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Jl'Riilf. ~. JITT. 

Form I.A. 

~ <llT virrul-~· 

CERTIFI CATE OF INCORPORATION 
U 70200 MH 2002 PI'C 13 6849 

m <RI.~ ------------

No. of Date __________ _ 

I hereby certily that MAN CON.STRUCTION PRIV7\TE L H 1IT£D 

1s this day incorporated unJer ttle Companies Act, t956 (No. 1 of 1956) and that the 
Cornpa:iy ;s limited . 

~ ~ ~3Jl\J{ ~ -

r.,KUMtBAI SIXTRRJ\T.TH 
Given under ""'' hta.W at - ··_

1
_• ------ this ----- -------

';;l~.~ ~ 
J . S . C. 1 

day of AUGUST Two Thousand T h'O 

< H .A .soJ ) 
~ail~ 

ASS'I"I' <Registrar of Companies 
Maharashtra. M umbai 

110/~ ~. ~./~/15<192-20-000-3~·93-GIPG-~ 
1~91MF~ill~-20-00()4...4-93-GIPG 



~i!l11mmmsa•mmmmilRlm~mmmmmmmmm'11tma~m~~mma ti . . fJ 
~ No. 11 : 136849 I 
~ CERTtFIC1\TE OF CHANGE OF NAME ~ 
~ UNDER THE COMPANIES ACT, 1956. I 
~ ~ 
~ In the matter of MAN CONSTRUCTI ON PRIVATE LIMITED ~ 
~ ~ 
tz 1 do herehy certify that pursuant to the provisions of section ~3 of ~ 
~ Companies Act, 1956 and the Special Resolution passed under Ii 
~ Sec. 31/44 of the Companies Act by the Company at its~ ~ 
~ Extra-Ordinary General Meeting held on19th June 2004 l(l 
~ ~ 

~ ~ g · the name of" MAN CONSTRUCTION PRIVATE LIMITED = 
~ & 
~ ~ 
~ ~ 

~ ha~ this ~ay been changed to " MAN CONSTRUCTION LIMITED ~ 
~ a 
~ ~ 

~ I 
~ and that the said company has been duly incorporated as a company I'"( 

ti. under the provisions of the said Act. 
?'!i 
rJ 
r:i 15th day of 



GOVERNMENT OF INDIA 
MINISTRY OF COMPANY AFFAIRS 

Maharashtra, Mumbai 

Everest. 100, Marine Drive,, Mumbai -400002, Maharashtra, INDIA 

Corporate Identity Number : U70200MH2002PLC136849 

Fresh Certificate of Incorporation Consequent upon 
Change of Name 

IN THE MA TIER OF M/s MAN CONSTRUCTION LIMITED 

I hereby certify that MAN CONSTRUCTION LIMITED which was originally incorporated on SIXTEENTH 
day of AUGUST TWO THOUSAND TWO under the Companies Act, 1956 (No. 1 of 1956) as MAN 
CONSTRUCTION LIMITED having duly passed the necessary resokJtion in terms of Section 21 of the 
Companies Act, 1956 and the· approval of the Central Government signified in writing having been accorded 
thereto under Section 21 of the Companies Act, 1956, read with Government of India, Department of Company 
Affairs, New Delhi, Notification No. G.S.,R 507 (E) dated 24/06/1985 vide SRN A04910899 dated 03/11/2006 
the name of the said company Is this day changed to Man lnfraconstruction Limited and this Certificate is issued 
pursuant to Section 23(1) of the said Act. 

Given under my hand at Mumbai this THIRD day of NOVEMBER TWO THOUSAND SIX. 

i .. .. . 
(SUBHASH CHANDRA PINDIDEV CHUGA) 

Registrar of Companies 
Maharashtra, Mumbai 



;:GOVERNMENT.OF .INDIA 
MINISTRY.OF COMPANY AFFAIRS . 

Maharashtra. Mumbai 

Everest . 100. Marine Drive, • Mumbai - 400002. Maharashtra: lNDIA 

Corporate Identity Number : U70200MH2002PLC136849. 

SECTION 18(1){A) OF THE COMPANIES ACT I 1956 

Certificate of Registration of the Special Resolution Confirming Alteration 
of Object Clause(s) 

The share holders of M.f& .. Man ln!faC9n?.truction Ui:n~e<J)1aving passed Spac1at: Resolution in the 
An• ua !Extra Ordinary GenerafMee~ng held'. on. '.1S{!1.l~06 .. a'-'~ 9le w9vi~i~s oq~~~~r,al')dutn o f 
AsS0C1ati~ with respect co·ua..~and ~ ~:N·Stldlol'f1'18)(f)~·eomPariJ~·Act 1058 '(No. 1 of 
1956). ... . . . . . 

1 hereby ~fy..tbat u.·.-.•r~~ ·~.Witt) the~ of the Mernorancfufp ot'AAodatlan as 
altered has this d8Y be9n.~T'';· ·· . · ·":,;"' . ... •", ·· · · · · · 

Given under my hand at Muniba; this sev£Nree°NTH day ot JANUARY TW.0 THOIJSANO SEVEN. . .-.,. . ;, 
. , . . . .:. ~· ; 

. . 
{SUBHASH'CHANORA PINOIOEV CHUGA) 

A {1 r . Registrar of Companies 
· Mahara~lf.a. Mumbel 





















































































































HIGH COURT, BOMBAY 

IN THE HIGH COURT OF JUDICATURE AT BOMBAY 
ORDI NARY ORIS~NAL CIVIL JURISDI CTION 

0415333 

··oMPANY PE::Y .er .{(.)N NO . 444 OF 21i'il<'i6 w I TH G. A . NtJ. 649 OF 21?il.7i6 

Real Es t at e De v e lope rs Ltd. 

l'ls . Bandookwala. i/by J .Sa.gar t.c ·Associates for the 
pe titioner. 

11S:.. K . V.Gautam, Dy. O.L. present. 

C.J. Joy with R . C. Master and Mr. N. O. 
S.S.Sarkar for the RegioMa.I Director. 

COAAl'1 : R.S.~lTE7 J. 
DATED : 08/9/~6. 

·rhis i s a petition filed by Pa.th11.r 11? Real 

Sh.arma 

Estate 

Developers Ltd. which is a trans f eror cuffi~~ny s e!k i ng 

sanction ot this c o t.1rt to the sch eme of amalgama t ion 

wlth ~r~n~f~re~ company Man Constructim. Ltd. ~~ Cdn be 

~e~n from the averment.s mada in Pa.ra-10 of th~ petition, 

the p&titioner is thQ only one sub91diary company of the 

transferee company. lt ls 9tated that the scheme do&s 

not affect r ights of members , creditors or credit~rs of 

transferee company nor does t he scheme involve any 

r oorgan isatio~ of share capital of the transferee 

r.:omp any. No nec.1 s ha.res are sought to be issued to 

members of ti,e peti t i"On e r by t he trdnsfe r<:e · c ompany. 

Tha t t he . p roposed scheme will not atfec t · ·the·1ne mb·e -r-s· of··· 

..... -Vt t II:' 

company are not l ikely to be a ffecte d by the scheme in 

v 1e1'-1 crf the fact that the petitioner has no liabilities 

as on th e date a·f t h i s pet it ion a n d is not l ike ly t o 
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HIGH COU~T, BOM~AY 041533 4 

have any future liabilities since the petitioner -has no 

on going construction project ~ It is stated that the 

total liabilities and ttaat the networtb ot both the 

companies is positive. It is· contended that· in .these 

circumstances, the transferee. company is not required to 

ti!a a -$eparate petition particularly in view of the 

Judgment of ttlis court in the c&se of ttilh aamb a. 

Investments Ltd. Vs. IDI Ltd. reported in <2"'1J1> · 1g~ 

Company Cases Page ·1s. 

2. Copy of this petition has b•en s~~ved upon the . 

Regional Director who upon obtaining r eport from ~he 

~egistrar of Companies has filed an a f fidavit dated · 

7.9.20~6 stating that He does not find t he scheme to be 

prajudic~al to the interest of creditor~~ shareholder~ 

and to public. Copy of the petition ha'li al".30 b1ten 

served upon the the Official Liquidator and upon 

,;;cr•..1tinizing the accounts with the help· est Chartered 

Accountant, he has stated that the . aff&i~s of the 

transteror company have not been conducted in a manner 

pr·e)udicial to the i-nteresit of its members or to public. 

3 . Ta king into account the a1'oresaid 1'aets, I find no 

reaf;on as -- -to--why-t-1'1-i-s-eomp-arry··pe-ttt·ion should · not ·b·e 

~l!uw5ti. · Comp~ny p~titian is therefo~e, ~llowed i n 

terms of prayer clause Ca) to Cg>. 

4. ·rhe pel;itio11er company to pay an 
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e acr1 to the Regional Director and the Official 

Liquidator within a period cf fcJr weeks from to~ay. 

~. Parties to act on a copy .of this order certified by 

the Company Reg 1-strar . Making up of a drawn up order is 

oispensed with. Petition stands disposed off. 

~ 
NARV ·,; . R·:;_S7"'.7(06· 

COMPANY R!:GfSTRAA 
HIGH COURT (0.S.) 

BOMBAY 

CR-. S. l'IOHITE, /. > 

TRUE C · 

# 
Seetlon om~, 
High Court, ppella~ It .. 
<somba)'· 



SCHEME.OF AMALGAMATION 
BETWEEN . · . .. :.: · . 

PATHARE REAL e~'fATE & DJ1!VELo;~~. :J~IM~T~D. 
AN!) · , .• .,.'F"'"" · · 

MAN CONSTRUCTION i.i_M~t~~·:f.. . . . 
AND 1 

• ~!· '~~.:~:~:]~ · :.::·: · · :.~~~ . 
- .;.\ · ""~ t:1 ..... >~~ · .. !,ll· ,s-. . . . :::~~t~~r-r.:r~·.:·~~~~;\:-:·,·.1 . 

(THE;IR RESPECTIVE SHA~~OLDER~ .4,:N,~}~Rp:>tT0R$) 
. . : '. ;-:,·'j~~};~~J:~: ... ~ ~~~ :~ . : : . \ . 

Under S~ction 391 read with ~ecti0,n 3~4 .·cir. t)1~· Comp~ruq~J/.~i;~ 1~S9 -. in re~pect of the 
,·amalgamation of PATHARE REAL J;ST~T.? '. & oayJ?.~:2f.Y~~·~::~VvfJTE;~ with MAN 
.. CONSTRUCTION LIMIT~D. . . · . . . , : .. : , :);:~;!"~~,~:.;.,;~ ·, .: ... 
:;: .... :· .. . ~ .• ·:t '~?::;?.~:·: .. . 

PART'! : ., .. .. ; ".!<. '' ' · .. • 

/ :;:· D}!:FINITIONS · ' , _,, . ::_·. , :./~~.:;~~'.;{<; .. ·::. ... :·:·,: ··: 

• . ' ...... ·. : .. ;._::~:\r(:;·~:t.1. !; · ... 
·In this $ch~me unles$ inconsistcnl with the s\l\,>jyct 0r conie~t,. iily:follo\vins· e~pryssiqns shall 
h . h fi II . . . . .. ·•·. ! ••• · •• I • "l ,., ... ave t e o owing meaning~~ . " . --, , ,~:·~:· .<::_,·., ~:); -.: -.,.._ .., :-.. . ~ . 

. . ; .. . . .. : . : .. .:: ; ... :~\~~~f~?~~i.>:·~1~~~~· : .;: ~ .. -~.. . 

1.1 "Act" means the Companie:i Act, 19S6; .. incl~i4in~·:~i1y.~iiitutory modifications or· 
re-enactment; and rules made th~relindcr an4 ~ip~Jid.n:ie~ts .th~rcQf; 

, . . . . . . ·.~ ·:;~·,~tJ:.\f{.'~1'. :.. _ .. \· 
1.2 "Appolnte·d Dlte" means the 111 dl.\Y of J.une, 2906 Qr $U~h other date as ni~y be 

1.3 

1.4 

approved by the Court. .. .,.~:; ... \~ .. · .. ;_.: · 
·. · . ... ' . 

Cou rl" means the Hon 'ble Hi$h Court ·at. J?ci°mb4°y; ~.~ ( ' : ' -~ 
.. ; .... ::'~~ ·. \ .·: ; .. 

. . -:::.: <:~?;~~ .. ."r .. : .. · .:: . . ·] ~- : ·.-. ~- ;. 
"Effective Da-tc" or "comlnG Into effect ·or thl§ ~~b~me" mea11s the last qf the 
dates on which all the consents and ~pprovalfreftii:red to in c lau.se 13-· of this 
Scheme are obt11incQ o~ waived; ·" · .. 

·". /. • 

1.6 "Scheme" or'"the Scheme" means this ~chen1~ ·9rAmalgamation in its present 
fonn includ in~ any modificatio~ or amendment.hereto; : · · 

. ,' .... : . :~·:t ;:~:.~: .. ~~~·. · .·: ..... :~·: .. . · 
1.2 "Transferor Company" means p'atharQ Rear ~.state"'& _pevelopers Limitecl, a 

compa11y incorporated under the Companies . .Aet;:. t 956, having · i t~ registered 
oflice at 345 I 346, Kailash Plaza, Yallabh l3aug Lnne, Ohatkopar (East), 
Mumhai 400 077, in the State of Maharashtra; 

1.S "Transferee Company" means Man Constniction Limited, ·a company 
incorporated under the Companies Act, 1956, having its register~d office at 12th 
Floor, Krushal Co!Tlmercial Complex, Abov·e · Shoppers Stop, G.M. Road, 
Chem bur (West), Mumbai 400 08!>, in the State 9fM~h11rashtrn. 

1.6 "Undertnklnc". shall -include all a~scts held by .:the·>rransfero~ Company or to 
which the Transferor Company is entitled to of whntsoe.vc.r nature nilcl 
wheresoever situated whether movabl~ or imm9yable, tangi91e or int~ngible, 
including current. assets, investments, · rights · and · privilege~. p.ower~ nnd 
authorities, benetit ·of pnst tra~k l'ecord· for ·works executed, pre-eligibility 
criteria for qualif)~ng for tenders, and all properties, in p,osses$ion or reversion, 
present or contingent, contracts, rights, tit\e, interest, benefits and advantages of 
whatsoever nature and all other interests b~I.911ging· t9· or in the own~rship, 
power or possession nnd in the control of or veste(jJn or granted in favour of or 

. 0 TA & njoyed by or arising 10 the Transferor· Cqmp~ny · ("t~~ AHcts") and all debts, 
t\ ~ · , .... _ ~,~ 'liti~s and duties of the Transferor Comp~,ny':~nd all o.ther obligations of 

~-, oever kind ("the Linbillt!es") ; 1r'.' ·· .. . 



PART II 

. 2. SHARE CAPITAL OF THE TRANSFEROR ANO TRANSFEREE 
COMPANIES: 

2.1 The Share Capital of the Transferor Company as on 111 June 2006 is as under: 
<Ruoees) 

Authorised 
l ,00,000 Eouitv Shares or"R$ I 0 each io:oo.ooo 
Issued Stipscribed nnd p11icl ll!2l 
69,943 equity shares o'f Rs. 101· ench ~,99,430 

2.2 The Share Capital of the 'Transferee Company as on 111 June 20~6 is as under: 

! (Rupees) l Authorised . 
· 1 ,00,000 Equity Shares ofRs. l 01· each 10,00,000 

Issued Subscribed anQ PaisJ ue: 
50,000 equity shares of Rs. 1 O/· ench fully paid S,00,000 

PART III 

3. TRANSFER OF UNDERT AI<ING 

3.1 With effect from opening of the business as on the Appoint~ Pate, all the Assets and 
Liabilities Conning part of the Undertaking shall nursuant to Section 394(2) of the Act 
witl: )Ut ~ny further act, instr\lment or deed, be and ·stand transferred to and \(ested in 
ar.o/cr be deemed to have been and stand transferred to end vested in the Transfe;ee 
Company as a going concern so as to become ns and from the Appointed Date, the 
A.ssetS and Liabilities of the Transferee Company. 

:i.:' ,11 lt is expressly provided that in respect of su:h of .he Assets that are tangible nncl 
movable including investments, cash on hand, etc., ::hall be· transferred by physical 
d livery (toeethcr with duly executed trsnsfer fom1s :>t other documents as may be 
ie-quired) and/or endorsement and delivery to the Tren$feree Company to the end and 
intent that the property therein passes to the Transferee Company upon such delivery. 

3.3 

(ii) In respect of movable assets, other t~an those sp¢clfiecl in sub-clause (i) above, 
including sundry debtors, outstanding loans recove~able in cash or in kind or value to be 
received, bank balances and deposits the following procedure shall be followed: 

'the Transferor Company shall give notice in such fom1 as it may deem fit and proper to 
each party, debtor or depositee as the ca"Se may be, that ::iursunnt to the Scheme, the said 
debt, loan, advances, etc. to the extent to which the property is to pass to the Transferee 
Company, be paid or made good or held on account of the Transferee Company as the 
persons entitled thereto. The Trnnsfcrec Company may, if required, give notice in such 
lonn as it may deem fit and proper to each person, debtor or depositee that pursuant to 
the Scheme, the said person, debtor or depositee should pay the debt, loan or advance or 
make good the sanwor hold the same to its account and that the right of the Transfe . :·.,.·:t'• ... 
Company to rec6·ver or realise the same is in substitution of the right of the Tr ofl r ' 'y ·~ 
Company. , ~ 0 _ 

With effect from the Appointed Date all the Liabili t i~ of the Transfer Company 
r~ferred to hereinabove shall, pursuant to the Order ·under Section 394 o t ( ~t and . . : ' 

U\r r.• 
l ....-\ 'j . 
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without any further act or deed be nnd stand transferred to and vested in and assumed by 
the Transferee Company so as 10 become the liabilities of the Transferee Company and 
further tlrnt ii shall not be necessary 10 obtain the consent of any t11ird party or other 
person who is a pany to any contract or arrangement by virtue of\ which such debts, 
liabilities, duties and obligations have arisen in order to give effect to the provisions of 
this clause. 

4. LEGAL PROCEEDINGS 

9n and from the Effective Date, all suits, actions, appeals OJ~orf1er proceedings of 
whatever nature pending by or against the Transferor Company shall not abate or be 
discontinued or be in any way prejudicially affected by reason of the amalgamation by 
anything contnined in this Scheme, but the said suits, appeals or other. legal proceedings 
may be continued, prosec1ited arid enforced by or against the Transferee Company in 
the same manner and 10 the same extent as it would or might have been continued, 
prosecuted and enforced by or against the Transferor Company as if this Scheme had 
not been given effect 10. 

S. AGREEMENTS, CONTRACTS, DEEDS AND OTHER INSTRUMENTS 

On and from the Effective Date, subject 10 other provisions contained in this S~heme all 
contracts, deeds, bonds, agreements and other instruments of whatever nature to which 
the Transferor Company is a party, subsisting or having eff~t immediately before 
amalgamation shall be in full force and effect against or in favour of the Transferee 
Company and may be enforced as fully and effectively as if instead of the Transferor 
Company, the Transferee Company had been a party thereto. 

6. STAFF AND EMPLOYEES 

The Transferor Company has no emp.loyees. 

7. CONDUCT OF BUSINESS DY THE TRANSFEROR COMPANY TILL 
EFFECTIVE DA TE. 

With effect from 1hc Appo'.nted Date up to and inclusive of the Effective Date: 

(a) air the profits tJr income accruing or arising to tho Transferor Company or 
expenditure or losses arising to or _incurred by the Transferor Company, with effect 
from the Appointed Date upto and inclusive of the Effective Date shall for all purposes 
and intent be treated and be deemed to be and accrue as the profits or income :>r 
expenditure or losses of the Tra1;1sfcree Company, as th~ case may be. 

(b) all debts, liabilities, duties and· obligations of the Tnmsferor Company as on the 
close of business on the business day immediately preceding the Appointed Date 
whether or not provided in the book~ of the' Transferor Company and all liabilities 
which aris~ or accrue on or after the Appointeli ~ate shall be deemed to be the debts, 
liabilities, duties and obligations of the Transferee Company. 

(c) the Transferor Company shall carry ·Q~ and be deemed to carry on all its 
business and activities and st~nd possessed of. its properties and assets for and on 
account of and in trust for the Transferee Company on or after the Appointed Date. The 
Transferor Company hereby undertakes to carry on its business until the Effective Date 
with reasonable diligence and shall not, without the prior written consent of the 
Transfer-cc Company, alienate, charge or otherwise deal with the Undertaking or any 
part thereof except in the ordinary course of it business. The Transferor Company also 
undertakes not to undenake any new business without the prior written consent of the 
Transferee Company. · 

3 



(d) The Transferor Company shall not alter its capital structure, ·either by fresh issue 
of shares or convertible securities on n rights bnsis or by wny of bonus shnres or 
otherwise or by any decrease reduction, reclassification, sub-division, consolidation, re­
organization or in any other manner which may in any way affect the share exchange 
ratio prescribed hereunder except by the consent of the Board of Directors of both the 
Companies. 

(e) The Transferor Company shall not declare ·any dividend for the linancinl year 
commencing from and uner I st April 2006, without the prior written consent of the 
Transferee Company. ' 

· 8. DISSOLUTION OF T HE TRANSFEROR COMPANY 

9. 

1 o. 

The Scheme, although operative from the Appointed Date, shall become effective from 
the Effective Date. On the coming into effect of this Scheme, 'the Transferor Company 
shall stand dissolved without being wound up. · 

CONSIDERATION. 

Since the Transferor Company is a wholly owned sub$ldiary of the Transferee 
Company, on amalgamation no separate consideration shall be paid by the Transferee 
Company to the r.hareholders of the .Transferor Company or to any other person and no 
shares shall be issued by the Transferee Company to any person' whomsoever, in 
consideration of or consequent upon the amalgllmation. The entire issued, subscriocd 
and paid up share capital of the Transferor Company is held by the Transferee Company 
either in its own name or jointly with its nominec/s. Upon the Scheme becoming 
effective, no shares of the Transferee Company shall · be allotted in respect of the 
holding of the Transferee Company in the Transferor Company and the entire pnid up 
share capital of the Transferor Company shall therefore stand cnncelled. · 

ACCOUNTl1 'G TREATMENT 

Upon the coming into effect of this Scheme: 

(a) 

(b) 

(c) 

(d) 

the Transferee Company shall record all the Assets and Li11bili1ics recorded in. 
the books of account of the Transferor Company and transferred to and vested in 
the Transferee Company pursuant to this Sch~me, at the respective book values 
thereof as appearing in -the books of accounts of the Transferor Company 111 the 
close of business of the day immediately preceding the Appointed Date. 

Subject to any corrections and adjustments as may, in the opinion of the Board . 
of Directors of the Transferee Company be required, the Reserves and Surplus 
of the Transferor Company will be merged with those of the Transferee 
Company in the same form as they appeared in the financial statements of the 
Transferor Company. 

To the extent that there 'lire inter-corporate loans or balances between the 
Transferor and the Transferee Company, the obligation in respect thereof shall 
come to an 1:nd and corresponding effect shall be given in the books of accounts 
and records of the Transferee Company for the reduction of any assets or 
liabiliti~as the case may be. For the removal of doubts it is hereby clarified 
that tnere would be no accrual of interest or other charges. in respect of any inter· 
corporate loans or balances. 

4 
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I 
I 

11. 

12. 

{e) Advance p11ymen1 of Income Tax and I or Tnx cii:ductc~ nt S<?Urce mnde on nfter 
Appointed Date and I or in respect of the Transferor Company shall be 
transferred I vested and I or 1ren1ecl ns Income Tax paid on behalf of and I or on 
account of the Trnnsfcree Company who shnlr be entitled to claim for such 
lnco·mc Tax paymcms in !heir own Tax Assessments. J 

(f) The excess, if any, between the Assets nnd Liabilities as reduced by the book 
value as on the Effective Date al. which the investment in the shares of the 
Transferor Company is recorded by the Transfere~ Company, will reflect in the 
Capital Rcserves/Genernl Reserves as reftrred to In the Act and in the event of 

\' 0 .tli05 ~\!Js:tarshortfall, lhe same shall be debited to Goodwill account in the 
·books of the Transferee Company. 

APPLJ.~~ Tl9Jil TG '(,HE HIGH COURT 

The rran$fefor"coti{'pan~ (and the Transferee CQmpany, If leg11lly required,) shall with 
all reasonable dispatch make applications under Sections 391 nnd 394 and other 
applicable provisions of lhc AcL 10 Court for seeking sanction of the Scheme und c.ich 
of ihem shall apply for all necessary aj)provals as may be required l!.nder lnw. 

MODIFICATIONS/AMENDMENTS TO THE SCHEME 

The Transferor Company and the Transferee Company by their respective directws m.ay 
consent, on behalf of all persons concerned to any modifications/amendments to the 
Scheme .or to any conditions or limitations that the Court or any other authority may 
deem fit to. direct or impose or which may otherwise be conside.red necessary, 4esirablc 
or appropriate b>• them (i.e. the Bdard of Directors). Th~ Board of Directors of the 
Transferor Company and Transferee Company shall be at liberty to withdraw this 
Scheme in case any conditions or alterations to the Scheme imposed by any authority is 
unacceptable to them. 

PART IV 

13. SCHEMi:: CONDITIONA L ON APPROVAL/SANCTIONS 

The Scheme is conditional on and subject to: 

(a) approval of and agreement to the Schem~ by the requisite majority of the 
shareholders of the Transferor Company and the approval of the Transferee 
Company of the Scheme and the requi$ite orders of the Court referred to in 
clai1se 11 being obtainc:d, such order being binding on both the Transferor and 
Trnnsfcrce Company, 

(b) Certified copy of the Orcler of the Court sanctioning this Scheme being filed . 
with the Registr:1r of Companies, Mumb<1i by the Trilnsferor Company (and the: 
Trnnsfcree Cornp11ny, i r'rcquircd). 

(c) The requisite consent, approval or pem1ission of the govemmental or regulatory 
authority which by law may be necessary or to be granted/oblained under any 
material contract for the implementation of this Scheme. 



IS. 

I . In the event the Scheme is not sanctioned by the Court, or in the event any of the 
approvals or conditions enumera1ed in paragraph I 3 ~bov~ not being obtained or 
complied, or for Ull)' other renson, the Scheme cannot be i_mplc:mented, the Scheme shall 
become null and void and each purty shall bear and pay its re$pective costs, charges and 
expenses for and/or in connection with the Scheme. 

COSTS, CHARGES AND EXPENSES ' . 

All costs, charges and expenses of the Transferor Company and the Transferee 
Company in connection with the impl~mentation of the Scheme shall be borne by the 
Transferee Company alone. 

6 

TRUE copy 
A} . !J.3~ 

J. Sagar Associates 
Advocates 8c Solicitors 
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"~:?:.liv¢tcd 1..."1 _ •. , ... -·-··~-···-,·-··~ 

IN THE HIGH COJ,JRT Of JUDICATURE AT 
BONIBAY . 

ORD~4RY _ORIGINA:L CIVIL JUiUS,DICTION 
COMPANY·PETITIONNO. ~OF 2006 • 
. .. . . . ·. CONNECTED WITH . 

· COMP ANY APPtICATION NO. 649 OF 2006 

In '.the matter oLSections 391 to 394 of the 
. Coiiipam~s· A-cii·f9S6 (Act I of 1956); 

. , .And 

In the_. matter of .Uie':Scheme of Amalgamation of 
Paih:are. Rear ·Estate· .& Develop.ers':' Limited with 

> Ma!H:::ons~ction :Llµiited ·· · ' · -

Pathare .Re·a1 Estate &. DEveloper~ .Limited 
· •.• Petitioner 

AUTHENTICATED CO.PY OF 'fH;E , .QRDER 
DA1'ED SEPTEMBER 8, 2006 ALONG \lJITH 
SCHEME OF AMALG~TION. 

Dated this ' day of September 2006 

J. Sag~·Associates (Mumbai) 

Advdeat~ for the Petitioner· 

Vakils Horist:, l8, Sprott Road, 

Ballard Estate,_ 

Mumbai - 400 001. 
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HIGH COURT, BOMBAY 05706 26 

!N THE·H!GH COURT OF JUO!GATURE .~T BOMBA 

0 . 0 . C. J . 

COMPAf--JY PETITION N0.30 OF 2007 
CONNECTED WITH 

COMPANY APPUGAT!ON N0.1225 OF 2006 

!n 1he matter of the sc!1eme o~ Ama!ganiat!on be!ween 
Man !nfraprojeci Umtted and Man lnfraconstruct!on 
Limited· and their respective shareholder~ and creditors 
and etc. 

Man ! nfraprojeat Limited 

GORAM:DR. ~.CHAND 

16tn March, 2007. 

pr. . 
,~ . 

The Petitioner before the Court seeks the sanction for a 

proposed scheme of amalgamation under Sect!ons 391 and 394 of 

the Companies Act. 1956. The Petitioner ls a wholly owned . . 

subsidiary of a transferee The equity shareholders and the 
. 

secured creditors have granted t~eir consent lndlv!dual not!ces 

l1ave been sent to the unsecured creditors and a statement to that 

etf eot waa made by the !earned counsel appearing before the 
. 

<~urt. In response to a requisition by the Regional Director. in 
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regard to the Sales TavJ. Serv!oe Tax !!abilities an a.ff!~avit dated 

14v, March, 2007 has been filed on behalf of' the Petitioner by a 

Counsel appearlr:ig on behatf 

that the affidavit meets the 

requisitions and tha1 the Regional Director ·accordingly has no 

objection to the sanctioning of the scheme of amalgamation. !n 

· ~ ~ . 
~~ ircumstances. since all the statutory compliances have been . (\ . 

\7- . ~ 

duly~ .!!led and there !s no objection to the ·scheme, there ls no 
"1' 

re::.. .. why the scheme as proposed should not be considered. 
,' 

Both 1he transferor and the transferee are in the same f!e!d of 

activities and 1he transferor is a wholly owned subs!d!ary. The 

Petition Is accordingly made absolute in terms of. prayer clauses (a) 

Th~ Petitioner to pay costs .of Rs.2,500/- each to the - . I 

Filing and Issuance of drawn up. order Is dispensed with. 

A!! authorities oonoerned to aat on· an authenticated oopy 

of this order lseued by the office of thla Court. 



SCHEME OF AMALGAMATION 
l,JETWEEN 

MAN INFRAPRQJECT LIMITED 
ANP 

MAN INFRACONSTRUCTION LIMITED 
AND . 

(THEIR RJ.;;SPECTIVE SHAREHOLDERS AND CREDITons) 

Under Section 391 read with Section 394.o·f the Companies Act, 1956 in respect of 
t~e amalgamation · of MAN. INFRAPROJECT LIMITED with MAN 
TNFRACONSTRUCTION LIMITED. . 

PARTJ 

1. DEFINITIONS 

In this Scheme unless incomistent w,ith the. subject or context, the following 
• • • J ... ' 

ex·prenions shall have the foUowmg meanings: . 

1.1 "Act" means the Companies Act, \ 956, including any statutory 
modifications or re-enactments and rules ma'de thereunder and 
amendments thereof; 

1 ' · "Appointe.d Dat~" means the l 11 day of December, 2006 or such other 
date as may be approved b~ ·the Court. 

1.3 '1Cou rt" means the Hon 'ble. High _Court af Bombay; 

1.4 "Effective Date" ~r 11comlng into effect ot this Scheme" means the 
last of the dates on which all the consents and approvals referred'to in 
clause 13 of this Scheme are obtained or waived; 

1.5 "Scheme" or "the Sch~me" mean' this Scheme of Amalgamation in 
its. present fonn includin.inny modification or amendment hereto; 

1.6 "Transferor Company" means Man lnfraproject Lhn!ted. a company 
in~Ol'P.Pr.ated under the Companies Act, 1956, ·having its registered 
office at Om Sadnika, ·111 floor, Plot No .. 265/1, Panvel· Uran Road, 
Panvcl, Navi-Mumbai°- 410 206 in the State ~fMaharashtra; 

- ' 
1.7 · "Trni1srcrcc Comp1111y" means Mnn lnfr(\cons1ruc1io11 Limited, a 

company incorporated under -ti-le "Companies. Act, 1956, having its 
registered office at 121

h floor, Krushal Commercial Complex, Above 
Stopper's Shop,·0.M. Road, Chembur (West), Mumoai 400089, in the 
State of Maharashtra. · 

1.8 "Undertaking" shall include all assets held . by the Transferor 
C<;>mpany or to which the Transferor Company is entitled to of 
whatsoever nature and· wheresoever situated .whether movable or 
immovable, tangibl'e or. intangible, including current assets, 
investments, rights and privileges, powers and authoriti~s. benefit of 
past· tr~ck re~ord for works. executed, pre-eligibility criteria for 
qu·alifying for t~nders, and' all properties, in possession or reversion, 
present or CQntingent, contracts, right_s. title, interest, benefits and 

.... 



. . . 
advantages of whatsoever nature and all other int.crests belonging to 
or in the ownership, power or possession and in .ll)e control of or 
vested in or granted in favour of or enjoyed by or arising to the 
Transferor Company {"th~ Asset(') and all debts. liabilities and 
duties of the Transferor Company and all other obligations of 
whatsoever kind {"th.?'Llabllltles'') ' 

PART~t 

2. SHARE CAPITAL OF THE TRANSFEROR AND ~rRANSFEREE 
COMPANIESi 

2.1 The Sllare Capital of the Transferor Company as on the Arpointcd Date is as 
· under: · · 

(Rupees) 

Autho'[jsecl 
1,50,000 Equity Shares of Rs 1 O each: ~ 

IS,00,000 

lm1;~ ~l.l~i~~i~~ DD~ :~lid ~!12\ · · '" 
1,so~o90 e-qu1ty shares of Rs. t O~· each.fully paid up 15,00,000 

2.2 . Try~ Sh.lµ'C. Capital of the Transferee Company as on the Ap . .>ointed Dnte is as 

3. 

3.1 

under: · 

.AYlborise<l 
4 00 00 000 u'it Shares of Rs 10 each 

. . 
}ss\tesi·Subscrjbed and Pajd up; 

.2 3-1 9.(}.0QO. g uit Shares of Rs 10 each. 

. ~· 
'· . 

PARJ' 111 .. 

{l'lupees) 

.. 
40 oo.ob,ooo 

23.19,00,000 

\ .. 
( I 

~'I~ 

'" 

.-



~ ..... ... , 
' 

3.2 (i) It is expressly provided that in respect of such of the Assets that are 
tangible and movable including investments, cash on handi etc .. shall be 
transferred by physical delivery (together with duly executed transfer fonns 
or other documents as may be required) and/or -endorsement and delivery to 
the T1ansferee Company to the end and intent that the property therein passes 
to the Transferee Company upo~ such qeiivery. 

3.3 

4. 

5. 

' ,. 

. . 
(ii) In respect of movable assets, other thas1 those specified in sub-clause "(i) 
above, including sundry debtors, outstanding loans recoverable iii c_ash or in 
kind or value to be received, bank balances and deposits the following 
procedure shall be followed: 

The Transferor Company shall give notice in such form as it rnay deem fit 
and . proper to each party, debtor or depositee as the case may be, that 
pursuant to the Scheme, the said,debt, loan, advances, efc. to the e~tent to 
which the property is t :i pass to the Transfe~ee Company, be paid or made 
good or held on account of the Transferee Company as the persons entitled 
thereto. The Transferee Company· may, if required, give< notice in such form 
as it may deem tit and proper to each person, debtor or depositee that 
pursuant to the Scheme, the said persQn, debtor. or depositee should ·pay the 
dclJt, loan or advance or make good the same or hold the same to its account 
and that the right of the Transferee Company to recover or realise the same is 
in substitution of the right of the Tran~reror Company. 

With effect from the Appointed Da~e all the Liabilities. of the Trai:isferor 
Company referred to hereinabove sh~ll. pursuant to the Order under Section 
394 of .tJle Act and without any further act "or deed be and stand transferred to 
and· vested in and assumed. by the ·transferee Company so as to become the 
liabilities of the Transferee Company and further that it shall not be necessary 
to obtain the consent of any third p_arty or other person who is a party to any 
contract or arrangement by virtue of which such debts, liabilities, duties and 
obligations have arisen in order to give effect to the provisions of this cl•wsc. 

LEGAL PROCEEDINGS 

On and from the Effective Pate, all suits, actions, appeals or other 
proceedings of whatever nature · pending by or against the Transferor 
Company shall not abate or be discontinued or be in any way prejudicially 
affected by reason of the amalgamation by anything contained in this 
Scheme, but the said suits, appeals or other legal proceediiigs may be 
continued, prosecuted and en.forced by or against the Transferee Company in 
the same manner and to the same extent as It would or might have been 
continued, prosecuted and enforced by or against the Transferor Company as 
ifthfs Scheme had not been given effect to. 

AGREEMENTS, CONTRACTS, D~EDS AND OTHER INSTUMENTS 

On and from the Effective Date, subject to other provisions contained in this 
Scheme all contracts, deeds, bon9s. agreements and other instruments of 
whatever nature to which the Tran~feror Company is a party, subsisting .or · 
having effect immediately before amalgamation shall be in full force and 
effect against or in favl;ur.of the Transferee Gompany and may be enforced 
as fully and effectively as ·if instead of the Transferor Company, the 
Transferee Company had been a party thereto. 
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STAFF AND EMPLOYEES · .~ ·· 
' ~~ 

. ~ I. . . .JI./. 
As . on the Effective .'I?.ate, . ~! 1 Jhe . ~x.ccu~! ,.~~' , staff. workmen and ot -
employees in the service of the ~ra~fcror Comp~)' immediately before the 
Effective Date, shalt stand transferred to the Transferee Company, on the . 
basis that: 

(i) 

(Ii) 

. (iii) 

their services s.hall have, been ~Qn\inuous and shall not have 
been iritef.ruRt~d by r~son of wcJi . transfer, for the purpose of 
gf~iuit,Y .or1 ~r<?~J~~9.t .f ~n~ Qf oJher st~tutory purposes and for all 
pUrpQs,es a~d t~c~~~~. ~r ~~tnm~ncement of employment wilt be 

· recko~ed_..from th~·,d~ .of their l!esp.cctive appointments by t 
Transf,:ror~omff.~ ' . . . . .. ~· 
me Transferee ~gmp,,any sltall. stand substituted ' dhc 
Tran-_(~r.or. Co111panx .f~r~~ ·Pt.iqloses whatsoever relati '},ff the 
administration or ,op~tion oJ .such schemes or fun ~r in 
relation to tile 9bllgation to make contributions to ,- ~aid 
sc~efl)~S /..fuµ<J,s ~p~ :t~e·tCJm.S prov1ded in the respecti twst 
d#ds; to)h~:~!J>d iµ~,»t~~ntttbatralhhe rights, duties •. power · nd :. 
obligadans of .:t~e, Jf~ansf~rQt :Company in relation to such • 'l ' . " , . • ... ~ .. . 
scliemes/ fun(l~ .sh!lU becottl~ . .tl\9se o(ihe Transferee Company. 
the terms and ~o~hjon,s ofs~icce:.appticable 10 the said staff, 
workm~n and oth~, ~mployec$\aAer such lrnnsfcr shall not in 

any way. b~ !es( f~vourable tban those applicable to them 
immediately before tlie transfer. 

I 
l• 

C-ONDUCT OF BUSINESS BY THE TRANSFEROR COMPAN,~ILL 
EFFECTIVE DATE. ~ cl! 

llt' 
With effe.ct from the Appointed ·~ate upto .. and· inclusive of the Effective -·-. 
OM~ . ' 

(a) all the profits .or foeome ::.~nring or arising to the Transferor 
Company or expenditure or lOssea ·arising to or incurred by the Transferor 
Company, with effect from the-"Ap)>olfited D'ate-.upto and . inclusive of the 
Effective Date shall for all purpoaea-: and intent be treated and be deemed ·to 
be and acc~e as the profits or income or expendit.ure or losses of the 
Transferee Company, as the.ease may be. · 

(b) all d~\;ta, liabilities, dutie~ arid <?b)igatiorlS-Of the Transferor C~mpan)' · 
as on the close of business on the business day .immediately prec.~l,!ls. the 
Appoi~ted Date whether or n~ prov.ided· jn the books of the f'ra~sferor 
Company and all liabilities whtch,.arise·or accrue on or after the;f ppofiited . 
Date shall b~:-4eemed to be the debts,· liabilifics;'duties and obligaiaoos of-the 
Transferee Conipany. · · '. · 

1' 

(c) the Transferor Company shall carry on and be deemed to carry .on all 
its busi11ess and activities and stand possessed.of its properties and asse~ ror 
and on aeeounl of nnd in trust for tho Transferee Company on or al\er .. \he 
Appointed ~ate. The Transfe~ Comp.~y he~eby undertakes to carry on its 
business until ~he Effect}~tf),lite with ·i'e~ona~le diligence and shall not, 
without the prior "".ritt~n c~iisenf or the Tl!'nH'~e~ Co~pany, nlienate, ~harge 
or otherwise deal with:. the Undertaking or.~y part therco_f _except in the 
ordinary course of it business. The Transf~«?r O,)mpany also undertakes not 1 • 

.- • } \'. •l 



8. 

10. 

~o undert,akc any new business without the pri9r w,it.ten e,ensent of the 
Transferee Company. · · · 

(d) The Transferor Company shall ~ot al~~r I.ts capJtal structure, either,..by 
fr~sh fssue of1sha~~f.·or -e:onW~b1/'s~euriilef·9rf~nih~'b.aj11.'or: by way of 
bohus SO!l!CS or oth6rwis.i ·ot''&y -any ~ccrcas,f#J~~if§l\. ·reclaasitlcation, sub· 
Cli~!Sion~ 'conso1idaiiO~He!o¥gaiHiatlo·n ·.Or lli~~ manner w~ieh may in 
any \Yiy·afteei tht ~re ie;t~!finge fatio?p~I~ ~~reunder except by ihe 
consenforthe Boa'raefDire'ctbri:of!botfl tnC:e8inpatrtis. 

· . _ · :f~ 1s. j ·: ~ :1 , , , .. , .. ... ~{} !.fl'"., c .. ·,1~1 : ,. . . 

(c) The Transferor CofflJ)any ~II' i'lotH'd~C\if:d ~'any dividend for the 
financial year commencing from an~ aner lsf"~~t"~006; without _the priot 
written consent of the Transferee Compan_y. 

· · '".:. : ~ :l.: 1~'f1'(· ~ · ;\.·1 -e·~.' .. s.:.':T- ' .. :<·r ·;;-: 

DlSS0LUTlQN OF 1'H~:f~sil-tltOR CO~~NY 
• ?1 •1 '' ti· . :l:]':'·' ·1.•.u.f;11: 

The Scherne, although' opSt, tive.''from· -t1i~At'li~ii\t~ Pate, ahati become 
effeetive from the Effeet!Ve~ale!tr#Jlic coiltlngqrffo1·e~ct of Jhis ·Scheme, 
the Transferor Company shall stand dissolved ·without being wound up . 

: ..... '" ·-- , • .. •• .. , • ..,.,i!"": .. ..~ )'; .. JJ., • -!''' • 

CONSID~RA TION~ - ' .. ,: .::. : =:.·:. ;~ <.'.'.~' ;'., .1.~ : ·'.~: .• -. 

Ii° I )1 '~-, :· ~...,: ·• ;)·~t •'; '• , .. ·~··~· 

Si~ce· the 1'ramferdr Company . ir°·. ii ·-who.lry ow~. subsidi~ry of the 
Transferee Company, on amalg_amatfoni'ifi()~ sep~tei consideration· shall be 

·paid by the Transferee. C<?mpany 1·0 the shareh,ol~e~ · of tbe Transferor 
Company or io any 0th.cf ·tyersoit· and !lO~:sn~~ :'ball be · issued by the ,.,.~0 
Trans~ee Co"!p~ity. t~ 'any'i:_rsot1 ~-~h~~~~~;;:~n con~ideration ~for },:- t-'l 
consequent upon the >an:ia1g•n'J,att!?n~ The e~re iisoea:-subscnbcd and paid up / " r · 
s?are :c.a~i!.~I or t!le_·!~~«~.~?,'. ~t?~~1. .i~ .~~°!-6~e.~rans~er~e Company/ ·

1 
'-

either m· llS OWiJ nmne o,r Join~fY.· .w1ttr .tt~ ®Qilneb/s, Upo,n the: Sc.heme . 
becomi~g eff~cti~~~~ ~9;,slfa~~~ ~f1~:~'tPai»'.ter~~~o!$1l;JlY shall be .all~tted iri 
respect ~f ~~e ho~di~f9~t~e T~~~e¥~.O~Y~~)be Transf~ror Company 
and the 'entire paid Op sharC. cap1fal ofthie- 1fran'ife'tor'~ompany shall therefore 
stand cancelled. · · · 

....... 

ACCOUNTING T~EATMENT . 
'...... : 

Upon the comi11g ini'o ~ffect ti'~ this .$c~em~( · 
• ' ,!! ' f " "•• . 

(a) 

'(b) 

the Transferee Company slia11 r~6rd all tho Assets and Liabilities 
recorded in· the books of 1fo·eou7itt ·l,riW)~ 'T?uri·srcror Compuny uml 
transferred to and vested in the.Transferee c;ompany pursuant to this 
Scheme, at. tn·e · r.r.~P.e~_tiy.e .~op~ .y~lij.e.s, ~~.m>.~ -~ ~ppearjflg i~ the 
books of aceounts ·of ~he Transferor ~Jmpany at"tlre close of business 
of the day ~m~edia~el~ p~~ee~iri~J~~:f-~p,~J~~~~.p~te: 

·.·· .. 

... 

.•.· 

'• ... 
·1 



(c) 

(d) 

(e) 

(f) 

... . ' 
-· 

To t~e exient ~th~.t ,th~e l!,I"~ inter:~9rp9~ate i9an,s, or balances-between 
the T_ransf~ror aud Jhc 1'5~ns~r<;e ~op1pa1uhJlt:e .Qbli.gation in respect 
thcr~of ,sh~J.l c9me; :t9., ~!> .e.rtd and, ~o.n:eAA,~J)Q)t:i,.g~eff,,ei:-.1 shall be gi v~n 
in ·~ bookf:Of-!':c.e:coyn,l(~19 r~,S>.rd~ ~pf~,;T.;~Q~~.~{;e Company for 
tQe red1:11:'.ti9,n. of. ~ilK~~setS.· s:ic:l~~~i.¥.:1i~§1 .a,~lh~ .~as~,may be. For· the 
removal of doubts it is hereby clarified that there would be no accrual 
of interest or ott1~· charges.:in re~p,ect:of any. inter-corporate loans or 
·balances. . . 6 

The Transferor Company and the Tranliferee Company are expressly 
permit~ed .t?;f~V·j ~~\h.~~l':·f:J1~P,me··:fax11Sjfr~9~ ;r.a": ,11-nd other returns 
including ~v1thout hmltation, accounting for the rela_ted TDS 
certiflca,les. .a~d r~pt. t9 cll!llD ~f4nd, Ad.ya~~ !ax credit etc., upon _ 
the Scheme bec;9-0}!ng. qff~cllYf .. _. . ;: . ~ . . ~ , ' (?..>"'"" 

' '. I' ~I (..; 

Advance payment of Incopi.e Tax and I oi· Tax ·deducted at source .-:t 
ma~e on after Appointed Date and I or in respect of. the Tran~feror ~ 
Company shall be transferred Ive.st-¢ ap,~·l.:,ontr..e~ted as Income Tax \ 
paid on behalf of and I or on a~count o.f the Transfe·ree Company whd \' 
shall be ·entltled to claini for -s11c~,-1!1come Tax ·pa..yments in their own .· ·· 
Tax A.ssessment~. .. ,,, ! ·•• · 

. . . . i 

The Transferee COi;lP:~ll)" will not t~e in Its ,books of accounts the .:;:::::: 
sh~re. e~pltal, deferre~rew~J1.~, ex.P~.~1g,i~ure ;~~ ~h~ debit balance in ' N 
the Profit & Loss Account,of the..,Ji ans(eror .. Company. As a result, r"' 
the excess (shor.tfall, if ~i-.bet\v~~n 'th·~. ~~s,ets.. .and Liabilities aS I ( , . 
reduced by the book value as on th~ Effectiv~ Date at which the\\ 
investment in.the sruires or~he;-Tran~ferorComp~11¥ is recorded by the l 
Transf•rc.c Cof\lpanY., will refle,ct 'iii .;he, .c;iJ.11,1 Roservis/Gener•I l \, 
Reserves as referred to frJ t'1e hcoks or tRe 1'~$f.eree Company. ·~ ':fi. 

. . · , ~-

11. APPLICATION TO THE HIGH COUR'f 

The Transferor Company (and fhe Tra.~sferec Company, itJegally required,) 
shall with all reasonable. dispat~h .r.r.a~~ applJ<;a~j9n$.,l,\llder Sections 391 and 
394 and other applicable provisions of the 'A¢t' to Court for seeking sanction 
of the Scheme anP. ejich of them $hall .apply for all necessary approvals as 
may be required under la·w. · 

12. MOOIFICAtlONS/AMENDMENTS TO THE SCHEME 

:•. 



... 

PART JY 

13. SCHEME CONDITIONA~ ON APPROVAL/SANC:' IONS 

14. 

15. 

~he Scheme is conditional on and subject to: 

(a) approval of and agreement to the Scheme. by the requisite majority of 
the shareholders of the Transferor Company and the approval of the 
Transferee Company of thd Scheme and the. requisite orders of the 
Court referred to in clause 11 being obtained, .such order being 
binding on both the Transferor and. Transferee Company. · 

(b) Certified copy of th~ Order of the Court sanctioning this Scheme 
being filed v~ith the Registrar of Compar'lit!s, Mumbai by the 
Transferor Company (and the Transferee Company, if required) . 

(c) The requisite consent, approval or.pennission of the governmental or 
regulatory authority which by law may be necessary or to be 
granted/obtained under any material contract for the implementation 

~ of this Scheme. 

EFFECT OF NON-RECEIPT OF A~PROVALS/SANcTIONS 

In the event the Sche~e is not sanctioned by the Court, or in the event any of 
the approvals or conditions enumerated in . paragraph 13 above not being 
obtained or complied, or for any other reasor., th~ Scheme cannot be 
implemented, the Scheme shall become 111.\11 and void iu1d each party shall 
bear and pay its respective costs, charges anct·. expenses for and/or in 
connection with the Scheme. 

COSTS, CHARGES AND EXP&NSES 

All costs, charges ilntf -~rP..4tl~s ,..pf the Trar.sferor Comi;any and the 
Transferee Compa~fi!t· conriectian' W~ t~e impleme:ltation of the Scheme 
shall be home by tl\e Transferee Compa?r}i>~one . 

.. ~ .. 



· 1N THE HIGH COURT OF JUDICATURE AT 

BOMBAY 

ORIDINARY ORIGINAL CIVIL JURISDICTION 

COMPANY PETITION N0.30 OF 2007 

CONNECTED WITH 

COMPANY APPLICATION N0.1225 OF 2000 

In the matter of Sections 391 to 394 of the 
Companies Act, 1956 (Act of 1956); 

And 
In the matter of the Scheme of Amalgamation 
between Man Infrapro'ject Limited &. Man 
lnfraconstruction Limited and their respective 
shareholders and c~ditors and etc;. f . 

. - \) .. 1 ,.,,... ~ 
() .11 

. ~c; ' . ,~ .. !! . 1') ,. 
Man Infraproject Limited ... Petitione .:r · f · ·~/ 

! >:: .1 ; . 
\\-' ' / ,,, 
~~ 

AUTHENTICATED COPY OF THE ORDER DATED 
16™ MARCH 2006 ALONGWITH SCHEME OF 
AMALGAMATION 

.......... ~ 
........... 
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?.. b ~ ~- 01,. ... ·-·-··· 
'2-.6 ;... &.:. o':f: .. ··-·-

J. Sagar Associates, ; 
Advocate.$ for the Petitioner -
Vakils House, 111 Floor, 
18, Sprbtt Road, Ballard Estate, 
Mumbai - 400 001. 


