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M THi: HIGH CWHT oFr GUJARAT AT AHHEB&BAB :

CWAH‘!’ PEHTIOH NO. 1?( of 2014

f_k:-toupmv.gppucancnm_ '-_._3,__; of 1_"” _4_ o S

' - With :
cowmv P‘E“HTION ND ma of 2014
in
{:oupmv APPU(,AT!ON NO. 135 oi zou

ASAHI SONGWON COLOHB L!M!TED Peﬁiioner(s‘)
Varrus

The capﬁnned are tne oeutmns fireci by o Lﬂn'-pansev Asafi '- _
_ .mngmn Cﬂ.{}rs Limiteﬁ i5 the pai ‘tmner of Campany Petition No. 17: m’" "
214 whereas AksharChem ilndra; Limited bemg the petntkoner "y secsnd'
campany pet;t:m The petitiners nave prayed for aotaining sanction of this -
- towtina Sthame af arrangemen* in the natdre -31' be-mergear and Transf&r N
af the t!emergetj Ur‘t:ierta;-:*ng P Green Dwfsmn of Asahs St:mgmn Caiers
Limited-the Damerged Cumpany to Akshar(:hem lindia) L'mtt&d{hﬁ :
B Resuitnng Campany and consequenttai r#stmcture of the share capztak uf.. '_ -
the demeged company. ‘propased under sections 391 and 394 read with '
qectsons 78 and 100 to 103 of the Campames. Act. 1856, '

_2. - Heard feamed _ad!xacate- Ms.. Swati Supa{rka'r fnr.th'e ‘petitioner -
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. brcsifn' inthe State of Gu}am‘t:'

ocoMPATMOW . GRTER -

camp'anie.s 'and Leamad Assistant Solicitar Generaf M. D’ewaﬁg'w'as w?}o :
" appears far the Ceéntra mgamment upon natide. of the . pnesan* peﬂfmn

t}atng SE(VEE'I on me Regmrai mr&c‘ur

'3 . Ghing ouvthe bask: detatls of m& petmoner c:mpan!es Iemaa aﬂmcste or

| the Corrpanies etated 1o submit that Agshl Séngwon Calors Limited. (ASCLY- me de-
_ - r“ea'gad mmwny A wbﬁc ]mmad cmpany. and the shares e Iisted at the" o
| Borbay Stock Exchange (BSE} Limited and National Stock Exchange ‘of iz
Lsmaed @t i engaged n the bume & of manu‘ammg plgmanl:s-cmcws gssdin -

pnnmg inks. paints, pmtics :sxmes rmsbar. eto. {tis in the manufammng of the

_ E“igﬁem Graen-7, beta Biue as well az oPC. Blue Crwie The. d&merg&d wmpany i L
. & prcﬁt makmg and dfwdend paymg @:}r*{:m}f

3.1 On the .athar _I‘v_am:!-, s_t&fed !&amed _a.dmca"_ce_ for the pét%tianér, '
: .'Aksﬁat’mem fndia) Limited (AC 1L I-the ﬂeéutting C;:rmpany is aiso & pubih:'
 hmited company and tne shafps-aré (i
' Ei:ack; Exchange. it is pnr'n i
: _ﬁye; and mtermemarées

32 n was suhm:tted that 1!: was mazizeu by the management uf the,
LOMmpENY Ihat s Dwo apera*ing glvsions are quite amerent VBTG

i 5" nct busmess aynamffs Bath of them ‘nave chst.nct market a&gm&rﬁsz
-1 mstamers The strategaas far the s}evempmerrt aril gmwth at these
._"busmess require mﬁere'?*f farus,  With &, waw ta’ acmawng aperat}anai
" 'm‘r'ﬂam:ies site syﬂafgies ang smanmiimng s curent struc‘une ASCL nss'_: _

' ﬁéuﬂeﬂ to ﬂemers;e its CPC Green Umshun Inta ACIL Wit primary intention N
to focus its business S&’!’I&!’geés on Figment. ‘Blue_division. The petitions
| narate the commarcial adv.-_--mges expecraa to fow oy virtue of . the' '
pmpased d&merger '

_ e -2+ was. subrrdmd and exp!ar'xed tha‘t msreever as a conseq,.rence s::f _
_ the abnve demerger tha ﬁemaz'gﬂd cnmpany vlde Ciause 1?’ of *ne achema

C emeEAT

g at ﬁSE Limlted Em‘l Ah*neﬂabad
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SO

' &, N 4 waS pointed mut fmm

* Shareho) ers, Secared Craﬂﬂ;a_ ant
' Lam*\any were drec:ted to ;}e

m*rr*es 1o all e Equxty Sﬁar&ha.

mré:m1n!zu_*4 S ST oRten

pmposes b mstructur& ;ts .:hare Capitai in ordar T '"naiea ls Ealunca Jnezet o
ma;istu: uptm the de~merger ang: "ransfer af the CPC Gr‘een Dmsmn The
_m“npany has pa;:pasad the resmtr:ture in fur'r af Jhiizatiun of ity Securlﬁes o

Paminm mg..ﬁ;.ms. wr w;uiuﬂg e uﬁluﬂ a3 um u-'t a::ﬂ:m G: e - el 5

margad urﬁertak.ng in s BOOKS of atmunts Tnuugh ‘there is. np actysl
wc&actmn in tssued and ?aicl ;jp Eqmty Ehara Caplta‘ of the -:am;:,any thie

e pmmsal 5hai he cwemﬁ under the provisians. of Sec. 78 read w.m-_ '
Sec. 3.00 t.103 of the Comparnes Act. 1956. Hawever, this is- cmseq.xe':tzar

in r;a’.zum anc! is pm;;qsed as an integral part af the pmmsed Sa:neme._

A & Both the pﬂtftim‘i&" Q*ﬁaawies had" passéd ’d*e' nesc.-;ssaf‘y Baa:‘d ' _ .
) Rasmutaans and hatd’ appma:.hed the mncemed Smck Exr_*aawges and
- Secm'itaes Exchange Buarrj of Indis iSEEI} for tiie ap;}rmrai of the scheme
- _lawa‘mre fmng the same befnr& i £ourt. Tne capres of the Board resn‘ut ons
% wall as nbsamatmns ,etters t'm'f t!ae.q:nncemea stack exthanges have N
B e QzBCEd on x‘ﬂmrﬁ -

in Can‘pany .ﬂxpphcatzoﬂ ﬂﬂ
Ecu@ﬁ"Creuitors of the Dé- merg&d
ar b‘fhe purpusa of ubtammg the

aa;;u::r-;}\m:I of ail-the- cam_ameﬂ parj;i&s bay
vrp—ct.an issued wsth reganj o-Mhe con

! E_El:heme. .Pursuant ta the
ot the meetings. upan the dus

ders,

Gregitors as wei as the issuance of the pubiic natice, the saiti meetings.
.w#rw duy a.unvened nn 1 july, 2014 The Scheme’ was mnsider&d #t the '
said maetings and it was approvad unanimously at ali the three meetmgs' )
by the concerned aam&& anesen‘ and caf.tmg the vaiid VDtES being 100% i

mmber anﬁ wﬂ% sn vamw

a3, fur%:hﬂr thé pet!*fnfsér baing & listed pum;c- limited wmpany :
' _*ndependantiy mnﬂucted "he ?ns*m Ballot and e-vutmg for the appmval af
te 5r:hreme fmrn st5 F‘ubnc sharpﬁmders in Eﬂmphaﬂte wuth the apphcable'
' .:_$E83 circars. The schams was duly approved by.th_e_ majority of §7.84% of '
| the wotes cast by the ?‘_ubiit:Sharehaiders_in-fa_vuur.cf tha proposed schame. -

432 The Chairman's. report alangwith affidavit dated 57 July, 2014 has
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_': .?Cu.-‘l the meet;ngs ofth

: k;am'diréctmn lssued"wi"th 7é

IMWQH?’?RD!# g _ B - _ ) * . ORCER

' bean placed of. ferom WRICH proviges the detalis ef the, resuit of the
-meﬁtlngs An additions! aﬁiﬁawt dated 15“‘ ju!y 2014 p:‘uv*des e msultof -

mstaa natzo: and e«m"ng

’ ._.4t§' iL i1 !U!-..’iﬂr p.ﬂ»,iiim Uu.h.. L!IdL mupullg i l...UHLk-.TlL!u;E iy iit‘.'. .
' aﬁtﬂ'sane* comgan ¥. that Rﬂstruc"are af Capstai in form.of Ut;i-:sabm af s
. S&cmty Premu-n ﬂu:cuunt is mnsequentxa: in nature and is prapesed 35 &1
entag;rai part of the Schame of ikrvangement and furtner that tha ;c«ropaseu :
| reghition _dmas et nvalve _e:tner d,mmr.rhqn of isab_;iity m r_espex:t aof unp_a_ q:l' _

. shara capital or payment tn any shareholder of any pait-up share capial in
_ the afc’afeséz'u :}raer dabed g* May, 2014, passed-ia fia’mpany mm@ No.
- 1334t 2014 separate procedure for RFdi.fC‘tiDﬂ of Capttai nm:l tha pmcedure "
tmd&r Sec 101‘2‘ read w:th Ruli*s 48 tt: 55 af the Cnmpany Court RUIES :
re mspensed me '

‘qu_i

L

wm;’:«any that rsghts and ‘r:teres‘}:s of m'e “l?ﬂsetureﬂ ‘credigrs ui' the

Resmtmg Cumpaﬁy ane ﬁUt go%ng
the proposen Sx.heme, tne:, fgst=ich

*iﬁg the vaud vx‘xtes be frg 100% in. number anﬂ Iﬂﬁ% in value

4.5 Further the pet,mner being & 'lStEd publac fimited campany had _

' mdependentty mnuucteu the Fmtat Ba!*ot ang - vcrtmg for the appmval [:: :
'thf-‘ schem& Fromm s PUbIC snarehaaders in mmplranc& wsth the ap;}ucab!e -
SEE! tircuiars‘ Tna schema was tuiy appmvad byme malonty of ?6 23‘?&31 L
.'tne vctes r'ast oy the Pubuc Bharpmmers in famuruf the propased sa:heme:- '
45 The cheiman's teport alongwith aMidavt dated S iy, 2014 has been
.'piaavea an remrd which Wﬁea the detalis of e Temdt of the nﬂaeﬂngss

aé .,“&1{1 Securéd Creditars ofthe. -
r:}mpaﬂy were nmma ‘zn.be‘_m S fo;% 1%7& purpas& nf nbtam,ng me:r_ -

tn he aﬁécteu in any manner. beca.:ﬁa ot '
msbenseu with. Pursuant to the
_ B of the Maetings, aftertne_ .
_ i.!Jt_. notices t i the Equity Sharmu!ders and Securen Creaitors a3 wel a5
T the public natice; the said meetlngs ware duly convened an 2% iy, 2014, -
e scheme Was cansidered at the safd meehngs ami it was approved '
. "ﬂnaf}fmausi’y a"' toth the meztmgs by the cencermned part.es prese'\t am:!'- ‘ X
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. o:mlemuns were qa’s recewed by. ne

' _5 & Ma*'rcr- af ine petman was séw&d upﬂ' L

-__'Atfar's The sai:l a_l*hnnty nad i iHR _
. {a} the accounting treatment m«tﬁe bmkﬁﬂf the Rasuit.ng Cnrnpany. b the

Cax::mmﬁ'ama S - ST OFIER

aﬂdmmﬁ afﬁd;.mt dated 1531 July 2{1 M pmvrdes the reau!‘t nt Pcstal Ballat and a- .
. 'aaﬂag '

s 5. : Thereafta, .. ﬁe presan? subatantwe oetitions for the sam:bon of +he-

._acheme CAme u:i b& fiad. by the De-mergeﬁ C-:ampany and Resu?*mg

Lm*pany psacrng the ﬁs:heme in mestfﬁn pefors *h;s court for corzmderatim -
'.&"z{i -Jbtammg ssaction. Tne said 5cheme iS pmduced G0 mmrd at- '

. &nnaxure-c

R The petmms Here ad;rrfted on 24‘“ Juty, 2014 The ncrttca far the .'
L har r“}g of the peﬁ“nms far rasuiting currpaqy and demerged company» wers .

du:y advertised n the Eng Lsh Diail y—ind;an Express &nd Gujarall Da*ly Divya

' . ﬁhaskar_dateﬂ BW.A}JQU&._ ZGN_ and g™ August. 2014, ?‘Espec"v.gfy bath
- Ahrnedabid Edftiqﬁ_ﬁ; The pubi.itaﬁun in the Govérnniént gazette was .

ﬁm:ienseﬁ wth Pursuant to the

j or s advoc&ta

:ﬁfﬂﬁaw‘t dated 1= Gci:obé
‘Aganwal, the Regional Diregt

wu;}nseﬂ Restrucr..ire of Cap}}:a m fa:mﬁ i o mmsatmn of the Secur'tnes
Sremiumn Account of the gé-ri et comph

it

Au marized Cap%ta! of the De- mergecl Companym the ﬂ.esuitmg Company

E: 3 in response, mdditona; affidavit dated beclber 2014 was filed by o
M. Pamb&n M. jayknshna the d{“m:tur and authorised 5tgnatary Tar both -
Cthe petttmner cuﬂ‘;}ames dealing Wit the. absewatmns and comments of

the Rﬂgsﬁr‘lal Dzmcmr whﬂreay ail me_abuue ;ssues have ;JeEH l:iaa_u: m:n.

B Pmceedmg 1:0 tonsider the *:-bsewa;.iun nf the Reglcmal Direc‘bor af‘ld :
tne ’ispansa by the pet!tloner a.x:lm')any-

6.1 'Régarc!*ng first. nxsservatim”abaut' pmpnﬁetl accnunﬁng' tréatmenrt

' '_ mﬁpr the Schema. it was: subfnztteﬁ that the _prevalent Account!ng
' Stanﬂards are npt app!irabta to he Scheme m' D~ rne*ger Even mder tﬁe
 Afcaunting sanﬂam_ AS-14 ap.ph;abfe to st;hemes of ama!gamah_aﬁ_. &

Fage 3ot 9

LN priu:atmn in the newspaber any '

& Central _Gm!e'ni meﬂt A

an:i 72 tzansfero‘f part of the )

Madoml infurmatice Gentre
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BT, B ORMSTION B

'_ cmte‘xtsan of tha Reg;anaz Di"reeti.

orprs permissibla in law. Sei:ta@n "81
"tha s spezcﬁ‘eu ::nurpuse E 'me Sesia

TP TN o : o .. ORDER

o _tﬁf'x‘!?}&f’!‘y is. en*i-tiecl W mesdrine 'un'dér the Scﬁeme itsaif, '-a spacitic
- treatmem:m he. giwn 0y s resewes Even. atharwise, Section 211 13mar
.-tm COMpaes AL, 1956, providés that if:the practice adopted for such N

o ac"afmtmg entry varies from. the said stanclafd necessary disclasures has
- tobe fade in'the finantial statamants, The petitioner Is therefore directed

"!?;%“' An tase af deviation. rom e apolicable an:cfsu'ltmg sta’rdan:i me
Res atting Cumpmy £ fit make 1&::&5531"3! dsscinsures in its ftrst T'nam::a'

' .@:atcmaﬁts after ‘h-e Smerve i rrade Eﬁt':tti\fﬂ

6E The' Sécdﬁd dbs&rva*fr:i‘n ;éer*éms @ 'Gttl'isat'ion of Securities Pramium
B zh::.uurst in beﬂ}cs of the t?emerged Comgany. The: mnt&rmm of the _
. Regionat D-ractnr is that SECcTnn. ?8(2} of the: Cnmpaames Act 1956 nas
fmrffcaa}y provided the purpases far wmch the said accaunat can be utilised |
and smce i does nat cover tha pmpased utmsatmn of the Sacurities
' _P:’Em Lh"T‘ Accaint, the proposal ,s agamst hepmv saensar Sect:an 18 uofthe
\g&ny Ras expamﬂd that the

. this regard, tha per tioner.
s fmﬁggmsmterpratatxnn of iaw ¥ is
an&ous{y assu mad tnat*the pu ase oeﬂ

sction ?8{2} are tne ol y
akita 1t very clear that apart from

e

Cr R

_ ' h 2.1 ¥ was demonsmteﬂ by the petitmner mmpany tha*r it nas mmpl ed -
©wiER requislte prncadu’e it }5 enam*zd by itsArtu:Ies of pzsoc] Fhion A spenaa _ -
'esa'u!:mn is pas.,ed at tha wu"t cenvened meetmg A 5;:»&1.}1“1: dlspansatmn i
was sought and’ grc:nteﬂ for prm:&dura uptler Sectian 101(2} Spacihic
' pra;ers are mc.r.le n the patition for the same Considening Section 78 read -
Wi SECBUFIS 104}%3 103 of tne Canpames Act, it is clear tha* the Regranai
i)r'ecm is nat ;amﬂad in s say an this score and the petitioner COMmEaRy -

is mtitleﬁ to-irifize ‘the Securibias Prﬁ'maum aa:mun* for adjusting the net

valle of the as:;ets of tne ﬁe-rrﬁrged undertakmg as env.sageﬁ umjer L

s:!ame Bz am:! 171 Df the Ec’wwe The patmune-' has piaced o aaz the

) re:evant ?écta an nﬂmrd

6.-3 ) Wth cegard %:fJ'thé _iss_ﬁe of transfer of part u_:af.the Authoriser Capltak

Poge S8

's F?ré Thigy Accc:unt £ah be a;}mieu' '
' uctmn of Capital ard by fe!*nwlng o
‘iﬁ'@ﬁer‘ Ser. ).OG tﬂ 1‘33 u‘!’ t!'&e. _

-Manenai oAt Sentrs
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kAL KD

- arg answéred, expiamed and et Wi
feq“'srte:; B camprie:j with. 1 %satisnﬁd that the Schems -

' u.,nzatmn of Sam'itfes Pmms

DRSO TR0 R T - i+ -]

it was Sllbf“!ttu‘_t! that sald issued is sittiad oy 'ﬁecir;ian of arar!_g_us-. Hfg'h___ L

_ folits and thére iﬁ' o iegél' pmhfbitiﬁh for the train"sfe'r'af the Eutﬁuﬁsed
_ '.{,aprtai ef the Da-merged Ccsmparay o the Resu!tmg Campany The sasd.
_ab‘;ewed IS deva:d af n-ents

€4 The !,'fe:ct' _abservatiaﬂ in para-2ie) i that nn'fes'pn'nse has. been
 recaived from the Incame Tax degartment ta letter dated 8™ August, 2014,

atidressed bytn& Regional Dwectar. tt was contented that no reply was

refeived because the income ‘Tex Department has not found anything
| pijectionable Jn the prﬁmseﬁ_'sz‘h#n*e Howévef the "cajn“pany has égrééd
' _.ta' crjmply with. the abpilcabﬁé provy ;s:cms of the Inr:nme Tax Act and rules.

_T‘mﬂ mmpany is ﬂrrettec! acmmmg i

7. in i:gﬁt ﬁf al[ the am\ﬁ fatts aruj nrtumstanue& and ta!cmg into

8y u:mnt that al’ ﬁe Ghse”variﬁns - Al emmams by the m:giuna Thoactar

hereby 54 ncbqneﬂ

a8.

2, -_The petit;'nns are au::}wed and disposed of accamingiy.

R  Tne cas’es w tm paxr.! 3 the Cantral G-:lvf_ Stam:img Counsei =

o '_q.scmttfsed at Rs. 756@{— per petition. Tha same may be paid ta the Centrai

Govt, Ass*stunt aiicitar who appeared for the centra! gwemme -

11 The peutfuner cam:}ames an furtner !:!srected ta !od-ge a cupy ufthss
aar. the Schedigie of immovabig Assets of the de-merged underaking as

i furthf'r that al the fegal .

same is on- ﬂ-erusaz anc! m' _
ec‘teﬁ - wnrk tre nz*%mate .
am:t rhat It 15 nbe agaanst."-

' -Ergad Curnpany in torm uf _
S "nwsaged under ciause 17 of
E the sc*ieme s hereny granted Prayers in t&:mfs of paragraph 24{a} to) and. -
' . *::} a5 wei as the mmutr:s as unae“ Sec, 103 in tam\s of Pamgmph ol the -
L Campany Petmnn Ma. 11? of 2(114 far the De-merged Cam;}any ‘and Hayers h
 made in paragraph Zita) of the Company Petition No. 178 of 2014 tor e
' :_P.ew ing Comoany are hereby granted.

Mational il ér mins Sanie

Fage 7of B
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