lN THE HIGH COURT OF JUDICATURE:ANDHRA PRADESH AT HYDERABAD
(ORDINARY ORIGINAL/CIVIL JURISDICTION) '

MONDAY THE TWENTY NINETH DAY OF NOVEMBER
ONE THOUSAND, NINE HUNDRED AND NINETY NINE

PRESENT: '
THE HONOURABLE MR.- JUSTICE A. GOPAL REDDY
COMbANY PETITION NOS 78 of 1999 and C. p. No.79/99
c,P, No,78[99 connected with C.A No.198/99

IN THE MATTER CF THE COMPANIES . ACT (1 OF 1956)

R ND -
IN THE MATTER OF M/s. NAGARJUNA CONSTBUCTIGW GOMPANY LIMITED

BETWEEN:_?.

Nagarjuna Construction Company leited :

LA Campany in- Corpoated under . the Companies Act,1956
“.ahd “having 1ts"Regd. Office at 41, NagarJuna Hills
Panjagutta, Hyderabad reptd.by its. .

Managing Director AJA, V. Rama Raju

o . - Petitioner .-
(Transferor Cbmpany)

' - Petition ‘under Section 394 of the Companies Act
1956 r/w Rule 79 of the Companies (Court) Rules 1959 -
raying that this High Court may. be pleased to order that :
fa the said: scheme ofazranjement may be sanctioned by the:
Hon'ble Court so as to be binding on all the-share holders

and creditors of the petitioner Company and on the
- Tran’sferee Company.-

; This petition coming on for orders, upon reading
the Jud%e‘s Summons and the affidavit dated 14.6.99 and filed
- by A.A.V,Ranga Raju, Managing Director 'Petitioner Company
“in support of this petition and -the counter affidavit dated
9-9-1999 and filed by Mr. E. Seivaraj, Registrar of Companies
and -upon hearing the arguments of Mr, S.Ravi,Advocate for the

- Petitioner and Mr, B Adinarayana Rao, Standing Counsel for
Central Government.:

_ c,p, No.79 of 1999 éonnected with C. A.No.199/99~

IN THE MATTER OF THE COMPANIES ACT (1 of 1956)

IN THE MATTEB op M/s. *t,quaraint Cement Limited

Between:.

Priyadarsini Cement Limited ) o

A ‘Company incorporated under the Companies

- Act,.. 1956 ‘cnd having its Regd., Office

- at 34, .Srinagar Colony, Hyderabad-73
reptd by itsDirecter

v

Y Petitlener C
(Transferee Company)

R Petitlon under Sectioen 394 of the . Companies Act”
1956 r/w Rule 79 of the Companins (Court) Rules, 1959

-3: contd
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‘.praying that thls High ‘Court. may be pleased “to oréor that
the said 'Scheme ofarridngement may -be sanctioned: by:the: . .
- Hon'ble Court ‘so as to be binding on-all thef shareuhbbdars

and creditors of the petitioner company and on the #
Transferor Company. ' S )

.. This p ugtltlon coming on for orders upon readlng
. the Judge'si Summons and the affidavlt dated 14:6,99 :and. |
-+ filed by Mr. N.. Sujit Kumar Reddy, Executive Dlrector ;
in support ofnthls petition of :the: petitioner company -
Counter affidevit dated 9.9.1999 and;filed by E,: Salvaraj.

. Regéstrar of Companies and upod hearingi the -arguments of -

. «Ravi;Advacate for thepetitioneriand of Mr.B
_ Rao, Standing COunsel for Oentral hoVernment."

l

Adina:ayana-. R

TheCourt made the following ORDERz

Contd . e . _



._ - thc Compamcs Act 1956 (for <hon thc Act ) rcad wlth Rule 79 ot thc

. THE HON'BLE MR. JUSTICE 5. GOPAL REDDY

_C.P.Nos. 78 of 1999
CAnd
C.P.No. 79 of 1999

COMMON ORDER:

- Thesc companv 'pétitions under Scctious uudc.r'Sec‘Llions 394 ol

*

Compames (Court) Rules 1939 (lOl shm* the nulcs) l.lcd 101

sl - e e e -
" -, . i LR e
[y RN .....-.:.-.. v B

sanctnon of the scheme ot au.nmcmcut and..bmdum on aU the slmu,

-holders and --crcdltors Q_t _1_.110\_» pct_ttm;ict%;ompany,.;-and, transtc_:rcc_ BRI

© compefies. :

C P No 78 ot 199 1S hled by N'}E'll]lll‘la Conslructlon Companv

- Lumted (tor short the Transfexm Cumpan\ ) C. PNo 79 ol 199 1s i

' tlled bv Pn\adarshlm Cement Limited. (tor short "_Iransl'eree ‘

company’).

'lhc pctmoners pra‘ys that tho schcme oi : mmugement

- whcreuuder the ent1re cement dn mcn of the transteror compam \\1t11

all the assets’_ and hgbxhne-s_ rc_:latmg _ﬂxereto is b_gmg transter_red -to_ the :

_transferee company as a going concern on as is where is basis subject

~ to such limitations and restrictions as set out in the scheme, marked as

annexure to ‘the petition from '_ lQ-_O4-l999 ‘and to _sanéti_d_n ‘the -

- arrangement of the scheme between the transferor company and the

transferee company by this court.




Rs.25,00,00,000-00 dmdcd mto 1, 50 00 000‘00 eqmtv shares ot
'Rs 10-00 each and 1 00 00 000 prefcrence shares of Rs 10 00 each '

' Thc |ssu-.d subscnbed and pald up capltal 1s Rs745 02 000-00

.—r"'

dmded'mton74 50 200 equttv shares ot; Rs 10-00 each mciuswe ot B

. i Rs 20 69 500v equm' sh cs on 1 less calls -in |

_,.‘»;»Earrears of Rs 13 90 lakhs_ .' T11e calis mn arrears is with. respect to o

'_ 3, 33 284 eqlutv Jharcs and.the call outstandmg per share 1s Rs4 30 :'
HThe main- oblect‘[ of the translelol companv-rs to acqmre purehase.

E "_amalgn’hnate mke on lease or otherWrse lake over as a r{mng concein,
~the undertakmq now“bemlg carr. 1ed in p'u‘tnershlp, under the hame.and
‘. styvle of Naoanuna Constructrorls Corpo1at10n along thh all pendmg B
“works. stod\s in tmrie rxohls 'rssels..r(,cexvables b'mk hnnts mtercst

Qood\\'ill. licences and privile-_-tcs and ‘all corrtractors .regis’trations »
_uuport hcctmes plant machm-r\ erlltlprxrerlt-. :t;qcrher.\s'lth» all thc' '

hablhtles due to- all banks and other amounts due to Irade credrtors »

- deposrtors,.bills’payable etc;, to carry_on the said btl_siness;'irlbhg \\-'1_th '

S I

other busincsscs mo‘re ’particular]y “de'ta'i'led. in. the__’":Articles "':of B

Assocmtlon ot lhc companv The tr'mstefee cm Cat y u‘+hurlSCd :

:.'-v:',--!'

v ;share eapxtal 1s Rs 2—1 00 00 000 00 dmdcd mto .2 40 00 OOO equrty. o

"shcn es 01 Rs 10 OO each The 1ssued subscnbed nnd pard up cqpltal ls: '
s ( b

Rs.22.11, 00 000 00 dmdcd into 2, 21 10 000 cqurtv sharess of
'-Rs 10- 00 eaeh Thu mam ObjCClS 01 the transferee compdu\' 1§ lo .

produc-e, : munuiacture, purchase,' -reﬁne, prepure_. 'pro_cess,_ .'impor't,

&



)
-

export, sell and generally 1o deal in cement, portland cement. alumina

cement, white and coloured cement. lime and limestone. Kankar and
- or by-products thereof and building materials, generally non-ferfous
metals, fcrroalli’iys; and in connection therewith to acquire.. crect.

construct, establish, operate and maintain - factories. mines and’

K

quarreles, .i\l\'o:rksﬂop"s"éhd othcr workﬁi and to pro;iucc. nia&uﬁctu&, .
process, reﬁnc, _f p?cpérc‘,-i'_jt:i:'eat;: pu'rchase, sell, »c‘\ipoﬂ_. import or’
. éé;tl:lieryx}is_e d¢g1 :\;vi'tlf'eithef as priﬁc'.ipuls or as agéms_. either §01c15f ot in
| partnerslnp \i’itli'otiyﬁ;é, c-émenﬁ_ alumina cement, white and coloured
'ce}l_ﬁci;[s. liille,'.p1a51;ef of _p_aris, and otlier building mal‘criql of all
ik_inds.? and olt_he.r.‘ building -boards to be used in ceiling, floor or wallS, T
made fron_l any ﬁbrdus_n_mterials éuch '15 bagassc, l_)amboé, bwood,‘.
papet, _iuté, hemp ‘aﬁd gr_as§és, poﬁem fire “clai and fire 'bric.ks_.
_ﬂo'ori'ng filég,: rooﬁn.g' mat'erial-sve'tc.,; and to carrv on all or a1.1_\»' of the
B_ﬁéineég of _111311§th§f11res al'fl(.j- sellers of and dgélers- and workers in
cement of allkmds conqrcte,: asbc’istos_.' earthen-ware, aftiﬁdiai stone
and 1ﬁ.e111u.t‘h§tll;é}s’ and dvcrs requisites and-_c-on\chicﬁc_-éS of all.
~ kinds; and -fo p‘u»r_éhase_.- take on’ lcase, or othém—’i@ acc-lulircb"_ .an;\-»'-
-unde_r'takvihé; businésé and prbpéxjt}-g,_or_ ':’m_wl'- part thereof of- any’ -
compan)’ or compauiés carrvmg ?n; ibu_s?_xins as 1i1.1.a'x‘1-ut"a_c_-}t1.u'ers ot |
'—ééllflkl_ént'-qnd 111i1}§i*a1 iildur?‘tl’.i(f; in Indm or c,lsé,\_v:licrc ctcas &ctéiléd 111 .

the articles of the association of the company. _!

_ . It is- stated. that the transferor company-is doing verv good

,..;..- G e ot _-‘ ' - . .
business; ‘whereas the transferor company has vaned buslness such as



construction, cement manufacture. real estate, wind power generation

“and manufacture of LPG cylinders, that as a part of its strategic

- business réstructuring, the Transferor company has decided to

-concentrate on its core compctcncc i.c.,'construclion busincss and
'-decldcd to hife ott its cemcnt dlvmon conslstmg of cement
manutacturmu unit at NCC Nagar, Peapully Mandal Knmool dlstnct

"~ in the state of Andlna Pr aclesh 1hat 1he nansteree compan} is engaged

.

in the busmeqs of munuiucnue oi cement and has 119 mannlaomrmg

manufacturing capncitv with a view fo inc'rease and 'consolidate its' 3

transleree companics, l:l'tcy have agreed fot transfer of cement division -.

plant at Ramapuram viliagc, Mellacheruvu M-Andal, Nalgo’ndu di’s_trict )

in the State of Andhra Pradesh ‘and decided to augument - its

market share.in view oﬂ the large scale manuiactmers trying to elbow

out the small plavers. ‘ In the 111tercst' of both the' transfetor E_a11d;:_

“and acquisition of cemerit plant helps: the .tran.sjerce:"cdm_pauy in.

consolidating its position as a major. playei' in menui‘acture of cement

“% in the State. oi Andhra andeqh “The pr oposcd arranzemcnt to transter

: the cemcnt dmsmn to the txanslelee compan} results in svneizy of-v B
epelatlons for both' the transferee companv and tramferox conlpan)
The nansfeloi eompanv also stands to gam as it wOuld be able to -
_ conccntmte all 1ts nmnagenal tcclnncal sktlls on the eonstrnctlon‘;- ..

_ pxo_;u,ts \\hew it has bmll up e\putence and reputatlon The hivmg '_;f

- pcrsonnel'n-'ho could be deploycd in,other.sector& here the trmlsteror e

. - [
» 0 \-- P l P !'.'-

compmiv has sl7eable pr esence The transteree companv also beneﬁts

"\.

[ .



o

as it can avoid loilg.'gestﬁtiox\ period involved in b\fil;dixlg' o cement -
 plant by_iécq-uired a cement iii:hml'ﬁcturing p]anf\yhich 1s already in
: -opcrati-on-_;_ -au__d. thc,.‘acquisitipn. 'of—_‘tlic 'ccmc'nf ,.plant also heljﬁs' the -
-_ fransfergé' Cdm};a"ll}f in cqnsolidﬁtiﬁQits pdsitiqn_ asa majpr ;’Sla}’cr. in
.'.mélilifa;:ﬁlre _of- céiﬁent in ﬂlé_ state oi Andhra Pradcsh. "For the
afc?fcégid r'casélfs,‘tl'ic. schcmcof tl_ié’arljéiigc_:niéi1§-'l1aS'_'bécn .pl-cpz.ir_édﬁ |

: for th§ benefit of bbtll_'tl;e 901?11?'@11;65'_ NS

Asper ﬂléprqposed _s_fj:h_em'é_ 'sétv'@;i’i_t"i:n para-l 1 of CPN078 ot _.
199.9l:‘the"enti,re ‘c:.em_eii:"c:'. di.vi'.s.ioill of "t-_h'e_ 'tr'zmls.ti‘ér.ér: companv -stands |
%ralléférfcd to an;‘i 've_‘steld.’in and / or 'ciée'n.léd to be tl'aiiﬁfé;jréa to and

'- .,ves"t:éczil‘:i?n-tvllic-transf'e'fce cofﬁﬁdny'-'ﬁ.;s":a"gc\il}g' concern _t"rie.c fromall X
cnc:umbvrances bu;t‘ » stlt;_iect‘l' “to 7 the subsﬁting- c}iargcs
[h}'i)otl)ccﬁtioﬁ/moﬁé#gc et.c_.,l' asScts,"débls.-- Iiubiiiiﬁcg,- conlingcni’
l_iatiiliti_es, dutics. and : o.bligaiimi& “of the transferor company
:e_éppiérte-iinil{g only to ce;mént division as .on- t|he close of business vn
o* de;y of April, 1999 ‘shall also vtrunsf(%rfe'd -fo the transferee
. i
conipaﬁy, whi_ch shall uudértz;ke all the ’lialg(i}itigs; de_b.ts; including
charges c.laimed gnd ﬂ1e'mor’£gz_xgé .o-f transl‘él-df f_:éi‘l,lﬁél‘l}’b)iiﬁéd on
. .-the _ceme;it di?ision' as oh‘- the d'\te ot _transfé_r. “All fl]e agréeniems

‘ entcred_ililtq:by_the iraxlsféfql' poinpany with the baukdx‘s, trade ul-lz_i'ons,
distributors, stockists, agéuts _étc.,‘ if any réldﬁn‘g td"’:C%illéilt ‘vc'liv:i’sién '
shall cox.itimic to B-c‘:_h.lvful.l'forcc and effect ﬁlld may be ciforced b\ or
againsf the t;ansfcrec con_iﬁany. ~All the élllplc;)fécﬁ_s o.f the ,tran.s-';fc.roi‘ :

- company engaged in and for the business of the cement division of the



transferor company on the efiective date shall become the employees

of the transferee company without any break or interruption in service

-and on the same terms and conditions on which they are engaged ds

Voo
on the cffective date. Services of all such employees: with the

transferor ‘company upto the effcctive date shail he taken into', 'aé'co'um a

“for the purposes of all retrrement benchts to whtch thev may be .

ehgrble in the tmnsfcree compan) on the cffectrve date The'

transferee compan\_f further agrees'that ior the' p‘m‘p‘o’se 'ot paynient of

- any rctrenchment compensatron such past servmes with the transteror'

: compan) shall also be taLen mto account From the date of transter - _'

- the Transieror Compam shall be deemed to have camed on and to be -

can}-'ing on its business on bchalt‘,of _and in trust for the .tr'ansferec'_

company until such time as the amalgamation becomes effective in

~terms of the scheme. All the pr_o'fits,- if any. of the_business of the

1

cement division carried out b\-'»the,tran'sferOr compan'\_-' from and after_ _

the transter date uPto the etfectnc date for and on account of and in

trust of the transferee “company shall be accounted for by the
{
i

' transferee company as “pre-acqu_isition__ pr_ot_its’ and the losses, it any,

~ shall. be accounted for as fpre-ac‘q11151t1011" losses’.  Such. pre-

1

acquisition _proi_its :shall be c’r_ed' d. to he’ geiieral 're'serve of the

. transteiee compan\ \\hereas the pre-acqursltion losses shali be .

: 'rcduced lrom the szeneral reser\e or the tiansleiee cornpam’ v&hether o

such reserve is pre-existinq oris c-reated asa resu_lt‘ of or in‘_ p_urS'uancé

.of | the .s'cheme. The transteree company shall record the assets andﬁ

liabihtres rn the books 01 account of the transteror compan\' bemz the -

k)



assets and llablhtlcs pertaining 10 the cemcnt divi 151011 of the transfer or

, company and transterred to and \csted ‘in the tlanslelee comp'mv ;

pursuant to the scheme,

It is.a matter of record that in C ANo 198 ot 1999 the- Hmh i
Court had dlrectcd the meetmg ot equm slnrch‘oldors tor approval nt_-
the scheme as rcquu'cd undcr Scctxon ?94 oi lhe Act mlh a form of -
pr-o-xy Notxce of the meetmg was sent to the mdmdual credltors of
the transfen or company wnth a cop\ of thc scheme. . Notlce of the
| meetmg was’ also advertlsed on 28'h da\ of Apnl 1999 On 27“‘ da\
) ot May, 1999 the meetmg of the share holders ot the companv was |
duly convcncd at Harlhara Kala Bhavan Sccundcrabad by. Mr R
l Raghunandan Rao the persou appomted by ﬂus Courl to act as ;
Chalrman of the 1lleot111g The chmrporson also s;lbmlltcd a mpmt on
g the 04 day of June, 1999 stating that ch¢ mombcr;s? who have voted in
' fax'otlr of pfoposed terms .of afraxmqexliexit is 21.6;1'.936' and only 1058

members voted agamsl the - proposed ar mn-qemcm Similax‘lv

l

- C.ANo. 199 of 1999 tllc H1g11 Comt duected Ml A. Sau_]a\ I\lshme

the person appomted as Clmn man to convene the meetm.q ot the

_ cquuty c"l'!l(" holders oi transtcree compa'w for applO\ al of the schcme.

of arranszcmcnt Notxce ot the mcctmsz \\as served mcllvxduallv upon‘
'th.e shareholderé -w1th a copy ‘of lhe scheme and b\ ad\ erhsemuit'
dated 28ul dav of Apul 1999 and the mectmg was held ou 27ul dav of
May, 1999 at 4-30 P M. at Hauhma Kala Bhavan, Secundeurabad

& Mr. :A_ Sn_]ay Kishore, the Chairperson has submltted his report date_d "



o7 dhy of June, 1999, in which, it is .eubmittcd that 98,38,420 equity
share holders have voted in favour of the propo'_s_ejd terxﬁs of
arrangement;. whereas 100 equitﬁ share holders heve.\-'ot"ed z';ga_inst tile.
proposed arrangement. The notice of hcarimz-- of the petitions ‘wer.e

advertised in the daily newspapers as per the orders of tlus court dated :

) 17-06 1999 No ObjcChOﬂS from any quarter lhave been recelved
Notlee was gn en to the ofﬁclal hquldator and also to the reglstrar of o
compames on 06-08-1999. The Oftnclal lxqmdator. .has not tlled hls e
report. - The Reo:qtrar of compames ﬁled counter dated 09-09 1999 -

" pursuant to the notxce received by the Regional Dlrector Department
of Compeuy’Af_talrs it the t_\bo_ve eompany petlfclol_is under ‘Section - -
394-A of the_Act and ha-\fe decided tliet No -r.eore;elllta.tion n'eéd. be '

~ filed on behalf of the Central Go\-'cr11111e11t either to Si\ppo‘r'tr or oppose
the petition."; .-Similarl}-'_. another-_ co'onter has been filed in C.P.No. 79 -
of 1999, Thu:?_. it can bbe safely inferred that tlle._ Reéistrar of=

: Compauie.é lias uo'objeetion for the scheme of the arréuéemeﬁf._

i

Considering all the relevant facts and circumstances and the
“reasons set out by the petitioners in support of the amalga_mation, the .

unanimous approval ¢ mven by the members and the 1o ob1ectlon gwen
by thc crcdltors and oamcularlv in the absence of objecuons from any -
party, including the (,entral Govemment .anc_! the Official I_qum'dator,‘.l
reach the _concll_ision that t.l_le. sehem'c- ot :ir_r?higétﬁent betweeuj tﬁei :
transteror company _m‘xel transteree c'ompa;%- 15 beneﬂ_ciql__qnd ,l_theee-,; 1s ‘l

. ;@/no inipediment in_sactioning the 'scheme of arrangement: Therefore,



9

. A i . 2 .':‘::%". ‘ ' - R . : "‘h"‘,.‘. s ' . .
- 1 hereby accord consent to thed:schemesof arrangement providing for-

transfer of entire cement division of the transferor company with all

i

-

assets and :l_iabili;(i'eé relating lhcrctc-; to the transferee company and -
'_declﬁrg/that the Sa;_id schemc shall be binding-on all the ‘nembers of
the :iﬁé&tioﬁers%opipéxxies\\-‘ith effect from 10-4-1999. I also direct
' that the tr_a‘lhs_fc.ror'c:mnbéljn_y_ sllallgéiéd; t6‘ have any control over the -
ccmcnt dmsnox;, wlnchls -ﬁa;iéﬁfmd- t§ 'th:c fraxiéfcfcc compam Th'e_..
: order m :l;drlll-N;);;.l ot{ the Compa:nig:s (Courl) Rulés slidll bo dra\\:n S
uﬁ by the Rggg‘i'st?ry‘ ahd _-the-ﬁetiﬁonéys sllﬁll.tile certified c‘bpy of 'the'
order '\_vith the Régistrar._of Companies within 30 (t!lirty ) days trom
the date of the order. ‘The order in Fonﬁ No.. 42 of the C61npanies_
(Céurt) Rules with éitch adaptations as may be nieccssar}' shall aiso be
drawn up. l_Jy the Registry, | For the pif:opcr \\'x_')rking and
impl'emcutatic.)n-of the scheme. it is open fo a"ny pci‘son interest“""hto
' | S :
move this court foi‘ appropriate directions as may be. considercd
‘necessary in 1'_ut1"1ré. It is ﬁladc clgaf that by sa{nclioning the séheme,
this Court shall not be undefsfdod as _hmdng @iépcnéed with the need
to obtqil_l an_\-; é-_:ppfoi-'al or 'saucfion élx‘ioitlcd'b}'.tlllc law or absolved the
»- compétﬁies of the 6bligation to di-sch'arger a.ny sta@uto'r.\_'. dues_or" tol |

. perform any statutory dutics.

. . The company, petitions are accordingly allowéd,- ﬁ

e T s e bt ey dos e e s
M : . .

Ve Lo ek

R P L. .- L

- TR Sd/"iSi Subbalak shmi -
- o, oint Regi
P //Tru_e-copy// o ! egistrar

T _ - o . ,Sec'@ﬂqer
1. Mi‘o ono S. Ranga »..l;*{aju, Managing DireCt;)r Na a - : "
; ; o . rjuna Construc
Company Ltd., 41, Nagarjuna Hills, paﬂjégut%a\_, JHyderab:dfu. tion

_ Executive Diyvecto
Cement Limitdd, 34, Srinagar Colony, oo aen

To

Priyadarsini .
Pan jagutta, Hyderabad,

X (, 4 cnntd



3.

4,
5.
6.
7.

8.

. 10 . S '_l_‘.

The Registrar ofCompanies, 3-5—398, CPWD Building, _
Kendriya Sadan,Sultan Bazaar, Koti, Hyderabad. -

The Official Liquidator, Kendriya Sadan, 3-5—398, o

CPWD Building,Sultan Bagar, Koti, Hyderabad. _
One cc to S.0., 0.5, Section, HighCourt of A, P.,Hyd.'_
Two C.D.Copies '

The Reglonal Director, Company Law Board, Southern RS
Region, Chennal., - R

One ct to Mr.S. Ravi Advocate (OPUC)

chvo®*



IN THE HIGH COURT OF JUDICATUREsANDHRA PRADESH AT HYDERABAD :
(ORDINARY ORIGINAL/CIVIL JURIbDICTlON)

MONDAY ‘THE TWENTY NINETH DAY OF NOVEMBER
ONE ‘THOUSAND NINE HUNDRED AND NINETY NINE

~ PRESENTs _
THE HONOURABLE MA.: JUSTICE A. GOPAL REDDY

COMPANY PETITION NO. 79 OF 1999f~r
—-— CONNECTED WITH COMPANY APPLICATION NO, 199 OF 199

IN THE MATTER OF THE COMPANIES ACT (1 01= 1956)

mn . ) . -
IN THE »m'rsa os M/s. pnrmmasmx CF.MENT LIMIIED L
BETWEEN: SR S |

'Priyadarsinl Cement Ltd., A Company Incorporated S
“under the Companies Act, 1956 'and having its . :

Regd.. Office at 34, Srinagar Colony o

Hyderabadp073 reptd. by 1ts Dlrector. R

':,.. Petltioner (Transfenee,Company)

R Petition under Section 394 of the Companies Act 1956
r/w Rule 79 of the Companies (Court) Rules 1959 to sanction
the  scheme . 6F arrangment praying that thts High Court may L&
- pleased to order that the said scheme of arrangemene @ay \
sanctioned by the Hon'ble Court so as to be binding on all the
- share holders and creditors of the petitionor company and on -
the Iransferor Company.

: This petition coming on for orders, upon reading the
Judge's -Summons and the affidavit dat 1 and f1 by : -
‘Mr.-N. Sujit Kumar Reddy, Executive Direc or of % e pe IoCQmp?n
in support of this petition and the Counter affidavit dated i
9.9.1999 filed by Mr.E.Selvaraj, Registrar of Companies
and upon hearing the arguments of Mr. S,Ravi,Advocate for.
the petitioner and of Mr.B,: Adinarayana Hao, Standing Cednse;.
for Central Government.

THE COURT DOTH.ORDER AS FOLLOWS:

1. That this Court doth hereby sAnction the Scheme of j_
arranéhent of amalgamation with effectfrom 10.4.99 and doth
hereby declare the same to be binding on the transferor Ccmpany

. and the Trasnferee Company, - : - -

2. That . all the property, .rights and powers of the.
transferor company specified in the schome of ~amalgamation
annexed here-~to and all tho property other propexiy, rights
and powers of the Transferor company be transferred: without
further act or.deed to the transferee company and accordingly
the same shall pursuant to the section 394 (2) of the
Colpanies Act, 1956 be transferred to and vest inthe transferee
" company for all estate and interest of the transferor company.

therein but subject nevertheless to all charges now effecting
the _same} and

: 3. That all the liabilities and duties of the transfer
company be transferred without further act of deed to:the-
transfexree company and accordingly the same shail, pursuant . -
to akkia section 394 (2) of the Companies Act, 1956 be transferusn
to and become the liabilites and duties of the transferee

company, and

. contd...



4, That all proceedings now pending by or against

transferor company be continued by or against the
ansferee company, and

%. That the transferee Company do wi thout f- ther
‘application allot to such members of the transferor company
as have not given such notice of discent as required by the
compromise or arrapagement herein the shares in the transferee

company to which they are entitled unoer the said compromise,
or arrangement and. , _

6. That the transferor company do within 30 days i
affer the date of this order cause a certified copy .-~
of this order to be delivered to -the Registrar of Companies -
for registration and on such certified ¢copy being.so - .
delivered, the transferor company shali stand dissolve-d
and the Registrar of Companies shall ‘place--all documents
relating to the transferor company .and registered with hin ,
on the file kept by him in relation to the transferee ccmpany
and the files relating to the said: two companies shall be
consolidated . accordingly;

7. That any person intarested shail be at 1iberty
to apply to thisCourt for any directions that may be
necessary in regard to the working of the % scheme.-

- 8. That theree be no order as to costs in both
the Company petitions.

sa/- S.Subbalakshmi
Joint Registrar P

' //True Copy// _
JJ /\/\* ~ .Section Officer

RTERD wgym.N. ujit Kumar R dy,Executive Director, M/s. Priyaﬁﬂrftol
?f OEP thF~ t Etd., 3¢, S nagar ‘Colony, Hyderabad - 500 073:
OURT *

g““‘ E}U“Qﬁgﬁhe* egistrar of Companies, 3-5.398, CPWD Building,
4/”' Kendiwriya Sadan, Sultan Bazaar, Koti, Hyderabad.

" 4. The 0fficial Liquidator, Kendriya Sadan, 3-5-398,. cPwd
/7/11 /L/Bunding, Sultan Bazaar,.Kotl, Hyderabad.
One cc to S.0., 0.S, Section, High Court of A.P., liyc.
8, 2 C,D.copies .
6. cc to S. O., C 0. Section (For Precedent file)-
Encls '
1. Scheme of Amalgamation

2. Chairmari&s Report
3. Schedule !

chvr*
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.DEFINITIONS't N

1. ‘The Scheme "means the Scheme ol Arrangemertk““x-
NagarJuna cOnstructlon COmpany Lxmlted and Prxyadarshinl

: Cement Lxmited

2. ;fﬁ E :'The , Transferor_ Company v meaﬁs-"; NagarJuna‘
*{COnstruction Company Limited. a company incorporated under
the provisione of the COmpanies Act 1956 and havxng 'its
registered office at 41. NagarJuna Hills. Panjagutta.
Hyderabad - 500 oez. ;
3. oo :‘-'The Transferee' Company’ means Priyadarsh1n1
‘ Cement Limited. a company lncorporated under the provisxons :
of ‘the Companles Act, 1956 and havxng its reg1sterc4 ~ffice-

at- 34 Srinagar Colony, Hyderabad - 500 034

4. ' *Transfer Date’ means'10,04;99.

e

S. : ‘Effective - Date’ for”theIScheme of Arrangement
means the date on which the ordere:of>the-Hon'ble High Court
of Andhra-Pradesh approving the Scheme of Arrangement under
the provisione of'$ections 391 and 3§4 of the Companies Act,
1956 and other related Provisions are passed, and the
coertifiéd copies thereof are filed with'the_ Registrar of

‘Companies, andhra Pradesh.

6. © ! The Cement Division' of the Transferor Company
shail mean the Cementv“Division located at ‘NFC Nagar,
Peapully Mandal Kurnool District, Andhra Pradesh Staté and
snall include o - 7 ‘

ugiT%1J vq"vﬁll the propertxee. assets’ and 11ab111t1es of ;the

0 GEramemn
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Cement Division comprising of the cement manufacturing unit
- at NCC Nagar, Peapully Handal Kurnool District as a -going

concern. on as is where is basis.

(i1) ' without preJudice to- the generality of ‘tha”
foregoing clause, the seid-Cement Division shall include =all
rights. '_powers.- interests.: authorities. : privileges..
liberties and all properties and assots" movablo Ler
immoQable. tangibles ‘and intangibles of whatsover 'n;LJVp-
) and wherever' situate incluoing ieese. tenancy ' and .agencv
rights - and all other.interest and rights in'or’erising louf
of such property.»all licences, benerits of all ngreemonts
and -contracts,. ‘sanctions and approvals including benefits of
all tax reliefs including reliefs under. the Income Ts; Act,
V_Sales Tax Act, Sales Tax incentives under schemes of» the
Government of Andhre Pradesh., import entitlements and other
quotas, if any, held applied for or as may be obtained
-hereafter by the Cement Division of the Transferor ‘Company
or‘.which the Cement 6ivision of tne_Transferor' Company . is
entitled"to and all .debts, liabilties and duties .and
obligations of the Cement Division of the Trsnsferor'Company
to the creditors .and the shareholders, :proyided; that
transfer of all ieeseS-cnd‘tenancies shall be 'subject- to
-aporoval fo th; respective landlords wnerever required in

. 1 ;
terms  of ‘the lease or the tenancy laws.

7. '_ 'Takeover Ealance sSheet’ shall mean> the Balance.
‘Sheet - showing the. assets and the liebilities of the »Cement

Division of - the Transferor Company as - 'on 10 04 99
. . ! .
i

M. SUJTTH KIRAR REUDG



8. ‘The Act’ means the Companies Act,
11956).
BART II e
1. . The registered office of»the‘TransferorqCompany'ié

: — : : . - : S

‘situated at 41, Nagarjuna Hills, Panjagutta, Hyderabad-500"
082. N '

2. The regfstered office of the Transferee Comparny is’

_ situated at 34, Srinagar Colony, Hyderabad-500 034

3. The ‘authorisedashare capital of the Transfefof
'_Company‘ is Rs}25,00,004000/- diviéed‘ into 1,50,00,000
equity shares of Rs. 10/- each and 5;00,00,000 _ﬁréférence
shares of Rs.164— each.:The issued, $ubscribed.and péid up
capital is Rs.5.45,oz.000(— divided into 74,50,200 equity
shares of Rs .10/~ eﬁch inclusive of 20L69,500'eduity‘ shares
on accoﬁﬁt of conversion less calls in arrears of Rs.15.§O
lakhs. The calls in arrears is with respect to the 3,53,254
equity - shares and the call outstanding per share. is PRs.

4.50/- ber_share. o : : ,2 | |

.

4. o Thef ;ﬁthorlsed sharve éapital of the Transieree
-CSmpény is ﬁs.24,90,00.000/- divided into_2.4o;oo,036 eduity
-shares of Rs.IO/-'egch; The issued, subscribed and paid up
_capital is Rs.22,11,00,000/ divided into 2,21,16,000 equity

!

§bares"of_Rs.10/- each.
‘BART. IIL

1. With effect from the Transfer Date:-




-

the entire Cement Division of Tran fer-r
cOmpany shall, without any further act, inst'lr ’é: W
deed be and the same shail stand transferred o . .d

vested in and / ov deemed to be transferred ta_and

e

vested in the Transferee COmpany as a going e¢.::-an

free from aii eneumbranees but aubJect ..toid_the
~subsieting charges as mentioned hereinafter. ‘pursva*t
to the " provisions of Sections _391/394 anddll{ther
-relevant' provisions of the Act. The-'transfer/veeting
as aforesaid shall be subject to the. existing charces /
hypothecation / mortgages (if any, as may be subsisting
and particulars_ whereof are registered or filed for
registration 'ﬁith the Registrar of compér*=r e
required under the ‘Act)’ over ér ‘in respect of fhe. eaid.
-assets or any part thereof. provided however, that ary
reference in any security documents or arrangc.ienl to
~which1 the Transferor Company is a”party whereiv '
assets of the Transferor COmpany-'are offered. "1s
security ror any flnancial assistance or oblléa‘in-s
shall he construed as reference oniy "to the assi!.

pertairing to "the Cement Division or assets cof ‘the
Transferor Company .as are vested in the _Traneferee
Compannr to ,thevend and»intent that such secwritr.

mortgage and;charge:shall.not'extend or be da.x-1 te
ertend ‘to .any of the aseets'or3te ahr;_of the other
aééets}”hnitsﬁ or divisions.of the Traneferee Company4
unless specificaily agreed to, subJect in either cise
“to the conseqts and approvals of the existing oe.urtu

Creditors of the Transferee COmpany.-

mmw:u e
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”ﬂb) ‘ _the assets, debts, - liabilities, cqntingent

e

m .

_liabilities, duties and'obligat%ons.'of the Transferor’

Company appertaining only to Cement Division as on -the
close of business on 10th day ef April, 1999 shall
also, 'w;thodt any further act, instYUment or deed be .
and sﬁand tfansferfed to and-vesied in and / or deem%df
to be transferred to and vestLd in. the Transferee
COmpany pursuant to the provis1ons of Sections 391/394

of the, Act so as to become as and from the Transfe(

Date . ‘the- assets, debts, liabilities, duties and

obligations of the Transferee Co&pany and further . that

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 virtde of which such assété,‘

debté, llabi}lties.:duties and obllgalions.haﬁe arisen,

_in ,order .to give effect to the provisions of this

clause.
» )

PROVIDED ALWAYS that the Scheme shall not operate: to
enlarge the securtty for any loan, deposit or facility

created by or available to the Trnasferor Company which

shall vest in the Transferee Company by virtue of the ;

, merger- of Cement Division and the Transferee Company

shall not be obliged -to create any further or

addltional securlty therefor after the merger of Cement

Divlsion has become effectiva or otherwise.(

T Ced ;-.Tﬁe‘Transferee Company may et'any'time after

the coming lnto effect of this Scheme in accordance'

ror GININ!IJIITID
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with the provisions.hereof; 1f so-fequired, undev any
1ew or: otherwise, execute Deeds of . Confirmation; in
favour of the secured Creditore» of . the.f]rensferof
Company ov in %evour of any other Qarif-to aﬁyeqentrect .
or arrangement to which the Transferor ceeﬁaﬁy’"ié ie
part} or any Qriting$ es may ;be' neceseefy‘_te be .
executed in order to;éiOe;fdrmal.effect‘;o £H§fgabové
provisions. -The 'Traﬁsferee Ctheny sheiljiunaerf the
previsions of the Scheme.be'deemed tewbe:authorised to
~ execute any such writings on behalf of the vTTBnﬁféfC“
Company and. to - Implement or carry’ out . 'all : SUCW
formalities or compliance referred to above .on the pert
of ‘the Transferor - Company to be cerried oat. o
performed; ' | .
' i 0.
IT IS HEREBY CLARIFIED THAT  the remaining . buri-esres
of tﬁe Transfeyoerompany'shall contlhhe_to.remain with
and continues to be vested in the T&ansferof Cemhany.
2. In Qonsideretion of the Transferee Company E*kin;
over the assets and liabilities as presented in>the Til.cover
Belance Sheet,*’ fhe-Tfansferee Company shall pay a sum  of
Rs .3076.84 lakhs as consideretion (the ’Cons1derat10n ) for
the takeover of the Cement Division. the payment of ‘which
_ shell be  in full and flnal settlement of all the Eaesets,.'
- rights -and interest of the Transferor COmpeny.-In Qﬁew 'ef.i
the payment of consideration as eforesald he Tra ;fefee
Company shall. not be requried to. issue and allot any shav. 3
to eitber the Transferee Company_or -shareholders ef-'the

‘Transferor Company.
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3 3.. With effect from'the_Transfer Date
including the Effective Date: . L =
. ;

(a) The Transferor Company shall be deemd. to hore

 been carrying on and shall carry on its business. and

-,ectivitiesg~of:Cement Division end%sheil be deemed. to

have ‘held sendfstood_possessed of and shall . hold and

stand oossessed of all of the said essets for and »on

- acecount, of and in trust for the Transferee Compauy.

':The Transferor Company hereby undertakes to hold the

~(b) a1 the profits or income accruing or arising .

-said - assets with utmost prudence until the Effective

Date.

- to the Transferor Company or expenditure or losses

arising or uincurred' or snffered by the Transferor

Company pertaining ot the Cement Oivision from the

~cTransfer Date shall for all purposes be treated.and . be

deemed to be and accrue as the income or profits or
losses or expenditure as - the case may be .of the

Transferee'compeny pertaining to the Cement Division.

(c) R " The Transferor Company shall carry on. its

v

'lbusiness and activities of» Cement Divxsion with

jireasonable diligence business prudence and shall not

g Company) alienate. charge,' mortgege. encumber ong

ftiotherwise deal with or dispose off its Cement Divxsxon“

(without the Drior written consent of the Transfereev

.::or any part thereof

~‘“(d)9"j' -Uithodt prejﬁdice to the generality of the

foregoing:.

: &S&&'@m»m@/ ST ST,
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1) The Board-of Directors of Transferor Company shall
iw'not pass any resolution or resolutions, which would
j adversely affect or - in ~any’ menner;rjeopardise “the
approvali-of the Scneme of_értanéement :by.'tne'inQh
Court. - SR o
2) Transferor Companytend Trensferee Compeny.shail"not
take any policy decislon reltlng to the Cement bivision
_'which would affect the structure. or the business of:_

R LA

the Cement pivision. o -»‘ 't'ii HQ;ﬂV?ﬁ?.ﬁ*ﬁ“*'

3) No employee drawing a salary of over Rs 1500 shall

be - either employed or' be dismissed unless i both

Transferor COmpany and Transferee Company concur.;f._-,,'

4) Transferor Company shall not take_ any -of the
following decisions in reletion to the Cement Div131on,
unless Transferor Company and Transferee Compsny have

consented to the same in writing i.e. to say .

i) purchase of capital equipment over - Rs. 10,0“0/-

ii)_Sale ofkcapital equipment over Rs. 10, 000/-

iii) Incurring of any liability of over Rs. 10.000/-

iv) Borrow1ng in excess of Re. 1 000/~

.v) Giving’ gurantees in excess of Rs. 1,000/~

vi) Inyestment in excess of Rs. I,CCOI* :
vii) Commitment of the funds of tne Cement'hoiv;sion!.in

any manner . : ok : -

and
viii) generally any policy qeeision as moﬂldiresult in the
| variation of the nature. oharectef.and value;'of _s.

« ' . Lo R

the Cement .Division.

PbrI!I!Illlllllllllll!!ll!ﬂl)
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(e) - .The Transferor Company shall noWg

terms and .conditionS' of employment vof any. of its
) employees engaged in and for the business of the Cement
Division without the prior consent of the Transferee‘:
Company or pursuant to . any preexisting obligation
“undertaken " by the Transferor Company prior to the}
'Transfer Date.' : - ' '
v'(f) o The Transferor Company shall not utilise the_-
profits, if eny. relating to the Cement. Division. for any}‘
purpose' inoluding of declaring or peying any dividend in'
rreSpect of the period fellinq on and after the _Transfer:p
Date.- . Similarly tho Transteror COmpany shall not utilise.
adjust or.cleim-edJustmentvof ‘the losses if any, relating to
the Cementipivisioniincurred orisuffered after the Transfer .

- Date for .any business other than the Cement Division.

4. . . Subject ‘to the provisions of the Scheme.- all
-contracts deeds, bonds, agreements. arrangements end -other
instruments of whatsoever nature relating to Cement DiViSion
_to’ which ' the Transferor company is a perty, or to the
benefit of which the Transferor COmpany ‘may ‘be eligible, and
f_ which : are subsisting or"operative or ' having | effeot ;‘
:immedietely on or before the Effective Date, shall’ be' in:
,'.fUI“Fnrce,end effect-against or in favour of. the Transreree"
~COmpany es the case may be and may be enforced as fully d;
effectively as. if instead of the Transferor COmpany. the_fi

'Transferee Company had been a perty or beneficiary thereto

_'5}_””_ o fhe Tranaferor Company declares that save . and .
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néQ\'"
??£except as stated hereto there are no Fpendlng c’

*.' demands, sults, actions and / or other proceedlngs aga n-

the Transferor Company relating to, in connection with a=+ /
or affecting the Cement bivision.
6. - on - thls Scheme finally -taking effertf: an
hereinafter proV1ded'_
(a) - all the employees of the Transferor fn},ff'-
engaged in and for the business of. the Cement vaifn':d
of the Transferor Company on the Effectxve Date ‘Tﬁﬁift
become the employees of. the Transferee COmpany‘ u{'f-;t1
any break or 1nterruptxon in service and on:_the'hrgrcﬁ
terms and conditions on which they are engaged | . -en
the Effective Date. Services_of a11j1such :emplﬁxee§
with the Transferor Company upto the_“Effectiue; Date
shall be taken into account for Purposes Eofﬁ a1
retirement benefits to which they may be: eligibld' in
the‘ Transferee Company on the Effective' Date; irhe4
Transferee Company further agrees that for the r"';);;
of payment of any retrenchment compensat1on. such pasi,
‘services with the Transferor Company 'shall 5lsc--ba

taken into account.

(b) : the services ofvsuch emplo?eesishall notr‘hq
treated as having. heen broken‘or 1nterrupted: for. 2he
' purpose of provident fund or gratu1ty or superannuatlnn
eor'rother statutory purposes and for all purposes. wlll~
be reckoned from the date of t theirib_resp\e‘rpf

appoxntments by the Transferor Company.
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(c) the accoun&s/funds of the
services are transferred under Sub-Clause (a) above,
‘vrelating to Superannuation, Provident Fund and Gratuity
_ Funds shall be identified, determineg'and transferred
to the respective Trusts/funds of and such employees
shall deemed to have become members of such Trusts 7/

Funds oftthe.Transferee Company . v
- ) " ’

(d) - . all agreements entered into by the Transferor
Coﬁpany with the bankers, trade unions, distributors,
stockists, agénts. etc., if any, relating to  Cement -
Diviéioﬁ shall continue to be in full force and effect -

and may be - enforced by or against the Transferee )

_Company .

'.ké)' . :all suBsisting agreements / arrangeﬁents"of
fqlaiihé- to the use.of trade marks"(including logos)
and /° or technology relatiﬁg to Cement Division and
bqé{néss. .shgll accrue to and for the benefit .o%- the

" Transferee Company.

;7; {6ﬁ1thq Scheme becéhing effective:’

:rl(a)_ ) TheéfTransferee Company shall reéord the
_Asseté gna Liabilities recorded in the books of account
;_of the Tfansferor Company being Assets and Liabilitiéé.

”;f“pértaining 2tq the Cement Division'of‘ the Transferor .
- Cbmbap} ahd-ﬁransférrea to_and vested in the fransferée
cOmﬁany 'pufsuaﬁt to this Schémé, at their estimated
g"mafkét-valﬁe_as on the Transfer Date, after making all’

“tnééésséry prleslqns-fdr any appreciation / increase ér:'

déf;ciéncy 7 diminution in.the value of any Assets or

nnnnn
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for the anticipated shortfall in realization of . eny
W Assets or for any contingent or otHer liability or
.; obligation transferred to the Transferee Company. in

. ~pursuance’ of tﬁe.SCheme. but not pquided for in full

in the books of the Transferor Company,.

PROVIDED that the profits, if any,'df the business of
the Cement Dl¢lsion carrléd out by the. Transferof
Company from %nd after theiTransfer PDate upté- the
Effective Date for and on account‘of.and in trust mf
the Trahsferee:Company shall be accounted for by the
Transferee Company as.”pré—acquisition profits” aﬁd the
losses, if any shall be accounted for as."predcqgistion
losses” . such ‘"pre-acquisition "profits" shall . bhe
credited to the General Reserve off the Transferee
Company whereas the "pre-acquisition losses"” shall be
reduced from the General Reserve of the Transferee
Compény, whether such Reserve lsvpre~existiﬁg_ or is
created ag a result of or in pursuance of thié Scheme .
8. | The Transferor Company, subject to Clause  57w)
hereof and the Transferee Company shall be entitled. to
declare and pay dividends, if any, to - their .respmctive
éhareholders for any Fiancial year or anY;period prior Lo

. !
the Effective Date. .

9. The Transferor Company and the'Tﬁansferee Company
:'qhall. with. all reasonable despatch, maké applications /
betitions under Sections 391 and 394 and iother ap-lie’

provisions of the Act, to the High Court of Judicatu.s of

i rr—

enmT T
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Andhra Rradesh at Hyderabad for seeking sa

. 4
Scheme of Arvangement.™

ion of this

-

10. . The Transferor Company and the Transferee Coppany
by their respective Board of Directors may consent ‘to any '
:modificatiohs or amendments of thfs Scheme or to any
conditions - or*zlimltetions ehat the Court or any other
" authority ‘may deem fit to impose as may be . considered
necessary, des;fable and appropriaie by them (i.e. the Board
of_ Directorsj..‘The Transferor Company and ‘the Transferee
YCOﬁpany., (by their reepective Board of Directofs) shall be
authorisedu_to:'eake all euch steos as hay beiiﬁeceseary,»
deeirable' or'proper to resolve.any doubﬁs difficulties or
questions whether by reason of any Order of the High Court
or of any directlve or order of any other authorities :or
otherwise howsoever. arising out of or under or by viftue of
this Scheme and 7/ or any matter concerned or connected

thereQith.
11. This Scheme is conditional on andtgubject to:

(a) - ~ approval of and agreement to this Scheme by
the reqdisite majority of the respective members of and

“ﬁwmaﬂ‘s of the Transferor Company and

the Transferee Company as may be directed by the High

,:wMUdicature ‘of Andhra Pradesh at Hyderabad.

(b)) "+ sanctions and Orders under the provisions gf

\ .
4 Section 391 read with Section 394 of the Act being

‘v
'-l

f:obtained by the Transferor Company ant the Transferee

COmpany from - the High Court of Judicature of Andhra

Os

’ Pradesh at Yyderabad.
: e

m%m
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(c) ‘all other sanctions and approvals as may - be

required by law in  respect of this Scheme being

obtained.

This scheme, although operative from the Transfer
‘Date shall take: effect finally upon and.from the date cn
which any of the aforesaid sanctions or approvals or Ordeve

shall be last obtained which 'shall be the Effectlve Date for

the purposes of this 8cheme.

ia. In caée this Scheme is not sanctioned by the Hish
Courts - of Judiéature of Andhra Pradesh _at Hyderabad, or
in the event any of the approvals or conditions enumerated
n Clauses above'are not belng obtained or complied with{ or
ifor any _other reason, this Scheme cannot be implemented,
this Scheme shalh become null and void the parties shall bhe
restitute and puh the other in the same position as if this
Scheme of Arrangament had not been put into operation at all
;and each party éhall bear and pay their respective cosats,

charges and expenses in connection with the Schame of

Arrangement.

-\ P@_@ﬁ&@ﬂﬂ
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