this

Scheme” shall mean the Effective Date;

For INDIA COLLECTION W(WAGEMENT LIMITED
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headings and bold typefaces are only for convenience and shall be

ignored for the purpose of interpretation:

references to the word “include” or “including” shall be construed

without limitation:

a reference to a clause, section or part is, unless indicated to the

contrary, a reference to a clause, section or part of this Scheme;

unless otherwise defined, the reference to the word "days" shall
mean calendar days;

reference to a document includes an amendment or supplement to,

or replacement or novation of that document; and

word(s) and expression(s) elsewhere defined in the Scheme shall

have the meaning(s) respectively ascribed to them.

12. Capital Structure

12.1  Transferor Company No. 1

The share capital structure of the Transferor Company No. 1 as of
March 31, 2015, is as follows:

Particulars Rs. in lakhs

Authorised Share Capital

20,00,000 Equity Shares of Rs. 10/- each _ 200

1 lssued Share Capital

5 50 000 Equity Shares of Rs. 10/~ each ' 55

ot INDIA COLLECTIO MANAGEME
R a7
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Subscribed Share Capital

5,50,000 Equity Shares of Rs. 10/- each

35
Paid-up Share Capital
| 5,50,000 Equity Shares of Rs. 10/- each 55

Subsequent to March 31, 2015, there has been no change in the capital

structure of the Transferor Company No. 1.

12,2 Transferor Company No. 2

The share capital structure of the Transferor Company No. 2 as .of -

March 31, 2015, is as follows:

Particulars Rs:in Iahk_hs

Authorised Share Capifal

75,00,000 Equity Shares of Rs. 10/- each ' 7-50

Issued Share Capital

75,00,000 Equity Shares of Rs. 10/- each 750
| Subscribed Share Capital
| “?5,(30,000 Equity Shares of Rs, 10/- each 750
—;’aid—up Share Capital

75,00,000 Equity Shares of Rs. 10/- each 750

Subsequent to March 31, 2015, there has been no change in the capital

structure of the Transferor Company No. 2.

¢
For INDIA COJI:“LéCWIQNS MANAGEMENT LIMITED
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- 12.3 Transferee Company

-~

™

”{h\e share capital structure of the Traﬁsferee Company as of March 31, 2015, is
’:;‘ fl ollows:
:
/!
Particulars s .in lakh
Authorised Share Capital
47S,pD,D0,000 Equity Shares of Rs. 10/- each 475,000
3,25,00,000 Preference Shares of Rs. 1,000 each 325,000
Total 800,000
Issued Capital
282,60,92,570 Equity Shares of Rs. 10 each 282,609
21,75,374 , 12.50% Cumulative Redeemable Preference Share 21,754
{ of Rs. 1,000 each
99, 45 841, 8.33% Cumulative Redeemable Preference Share of 99,458
Rs. 1 ,000 each
Total . 403,821
Sﬁbscribed Capital
282,60,18,170 Equity Shares of Rs. 10 each fully paid-up 282,602
20,71,066, 12.50% Cumulative Redeemable Preference Share 20,711
of Rs. 1,000 each, fully paid up
68,93,401, 8.33% Cumulative Redesmabie Praference Srars o 68,934
Rs. 1,000 each, fully paid-up
Total 372,247
Paid—ﬁup Share Capital
2,826101 8,170 Equity Shares of Rs. 10 each fully paid-up 282,602
20,71,086, 12.50% Cumulative Redeemable Preference Share 20,711
of Rs. 1,000 each, fully paid up
68,83,401, 8.33% Cumulative Redeemable Preference Share of 68,934
Rs. 1,000 each, fully paid-up
LTotal, 372,247

it INDIA COLLECTIO SMANAG EME LIMITED
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Subsequent to March 31, 2015, there has been a change in the capital

structure of the Transferee Company. The Capital Structure of the Transferee

Company as at June 30, 2015, is as follows:

Particulars

Authorised Share Capital

475,00,00,000 Equity Shares of Rs. 10/- each

305,000

3,25,00,000 Preference Shares of Rs. 1,000 each

Total 800,000
issued Capital

282 60,92,570 Equity Shares of Rs. 10 each 282,609
21,75,374 , 12.50% Cumulative Redeemable Preference 21,754
Share of Rs. 1,000 each

1,20,94,341 , 8.33% Qumulative Redeemable Preference 150,943
Share of Rs. 1,000 eéch ,

Total 475,306
‘S_ubscribed Capital

'282,60,18,170 Equity Shares of Rs. 10 each fully paid-up 282,602
20,71,066, 12.50% Cumulative Redeemable Preference 20,711
Share of Rs. 1,000 each, fully paid up

115,414,901, 8.33% Cumulative Redeemable Preference 115,419
Share of Rs. 1,000 each, fully paid-up '

Total 418,7312
Paid-up Share Capital

2,826,018,170 Equity Shares of Rs, 10 each fully paid-up 282,602
20,71,066, 12.50% Cumulative Redeemable Preference 20,711
Share of Rs. 1,000 each, fully paid up

115,41,901, 8.33% Cumulative Redeemable Preference 115,419
Share of Rs. 1,000 each, fully paid-up

Total 418,732

L
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For INDIA COLLECTIONS MANAGEMENT LIMITED
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(a)

PART Ill - AMALGANMATION

Upon the coming into effect of the Scheme and with effect from the
Appointed Date and subject to this Scheme, the Transferor
Companies (including all the assets, rights, title, interest and
authorities including accretions and appurtenances of the Transferor
Companies) shall, subject to the provisions of this Clause in relation
to the mode of vesting and pursuant to Section 394 {2) of the Act
and without any further act or deed, be amalgamated with the
Transferee Company, or be deemed to have been amalgamated with
the Transferee Company, as going concemns from the Appointed
Date.

In respect of such of the Assets of the Transferor Companies as are
movable in nature or are otherwise capable of transfer by manual
delivery or by endorsement and delivery, wherever located, the same
may be so transferred by the Transferor Companies and shall

become the property of the Transferee Company.

In respect of such of the Assets belonging to the Transferor
Companies other than those referred to in sub-clause (b) above, the
same shall {as more partitularly provided in sub-clause (a) above)
without any further act, instrument or deed, stand transferred to and
vested in the Transferee Company and/or be deemed to be
transferred to and vested in the Transferee Company on the

Appointed Date pursuant to the provisions of Section 394 of the Act.

All assels, estates, rights, title, interest and authorities acquired by
the Transferor Companies after the Appointed Date and prior to the

Effective Date for operation of the Transferor Companies shall also

L -~
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stand transferred to and vested in the Transferee Company upon the

coming into effect of the Scheme.
14. Amalgamation:

a.  Upon the coming into effect of the Scheme and subject to the provisions of
this Scheme, all contracts, deeds, bonds, agreements, schemes,
arrangements and other instruments of whatsoever nature in relation to
the Transferor Companies, to which the Transferor Companies are parties

orto the benefit of which the Transferor Companies may be eligible, a_nd

-. which are subsisting or having effect immediately before the Effective

Date, shall be in full force and effect on or against or in favour, as the case

b. Without prejudice to the other provisions of the Schemé pslachy
Sy TR

notwithstanding the fact that vesting of the Transferor Companies occurs™
by virtue of Pari il of this Scheme itself, the Transferee Company may, at
any time after the coming into effect of this Scheme in accordénce with the
provisions hereof, if so required, under any law or otherwise, execute
deeds (including deeds of adherence), confirmations or other writings or
tripartite arrangements with any party to any contract or arrangement to
which the Transferor Companies are parties or any writings as may be
necessary to be executed. The Transferee Company shall, upder the
provisions of Part Ill of this Scheme, be deemed to be authorised to
execute any such writings on behalf of the Transferor Companies and to
| carry out or perform all such formalities or compliances referred'tb above

on the part of the Transferor Companies to'be carried out or performed.

c. For the avoidance of doubt and without prejudice to the generality of the

foregoing, it is clarified that upon the coming into effect of this Scheme, all

For INDIA COLLECTIONS MANAGEMENT LIMITED
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- insurance claims and policies, consents, permissions, licenses, approvals,
certificates, clearances, authorities given by, issued to or executed in
favour of Transferor Companies and all approvals, intellectual property
and all other interests relating to Transferor Companies, be transferred to
and vested in the Transferee Company as if the same were originally
given by, issued to or executed in favour of the Transferee Company, and
the rights and benefits under the same shali be available to the Transferee

Company.

- d With effect from the Appointed Date the said Liabilities, if any, and any
' accretions and additions or decretions thereto after the Appointed Date
shall also stand transferred to or deemed to be transferred to without ény
further act or instrument or deed to the Transferee Company and further

that it shall not be necessary to obtain the consent of any third party or
 other persan who is party to any contract or arrangement by virtue of
"which such debts, liabilities, duties and obligations have arisen in order to

give effect to the provisions of this clause,

e 'Upon this Scheme coming intg effect, any loan or other obligation due

between the Transferor Companies and Transferee Company, if any, shall

-5tand discharged and there shall be no liability in that behalf with effect
from the Appointed Date.

f. Where any of the liabilities and obligations of the Transferor Companies as

on the Appointed Date deemed to be transferred to the Transferee

- | Company have been discharged by the Transferor Companies after the
Appointed Date and prior to the Effective Date, such discharge shall be

deemed to have been for and on account of the Transferee Company, and

~all loans raised and used and all liabilities and obligations incurred by the

Transferor Companies after the Appointed Date and prior to the Effective

.Date shall be deemed to have been raised, used or incurred for and on

: 'behalf of the Transferee Company and to the extent they are outstanding

For INDIA COLLECTIONS MANAGEME{ /iﬁll{g&l}'ED
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15.

[]

For INDIA o
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. "Any tax liabilities under the Income-tax Act, 1961, Wealth-tax Act, 1957’,"‘"

on the Effective Date, shall also without any further act or deed be and
stand transferred to the Transferee Company and shall become the
liabilittes and obligations of the Transferee Company which shall meet,

discharge and satisfy the same.

it is clarified that the Scheme shall not in any manner affect the rights and

prejudicial to their interests.

WG

/
f
Tax Matters \ A\.\

service tax laws, customs law, excise law, central sales tax, state value
added tax or other applicable laws / regulations dealing with taxes/ duties /
levies of the Transferor Companies to the extent not provided for or
covered by tax provision in the accounts made as on the date immiediately
preceding the Appointed Date, if any, shall be transferredw'to- the

Transferee Company.

Any refund under the Income-tax Act, 1961, Wealth-tax Act, 1957, service
tax laws, or other applicable laws / regulations dealing with taxes/ duties /
levies tax due to the Transferor Companies consequent to the assessment
made on the Transferor Companies and for which no credit is taken in the
‘accounis as on the date immediately preceding the Appointed Date shall

also belong to and be received by the Transferee Company.

Obligation for deduction of tax at source on any payment made by or o be
made by the Transferor Companies under the’ Income-tax Act, 19-61,
service tax laws, or other applicable laws / regulations dealing with taxes/
" duties / levies shall be made or deemed to have been made and duly

complied with by the Transferee Company.

U

/
CTIONS MavAGEHENT (14112, et

COMPANY'SEC.RETAHY

Page 16



o

[}

Without prejudice to the generahty of the above, all benefits, incentives,
Iosses credits (including, without limitation income- tax, tax on book profits,

“depreciation, wealth tax, service tax, value added tax, etc.) to which the

- Transferor Companies are entitied to in terms of applicable laws, shall be

- ‘available to and vest in the Transferee Company.

16. nContracts, Deeds, Bonds and other instruments

Subject to the other provisions of the Scheme, all contracts, deeds, bonds,

agreements and other instruments of whatsoever nature nc any, to which
the Transferor Companies are parties and subsisting or having effect
immediately before or after the Effective Date shall remain in full force and
effect against or in favour of the Transferee Company and shall be binding
on and be enforceable by or aga'inst the Transferee Company as fully and
effectually as if it haﬁ at all material times been a party thereto. The
Transferee Company shall enter into and/or issue and/or execute deeds, |
writings  or confirmation or enter into any tripartite agreements,

confirmations or novations in order to give formal effect to the provisions of

~ this Scheme, if so required or becomes necessary.

‘17.’.-,_ Legal Proceedings

If any suit, appeal or other proceedings of whatever nature (hereinafter

'calied ‘Proceedings"} by or against the Transferor Companies are

pendzng, the same shall not ahate, shall not be discontinued or shall not,
in any way be prejudicially affected by reason of the transfer of the
Undertaking of the Transferor Companies or by reason of anything
contained in the Scheme, but the proceedings may be continued,
prosecuted and enforced by or égainst the Transferee Company in the
same manner and to the same .extent as it would or might have been
continued, prosecuted and enforced by or against the Transferor

Companies if the Scheme had not been made,

I [ NI LIMITED
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b. Upon the coming into effect of the Scheme, all Proceedings including
legal, taxation or other proceedings (inciuding before any statutory or
quasi—judicial authority or tribunal) by or against the Transferor Companies
under any statute, instituted on or after the Appointed Date or which-may
be instituted any time in the future and in each case relating to the
Transferor Companies shall be continued and enforced by or agdinst the
Transferee Company after the Effective Date. The Transferse Coppaﬁym
shall be added as party to such proceedings and shal! proseoute a’r‘defeﬁa"“

such proceedings.

c. Further, the aforementioned Proceedings shall not aba{é "dr b
discontinued nor be in any Way prejudicially affected by reason of tt;éé»
amalgamation of the Transferor Companies into the Transferee Company

or anything contained in the Scheme.

[+

d. Al tax assessment proceedings / appeals of whatsoever nature by or
against the Transferor Companies pending and/ or arising at the
Appointed Date and relating to the Transferor Companies shall be
conlinued and/ or enforced until the Effective Date as desired by the
Transferee Company. As and from the Effective Date, the tax proceedings
shall be continued and enforced by or against the Transferee Company in
the same manner and to the same exient as would or might have been

‘continued and enforced by or against the Transferor Companies. |

e. Upon the Scheme cdming to effect, the Transferee Company undertakes
to have all Proceedings including legal, taxation or other procé_edings
initiated or pending, by or against the Transferor Companies {or any
successor thereof) on or after the Appointed Date, transferred into‘its

- name and to have the same continued, prosecuted and enforced by or

against the Transferee Company.

” 1
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18. Staff, Workmen & Employees

. "‘}"\‘\a) Upon the Scheme being effective, the staff, workmen or employees, if any,

Y. of Transferor Companies, as on the Effective Date, shall become and be
~ deemed to have become the employees of the Transferee Company on
the terms and conditions not less favorable than those on which they are
engaged by the Transferor Com;janies, without any break in their services

and on the basis of continuity of services.

b) The existing provident fund, gratuily fund, pension and/ or superannuation
fund or any other special fund or trusts, if any, created or existing for the
~ benefit of the employees of the Transferor Companies shall become the

trusts/ funds of the Transferee Company, respectively.

¢} It is clarified that services of the employees of the Transferor Companies
- will be treated as having been continuing far the purpose of said fund ar
‘funds. From the date of acceptance of the Scheme by the respective
Boards of the Transferor Companies and Transferee Company, the
Transferor Companies shall not vary the terms and conditions of the

employment of its employees except in the ordinary course of business.

19. Conduct of business until Effective Date
WitH effect from the Appointed Daie and Up to and including the Effective Date:

1. The Transferor Companies shall stand possessed of all the estates,
assets, rights, title, interest, authorities, contracts, investments and shall
take strategic decisions for and on account of, and in trust for benefit of

the Transferee Company.

ii.  All income, profits, costs, charges, expenses and taxes accruing to the

Transferor Companies or losses arising or incurred by it (including the

For INDIA COLLECTIONS ngfamem LIMITED
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effect of taxes if any thereon), relating to the Transferor Companies sﬁali

ﬁj’.‘
f‘“?/

i
;35‘3 i 4

R

. N . ‘2{ N\‘
iil. The existing securities, mortgages, charges, encumbrances or liens %ﬁ@\&

Company.

“Encumbrances”) or those, if any, _created by the Transferor Companies
after the Appointed Date, in terms of this Scheme, over the said Assets
comprised in the Transferor Companies or any part thereof transferred to
the Transferee Company by virtue of this Scheme, shall, aiter the Effective
Date, continue to relate and attach to such said Assets or any part thereof
to which they relate or attach to prior‘to the Effective Date and as are
transferred to the Transferee Company, and such Encumbrances shall not

 relate or attach to any of the other assets of the Transferee Company.

v, . The Transferor Companies shall not undertake any additional %inancial
commitments of any nature whatsoever, borrow any amounts or incur any
other liabilittes or expenditure, issue any additional guarantaeé,
indemnities, letter of comfort or commitment or sell, transfer, alienate,
charge, mortgage or encumber or deal, in any of their Properties/Assets,
except: a) when the same is expressly provided .in this Scheme; or
b) when a prior written consent of the Transferee Company has been

obtained in this regard.

v. Except by mutual consent of the Board of Directors and subject to
‘changes pursuant to commitments, obligations or arrangements prior to
the Appointed Date or as part of this Scheme, pending sanction of this
Scheme, the Transferor Companies shall not make any change in their
capital structure either. by any increase, decrease, reduction,
reclassification, sub-division, consolidation, re-organisation or in any other.

~_manner which may in any way affect the share exchange ratio.

For INDIA C%l‘.}!bGTIONS MANAGEMENT LIMITED
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vi. The Transferor Companies shall not amend their Memorandum of
Association or Articles of Association, except with the prior written consent

of the Transferee Company.

20.‘_ Any claims, liabilities or demands (including in relation to income tax, sales
- tax or otherwise) arising out of the activities or operations of the Transferor
"Companies which relate to the périod prior to the Appointed Date but arise

at any time including after the Effective Date shall be deemed io be part of

the Transferor Companies and shall consequently be entirely borne by the

Transferee Company.

21. The transfer and vesting of the assets, debts, liabilities and obligations of
the Transferor Companies under the Scheme and the continuance of the
proceedings by or against the Transferee Company shall nol affect any
transaction or proceedings already completed by the Transferor
Companies before the Effective Date to the end and intent that the
Transferee Company accepts all acts, deeds and things done and
executed by and/or on behalf of the Transferor Companies as acts, deeds
and things done and executed by and/or on behalf of the Transferee

- Company, | )

_ 22, -The provisions of this clause shall operate notw'ithstanding anything to the
- contrary in any other instrument, deed or writing.

23. In consideration of the provisions of Part ||l of this Scheme and as an

integral part of this Scheme, the share capital of the Transferee Company

shall be restructured and re-organised in the manner set out in Clauses 25

below,

ITED
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24. Saving of concluded transactions

The amalgamation of the Transferor Companies pursuant to this Scheme

shall not affect any transaction or proceedings already concluded or

liabilities incurred, or any liabiliies discharged by the Transferor .;
Companies, on or after the Appointed Date till the Effective Date, to f %DQ:
end and intent tha;t the Transferee Company shall accept and adopt i
acts, deeds and things done and executed by the Transferor Corh.;;.:'r;;'ni'e \

respect thereto as done and executed on their behalf. NoF

25, Reorganization of capital

a.. Upon the coming into effect of: this Scheme, and in consideration of the
transfer of and vesting of the Undertaking of the Transferor Companies

| with the Transferee Company and the Transferor Companies being wholly
owned subsidiaries of the Transferee Company, the entire shareholding

» held by the Transferee Company and its nominee(s) in the Transferor
Companies shall stand cancelled and no shares of the Transferee

Company are required to be issued in lieu thereof in terms of this Scheme.

h.  The shares or the share ceriificates of the Transferor Companies in
relation to the shares held by the Transferee Company shall, without any
further application, act, instrument or deed, be deemed to hat.ie- been

automatically cancelled and be of no effect on and from the Effective
Date.

26. Accounting Treatment:

Upon the coming into effect of this Scheme and with effect from the Appointed
Date:

a) The Transieree Company shall account for the amalgamation in its books
" under the "Pooling of Interest method" in accordance with ihe applicable
For INDIA COLLEGTIONS MANAGEMENT LIMITED |
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counting Standard 14 issﬁed by the Institute of Chartered Accountants

I“”"

-# r" .
i Of India, pursuant to which-
'(_’.‘:.r’.“f_\-:{///b

Pt

e The assets and liabilities of the Transferor Companies wil be
transferred, vested and recorded in the books of the Transferee
Company at the respective book values (as appearing in the books of

the Transferor Companies) as on the Effective Date.

» The balance appearing in the Statement of the Profit and Loss of the
Transferor Companies will be aggregated with the corresponding
balances appearing in the Statement of the Profit and Loss of the

Transferee Company.

o The excess or deficit, as the case may be, of the book value of the
assets over the value of the liabilities of the Transferor Companies and
vested in the Transferee Company pursuant te this Scheme shall, after
adjusting the aggregate face value of the shares of the Transferor

> Companies held by the Transferee Company be credited by the
Transferée Company to ité Capital Reserve Account or, as the case
may be, debited to Goodwill Account. The Goodwill Account, if any,
shall be adjusted against the Surplus in Statement of Profit and Loss
of the Transferee Company.

b)  The investment in the Transferor Companies, appearing in the books of
accounts of Transferee Company shall stand cancelled. The

o inter-corporate deposits/ loans/ share application money and advances
outstanding between the Transferee Company and the Transferor

Companies, inter-se, shall stand cancelled and there shall be no further

- obligation/ outstanding in that behalf,

'¢) -.In case of any difference in accounting policy between the Transferor
. 'Companies and the Transferee Company, the impact of the sams till the
For INDIA COLLECTIONS MANAGEM}E/yf LIMITED
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amalgamatlon will be quantn‘ned and adjusted in the reserves of Transferee

Company to ensure that the-financial statements of Transferee Company/nf:
reflect the financial posmon on the basis of consistent accounting polncy / ‘

-

PART IV - OTHER TERMS & CONDITIONS R

27. (a) The Transferor Companies and the Transferee Company shall Be
' entitled to declare and pay dividends, whether interim or final, o their
respective shareholders-in respect of the accounting period prior to

° the Effective Date. |

(b) The holders of the shares of the Transferor Companies and the
Transferee Company shall, save as expressly provided otherwise in
this Scheme, continue to enjoy their existing rights under their
respective Articles of Association including the right to receive
dividends from the Transferor Companies and the Transferee

Company, as the case may be, till the Effective Daie,

{c) ltis clarified that the aforesaid provisions in respect of declaration of
dividends are enabling provisions only and shall not be deemed to
confer any right on any member of the Transferor Companies and/or
the Transferee Company to demand or claim any dividends which,
subject to the provisions of the said Act, shall be entirely at the
discretion of the respective Boards of Directors of the Transferor
Companies and the Transferee Company, and subject to the approval
of the shareholders of the Transferor Companies and the Transferee

Company respectively.

28. The Transferor Companies and the Transferese Company shall make
necessary applications before the High Court of Judicature at Bombay and
the High Court of Judicature at Madras, as applicable, for the sanction of
this Scheme under Sections 391 and 394 of the Act. '
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~29. (a) The Transferor Companies and the Transferee Company, through their
reépective Board of Directors or through a Commitiee or' person(s)
authorized by it in this behalf, may, in their full and absolute discretion,
assent to any alteration or modification to this Scheme which rt deems
fit, or which the Cour and/or any other Autharity may deem fit tq

approve or impose.

- (b) The Transferor Companies and the Transferee Company, through
' their Board of Directors or ihrough a Committee / persons authorized
n by it in this behalf, may give such directions as they may consider
necessary to settle any question or difficulty arising -under the
Scheme or in regard to and of the meaning or interpretation of the
Scheme or implementation hereof or in any matter whatsoever
connected therewith, or (o raview the position relating to -the
satisfaction of various conditions to the Scheme and, if necessary, to
waive any of those (to the extent permissible under law) subject to

the requisite orders of the Courts being obtained,

30. This Scheme is conditional upan and subject to:

i. . the Scheme being agreed to by the respective requisite majorities of
the various classes of members and creditors (where applicable or
where otherwise not dispensed with) of the Transferor Companies
and the Transferee Company as required under the Act and the

requisite orders of the High Courts being obtained;

it.  such other sanctions and appravals including sanction of any
Govaernmental Authority, creditor, lessor or contracting party as may
be required by law or contract in respect of the Scheme being
obtained;
For INDIA CDLL%CTIONS ﬁ!ﬁgfy&}g‘?ﬁﬁm LIMITED
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31.

32.

33.

34,

ii. the authenticated true copy or certified copies of the Court orders

referred to in this Scheme being filed with the Registrar of

r"—

Companies, Tamil Nadu, Chennai and the Registrar of Compan|es"-’

Maharashtra as required under the Act. L

Upon this Scheme becoming effective, the Transferor Companies shall-

stand dissolved without winding up as and from the Effective Date or such

date as the High Courts may direct and without any further act by the

. parties.

Even after the Scheme becoming effective, the Transferee Company shall
be entiled to operate all bank accounts relating to the Transferor
Companies and realize all monies and complete and enforce all pending
contracts and transactions in the name of the Transferor Companies in so
far as may be necessary until the transfer and vesting of rights and
obligations of the Transferor Companies to the Transferee Company under

this Scheme is formally effected by the parties concerned.

Upon the Scheme becoming effective, and upon the dissolution of the

Transferor Companies without winding up, the Board of Direciors of the

-Transferor Compames including any Committee thereof, shall stand

dissolved without any further act, instrument or deed and there shall be no

claim against the Transferee Company in this respect.

In the event of this Scheme failing to take effect finally by March 31, 2016

or by such later date as may be agreed by the Board of Directors of the

Transferor Companies and the Transferee Company respectively, this

Scheme shall become null and void and in that event no righis and

. liabiliies whatsoever shall accrue to or be incurred, inter se, by the parties

or their shareholders or creditors or employees or any other person. In

COMPANY SECRETARY
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35,

s_uch case, each Company shall bear its own costs or shall bear costs as

may be mutually agreed,

In the event of non fulfilment of any or alt obligations under the Scheme by
any Company towards the other Company, inter-se or to third parties and

non performance of which will put the other Company under any

" obligation, then such Company will indemnify all costs/interest, etc. to the

" other Company.

36.

37,

38.

39.

If any part of this Scheme is found to be unworkable for any reason
whalsoever, the same shall not, subject to the decision of the Transferor
Companies and the Transferee Company, affect the validity or

implementation of the other parts and/or provisions of this Scheme.

Notwithstanding anything else to the contrary in this Scheme, the
Transferor Companies and the Transferee Company (acting through its
respective Boards of Directors) shall be at liberty to withdraw from this
Scheme in case any condition or alteration imposed by the Court or any

other autharity is not acceptable to them.

All costs, charges, levies and expenses of the Transferor Companies and

the Transferee Company respectively in relation to or in connection with or

- incidental to this Scheme or the implementation thereof shall be borme and

paid for by the Transferee Company, unless otherwise determined by the

':.Boards of Directors of the Transferor Companies and the Transferee
. Company.

o

In the event of inconsistency beiween any of the terms and conditions of
any earlier arrangement between the Transferee Company and Transferor
Companies and their respective shareholders and the terms and

conditions of this Scheme, the later shall prevail.
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