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21 MEEF I T IEGRESGURT OF JUDTLCATURE AT BOHBAY
% xtﬁﬁk. ORDINARY ORIGIMNAL CIVIL JURISDICTIOH
? kji‘ COMPARY PETITION NO.328 OF 1985
% CONNECTED WITH
; COHPANY APPLICATION NO.164 QF 1985
é In the matter of Companies Act,
g 1956 ;
» And
~ In the matter of Sections 391 Lo
? 394- of the Companies Act, 19566;
And
75 In the matter of Royal -Cushion
) Midmarl JProducts Limited;
; - And
% I the matter of the Sehome of
é > Amalgamation of Royal Vinvlo
é ' Limited with Royal Cushion Vinyl
g
% Praducta dhind ted.
‘gj) Boyal Cushilon Uing}' i )
E Products Limited, )
é a Uompany incorporated under )
g the provisions of the Companizs )
8

4

Act, 1958, having lts registered )

1

nfflee at Ramkrupa, 25. Parekh )
Streot, Prathana Samad, )
Beombay 400 004. )

Coram: D.R.Dhanula J.

s

Date : 29th February, 19386

Petitioners.
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UPOH THE PETITION of Royal Cushion Vinyl Products
Limited, the Petitioner Company abovenamed, eolemnly
declared on the 29th day of May, 1995, and presented to
this Hon "ble Court on the 29£h day of Hay, 1985, foe
sanctioning the arrangement embodled in the proposed
Schems of Amalgamatign of Royal Vinvle Limited
(hercinafter referred:ﬁo ag "the Traneferor Company’)
with Royval Cushion Vinyl Producte Limited (hereinafter
referred to aa "the Tranafrree Company”™) and for  olhor
congequentlial reliefs as mentioned in the said Petlition
AND thé said Pepition being thie day called on for
hearing end final disposal ARD UPON READING the smaid
Petition and the Affidavit of Hr. Vilas Pandurang
Unavane, the Company Secretary of the Tpunsferee
Company dated the 29th day of May. 1885, in support of
the said Petition AND UPOH READIHG the wEflidavitc of He.
Vilas Pandurang Unavane, solemnly affirmed on the 22nd
day of Augusbt, 1985, proving putblication of notlce of
Ehe hearing of the said Petition in the lesues of
Indian Express daﬁed 92nd July, 1995, Samkaleen dated
20tk July, 1885, and Loksatta (Marathl) dated 22nd
July, 1985, pu}suant to the order dated the G6th davy of
July, 1995, AND UPON READIRG the order dated the 30th
day of HMarch, 1995, puused by this Hon ble Court in
Company Application HNo. 164 of 1995 whereby the
Transferee Company wan ordered to convene o meetlng of
the equity:shareholders of the Transferee Comﬁany for
the purpose of considering and, if thought fit,

approving, with or without modification, the salid

Scheme of Amalgamaticn belng Exhinit "¢ to tLhe
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affidavit of Mr. Viles Pandurang Unavane dated the 28th
day of HMarch, 1995, in support of the eald Company
Application No. 184 of 1998 AND UPON READING the
&ffidung of Mr. Viléa Pandurang Unévane dated the 29th
daoy of Hay, 1985, proving..publicabion of notice
convenlding the séid.meeting df equity shareholders of
the Transferee Company in the issuea of Indian Express
dated 15th April, 1895, Loksatta dated 17th April,
1995, and Samkaleen dated 15th April, 1995, and

patch of notice convening the said meeting to

{1

£

es

indlvidual equity shareholders AND UPON READIKG the
report dated the 15th day of MHMay, 1995, of Mahesh K.
Shah, the Chalrman of the sald meeting of egquity
sharesholders of the Transferee Company, asg to the
result of the said meeting AHD UPON READING the
affidavit of Mr. Mahesh K. Shah dated the 22nd daf of
May, 1985, wverifying the sald report AND IT appears
from the sald Eeport of the Chalirman of the said
meeting that the propoeed Scheme of Amalpamation of the
Transferor Caompany with the Transferee Company has been
approved by the eguity shareholdere of the Transferee
Company, present and:vélidiy veoting, either in person
or . by proxy, by a majority of not less than three
fourths in value“AND‘UPON'QEADING the: affidavit of Hr.
Vilas Pandurang Unavane datéd the 23rd day of January,
1998, complying with ‘Order dated the lltg day of
Jaruary, 1996, -passed by this Hon’ble Court in the

above DPetition AND UPON HEARING Counsel Shri B.P.
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Blunt & Carowe, Advonsles

S Counsel for the Regional
. i Y

Shri R.C. Master, Panel



Director, Department of Company Af ol Heambiny th
submits to the orders of the Court and no other person
or psrsong entitled to appear at the hearing of the
sald Petitlon appearing this day either in support of
the wsald Petition or £¢ show cause agalinst the same
THIS COURT DOTH HERéBY_ SANCTION the arrangement
embodied iﬁ‘the Scheme %f Amalgamation of Royal Vinyls
Limited, the Tranafebgf Company with Royal Cushions
Vinyl Products Limlted{_the Transferee Company as set
forth 1in Exhibit "A" to the said Petition and in the
Schedule hereto AND. THIS COURT DOTH HEREBY DBCLARE the
same to be binding on the Transferor Company and its
shareholders, employees, creditors ae aleo on the
Transferee Companf and its ghareholdera, employees and
creditors AHD THIS COURT DOTH FURTHER ORDER that with
effect from .the let day of -April, 1994, <(hereafter
referred to as the ”Appointed Day”) the entire
‘undertaking' of the Transferor Company subject to all
charges, if any, then effecting the sald undertaking
inCluding all its assets, property, rights and powers,
specified in the Schedule hereto. and all 1ts other

aasets, property, rights, dand powers including all its

advantages, g;nefita arrangements, privileges,
liberties, consents’, aanctiqna, approvals, and
interest. of every kind, nature eand descriptlon
whateoever, without any further act. or deed be

transferred  to and vested in the Transferee Company
pursuant to Section 394 of the Companiaes Act, 1956, ao
as Lo become property of the Transfee Company AND  TiHIS

COURT DOTH FURTHER ORDER that all debts, liabilities

{(contingent or otherwise). dutiee and obligatlions of
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every description of the Tranaferor .Company be
transaferred without further act or deed ¢to the
PTransfaras Company pursuant to the suld section 394 &L
the Companles Act. 1956, so as to become the debts,
liabllities, duties and oblligations of the Transfoeree
Company provided always that the Scheme shall not
operate  to enlarge the security for any loan, depoeit
or facility created by or avaiiable to the Transferor
Company whigh Bhall vest in the Transferee Company by
virtue of the Amalgemation and'the Transferee Company
ghall not be obliged to create any further or
addibional asecurity thereon after the amalgamation has
becoms effective or otherwise AND THIS COURT DOTH
FURTHER ORDER that any legal proceedings, rights, or
cntitlements by or against the Transferor Company be
pending and or arisling on or before the Effective Day
(aa defined in the Scheme) the same shall not abate, be
diacéntinued or be in any way prejudicially affected by
OO of tho sma lgamation bt Lhiee reane nhnll Yoy
continued prosecuted and enforced by or against the
Tranaferee Company as the case may be in the same
manner and to the same extent aa it might have been
-
continued., prosecuted or enforced by or against the

Transteror Company L1f the Scheme herein had not been

made AND THIS COURT DOTH FURTHER ORDER that in
conslderation of transfer and vesting of the

undertaking of the Transferor Company in the Transferce
Company &g provided in the Scheme , the Transferee
Company shall, subject to therﬁrovisions of the Scheme,
without any further application, act or deed, issue and

allot at par. to every eaquity shareholder of the



Traneferor Company whose name 1is recorded in itg
Reglater of Mémbers on a .date ("Record Rate") to  bs
fived by +the « Board of Directors of the Transferes
Compnny , 1 (One) equity vhdre of Ra. 107~ (Rupees Ten)
sech credited as fully pald ub in the Transferee
Company for every 10 (Ten) equity shares of Re. 10/~
(Bupees Ten) each fully * paid up held by such
shareholder in the Transferor Company AND THIS CCURT
DOTH  FURTHER ORDER that the Tranafepeg Company do
within a period of 30 days after the data of sealing of
this Order cause a certified copy of this Order to bea
delivered to the Registrar of Companies, Maharashtra,
Bombay, for Registration and on such certified copy of
this Opder being so delivered. the Transferor Company
shall' atand diéaolved without winding up and the
Hepistrar of Companies. Maharashtra., Bombay shall place
all the files, documente and records P lint fhig ter  Eie
Transferor Company and reglstered with him on the fille
Rept by him in relation to the Tranuafoeroe Company  ond
the filees of both the Companies shall be consolidated
accordingly AND THIS COURT DOTH FURTHER ORDER that the
parties to the Scheme of Amalgamation ganctioned herein
or any other Peérson (or persons interested therein shall
be at liberty to apply to this Hon“ble Court for any
directiona that may be necepsary ‘in regard  fo the
working of the Scheme of Amalgamation sanctioned herein
annexed as the Schedulé hereto in the above matter AND
THIS COURT DOTH LASTLY ORDER that = the Transferee
Company  do pay a éum of R3.8500/- (Rupees Five Hundred
Only), to the Regional Diréctéf, Department of Company

Affalrs, Bombay, towards the costs of the sald Petition
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witness SHRI MANHARLAL BHIKHALAL SHAH, Chief Justice at

Bombay aforesaid this 29th day of February, 1996.

By the Court

CU“C{ /'- L‘ i C| ‘}\ V\V‘-QLC k(\]“

For Prothonctary & Senior Master

BRAL,
8d /-
SinAL L

s ")_'—['\\?—“ day of U2 187 6
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ORDER SANCTIONING THE SCHEME OF )
AMALGAMATION under Sections 391 )

to 394 of the Companies Act, -1956. )
drawn on the application by HMH/s. )
Mulla & Mulla and Craigie Blunt & )

Caroes, Advocates for the Petitioner)

having their office at Jehanglr )
Wadizs Building, 51, M.G. Road, )
Fort, Bombay 400 001. )

SCHEDULE



SHE M E D W L g

SCHEME OF AMALGAMATION
D#H

H/%. ROYAL VINYLS LIMITED
WITH

H/5. ROYAL CUSHIU?& VINYL PRODUCTS LIMITED
t

DREAMBLE

1. H/s . Royal Cushion Vinyl Products
Lid.{hereinafter referred to as * RCvP* oF as “The
fransferes Company®™) was incorporated on 21st day of
Hoveaber, 1983 under the Companies Act, 1954, I isg
Carrying on the business of manufacturing and sale of
¥ loue Coverings, wall—Coverings and other articles made

from Poly Vinylchloride and/or Polyurethane.

L It i1s proposed to amalgamate H/s. Royal
Vinyls Limited, having its Registered OQOffice at
Rambrupa . 25 Parekh Streét. Prérthana Samaj), Bombay -
400 ©O4 (hereinafter referred to as "RVL" or as "The
Transferor Company ™) o w.i th H/s. Kovai Custiion Vinyl
Froductg Limited 1 .e. RCVP; RVL was incorporated on
iZ2th day ot December, 1990 under the Companies Act,
ol it Drogosed to st up a Unit at Savii for

manufacturiing PVEe Cdltff\tjercd provduc ts,

[

2 The Board of Directors of RCVFE & RuL
have éonsldered. in: separate Roard Meetings held on Sth
January FAYA ther mattor at daepth and hawve Comes ko Lt

Bonial g conclusion that the Proposed amalygamat yun 14

in the best interests of both RCVP and RVL as alsg the



ﬁharehﬁlders and Credrtors of both these Companies,
In  the opinica of the Board of Directors of bothr  the
Companies, the proposed amalgamation of RVL & RCvp
2411 result in a number ot advantages such as Or1 and
Trom ist April 199a {hereinafter referred to as “the
appointed day*"1, alt debts, liabilities {contingent or
chQrwised, duties aﬁq Dbligétions of every Kind,
nature and descriptidn of RVL shall also stand
transf@rred, without any further act or deed, to RCUP
nursuant to the Provisions aof Section 394 and other
2pplicable Pravisions, if any, of the Act so as to
become the degts liabilities, duties and
cbligations of RCVP. Provided Always that this
scheme, shall not operate to enlarge the security for
any loan, deposit or facility created by or

available to RVL which shall vest in RCuUP by virtue

of the amalgasation and RCVP shall not be obliged 1o

“reate any  further or additional security therefor
atter the amalgamation has become effective or

otherwice .,

4. With effect from the Appointed Day and upto and
including the Effective Day (as defined in Clause No.

13, hereinafter):-

(]

RvL shall be deemed to have carried on
its. business and activity for and on
behal f of and for the boene o and  oun
account aof RCVP.

b) ALl the profits or income arising to
VL and  or  expendi ture Jeeruling . or

losses incurred by aor arlsing from the



business of RYL shall, for every purpose
be Lreatoed Aand be doeemed Lo be and
anorug as L her praofits wr 10 COme ur
loswes r espundilure as Lhe case may be

o e

c) s  such FR S shall carry on its
business ad activity as an agent of
ROV and as counomazally, efficivntly as

prssaible, with utmost prudence and will

ngt go anvy: Limirig to jvopardise tixe
interest of RCYF and shall not create
aryy charge or make alienation ot any

Lind or otherwise dispose off or deal
v w1t L whale or ansy part oif ils
wmdigart &F ing except in the normal course

of businvses,

Sl Subject to the olher provisions of this
Schipme, all contracts,dreds, bonds, agreements,
approvals and other instruments of B e kind to
witiciz RV was a parly shall remain in full forece and

<l

shall have effect against or in fawour of RCYP  as L

T
came may be as fully and offecltusliiyza as ¥ dnstead ot

<

RYL ., RCVP had beem a party or a beneficiary thersto.

bHs a) Nl employoves af RYL in service on the date

ymmediately procecding Wit B¢ Sk ) we  Dalle shall,

subyect o eavecase of flwear optaun e Lo the canbr ar gy

become  the complozees of ECUF on thoe Effective Date
without ony bBreaf @ antosruplaon in s@rvacte and on

Lhan thos

i

terms and condiligne nnt Jre= g e b le

b



applicable to them prigr ‘to the Effective Date.

B It is express providoed that as far as ULhe

existing Provident Fund and other funds Created for the
benefit of the employees of RVL are concerned, the name
of RCVP shaill stand substituted for RVL for all £ i
purposes whatsoever réiating to the administration or
aperation of such Echeme, and in relation to the
Ubliéétion to maké contribution. The powers, P Eghiks,;
duties and obligations of RYL in relation to such funds
shall become those of RCUP., It is elarified that the
sTrvices of the employews of RYL will be treated as
hawving been continuous for the pufposea af -the

aforesaid funds or provisions.,

Lid All proceedings ek ar against RWL
relating ' te its undertakings, liabilities,
cbligations and duties pending on the fippointed Day,

shall be continued and/or enforced by or against RCOVP

as the case may be.

8.a). As on | date,. the Authorised Capital of

RCVP  is Rs. 1§;O0,00,000 {Rupces Fiftecen Crores Onlyd

divided into d,50,00,000 {Onc Crare Fifty
Lakhs)shares of Rs. 10/— cach, s on date, Liug
issued, subscribed and paid up capital is Re.

58,04,00,000 (Rupees Eight Crores Four Lakhs only}
divided into B0,40,000 (Eight:- Laths Forty

Thousand) equily shares ouf Rs. 10/- pach,

bl: Aa on date, the . fwthorised Capailal of RVL s

Rs 10,040,000/~ (Rupecs Ten Lakhs Only) divided into

i\ .

Yuee

1,00,000 (One Lakh) sharecs of Rs. 10/- pach.
;€
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S S euhscribed and paid up capital as onh date 15
e . 7, 2L 200 (Rupees Seven Lakhs Twenty One Thousand
Twe  Hundred Only) divided into 72,120 (Seventy Two

thousand  One Hunderd Twenty Only) shares of Rs. 10/-

[

mach ftully paid up.

=7 Upon the Scheme of Amalgamation becoming,

finally sifective 1

i) As part of the consideration for such
final transfer and vesting - of the
undertaking of RYL as provided in this
Schemes RCVP shall, subject to
the provisions of this Scheme, issue and
allot at par to every Shareholder of
‘RVL whose'names shall appear on 1ts
Register of Hembers on such date as  the
Board of Directors of RCVF may
determine, inrespect of uvvery 10 (Ten),
eq%ity shares of Rs. 10/ each held
by- him in the capital of RVL one cquity
share 5f Rs. 10/—- each, credited as
fully paid up, 1n the capital of eV
without any further applxﬁation or act

.or deed on his part.

1 1) For-:the Vﬁurpose ol such allotment,
fractional ﬁntxtlumuntﬁ 11 any, shall be
ignored and no fractional certificate or
coupon shall be issued in favour of any
shareholder of HQL but such

o mesesemeont e all such fractional



entitlements shall be cunsolidated and
allotted +to any two nomineces of RCVE
upon trust to sell the  shares S0
-~-allotted and to distribute the ° net
sale précéeds (less expenses) to those
SHAREHDibERS O RVL who are entitled to

such fractions in the proportion to

-

which they are so entitled.

10. The said Equity Shares in RCVP to be issued
to the Shareholders of RVL shall rank pari passu in all
respacts with the existing Equity Shares in  RCVP  and
they shall be eligible, subject to Clause 14 hereof,
for any dividend that may be payable or declared by

RCVP for the financial year commencing from fst Apriil,

1994,
5 This Scheme is conditional upon and subject to:
al). Approval of and agreement to this Schoeane
by the requisite majority of cthe

respective members of and such clazs of
creditors of RVL and RCYP as may be
directed by the High Court of Judicature

at Bombay.

b). The approval of the High Cour t of
Judicature at Bombay under Sectians
3921 and 394 of the Act  and other
applicable provisions, if any.

C). Requisite sanctions or approvals, if

. any, of the appropriate avuthorities



! Sl

Effective Dato,

b). All members of RYL whose names have
been entered an its  PRegister of HMembers as
on  the date fixed for this purpose vide para 9 above,
shall surrender their respective share certificate to
RCVP  for cancellalion., RCUYP  shall thereupon issuwe
them fresh share certificates for cquily shares and or
make payment as conlemplaled in sub-Clause (ii) of
Clause % above, lo which they are entitled in  terss

of this Scheme of Nmalgamalion.

138 Upon the schome receiving the reguisiie
sanctions aor approvals, KL shall sland dissolwued
without winding up on such date as the High Cour L

may determine in this behal £

180 The Roard of Dircctors of RCWVYF arngd
RVL may in their absolute and uncontrol 1ed
discretion consent to any changes, amendments o

modifications of or to Lhe Scheme including to any

change in the ratio of the number o©f shares of RCYP

\\

that will be "allolted for every share of RWVL 2

Oippointed Date or lo an: conditions or limitations,
which the Court or any other authority may suggest or
stipulate as "a cpndition to before granting approval
and which may be considercd nuecessary, desirable ovr

appropria{e by the Bogard ol Direclors.

VR For the purp:scé gf giving wifect to Ene

icheme,. the Board of Directors of RCYF gre  authorised

w2

apeci fically to give such dirvclions as they moy
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cencerned  and.or o § Lhe Financial
IllSl.lLLlLitnwsiﬂqlw S Mgy Lher loans
dgreementssecyr g b documuents executed
by éUL and RCVF buing obtained and
gr anterd I bthe matter /4 in rr:spuc.t. uf
whi;h such sanctions gr d4pproval shallbe
required,

2. In the e ent af ans o ¥ the requisi e

sancltions Or 3perovols met 2202 cOQlizimed or Qe an L

for any Fegastn, Lhigs Scbemre wf 20 b Qama Uy on of FeaL

with RCUP shall Lo mull sy e E =N

1E4 This scheme, slthough cporaljve from  tiu
Appointoed Bay, shall finall. tale effect only . after
the last of the roquisile approvals ar sanctions

is obltained whick shall be {he Eftectivoe Dale for t b

AArposes of Lthis Seloone af Dmalganat e,
! i

14. a) RVL and RCYF shiall be entitled Lo declare anng
pay dividends Lo their respective shayecholders for ary
geraud o priur Lo ‘}Hlfgffvltlhi'lhliv. Pae b wee bar al
shall be only ogul of dlstrgbutahiu surplus  carned Ab;
the respeclive campan, s dur a1y Lhee oL rvegd 2 W

period  and no amount shal ] be  transferred “from the

i e L R for Lthe pur pase of Puzmon t of dividend.
Dividend w2y be or 2 doevlar od Vi belh Uhwe Companies .,
and  appr oceld by Ut Shar cvheldere, Lhe sharcholdors o f

both the Companics Shiall, sawe ag C:pressly Prooseide

gllurrwice in Lhe sl 0 s ol canlinue 54 L B fEherar
waisioey rightis Lo rrocvace daivadinds fr am tiee
respeclive Compantivs of atrgcle Vit = e wewbaew & Lall e
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consigor necessarsy or derseir able to settle A
quusyions, doubts or difficulties Lthat may arise in
the  implementation or the wort ing‘ o 7 the  Schoeme  of
Amalgamation, which shaill be Lindirg on 211 the par £ resy
concerneg and do all such scts or deods nwecessary for

Fivding Tull effecl Lo Lhis Seweme afl Amalgomal iovr.

Mpe oved by the Board of Apm vevd by the Boaord of
O emclors of HPs. Fes ol Dirvcleors of Mfs. Royasl
Cushion Yimel Fraducis L. Y le Lamitled on

JdERTIVIED T3 KR A TRUH Cum
i q\h ary cfﬁ;—u\*awig

w0

as Pyzthonotery & Sonlor Man

9/

ey it

P v
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HIGH COURT
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY PETITION NO. 328 OF 1995
- CONNECTED WITH

COMPANY APPLICATION NO. 164 OF 1995
In the matter of Sections 391
to 394 of the Companies
Act.1956;
AND

In the matter of the Scheme of
Amalgamation of Royal Vinyls
Ltd. with Royal Cushion Vinyl
Products Ltd.

Royal Cuehlon Vinyl ‘ p
Productes Ltd. : ... Petitlonerno.
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Dated this 29th day of February 1996.
Filed this 27|} day of FyYne _ 1996.
o T
MULLA &% MULLA & CRAIGIE BLUHT & CAROE
-/ Advobntes for the Petitioners. '
ted o ‘?’—-’JQ% -ﬁ-}-'i--—- Jehanzir Wadia Building,
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