
Date: June 28, 2018 

To, 
BSE Limited 
Phiroze Jeejeebhoy Towers, 
Dalal Street, 
Mumbai- 400 001 
Fax: 022-2272 3121 
BSE Scrip Code: 539141 

Dear Sir I Ma'am, 

u 
To, 
National Stock Exchange of India Limited 
Exchange Plaza, 51h Floor, Plot No. C/1, G Block, 
Bandra Kurla Complex, Bandra (East), 
Mumbai- 400 051 
Fax: 022- 2659 8237 I 38 
NSE Scrip Code: UFO 

Sub: Disclorure of events or information under Reg. 30 of the Securities and Exchange Board 
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015- Receipt of 
NCLT approval to sanction the scheme of arrangement between UFO Moviez India Limited 
(Transferee Company) and Southern Digital Screenz India Pvt. Ltd., V N Films Pvt. Ltd., 
Ed ridge Ltd. and UFO International Ltd. (collectively Transferor Companies). 

This is in continuation of intimations dated July 26, 2016, October 5, 2016 and January 16, 2017 
sent to you regording Scheme of Arrangement between the Company and it's certain directly I 
indirectly wholly owned subsidiaries. 

We hereby inform that the Mumbai Bench of the Hon'ble National Company Law 
Tribunal(NCLT), at the hearing held on May 17,2018 had approved the Scheme of Arrangement 
between UFO Moviez India Limited (Transferee Company) and Southern Digital Screenz India 
Pvt. Ltd., V N Films Pvt. Ltd., Edridge Ltd. and UFO International Ltd. (collectively Transferor 
Companies) under the provisions of Se·ction 230-232 read with Section 234 and Section 52 of the 
Companies Act, 2013 and Section 391 to 394 ofthe Companies Act, 1956 (as may be applicable). 

The Company has received the certified copy of the NCLT order dated June 22, 2018 on June 28, 
2018. The same is attached herewith. 

Request you.to kindly take the above on record. 

For UFO Moviez India Limited 

~ .~ . .::-\.., ....... ,.'--__ _ 
Sameer Chava~ 
Company Secretary 

Encl:ala 

UFO MOVIEZ INDIA LIMITED 
Registered & Corporate Office: Valuable Techno Park, Plot# 53/1 , Road# 07, Marol MJDC, Andheri (E), Mumbai • 400 093. Tel : +91 022 4030 5060, Fax: +91 022 4030 51 r/140. 
Corporate Identity Number: L22120MH2004PLC285453 • Email: corporate@ufomoviez.com • Website: www.ufomoviez.com 



IN THE NATIONAL COMPANY LAW TRIBUNAL, 
MUMBAI BENCH 

TCSP NO. 162 OF 2017 
TCSP NO. 163 OF 2017 
TCSP NO. 164 OF 2017 

IN 
CSD No. 1003 of 2016 
CSD No. 1004 of 2016 
CSD No. 1005 of 2016 

Under Sections 230-232 (as rpay be 
applicable) read with Section 52 and 
Section 234 of the Companies Aat, 2013 
and other relevant provisions of the 
Compan ies Act, 2013; 

AND 
Under Sections 391-394 of the Companies 
Act, 1956 (a$ may be applicable); 

AND 
In the matter of Scheme of Arran~ement 
between Southern Digita l Screeni India 
Private Limited, V N Films Private dimited, 

I 
Edridge Limited, UFO International Limited 
and UFO Moviez India Limited an~ their 
Respective Shareholders . 

SOUTHERN DIGITAL SCREENZ INDIA PRIVATE LIMITED 

V N FILMS PRIVATE LIMITED 

UFO MOVIEZ INDIA LIMITED 

Coram: 

.... Petitioner/ the Transferor Connpany 1 
AND 

.... Petitioner/ the Transferor Connpany 2 
AND 

... ;Petit ioner/ the Transferee Oompany 

Order delivered on 17th May;, 2018 

Hon'ble Shri B.S.V. Prakash Kumar, Member (Judicial) 
Hon'ble Shri Ravikumar Duraisamy, Member (Technical) 

For the Petitioner(s): Mr. Gaurav Joshi, Sr Advocate; Ms. Alpana Ghone; 

Mr. Rajesh Shah with Mr. Ahmed M Chun~wala i/b 

M/s. Rajesh Shah & Co., Advocate f~r the P~titioner. 

For the Regional Director: Mr. S. Ramakantha, Mr. 

Director 

For the Registrar of Companies : Mr. Neelambhuj, CP 



TCSP Nos. 162 , 163 & 164/ 23 0 -232/ 20 17 

For the Official Liqu idator: Mr. Santosh Dalvi, Representative 

Per: B.S. V. Prakash Kumar, Member (Judicial) 

1. 

ORDER I . 

Heard lea rned counsels for parti es. No objector has come blefore t h1s 

Tribunal to oppose the Scheme and nor has any party co1troverted 

any averments made in the Petitions to the Scheme of Arrangement 

between Southern Digital Scr~e~z India Private Limit-ed, r N_ Fi.lms 

Private Limited, Edridge Llm1ted, UFO International Llm1ted 

("Transferor Companies") and UFO Moviez India Limited (" 

Transferee Company") and their Respective Shareholders . 

2. The sanction of the Tribunal is sought under Sections 391 to 394 of 

the Companies Act, 1956 and Sections 230 to 232 (as may be 

applicable) read with section 52 and section 234 of the Oompanies 

Act, 2013 and other provisions of Companies Act, 2013 to t he 

Scheme of Arrangement between Southern Digital Scre

1

1enz India 

Private Limited, V N Films Private Limited, Edridge Limited, UFO 

International Lim ited ("Transferor Companies") and UFO Moviez 

India Limited ("Tra nsferee Company") and thei r Respective 

Shareholders. 

3. The Petitioner Companies have approved the said Scheme of 

Arrangement by passing the Board Resolutions dated 26 July 2016 

(Annexed t o the respective Company Scheme Petitions) . 

4. The Learned Advocate appearing on behalf of the Petitioners states 

that the Petitions have been filed in consona nee with the order 

passed in their Company Summons for Direction Nos. 100B of 2016, 

1004 of 2016 and 1005 of 20 16 of the Hon'ble Bombay High Court. 

5 . The Learned Advocate appearing on behalf of the Petitioners further 

states that t he Petitioner Companies have complied with all 

requirements as per directions of the Hon'ble Bombay High Court 

and National Company Law Tribunal, Mumbai Bench and they~ 

filed affidavits proving publication on 10 March,. 2017 of~;;;~~~~~\ 
in t he Hon'ble Bombay High Court and Nat1onal COI(il Pafy Law ·-~· .. ~~ \\ 

~~ ~ I / ·~ -~· 'j, 
!; ('.. .:; j' i 

2 ·. ,,,.,, . __ :,.- . ; 
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1\'\·,,-1/f.; 'f.'~fl..j\(.J / 

~~ 



TCSP Nos . 167, 163 & 164/ 23 0-232/ 201 7 

Tribunal, Mumbai Bench. Moreover, Petitioner Companies undertake 

to comply with all the statutory requirements if any, as required 

under the Companies Act, 1956/2013 arid the Rules made there 

under whichever is applicable. The said undertaki ng is accepted. 

6. The Learned Counsel for the Petitioners states that the 

Transferor Company 1 is engaged in the business of providing 

digital cinema services. The Transferor Company 2 is engaged in the 

business of providing services with respect to exhibition and 

distribution of movies. The Transferor Company 3 has been carrying 

on the business to promote, establish, manage, administer and 

participate in the business, management and share capita l or assets 

or otherwise of any company or other entity in any part of the world 

as a holding or subsidiary company or as a shareholder or in any 

other capacity or manner and to acquire and dispose of shares or 

deeds or debentures or other investments in any enterprise and 

activity and in any entity, with or without legal personality . The 

Transferor Company 4 has been carrying on the business of 

exploiting the digital cinema techno logy invo lvi ng the usage of 

digital cinema systems comprising of digi tal cinema equipment 

installed at theatres for the theatrical exhibition of films and/ or 

other contents, to carry on the business of providing the services of 

digitalizing films and/or other contents from analogue prints, 

encod ing, encrypting and delivering the same to theatres in digital 

form, delivering licenses for play outs and generally causing the 

digitized films and other contents to be played out th rough the 

digital cinema systems installed at theatres and to carry on the 

business of film distribution among other things . The Transferor 

Companies are wholly owned subsidiaries of the Transferee 

Company and with a view of consolidating the digital cinema 

business in India, it is proposed that the Transferor Companies be 

merged with UFO Moviez India Limited and that the digital cinema 

market in India has strong g.rowth potential and a consolidated 

business wou ld be better placed to take advantage of emerging 

opportunities and that upon the proposed amalgamation, all the 

assets including the intangible assets ("IPs") and liabilities, if any of -----. 
the Transferor Companies would get transfe rred to the ·s:r~·(ee~~~ 
Company and that the amalgamation of Transferor Co fa B_j~~·-'··~;~~-· ::, .. \;~~\ 

'I <;.., .. ' ~ ·~.~ • .. ~. ·\' 

th e Transferee Company will lead to better busine~s synerg:ie$., · ·~~2 ~. \\ 
l I : ·. / ;.:_: ,..:t ll 

., \\ -- ·r.-· . -. ; /-7' ..!:i,fi , \ -:.. J:. . . . s.~ .i 
~<~ · .. ~ ... '·?:.;-...:.. ,, .. jl 

'\..' ..;.:/ {> .... ··'-" ../,)/ 
. ·. ,,. ·.,, H .// 
,~-~.~~-~/" 

·-·--~ 



TCSP Nos . 162, 163 & 164/230-232/2017 

improve overall operational efficiency and achieve cost savings and 

such consolidation will also enable the Transferee Company to carry 

on and conduct its business more efficiently and advantageously 

with better economies of scale, more productive and optimum 

utilization of various resources, strengthen its financial position and 

ability to raise resources for conducting business and provide a 

stronger capital base for future expansion and growth in [ndia and 

that the amalgamation will also resu lt in reduction in multiplicity of 

lega l and regulatory compliances required at present to b>e carried 

out and further, such consolidation will also help the T.ransferee 

Company enhance its abil ity to compete effectively in the highly 

competitive digital cinema market in India and that the proposed 

amalgamation will reduce managerial overlaps, which are 

necessarily involved in running multiple entities. 

7 . The Regional Director has filed a Report on 19th day of April, 2017. 

In paragraph IV of the said Report, the Regional Director 1as stated 

that:-

"IV. The observations of the Regional Director on the proposed 

Scheme to be considered by the Hon 'ble NCL Tare as under: 

a) In addition to compliance of AS-14 (IND AS-103) the Transferee 

Company shall pass such accounting entries which are necessary 

in connection with the scheme to comply with other applicable 

Accounting Standards such as AS-5 (IND AS-8) etc 

b) As per the existing practice, the Petitioner Companies are 

required to serve Notice for Scheme of Arrangements to the 

Income Tax Department for their comments. It is observed that 

the Petitioner Companies vide letter dated 10.02.2017 has served 

a copy company petition No. 162 to 164/2017 along with relevant 

orders etc. However, as on date there is no response from the 

Income Tax Department. Further, the Regional Director has also 

issued a reminder 27.03.2017 to IT Department. The tax 

implication if any arising out of the scheme is subject to final 

decision of Income Tax Authorities. The approval of the Scheme 
~::::,-., 

by this Hon 'ble Tribunal may not deter the Income Taxt:111t!:~;~t,t~~ 

to scrutinize the tax return filed by the transferee cdmf-?iiY:~·~~~<;~ 

4 
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gtvmg effect to the scheme. The decision of the Income Tax 

Authority is binding on the Petitioner Companies. 

c) ROC has observed in point no (11) that as per MCA master data, 

the Authorised and Paid up Capital of the Transferee Company is 

Rs.1,83,50,00,000/- and Rs 27,60,08,010/ - respectively. 

However, the Authorised and Paid up Capital of the Transferee 

Company is not tally with the scheme/petition. 

Therefore, the Deponent prays that the company be advised to 

resolve the discrepancies. 

d) M/5. Edridge Limited (Transferor Company no. 3) and M/s. UFO 

International Limited (Transferor Company no. 4) is incorporated 

in Cyprus. The provisions of section 234 of the Companies Act, 

2013, relating to merger and amalgamation of company with 

foreign company is notified. The Petitioner Companies has not 

obtained prior approval of Reserve Bank of India . Notification 

dated 13.04.2017 is annexed hereto and marked as Annexure- D. 

Hon'ble NCLT may decide the matter please." 

8. So far as the observation in paragraph IV( a) of the Report of t he 

Regional Director is concerned, Transferee Company undertakes 

that in addition to compliance of AS- 14 accounting treatment, t he 

Transferee Company shall pass such account ing entries as may be 

necessary in connection with the Scheme to comply with accounti ng 

standards such as AS- 5. 

9 . So far as the observation in paragraph IV(b) of the Report of the 

Regional Director is concerned, submits that t he Petitioner 

Companies undertake to comply with al l the applicable provisions of 

the Income Tax Act and all tax issues arising out of the Scheme will 

be answered in accordance with law. 

10. So far as the observation in paragraph IV(c) of the Report of the 

Reg ional Director is concerned, the Transferee Company su bmits 

that authorized capital of the compa ny as mentioned in the Scheme 
----:-· ... --. 

matches with the deta il s as per MCA master data . As re~ar~~;p}i}q·;:~> .. 

up capita l, the Transferee Company through its Counse~ · ,~s-~-6~m"tts . , ' > · ."' .. -
that details of paid up cap ita l provided in the Scheme i s}~ s oh, 3l ·.: ·. \ 

-~ 
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March 2016. Post 31 March, 2016, 1,01,425/- new shares have 

been issued by the Transferee Company till the date of report issued 

by the Regional Director resulting in ·paid up ca pita l of Rs. 

27,60,08,010/ - which matches with MCA master data as on the said 

date. Such details were appropriately disclosed in the petition no 

164 of 2017 (clause no 6). 

11. So far as the observation in paragraph IV(d ) of the Report of the 

Regional Director is concerned, the Petitioner Companies submits 

that Reserve Bank of India vide notification dated 20th March, 2018 

has notified the Foreign Exchange Management (Cross Border 

Merger) Regulations, 2018 ("Cross Border Merger Regulations") 

relating to merger, amalgamation and arrangement between Indian 

companies and fore ign companies. These regulations apply to cross 

border mergers pending before the competent authority as on date 

of commencement of these regulations and inter-a lia, provide that 

any transaction on account of a cross border merger undertaken in 

accordance with t hese regulations shall be deemed to have prior 

approval of the Reserve Bank as required under Rule 25A of the 

Companies (Compromises, Arrangement and Amalgamations) Rules, 

2016. In t his regard, regulation 9(2) of the Cross Border Merger 

Regulations requires the concerned Petitioner Companies to file a 

certificate of Managing Director/Whole Time Director and Company 

secretary, if available, confirmi ng that the application for Scheme of 

arrangement involving merger complies with the Cross Border 

Merger Regulations. As required under Cross Border Merger 

Regulations, the Petitioner Companies have filed the certificates 

dated April 12, 2018, confirming that the Scheme of arrangement 

involving merger is in compl iance with such regulations . As fa r as 

the Transferor Company 2 is concerned, namely VN Films Private 

Lim ited, it is a Board managed company and as such does not have 

a Managing Director, Whole time director and Company Secretary. 

Consequently, certif icate under Regu lation 9(2) of the Cross border 

Merger Regulations has been provided by a Director of the 

Transferor Company 2. The aforesaid certificates are avai lable as 

Exh ib it '2 ' of the Additional Affidavits dated April 12, 2018 of.;:ME:~.:::::~ 
. ............... n,.-<\ ~q-, ~' ~ .. ..~~ .·-.' .. ) ,c... ·. -,:"" 

Rajesh Bhagwati Mishra, authorized signatory of Tva rf~te r.e·e·'·· ·. : :~, 
.. ()' . .... ,~ 

Company, of Mr. Rajesh Bhagwati Mishra, authorized si .gn~ory Of > ~\ ·.:. \;\ 
·(~ -~. \\ 
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Transferor Company 1 and of Mr. Pankaj Jaysinh Madhani, 

authorized signatory of Transferor Company 2. In light of ~he above 

and regulation 9 of the cross border merger regu lations, thj Scheme 

of Arrangement in question is deemed to have the prior approval of 

the Reserve Bank of India. 

12. The observations made by Regional Director have been explained by 

the Petitioner Companies in Para 8 to 11 above. The clarifications 

and undertakings given by Petitioner Companies are hereby 

accepted. 

13. The Official Liquidator has filed his report on 14t11 March, 20 17 in the 

Company Petition No. 162 and 163 of 2017 inter alia, stating therein 

that the affairs of the Transferor Company 1 and Transferor 

Company 2 have been conducted in a proper manner and that t he 

said Transferor Companies may be ordered to be dissolved by this 

Tribunal. 

14. From the material on record, the Scheme appears to be fair and 

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

contrary to public policy. 

15. Since all the requisite statutory compliances have been fulfilled, 

Company Petition No. 162; 163 and 164 of 2017 are made absolute 

in terms of prayers clause (a) to (f). 

16. Petitioners are directed to lodge a copy of this order along with a 

copy of the Scheme of Arrangement 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 Compa ni es Act 

1956 /2013. 

17 . The Petitioner Companies to lodge a copy of this order and the 

Scheme duly certified by the Deputy Director or Assistant Registrar, 

Nationa l Company Law Tribunal, Mumbai Bench, with t he concerned 

Superintendent of Stamps, for the purpose of adjudication of ~t~;~ 

duty payable, if any, within sixty days from t he date of th~ re·c·e1Qt;:i';;)·Z;.. ./ l ,.:·,.: .z ...... '·"'! ~<. ·, ~\ 
of the 0 rder. 7 1; e\.. . . _·, . .. . : • ~.'; 
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18. The Petitioner Companies to pay costs of Rs. 25,000/ - each to the 

Regional Director, Western Region, Mumbai and the Petitioner in the 

Company Petit ion No . 162 and 163 of 201 7 to pay costs of Rs. 

25,000/- each to the Official Liquidator, High Court, Bombay. Cost 

to be paid within four weeks from the date of the date of receipt of 

the Order. 

19. All concerned regulatory authorities t o act on a copy of this order 

along with Scheme duly authenticated by the Deputy Director or 

Assistant Registrar, National Company Law Tribunal, Mumbai . . 

20 .. The Scheme is hereby approved . The Appointed Date for the 

purpose of this scheme relating to amalgamation of Transferor 
' 

Company 1 with the Transferee Company is 1st day of July, 2016 

and for the purpose of th is scheme relating to ama lgamation of 

Transferor Company 2, Transferor Company 3 and Transferor 

Company 4 with the Transferee Company is 1st day of Apri l, 2016. 

··") 

RAVIKUMAR DURAISAMY 
MEMBER (TECHNICAL) 
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MEMBER (JUDICIAL) 
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SCHEME OF ARRANGEMENT 

(UNDER SECTIONS 391 TO 394 AND SECTION 100 TO 103 OF THE COMPANIES ACT, 1956 

READ WITH NOTIFIED SECTION 52 OF COMPANIES ACT, 2013 AND OTHER APPLICABLE 

PROVISIONS OF THE COMPANIES ACT,1 956/2013) 

BETWEEN 

SOUTHERN DIGITAL SCREENZ INDIA PRIVATE LIMITED 

AND 

V N FILMS PRIVATE LIMITED 

AND 

EDRIDGE LIMITED 

AND 

UFO INTERNATIONAL LIMITED 

AND 

UFO MOVIEZ INDIA LIMITED 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

PREAMBLE 

This Scheme of Arrangement is presented for the amalgamation of Southern Digital 

Screenz India Private Limited, VN Films Private Limited,Edridge Limited and UFO 

International Limitedwith UFOMoviezlndia Limitedpursuant to Sections 391 to 394and 

Section 100 to 103 of the Companies Act, 1956 read with Notified Section 52 of 

Companies Act, 2013 and other applicable provisions of the Companies Act, 1956/2013. 

A. Description of Companies: 

Transferee Company [_ 

UFO Moviez India Limited ("Transferee Company" or "UMIL") is incorpor9te:at~~iW~~J ~~ ... 
1'./ ~ ~:- .. ' .... ;, v-;,~~ ........... j ..... \ 

Companies Act, 1956 and is primarily engaged in the business of providir;Jg d ig.it~Tcine.ru.~ •:·</~ :.;X\ 
; ;__ . ' . .· .. '\ 

services. ; ~- · ' ' '~ -:~ .. \ 
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Transferor Company 1 

Southern Digital Screenz India Private Limited ("Transferor Company 1" or "SDS") is a 

private limited company incorporated under the provisions of the Companies Act, 1956 

and is also currently engaged in the business of providing digital cinema services. 

Transferor Company 1 is a wholly owned subsidiary of the Transferee Company as on 

the date of board approval. 

Transferor Company 2 

VN Films Private Limited ("Transferor Company 2" or "VNFPL") is a private limited 

company incorporated under the provisions of the Companies Act, 1956 and is also 

currently engaged in the business of providing services with respect to Exhibition and 

Distribution of Movies. Transferor Company 2 is a wholly owned subsidiary of the 

Transferee Company as on the date of board approval. 

Transferor Company 3 

Edridge Limited ("Transferor Company 3" or "EL"), a wholly owned subsidiary of 

Transferee Company, is incorporated under the laws of Cyprusand is engaged in the 

business ofpromoting, establishing, managing, administering and participating in the 

business, management and share capital or assets or otherwise of any company or other 

entity as a financing, holding or subsidiary company or as a shareholder.Transferor 

Company 3 is a wholly owned subsidiary of the Transferee Company as on the date of 
I 

board approval. 

Transferor Company 4 

UFO International Limited ("Transferor Company 4" or "UIL"), a wholly owned 

subsidiary of Transferor Company 3, is incorporated under the laws of Cyprus and is 

engaged in the business ofutilization of Digital Cinema Technology worldwide.y ansferor 

Company 4 is a subsidiary of Transferor Company 3 and also an indirect wholly owned 

subsidiary of Transferee Company as on the date of board approval. 

B. RATIONALE AND PURPOSE OF THE SCHEME OF ARRANGEMENT 

a) As noted above, the Transferor Companiesarewholly owned subsidiariesof the 

Transferee Company. With a view of consolidating the digital cinema business in India, it 

is proposed that SDS, VNFPL, UIL and ELbe merged with UMIL. The digitf l cinema 

market in India has strong growth potential and a consolidated business would be better 

placed to take advantage of emerging opportunities. 

b) Upon the proposed amalgamation, all the assets including the intangible assets ("IPs") 

and liabilities, if any of the Transferor Companieswould get transferred to the Transferee 

Company. 

c) 

d) 

The amalgamation of SDS, VNFPL,UIL and Elwith UMIL will lead to better business 

synergies, improve overall operational efficiency and achieve cost savings. 

/~~~~ 
Such consolidation will also enable UMIL to carry on and conduct its b~f~;;;;;~;~~~~,;,;0:,~\ 
efficiently and advantageously with better economies of scale, more r/{odui§{ive and · · -~? '\\ 

I' • • .. /-I I 

optimum utilization of various resources, strengthen its financial positioi and .:bi l~:~:t~i/ l¥ ~ il 
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raise resources for conducting business and provide a stronger capital base for future 

expansion and growth in India. 

e) The amalgamation will also result' in reduction in multiplicity of legal and regulatory 

compliances required at present to be carried out and further, such consolidation will also 

help UMIL enhance its ability to compete effectively in the highly competiti e digital 

cinema market in India. 

f) The proposed amalgamation will reduce managerial overlaps, which are necessarily 

involved in runn ing multiple entities. 

In view of the aforesaid, the Board of Directors of SDS, VNFPL,EL, UlLand UMIL have 

considered, deemed it desirable and to the best interest of their respective companies to 

carry out the mergertransactions outlined herein. Accordingly, the respective Board of 

Directors ofSDS, VNFPL,EL, Ulland UMIL have formulated this Scheme of Arrangement 

for the transfer of the entire business and undertaking of SDS, VNFPL,EL and UIL with 

and into UMIL pursuant to Sections 391 to 394 and Section 100 to 103 of the Companies 

Act, 1956 read with Notified Section 52 of Companies Act, 2013 and other applicable 

provisions of the Companies Act, 1956/2013. 

1. DEFINITIONS AND INTERPRETATION 

1.1 In this Scheme, unless inconsistent with the subject or context, the following expressions 

shall have the following meanings: 

1.1.1 "Act" means the Companies Act, 1956 of lndia,or asapplicable, the Companies Act, 

2013 of India, or any statutory modification or re-enactment thereof for the time being in 

force. Any references to the provisions of the 1956 Act shall be construed to be 

references to the corresponding provisions in the 2013 Act, upon the same becoming 

effective.; 

1.1.2 "Appointed Date" : a) for the purpose of this scheme relating to amalgamation of 

Transferor Company 1 with the Transferee Company means 151day of July2016; and b) 

for the purpose of this scheme relating to amalgamation of Transferor Cor pany 2, 

Transferor Company 3 and Transferor Company 4 with the Transferee Comparny means 

1st day of April , 2016 

1.1.3 "Applicable Law" means any statute, notification, bye laws, rules, regulations, 

guidelines, rule or common law, policy, code, directives, ordinance, schemes, directives, 

notices, orders or instructions enacted or issued or sanctioned by any Appropriate 

Authority including any modification or re-enactment thereof for the time being in force of . 

the Relevant Jurisdictions; 
. r ~ 

'::....-: ... 
-:~-~~-, 
.··,: :·. ~:~\ 

"' ...... , '· 

"Bombay High Court" means the Hon'ble High Court of Judicature at Bol bay and . ,v .. ~~-~~ )) 
shall be deemed to include the National Company Law Tribunal, where applic~~ ~> . . . . . ·.·~> ~<; ).! 
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1.1.5 "Board of Directors" or "Board"means the Board of Directors of the Transferor 

Companiesand Transferee Company as the case may be, and shall, unless it is 

repugnant to the context or otherwise, include a Committee of Directors or any person 

authorized by the Board of Directors or such Committee of Directors; 

1.1.6 "BSE" meansthe Bombay Stock Exchange Limited; 

1.1.7 "Cypriot Transferor Companies"means collectively Transferor Company 3 and 

Transferor Company 4. 

1.1 .8 "Effective Date" means the last of the dates on which all the conditions and matters 

referred to in Clause17of this Scheme have been fulfilled, obtained or waived; 

References in this Scheme to the date of "coming into effect of this Scheme" or "Scheme 

becoming effective" shall be construed accordingly 

1.1.9 "IT Act" means the Income Tax Act, 1961, of India, including any statutory 

1.1 .10 

1.1.11 

1.1.12 

1.1.13 

modifications, re-enactments or amendments thereof for the time being in force. 

"Indian Transferor Companies"means collectively Transferor Company 1 and 

Transferor Company 2. 

"NSE" means the National Stock Exchange of India Limited. 

"Proceedings" means any suits, actions, proceedings for the enforcemert of any 

claim, debt, liability or obligation including tax assessment proceedings, appeals of 

whatsoever nature; 

"Relevant Jurisdictions" means the territories of the Republic of India and 

Republic of Cyprus; 

1.1.14 "Scheme" or"the Scheme" or "this Scheme" means this Scheme of Arrangement in 

1.1.15 

1.1.16 

its present form with or without any modification{s) made under Clause 16of this scheme 

as approved or directed by the Bombay High Court; 

"SEBI" means Securities and Exchange Board of India. 

"Stock Exchanges" means collectively BSE and NSE. 

1.1 .17 "Transferor Company 1" or "SDS" means Southern Digital Sceenz India Private Limited, 

a company incorporated under the provisions of the Act and having its registered office 

at Valuable Techno Park, Plot #53/1, Road #7 MIDC, Marol, Andheri (E), umbai -

400093, Maharashtra, India; 



1.1.18 "Transferor Company 2"1 or "VNFPL" means VN Films Private Limited, a company 

incorporated under the provisions of the Act and having its registered offce at 30, 

National Storage Building, Tulsi Pipe Road, Mumbai - 400 016, Maharashtra, India; 

1.1.19 

1.1.20 

1.1.21 

"Transferor Company 3" or "EL" means Edridge Limited, a private company j ith limited 

liability incorporated under the Cyprus Companies Law, Cap. 113 on 8 August, 

2006under registration number HE 174845 and having its registered offce at 12 

ZinonosSozou, 1075 Nicosia, Cyprus; 

"Transferor Company 4" or "UIL" means UFO International Limited, a private 

company with limited liability incorporated under the Cyprus Companies Law, Cap. 113 

on 11 July, 2006 under registration number HE 180142 and having its registered office at 

12 ZinonosSozou, 1075 Nicosia, Cyprus; 

Transferor Companies"means collectively Transferor Company 1, ransferor 

Company 2, Transferor Company 3 and Transferor Company 4. 

1.1.22 "Transferee Companl" or "UMIL" means UFO Moviez India Limited a company 

incorporated on 28May 2004 under the provisions of the Companies Act, 1956with 

company number L22120DL2004PLC164728having its registered office at l Valuable 

Techno Park, Plot #53/1, Road #7 MIDC, Marol, Andheri (E), Mumbai -~ 400093, 

Maharashtra, India. 

1.1.23 "Undertaking" means whole of theundertaking of the Transferor Comt anies as 

going concern. including entirebusiness and properties of Transferor Compal ies as on 

Appointed Date,including in particular: 

a) All assets wherever situated, whether moveable or immovable (if any), real 

orpersonal, in possession or reversion, material or intellectual, corporeal 

orincorporeal, tangible or intangible, present or contingent incl ding but 

notlimited to all assets, fixed assets, current assets, all investmentJ. brands, 

trademarks, patents, copyrights and other intellectual property rights, leases, 

tenancy rights, premises, hire purchase and lease arrangements, cbmputers, 

office equipment, furniture, telephones,telexes, facsimile cohnections, 

communication facilities, electrical and other installations, sundry/ debtors, 

deposits, receivables, funds, cash, bank balances, accounts and all other rights, 

benefits of all agreements, subsidies, grants, taxes, tax credit, , various 

exemption/ incentives granted under different schemes including carried forward 

. losses of all types and other industrial property, import quotar . import 

'Pursuant to order passed by the Regional Director, Northern Region, Ministry of Corporate Affairs (RD) on June 1,12016 for the 
shifting of registered office ofVN Films Private Limited (Company) from Delhi NCR to State ofMaharashtra, the Boara of Directors 
of the Company has passed the resolution for shifting of its registered office to 30, National Storage Building, Tul~ i Pipe Road, 
Mumbai - 400 016 with effect from July 15, 20!6. The Company is in process of filing the Form INC-22 with th~ Registrar of 
Companies, Ministry of Corporate Affairs intimating the new registered office address to Registrar of Companiesr Ministry of 
Corporate Affairs. It may be noted that the filing of application and petition pursuant to this scheme by VNFPL will be made in the 
jurisdiction of the High Court ofnew registered office. 

2 Pursuant to order passed by the Regional Director Northern Region Ministry of Corporate Affairs (RD) on June 1 , _20!{.fqr~·;;~·~~:· ~:~.:·>~, 
shifting of registered office of UFO Moviez India Limited (Company) from Delhi NCR to State of Maharashtra; he'··B,oiud.:;<?r ., .. ~ :' ,~~-~>~ 
Directors of the Company has passed the resolution for shifting of its registered office to Valuable Techno Park, Plqt #5

1
3/ 1 ;·.Roiid #7, ·· · ·· ~> · S.>''\\\ 

MIDC, Marol, Andheri (E), Mumbai- 400093 with effect from June 15, 2016. The Company is in process of filing the Forin INC-42,- ··~ (, (;~ '~ 
with the Registrar of Companies, Ministry of Corporate Affairs intimating the new registered office address tof Rcgistrar rbf J__,. ~~ ~~ \ \ 
Companies, Ministry of Corporate Affairs. It may be noted that the filing of application and petition pursuant to tli.is sch me by UMIL .. /'- ~ ~ \! 
will be made in the jurisdiction of the High Court of new registered office .- ., :;;; ·'_;; l_ ! _,. _ ,, \ -~.;: . . ··. ' ... _·: [: /: 
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entitlements, right to use and avail of telephones, telex, facsimile and other 

communication facilities and all other interests, rights and power of every kind, 

nature and description, whatsoever, privileges, liberties, advantages, benefits, 

consents, sanctions and approvals, bills of exchange, letters of intent and loans 

and advances of Transferor Companies. 

b) All liabilities present, future and contingent liabilities, debts, loa1s, duties 

orobligations of any kind, nature or description of Transferor Companies. 

c) Without prejudice to the generality of the provisions of the sub clauses 
1

_ bove,the 

Undertaking shall include all rights and licenses,all assignments ahd grants 

thereof, benefits of agreements, contracts andarrangements, powers, authorities, 

municipal permissions, registrations,quotas, permits, allotments, approvals, 

export licenses, sanctions, remissions,special reservations, holidays, incentives, 

concessions and otherauthorizations, benefits, entitlements and incentives of any 

nature whatsoever,privileges, liberties, advantages, easements and all the right, 

title, interests,benefits, entitlement and advantages and all other rights and 

claimsof whatsoever nature and wheresoever situated belonging to or in 

thepossessio~ of or granted in favour of or enjoyed by Transferor Companies 

inconnection with or pertaining to all respective books of account, 

papers,documents and records relating to Transferor Companies and all 

depositsincluding security deposits I 
d) all employees on the rolls of the Transferor Companies, if any on the closing 

hours of the date immediately preceding the Effective Date. 

It is intended that the definition of Undertaking under this clause would enable the 

transfer of all property, assets, rights, obligations, entitlements, benefits, duties, 

employees and liabilities of SDS, VNFPL, EL and UIL to UMIL pursuant to the coming 

into effect of this Scheme, without any further act or deed. 

1.2 In this Scheme, unless the context otherwise requires: 

1.2.1 words denoting the singular shall include the plural and vice versa; 

1.2.2 headings and bold typefaces are only for convenience and shall be ignored for the 

purpose of interpretation; 

1.2.3 

1.2.4 

1.2.5 

1.2.6 

references to the word "include" or "including" shall be construed without limitation; 

a reference to an article, section, paragraph or schedule is, unless indicated to the 

contrary, a reference to an article, section, paragraph or schedule of this s1
cheme; 
,.;-:.:-.::~::.::::::::: 

/- - ~- i• ... ;---~ ..... . u·,- -;.<~ 1. ... , · •• {c~;}') .... ,, 
/_." •.6 "" •I -. ' ~ 

unless otherwise defined, the reference to the word "days" shall meaffca)~ngahi'ays,. ~/t.:;;\\, /'->.: .. .J -,·-~, .. ~·~.:··~:~,\, 

reference to dates and times shall be construed to be reference t~ 1n4J.~-n dat~s ' ~~-~ '~ ... \: 
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1.2.7 reference to a document includes an amendment or supplement to, or replacement 

or novation of that document; 

1.3 All terms and words not defined in this Scheme shall, unless repugnant or contrary 

to the context or meaning thereof, have the same meaning ascribed to them under 

the Act, the IT Act or any other applicable laws, rules, regulations, and by-laws, as 

the case may be, including any statutory modification or re-enactment thenj of from 

time to time. 

2. CAPITAL STRUCTURE 

2.1 The Share Capital of the Transferor Company1 as per the latest_ audited balance sheet as 

on 31 March 2016is as under: 

Particulars Amount in Rs I 
Authorized 

8,000,000 equity shares of Rs. 10/- each 
80,bOO,OOO/-

1 ,800,000 1 0% optionally convertible preference 

shares of Rs. 1 00/- each 
180,000,000/-

Total 26o,poo,oooJ-

Issued, subscribed and fufly paid up I 
4,298,833 equity shares of Rs. 1 0/- each 

1, 725,000 1 0% optionally convertible preference 
4f'988,330 

shares of Rs. 1 00/- each 
172,500,000 

Total 215,488,330 

As on the date of Board approval, Transferor Company 1 is a wholly owned subsidiary of 

Transferee Company. Subsequent to the above balance sheet date and up to the date of 

approval of the Scheme by the Board of Directors of the Transferor Company 1, there 

has been no change in the Authorized , Issued, Subscribed and Paid up Share Capital of 

the Transferor Company 1. 

2.2 The Share Capital of the Transferor Company 2 as per the latest aud ited balance sheet 

as on 31 March 2016 is as under: 

Particulars Amount i'n Rj 

Authorized ...-....:::-~ ~.,.-.:-~ 
50,000 equity shares of Rs. 10/- each ~'%? r~\t-~i'l\ts.~6.oqo)~ 

Total 

,~ - ~· ,_.... .,~ ... 
( "' ,:_, .. . :.-_ :,._, 

!( -~ : 15 oo ocigf.~ ~~ 't ;::: ' ' '....- \ ! ~ . - . 
\ 
I 
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r 

. 
Issued, subscribed and fully paid up :t F: 

. 
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2.3 

Particulars Amount in Rs I 
10,000 equity shares of Rs. 10/- each 1roo.ooo1-

Total 1,00,000/-

As on the date of Board approvai ,Transferor Company 2 is a wholly owned subsidiary of 

Transferee Company. Subsequent to the above balance sheet date and up to the date of 

approval of the Scheme by the Board of Directors of the Transferor Company 2, there 

has been no change in the Authorized , Issued, Subscribed and Paid up Share aapital of 

the Transferor Company 2. 

The Share Capital of the Transferor Company 3 as on 31 March 2016 is as unde): 

L 
Particulars Amount in USD $ I 
Authorised Share Capital: 

1,165,304 Ordinary shares of USD1.00 each 1,165,304/-

Total 1 '165,304/-

Issued Subscribed and paid up: 

1,161,972 ordinary shares of USD1 .00 each fully 1,161,972/-

paid up 

Total 1,161,972/-

As on the date of Board approval, Transferor Company 3 is a wholly-owned subsidiary of 

Transferee Company. Subsequent to the above balance sheet date and up to the date of 

approval of the Scheme by the Board of Directors of the Transferor Compan~ 3, there 

has been no change in the Authorized, Issued, Subscribed and Paid up Share Capital of 

the Transferor Company 3. 

2.4 The Share Capital of the Transferor Company 4 as on 31 March 2016 is as under: 

2.5 

Particulars Amount in USD $ I 
Authorised Share Capital: 

1,100,000 Ordinary shares of USD1.00 each 1,100,([)00/-
I 

Total 1 '1 00,000/-

Issued Subscribed and gaid up: 

1,008,621 ordinary shares of USD1 .00 each fully 1,008,621 /-

paid up I 
Total 1,008,621/-

As on the date of Board approvai,Transferor Company 4 is a wholly-owned subsidiary of 

Transferor Company 3. Subsequent to the above balance sheet date and up to the date 

of approval of the Sc~eme by the ~oard of Directors o: the Transf~ror Compah~~~;:::... ~ 
has been no change 1n the Authonzed, Issued, Subscnbed and Pa1d up s~~~trJ~o.:r~~~ ~~~\ 
the Transferor Company 4. /(~E._~::;' ~~ ... --~'-:&:.. . ''i~;.\\ 

(
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Particulars Amount in. Rs. 
I 

Authorised Share Capital: 

45,000,000 equity shares of Rs. 10/- each 450,000,000/-

1 ,385,000 preference shares of Rs. 1000/- each 1 ,385,000,000/-

Total 1,835,000,000/-

Issued Subscribed and paid up: 

27,499,376equity shares of Rs. 10/-. each fully paid 27 4,993, 760/-

up 

Total 27 4, 993,760/-

3. DATE OF TAKING EFFECT AND OPERATIVE DATE 

3.1 The Scheme set out herein in its present form or with any modifications or amendments 

made under Clause 16 of the Scheme, approved or imposed or directed by the High 

Court, shall be effective from the Appointed Date but shall be made operative from the 

Effective Date 

4. TRANSFER AND VESTING OF UNDERTAKINGOF TRANSFEROR COMPANIES 

Upon coming into effect of this Scheme and subject to the provisions of this Scheme: 

Vesting of undertaking of Transferor Companies 

4.1 The whole of the undertaking of the Transferor Companiesshall, pursuant to the 

provisions of Section 391 and Section 394 and all other appl icable provisior of the 

Actand other Applicable Law, without any further act or deed, be transferreti to and 

vested in and/or be deemed to betransferred to and vested in the Transferee Company 

as a going concern so as to become from the Appointed Date the property, assets, 

liabilities of the Transferee Company and to vest in the Transferee Company all the 

rights, title and interest ofthe Transferor Companies. 

4.2 All the movable assets of the Transferor Companies and the assets which are otherwise 

capable of transfer by physical delivery or novation or endorsement and delivery, shall be 

transferred to the Transferee Company and deemed to have been handed over by 

physical delivery or novation or by endorsement and delivery, as the case may be, to the 

Transferee Company to the end and intent that the property and ownership therein 

passes to the Transferee Company with effect from the Appointed Date. 

4.3 Upon the Scheme coming into effect and with effect from the Appointed JDate, all 

immovable property (including but not limited to land, buildings, offices, factories, sites 

and any other immovable property, including accretions and appurtenan_ J;'e5.f.)>1-1'th'e~ "/ $ . ._, ··u :''ff~f..'~ 
Transferor Companies, whether freehold or leasehold and any docum~r.lfa'"~\t!~l:e-;- l:ightt .. t~~~~-
interest and easements in relation thereto shall stand transferred to a

1
f ~'0~ste;r;hn·;.~-~~:t·~~~\ ~\ 

Transferee Company, as a successor of the Transferor Companies~ : witl;f!Jut ary_ a~: or ~~ /) 
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deed to be done or executed by the Transferor Companies and/ or the Transferee 

Company. The Transferee Company shall be entitled to exercise all rights and privileges 

and be liable to pay all taxes and charges and fulfil all obligations, in relation to or 

applicable to all such immovable properties. The mutation and/or substitution of the title 

to the immovable properties shall be made and duly recorded in the name of the 

Transferee Company by the appropriate governmental authorities and third parties 

pursuant to the sanction of the Scheme by the High Court and upon the !Scheme 

becoming effective in accordance with the terms hereof without any further act or deed to 

be done or executed by the Transferor Companies and/ or the Transferee Comp
1

any. It is 

clarified that the Transferee Company shall be entitled to engage in such correspondence 

and make such representations as may be necessary for the purposes of the aforesaid 

mutation and/or substitution. 

4.4 All the existing securities, mortgages, charges, encumbrances or liens, if any, created by 

the Transferor Companies, over the assets of the Transferor Companies transferred to 

the Transferee Company shall, continue to relate and attach to such assets or any part 

thereof to which they are related. Such securities, mortgages, charges, encumbrances or 

liens shall not relate or attach or extend to any of the other assets of the Transferee 

Company. 

4.5 Any existing encumbrances over the assets and properties of the Transferee Company or 

any part thereof which relate to the liabilities and obligations of the Transferee Company 

shall continue to relate only to such assets and properties of the Transferee Company 

and shall not extend or attach to any of the assets and properties of the Transferor 

Companies transferred to and vested in the Transferee Company by virtue of this 

Scheme. 

4.6 All patents, copyrights, designs, trademarks, service marks, know-how, technical know

how, trade names, descriptions, trading style, franchise, labels, label designs, color 

schemes, utility models, holograms, bar codes, patents, copyrights, and other industrial 

or intellectual property rights of any nature whatsoever and licenses privileges in respect 

thereof, of every kind, nature and description whatsoever of the Transferor Companies or 

to which the Transferor Companiesisentitled or which ma,y accrue to the Transferor 

Companies shall, pursuant to the provisions of Section 394 of the Actand other 

Applicable Laws without any further act, instrument or deed, be and stand transferred to 

and vested in and or be deemed to have been transferred to and vested ·n and be 

available to the Transferee Company so as to become as and from the Appointed Date, 

all the patents, copyrights, designs, trademarks, service marks, know-howJ technical 

know-how , trade names, descriptions, trading style, franchise, labels, label designs, color 

schemes, utility models, holograms, bar codes, patents, copyrights, and industrial or 

intellectual property rights , licenses and privileges of the Transferee Company and shall 

4.7 

remain valid, effective and enforceable by the Transferee Company on the s-~~~!W~~~~ 
and conditions. ~~~:>. ~-:-l·\~'r\:\i\,. t.,., .·'l,·t;_~~ f;·' ~J. _, '#-;... i-:.\' 
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taxes, if any, thereon) by the Transferor Companies shall, for all purposes, be treated as 

and be deemed to be and accrue as the profits or incomes or expenditure or losses or 

taxes of the Transferee Company, as the case may be. 

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

liabilities including but not limited to all secured and unsecured debts, sundry creditors, 

liabilities (including contingent liabilities), duties and obligations and Undertaking of the 

TransferorCompanies, all other obligations (including any guarantees, letter of credit or 

any other instrument or arrangement which may give rise to a contingent liability in 

whatever form) whether relating to and comprised in any of the Undertaking or otherwise, 

of every kind, nature and description whatsoever and howsoever arising, raised or 

incurred or utilized for its business activities and operations (herein referred to as the 

Liabilities), shall, pursuant to the sanction of this Scheme by the Court and under the 

provisions of Sections 391 to 394 and other applicable provisions, if any, of the Act, 

without any further act, instrument, deed, matter or thing, be transferred to and vested in 

or be deemed to have been transferred to and vested in the Transferee Company, along 

with any charge, encumbrance, lien or security thereon, and the same shall be assumed 

by the Transferee Company to the extent they are outstanding on the Effective Date so 

as to become as and from the Appointed Date the liabilities of the Transferee Company 

on the same terms and conditions as were applicable to the Transferor Companies, and 

the Transferee Company shall meet, discharge and satisfy the same and further it shall 

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

any contract or arrangement by virtue of which such liabilities have arisen in order to give 

effect to the provisions of this Clause. 

4.9 Loans, advances and other obligations (including any guarantees, letters of credit, letters 

of comfort or any other instrument or arrangement which may give rise to a cbntingent 

liability in whatever form), if any, due or which may at any time in future become due 

between the Transferor Companies and the Transferee Company shall, ipso fadto, stand 

discharged and come to an end and there shall be no liability in that behalf on any party 

and appropriate effect shall be given in the books of accounts and records of the 

Transferee Company. It is hereby clarified that there will be no accrual of interest or other 

charges in respect of any inter-company loans, advances and other obligations ith effect 

f.rom the Appointed Date 

5. 

5.1 



resulting from a retrospective amendment of law or for any other reason whatsoever, till 

the· time the Scheme becomes effective, the provisions of the said section and other 

related provisions of the IT Act shall prevail and the Scheme shall stand modified to the 

extent required to comply with Section 2(1 B) and other relevant provisions of the IT Act. 

5.2 Such modification will however not . affect the other parts of the Scheme, except to the 

extent required to giveeffect to the Scheme. 

5.3 Upon the Scheme becoming effective, the Transferee Company is expressly pefitted to 

revise its financial statements and returns along with prescribed forms, filings and 

annexures under the IT Act (including for minimum alternate tax purposes and tax 

benefits),service tax law and other tax laws and to claim tax benefits under the Applicable 

Law, if any, and for matters incidental thereto, if required to give effect to the provisions of 

thisScheme. 

5.4 All 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 continued and/or enforced until the Effective Date by the 

Transferor Companies. 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 extent as would or might have been continued and enforced by or against 

the Transferor Companies. 

5.5 Further, the aforementioned proceedings shall not abate or be discontinued nor be in any 

way prejudicially affected by reason of the amalgamation of the Transferor Companies 

with the Transferee Company or anything contained in the Scheme. 

5.6 Any tax liabilities duties/levies of the Transferor Companies under IT Actand other 

Applicable Law to the extent not provided for or covered by tax provision in the accounts 

made as on the date immediately preceding the Appointed Date shall be transferred to 

the Transferee Company. 

5.7 Any refund of taxes/ duties/ levies due to Transferor Companies under IT Actand other 

Applicable Law consequent to the assessment made on Transferor Companies and for 

which no credit is taken in the accounts as on date immediately preceding the Appointed 

Date shall also belong to and be received by the Transferee Company. 

5.8 Further, any tax deducted at source by Transferee Company on transactions with the 

Transferor Companies, if any (from Appointed Date to Effective Date) shall be deemed to 

be advance tax paid by the Transferee Company and shall, in all proceedingJ, be dealt 

with accordingly. 

5.9 The tax payments (including, without limitation income tax, service tax, excise duty, 

central sales tax, applicable state value added tax, etc.) whether by way of tax deducted 

at source, advance tax or otherwise howsoever, by the Transferor Companies afte~}&-~~ 

Appointed Date, shall be deemed to be have been paid by the Transferee CoT~~nJ)~.~.s,.;y t.-1,.;_~r::~\:~ 
shall, in all proceedings, be dealt with accordingly. ..._, ~" .,~"·-~· •... ··? )\·. 
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5.10 Without prejudice to the generality of the above, all benefits, incentives, losses (including 

but not limited to book losses,tax losses), book unabsorbed depreciation, tax unabsorbed 

depreciation, credits (including, without limitation income tax, minimum alternate tax, tax 

deducted at source, wealth tax, service tax, excise duty, central sales tax, applicable 

state value added tax, customs duty drawback, etc.) to which the Transferor Companies 

is entitled to in terms of applicable laws, shall be available to and vest in the Transferee 

Company, upon this Scheme coming into effect. 

5.11 Upon the coming into effect of this scheme, all tax compliances under any tax Ia 
1

s by the 

Transferor Companies on or after Appointed Date shall be deemed to be made by the 

Transferee Company. 

6. LEGAL PROCEEDINGS 

6.1 

6.2 

Upon effectiveness of the Scheme: 

Any Proceedings by, or against, the Transferor Companieswhich are pending r r which 

may arise as at the Effective Date, the same shall be continued by, or against, the 

Transferee Company in the same manner and to the same extent as they would or might 

have been continued by, or against, the Transferor Companies. 

The Proceedings shall not abate or be discontinued nor be in any way prejudicially 

affected by reason of the amalgamation of the Transferor Companies with the Tjansferee 

Company or anything contained in the Scheme. 

6.3 On and from the Effective Date, the Transferee Company shall and may, if required , 

initiate any Proceedings in relation to the Transferor Companies in the same manner and 

to the same extent as would or might have been initiated by the Transferor Companies. 

7. CONTRACTS, DEEDS AND OTHER INSTRUMENTS ETC. 

7.1 For the avoidance of doubt and without prejudice to the generality of the foregbing, it is 

expressly provided that, upon the coming into effect of the Scheme, all consents, 

permissions, licenses, certificates, clearances, authorities (including for the operations of 

bank accounts), power of attorneys in respect of the Transferor Companies shall stand 

transferred to the extent they are capable of being transferred under the proyisions of 

Section 391 and Section 394 and all other applicable provisions of the Act and other 

Applicable Law to the Transferee Company as if the same were originally given by, 

issued to or executed in favour of the Transferee Company, and the rights anb benefits 

under the same shall be available to the Transferee Company. 

7.2 All contracts, deeds, bonds, agreements, arrangements and all other instruments of 

whatsoever nature to which the Transferor Companies is a party or to the benefit of which 

the Transferor Companiesmay be eligible and which are subsisting and ha~ing ~~~~~:::::~ 

immediately before the Effective Date shall remain in full force and effect ~·~*i:~;~t9.~t; (~i;2:~ 
favour of the Transferee Company as the case may be and may be enforced ~~fully an.o ;~~~~ 

--~· ·;, - :; ~. .\ 
effectually, as if, instead of the Transferor Companies, the Transferee C~mpany., has ·; ·. \1 

~;'" ; > !' 

been a party or beneficiary or obligee thereto. ·.:._ ;~ 
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7.3 

8. 

8.1 

The resolutions, if any, of Transferor Companies, which are valid and subsisting on 

Effective Date, shall continue to be valid and subsisting and be considered as reJolutions 

validly passed by the Transferee Company to the extent necessary. 

EMPLOYEES OF TRANSFEROR COMPANIES 

On the Scheme coming into effect, all employeesof the Transferor Companies, iJ service 

on the Effective Date, if any, shall become the employees of the Transferee Company 

without any break or interruption in their service as a result of the transfer and vesting of 

the Undertaking of Transferor Companies to the Transferee Company. The terms and 

conditions of their employment with effect from the Effective Date shall not be less 

favorable than those applicable to them with reference to the Transferor Companies on 

the Effective Date. 

8.2 It is expressly provided that, on the Scheme becoming effective and with effect from the 

Appointed Date, the provident fund, gratuity fund or any other special fund or trusts 

created or existing for the benefit of the staff, workmen and other employees of the Indian 

Transferor Companies shall become trusts/funds of the Transferee Compan¥ for all 

purposes whatsoever in relation to the administration or operation of such funds or trusts 

or in relation to the obligation to . make contributions to the said funds or frusts in 

accordance with the provisions thereof as per the terms provided in the respective trust 

deeds or other documents, if any. It is the aim and intent of the Scheme that all rights, 

duties, powers and obligations of the lndianTransferor Companies in relation to such 

funds or trusts shall become those of the Transferee Company. It is clarified that the 

services of the staff, workmen and employees of the Indian Transferor Companies who 

are employed with the Transferee Company will be treated as having been conti, uous for 

the purpose of the said Fund or Funds. The trustees including the Board of Directors of 

the Indian Transferor Companies and the Transferee Company or through any committee 

I person duly authorized by the Board of Directors in this regard shall be entitled to adopt 

such course of action in this regard as may be advised provided however that there shall 

be no discontinuation or break in the services of the employees of the Indian Transferor 

Companies. 

9. CONDUCT OF BUSINESS TILL EFFECTIVE DATE. 

Unless otherwise stated, for the period beginning from the date of the respective Board 

meetings of the Transferor Companies and the Transferee Company approving the 

Scheme and ending on the Effective Date: 

9.1 The Transferor Companies shall carry on and shall be deemed to have been carrying on 

their business and activities and shan be deemed to have held and stood poss.es·lred-o 

and shall hold and stand possessed of the Undertaking for and on accou~(a'~~f,:.t~~~5~ 
for, the Transferee Company. The Transferor Companies hereby und~1?~~;-fb .Pf .ld.; .. tne 

7\~ "\ 

Undertaking with utmost prudence until the Effective Date. f{ ~ ·\, ).. ~ \\ 
h 1 ,; .:: }1 
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9.2 The Transferor Companies shall carry on their businesses and activities with reasonable 

diligence and business prudence and shall undertake any add itional financial 

commitments of any nature whatsoever, borrow any amounts or incur any other liabilities 

or expenditure, issue any additional guarantees, indemnities, letters of comfort or 

commitments or sell, transfer, alienate, charge, mortgage, encumber or otherwise deal 

with its fixed assets or ·any part thereof, only if the same are in the ordinary course of 

business, or if the same are pursuant to any pre-existing obligation(s) undertaken by the 

Transferor Companies; it being clarified that if such matters are sought to be undertaken 

outside of the ordinary course of business or if the Transferor Companies Jeeks to 

undertake any new ventures or businesses, the same may be undertaken with he prior 

consent in writing of any of the persons authorised by the Board of Directors of the 

Transferee Company. 

9.3 The Transferor Companies may make any change in their respective capital structure, 

whether by way of increase, decrease, reduction , re-classification, sub-division or 

consolidation, re-organisation, or in any other manner, on ly after obtaining the prior 

written approval of the Board of Directors of the Transferee Company. 

10. CONSIDERATION 

10.1 Considering that as on the date of Board approval , transferee Company holds entire 

equity share capital of Transferor Company 1, Transferor Company 2 and Transferor 

Company 3 and indirectly of Transferor Company 4 and also holds entire p)eference 

share capital _of Transferor Company 1, pursuant to the merger of the T ansferor 

Companies with the Transferee Company, the investment in the share capital of the 

Transferor Companies appearing in the books of account of the Transferee Company and 

other Transferor companies will stand cancelled and no shares shall be issued against the 

same. 

11 ACCOUNTING TREATMENT IN THE BOOKS AND FINANCIAL STATEMENTS OF 

THE TRANSFEREE COMPANY 

With effect from the Appointed Date, the Transferee Company shall account for in its 

books of accounts as under: 

11.1 The amalgamation shall be accounted for in the books of account of the Transferee 

Company according to the "Pooling of Interests Method" of accounting as per the 

Accounting Standard (AS) 14, 'Accounting for Amalgamations' as specified under section 

133 of the Companies Act 2013, read with Rule 7 of the Companies Accounts Rules, 

2014 and Companies (Accounting Standards) Amendment Rules, 2016and the other 

relevant provisions of the Act. 

11 .2 Accordingly on and from the Appointed Date and subject to the provisions hereof all 
I . 

assets, liabilities and reserves (including balance in securities premium), of the_.fia~sferor 

Companies, if any, shall be recorded in the books of account of the Transferee~~ompany 

at their existing carrying amounts (In case of Cypriot Transferor companies, t~e amoun~ 
shall be recorded after converting the existing carrying amounts using the lapplica~le 



exchange rate as prescribed under AS -11 , 'The Effects of Changes in Foreign Exchange 

Rates' as specified under section 13.3 of the Companies Act 2013, read with Rule 7 of the 

Companies Accounts Rules , 2014 and Companies (Accounting Standards) AmJndment 

Rules, 2016and the other relevant provisions of the Companies Act 2013)and in the same 

form, including the debit balance in Profit and Loss Account of the Transferor Companies 

as debit balance in Profit and Loss Account of the Transferee Company. 

11 .3 The investment of Transferor Company 1, Transferor Company 2 and Transferor 

Company 3appearing in the books of Transferee Company, investment of Transferor 

Company 4 appearing in the books of Transferor Company 3shall stand cancelled. 

11 .4 All costs and expenses incurred as per Clause 20below as well as other costs incidental 

with the finalization of this Scheme and to put it into operation and any other expr nses or 

charges attributable to the implementation of the above Scheme, shall be chkrged to 

Profit and Loss Account of the Transferee Company. 

11.5 Upon coming into effect of this Scheme, to the extent that there are inter-company loans, 

advances, deposits, balances or other obligations as between the Transferor 

Companiesand the Transferee Company, the obligation in respect thereof shall come to 

an end and corresponding effect shall be given in the books of account and records of the 

TransfereeCompany. 

11.6 The accounting policy of the Transferee Company would be applied to the assets, 

liabilities, income and expenses of the Transferor Companies from the Appointe1 Date. In 

case of any difference in accounting policy between the Transferor Companies and the 

Transferee Company, the effects on the financial statements of any changes in 

accounting policies should be adjusted in accordance with Accounting Standajd 5, 'Net 

Profit or Loss for the Period, Prior Periodltems and Changes in Accounting Policies' as 

specified under section 133 of the Companies Act 2013, read with Rule of the 

Companies Accounts Rules , 2014 and Companies (Accounting Standards) Amendment 

Rules, 2016and the other relevant provisions of the Companies Act 2013. 

11.7 The difference in books of accounts of Transferee Company on account of: 

11 .7 .1 Net assets acquired pursuant to clause 11 .2over; 

11.7.2 Reserves acquired pursuant to clause 11 .2and cancellation of investments in l ansferor 

Companies pursuant to clause 11 .3; 

shall be recorded in Amalgamation Reserve account of the Transferee Company. 

11.8 The consolidated financial statements of Transferee Company shall be prepared on line 

by line basis as per requirements of Accounting Standard 21 , 'Consolid-~~~~~~~cial 

statements' as specified under section 133 of the Companies Act 20~;Y..q'i;iQ Witt!$~~-~ 
of the Companies Accounts Rules, 2014 and Companies (A~:;foJ~tjrig·;~tk'tt=cfr;~~4;· , .. 

. . It ;;·; ~· -· .c ,. • ,.... . . -~ ;, _ 

Amendment Rules, 2016and the other relevant prov1s1ons ?f r.{h .. f Co~p_aTes A~ \ 

2013after giving effect to clauses 11.1 to 11.7 and clause 12 of th~;~"!!eme. f .• J .\ ,,,, r J 
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12 REDUCTION OF THE SECURITIES PREMIUM ACCOUNT OF TRANSFEREE 

COMPANY 

12.1 Upon the Scheme coming into effect and with effect from the Appointed Date,the debit 

balance in profit and loss account of Transferor Companies and the Amalgamation 

Reserve account (created pursuant to clause 11. 7) shall be adjusted against Securities 

Premium of the Transferee Company 

12.2 All such adjustments against the Securities Premium account of the Transferee Company 

shall be effected in accordance with provisions of Sections 391 to 394 and Section 100 to 

103 of the Companies Act, 1956 read with Notified Section 52 of Companies Abt, 2013 

and other applicable provisions of the Companies Act, 1956/2013.For giving effect to 

such adjustments, procedure under Notified section 52 of the Companies Act, 2013 and 
I 

Section 1 00 of the Companies Act, 1956 would not have to be followed or complied with 

separately. For giving effect to the above provisions, the permissions from the 

shareholders of the Transferee Company shall be deemed to have been received as 

contemplated by the Act and other related provisions, upon this Scheme being approved 

by members of the Transferee Company at the court convened meeting or otherwise. 

The reduction in the Securities Premium Account as aforesaid if any, of the Transferee 

Company shall be effected as an integral part of the Scheme itself as the same does not 

involve either diminution of liability in respect of unpaid share capital and the order of the 

High Court sanctioning the Scheme shall be deemed to be an order under Section 102 of 

the Act (including corresponding applicable provisions of the Companies Act, 2013) 

confirming the reduction of Securities Premium Account.The Transferee Compkny shall 

not be required to add "and reduced" as a suffix. 

13 COMBINATION OF AUTHORISED SHARE CAPITAL 

13.1 Upon the Scheme becoming effective, the Authorized Share Capital of the Indian 

Transferor Companies as provided in Clause 2 above, or such amount as may be on the 

Effective Date, shall be added to the Authorised Share Capital of the Transferee 

Company, as on the Effective Date, without any further act or deed and without any 

further payment of stamp duty or the registration fees on such combined f>ruthorised 

Share Capital under Section 403 ·of the Act, Indian Transferor Companies and the 

Transferee Company having already paid such feesand further Clause V (a)of the 

Memorandum of Association of the Transferee Company shall be amended accordingly. 

13.2 Pursuant to the Scheme becoming effective, the authorized share capital of the 

Transferee Company will be as under: 

Particulars Amount (Rs) 

Authorised Share Capital 

~~~~oA· 5,30,50,000 Equity Shares of Rs. 10/- each 
.. • • ~~ t ' I . I ...... 

/;· r..L'' .... ~·.·• ·· ' · ·•r -.r:. ·~·'\ 

15,65,000 Preference Shares of Rs. 1000/- each /1 j:;: -.~·1': s6 ,so.oo:o~1~ ,· 
11 ,"':,...· ·7' ;;! I t: .: ..... ~ 

Total lr ~ 2,09,,5~;bO ,OO~ 
~= · .. :,;, ,,. ... .. .... 



13.3 Upon the Scheme becoming effective, Clause V (a) of the Memorandum of Association 

shall stand substituted without any further act instrument or deed and the same should 

read as under: 

Clause V (a) of the Memorandum of Association of the Transferee Company-

"Authorised Share Capital of the Company is Rs.2,09,55,00,000/-(Rupees Two Hundred 

Nine Crores Fifty Five Lacs Only) divided into 5,30,50,000 (Five Crore Thirty Lac Fifty 

thousand) Equity Shares of Rs.10 (Ten) each and 15,65,000(FifteenLac Sixty Five 

Thousand) Preference Shares Rs.1000 (One Thousand) each." 

14 FILING OF THE SCHEME AND APPLICATION TO THE DISTRICT COURT OF 

NICOSIA 

14.1 The directors of the Cypriot Transferor companies will file a copy of the Scheme for 

registration and publication with the Registrar of Companies of Cyprus, together with any 

other relevant/necessary documentation pursuant to the applicable legislation. 

14.2 The Cypriot Transferor Companies will also simultaneously file the Scheme with the 

District Court of Nicosia under the Cyprus Companies Law, CAP 113 for an order 

sanctioning the Scheme between the Cypriot Transferor Companies and the Transferee 

Company. 

14.3 Upon filing of the Scheme with the Cyprus Registrar of Companies and the District Court 

of Nicosia, the Cypriot Transferor Companies will: (a) apply for a Tax Clearance 

Certificate from the Cyprus Tax Authorities and request de-registration from the relevant 

tax department, (b) proceed with the closing of the bank accounts in the name of the 

Cypriot Transferor Companies and (c) arrange for the closing of the office they maintain 

in Larnaca, Cyprus. 

14.4 Cypriot Transferor Companies shall take all necessary steps for their dissolution without 

winding up. 

15 APPLICATION TO THE BOMBAY HIGH COURT 

15.1 The Transferee Company and the Indian Transferor Companies shall, make an 

application to the Bombay High Court under Sections 391 to 394 and Section 1f 0 to 103 

of the Companies Act, 1956 read with Notified Section 52 of Companies Act, 2013 and 

other applicable provisions of the Companies Act, 1956/2013for an order sanctioning this 

Scheme between the Transferor Companiesand the Transferee Company and its 

shareholders and creditors. 

15.2 The Transferee Company shall be entitled, pending the sanction of th ~~~~~ly 
¢. " . 0/~~\-. 
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16 MODIFICATIONS OR AMENDMENTS TO THE SCHEME 

16.1 The Transferor Companiesand the Transferee Company through their respective Board 

of Directors or any director authorized in that behalf by the Boards of Directors are hereby 

empowered and authorisedto assent on behalf of all concerned to any alteration or 

modification or amendment or substitution of this Scheme or to any conditions or 

limitations which the High Court may imposeand to settl~ all doubts or difficulties that may 

arise for carrying out the Scheme and to do and execute all acts, deeds, matters and 

16.2 

things as may be necessary for putting the scheme into effect. 
I 

In the event any of the conditions that may be imposed by the Bombay High coJrt while 

sanctioning the scheme which the Board of Directors of the Transferor Companiesand 

the Transferee Company may find unacceptable for any reason, then the Transferor 

Companiesand the Transferee Company are at liberty to withdraw from the Scheme. 

17 CONDITIONALITY OF THE SCHEME/EFFECTIVE DATE 

a. Notwithstanding any other provision of this Scheme, this Scheme is conditional upon and 

subject to the certified copies of the order of Bombay High Court under Section 391 and 

394 of the Act sanctioning the Scheme are filed with the Registrar of corrpanies, 

Maharashtra at Mumbai. 

b. Approval by the requisite majority of shareholders and creditors(wherever required} of the 

Transferor Companies and the requisite majority of shareholders and creditors + herever 

required) of the Transferee Company, as required under Applicable Laws. I 

c. Compliance by the Cypriot Transferor Companies of all the necessary and applicable 

provisions of the laws of Cyprus 

18 Dissolution of the Transferor Companies 

18.1 Upon this scheme being effective, the Transferor companies shall stand dissolved without 

being wound-up. 

19 EFFECT OF NON-RECEIPT OF APPROVALS I SANCTIONS 

a. In the event of any of the said sanctions and approva ls referred to in the preceding 

Clauses not being obtained and/or the Scheme not being sanctioned by the Bombay 

High Court, this Scheme shall stand revoked, cancelled and be of no effect, save and 

except in respect of any act ordeed done prior thereto as is contemplated hereunder or 

as to any rights and/or liabilities which might have arisen or accrued pursuant thereto and 

which shall be governed and be preserved or worked out as is specificallyprovided in the 

Scheme or as may otherwise arise in law. The Transferee Company shall bear and pay 

the costs,charges and expenses for and or in connection with the sc.he~~-·fbr as may 

otherwise arise in law. .. . . · 



b. In the event of this Scheme failing to take effect finally by 31 August2017, or such other 

date as may be mutually agreed upon by the respective Board of Directors of the 

Transferor Companiesand the Transferee Company who are hereby empowered and 

authorized to agree to and extend the aforesaid period from time to time without any 

limitation in exercise of their powers through and by their respective delegate(s), this 

Scheme shall become null and void 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 

employees or any other person. 

20 COSTS, CHARGES AND EXPENSES IN RELATION TO THE SCHEME 

All costs, charges and taxes, including stamp duties, levies and all expenses, if any (save 

as expressly otherwise agreed) of the Transferor Companiesand the Transferee 

Company arising out of or incurred in carrying out and implementing this Scheme and 

matters incidental thereto shall be borne by the Transferee Company. 

21 LANGUAGE 

This Scheme has been prepared in the English language. The translation of the same 

into the Greek language serves only for the purpose of filing the same with the Cyprus 

Registrar of Companies and the English version prevails. 

: ~. r::;. 
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