HIGH COURT, BOMBAY 1002173

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 526 OF 2008
CONNECTED WITH
COMPANY APPUGATION NQ. 620 OF 2008

CONTINENTAL CONTROLS LIMITED i EIMOREL ]

Transleror Company.

WITH
COMPANY PETITION NQ. 527 OF 2008
CONNECTED WITH

COMPANY APPLICATION NO. 621 OF 2008

QUEST SOFTECH (INDIA) LIMITED oo Petitionar /

Transteree Company.
In the mattec of the Companies Act,
1956 (1 ol 1956),
AND
In the malter of Sections 391 to 394
read with Sactions 100 to 103 and

other applicable provision of the Companias
A, 1956,

AND
In the matter ol Schems o Armangement
between Contineatal Controls Limited, and
Quest Softach (lndia) Limitad and their
respective shareholders,



HIGH COURT, BOMBAY 1002174

Mr. Rajesh Shah iib Bajesh Shah & Co. for the Petilioners.
Mr. 8. Bamakarthe Dy. Official Liquidator in CP No. 526 of 2008.

Mr. G J. Joy & Ms. Anamika Malhotra i’ Mr. S.K. Mohapatra for Regional
Director in C.P. No. 526 of 2008 and 527 of 2008

CORAM: S_A.BOBDE, J.

DATE = 5" September, 2008

PC:
g5 Heard leamed counsel {or the parties.
2 The sanclion of the Court is saught under Sections 391 to 394 of

('_'\,,\ihrz Companies Act, 1956 to the Armngement batween Continental Conlrols
T K
, Simited, and Quest Soltech (India) Limited and their respective shareholdaes .

Counsel appaaring on behall of the Petiioners has stated that
they have complied with all requirzmernts as per directions of this Courl and

thay have filed necessary aflidavits of compliance in the Gourt.

o The Regional Director has filed Affidavit stafing theeein that the
scheme is not prejudicial to the interest of craditors, shamholdars and public.
However, in paragraph 6 of his Affidavit, he has raised an objection stating that
“thea Resuling Company may be directad o cemply with provisions o saction
94/97 read with Schadule X of the Companias Act 1956 in respect of filing of
nzcessary lorms with the Registrar of Companies after payment of necessary
RQG leas and Stamp Duty as Applicable * The Patitionar through theic counsal
undedakes that they will comply with the requiremat of pravisions of sectien
94/97 read with Schedule X of the Companies Act 1956 in mespact of filing of
necessary {orms with the Registrar of Companies after payment of nacessary
ROC fees and Stamp Duty as Applicabla, within 12 weeks ferm the dale of
increase in Authorised Capital. The said underaking is accepted.

5. Upon perusal ol the entite maledal placed on records, the
Schema appears o be lair and reasonabls and is ool violative of any
provisions of law and is not contrary to any public policy. None ol the parlies
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concernad has come forward 1o oppose the Scheme

B. There is oo objection o the Scheme and since all the mquisite
stalitory compliances have been tullilled, Company Petiion No. 528 ol 2008
filzd by the Transtecor Company is made absolute in terms of prayer clauses
(a) to () and Company Petition No. 527 ol 2008 fled by the Transieree
Company is made abselute intarms of prayer clauses () to (i).

7. The Petiioner Gompanias 1o lodge a copy of this order and the
Sehame with the concemed Supetintendent ol Stamps for the purpose of
sdjudication of stamp duty payable, it any, on the same within 30 days of
shlaining the cedifizd copy and/or an authenticated copy of the arder.

g8 The Pefilionars in both the Compsry Patiions o pay cost of
Rs 7.500(- aach 1o the Regional Dirzclar in both the Patitions. Caosts to be paid

within tour weeks from loday .

g ! Filing and issuance of the drawn up order is dispensed with.

10. All authoritins concernzd to act on a copy ol this order along with
Schpmﬁ duly authenticated by the G::-'rnpany' Registrar, High Court, Bombay .

(S. A. BOBDE, J)

0IsSC AIMER CLAUSE -
{Authenticated Copy is not 2 Totilicd Copy}
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SCHEME OF ARRANGEMENT
BETWEEN

CONTINENTAL CONTROLS LIMITED

AND
QUEST SOFTECH (INDIA) LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS
FOR

DEMERGER OF CONTINENTAL CONTROLS LIMITED BY
TRANSFER OF ITS SOFTWARE SERVICES DIVISION

UNDERTAKING TO QUEST SOFTECH (INDIA) LIMITED

N\
-"::\":'
=il Part—1
(Prefiminary)

This Scheme of Arrangement (hereinafier referred 10 as the “Scheme™) provides
for the transfer and vesting of the Software Services Division Undertoking of

Contnental Controls Limited ime Quest Sofiech (India) Limited pursuant to

Sections 391 1o 304 and other relevant provizsions of s AcL

A, DEFINITIONS:

I this Seheime, unless fepLggEnt 1o 1 :||I1.':.'|r|i:|1|:|; ur cintexl therzial, the fl.1|||;rl.l.':|hg

expressiong shull have the following meanings:

“Act™ means the Companies Act, 1936 or any statutory modification er re-

eractment thereol,

“Appointed Date™ means the 1" day of April 2008



“CCL” means Continental Controls Limited, a Company incorporated under the
-provisions of the Companies Act, 1956and having its registered office al
Siddharth Industrial Estate No.2, Gala No. 1, Shailesh Udyog Nagar, Sativali

Road, Waliv, Vasai (East), Distt. Thane — 401 208, Maharashtra, .

“QSIL” means Quest Softech (India) Limited, a Company incorporated under the
provisions of the Companies Act, 1956 and having its registered office at 27,

Maker Bhavan No. 2, 2" Floor, 18, New Marine Lines, Mumbai — 400 020,

"Effective Date" means the last of the dates on which all the orders, sanctions,
approvals, consents, conditions, matters or filings have been obtained or filed

with the relevant Registrar of Companies.

“Software Services Division Undertaking” means the software services
business carried on by CCL, on a going concern basis, as on the Appointed Date,

and which shall include the following:

(a) All the properties and assets, investments, stocks, debtors, receivables, loans;

advances, all rights, powers, interests, authorities, privileges and liberties,

whether or not recorded in the books of account and/or appearing in the balance

sheet of CCL pertaining, or relating, to the Software Services Business.

(b) Al liabilities, including all the financial commitments / obligation present
and future, contingent or otherwise, whether or not recorded in the books of

account and/or appearing in the balance sheet of CCL pertaining, or relating to

the Software Services Business,

(c) Such of the general or multi-purpose borrowings of the Software Services

Business as identified by the Board of Directors of the CCL.



(d)
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(0

All books of account, registers. records. files, papers and all other documents

of whatever nature relating to the above assets, properties and liabilities,

Without prejudice to the generality of sub-clauses (a) and (b) hereinabove, the
Software Services Division Undertaking shall include all the assets and properties
of CCL pertaining or relating to its Software Services Business, whether real
corporeal and incorporeal, in possession or reversion, present and contingent, all
other assets (whether tangible or intangible) and liabilities of whatsoever nature,
and wheresoever situate, investments, stocks, other rights, powers, authoritics,
allotments, approvals, consents, exemptions, letters of intent, licences. permits,
registrations, contracts, engagements, arrangements, agreements with clients,
rights, titles, interests, benefits, and advantages of any nature whatsoever and
wheresoever situate of, belonging to, or in the ownership, power or possession
and in the control of, or vested in, or granted in favour of, or cn.jnyed by, the
Software Services Business of CCL, including all intellectual properties and
rights of any nature whatsoever and licences, assignments, grants in respect
thereof, privileges, liberties, easements, contracts, advantages, benefits,
goodwill, , approvals, authorisations, right to use and avail of telephones,
facsimile and other communication facilities, connections, equipments and
installations, utilities, electricity and electronic connections and all other services,
of every kind, nature and descriptions whatsoever, benefits of all agreements,
contracts, arrangf:ment:s. deposits, advances, recoverables and receivables
whether from government, semi-government, local authorities or any other
customers, etc., and all other rights, interests, claims and powers of every kind,
nature and deseription ut;. and arising to, Software Services Business of CCL and
cash and bank balances, all earnest moneys or deposits including security

deposits, if any, paid by the Software Services Business of CCL.

All permanent employees of the Software Services of CCL substantially

engaged in the Software Services Business and those permanent employees that
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are determined by the Boar] of Directors of CCL 1o be substantiatly engaged in,

ar in relation 1o, the Software Services Diviston,

"Record Date” the dote or dates fixed by the Board of Direclors or &
Commiitee thereaf of CCL in consultation with QSIL after the Effective Date
far the purpose of determining the entitlement of shareholders of CCL to the

allotment of the shares of QOBIL pursuant to this Scheme, as the case may be.

SHARE CAPITAL

The authorised share capital of CCL is Rs. 9,15,00,000/- divided into 91,50,000
equity sha'res of Rs. 10V each. The jasued share capital of CCL is Ha.

§,84,25,120/ divided into 38,442,512 eqjuity shares of Rs. 10/~ gach,

The suthorised share ciapitat of QSIL is Rs i, 00,00, 000/~ divided o i, 00
equity shares of Rs. 104~ each. The izgued share capital of QSIL 15 Hs.

5 §7.67.840- divided into 55.78,744 equity shares of Rs. 10/- cach.

OBJECTS AND REASONS FOR DEMERGER

CCL is engaged in the business of Electrical controls and Software Services each
of which is being carried out as two separate business divisions. Baoth the
divisions of CCL are being run independently with different characteristics,
distinet fixed assets. non-overlapping revenue streams and separately identifiable
customers. The pature of risks und competition involved in the business of
Elecirical Diviston Undertaking are: different from those of the business of

Saftware Services Division.

The management of CCL, with an infent to enhince ihee sharcholder velue, has
been considering the option, to segrégate, re-organise and demerge the Boftwnre
Services Division Undertaking into & Company under a management capable of

developing business for Software Services Division and improve its working;




LSIL is engaged in the busimess of providing software and BPO Services 1o both
domestic and international ¢lients it also hes a subsidiary engaged in the business
of providing financial services. However, due 10 paucity of infrastructure. and
resources, it is unable 1o expand its softwase operations wits fullest potential The
infrastructure and resources wransferred from CCL by the Demerges would enzble
QSIL to expand it business substangially, 1he fiils whereof can be enjoved by the

existing shareholders of CCL.

- The proposed Arrangement affords distinet focus for investors giving them the
flextbility to choose efther or both aof the Electrical or Software Services
businesses for their investments. The Electrical Division Undertaking would
attrac: @ different s¢1 of investors, ‘strategic pariners. lenders and other
stakebolders who would provide further funding for the business which has o
good potential.

- The propased Demerger would alse limit the exposures of the Electrical Business
to the potential linbilities and risks of the Software Services business. The
Demerger would also enable o focus on core competencies in each of the
businesses. Thus, the restructuring would wnlock shareholder value and create

tong-term value for the existing shareholdrs of CCL.

5. Since the shares of both companies will be listed, the entire tnvessment of the all
the shireholders will continue 1o remiin tradeable on the Stock Exchanges,

thereby not jeopardizing their interests in any manner.

. Therefore, the board of directors of CCL and QSIL are of the opinion that the
Demerger would benefit the shareholdérs, emplovees and other sakeholders of

both companies.

. In furtherance of the aforesald, this Scheme of Amrangement provides for the

Demerger of the Software Services Divisions Undentaking from CCL 10 QSIL and



various other matters conseguential or otherwise integrally connected herewith,

including the reorganization of the capital of CCL,
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Part—11

{The Schime)

Transfer of Unﬂnrl‘.ﬂking:

With effeet from the Appointed Date, the Software Services Division Underiaking
shall be demerged from CCL and transferred to OSIL as a going concern along
with all the interésts of CCL therein in sccordance with and subject to the

modalities for trunsfer ond vesting stipulnted herein.

In respect of such of the asiets belonging o the Software Services Division
Undertaking (including all the estate; assets, rights, claims, litle, inferest and
authorities ncluding accretions and appurtcnonees of the Software Services
Divaision Undertaking), the same shall, be transterred to wnd vested inand/or be
deemed to be transferred o and vested in QSIL pursuant to the provisions of

Section 394 of the Act

All debts, habilities, duties and obhigations of CCL relating o0 the Software
Services Division Lfgggﬁtjlgi_qg as on the losg of husingss on the day imnediately
preceding the Apponted dote wd all gther debts, Dabilities, dutles and obligations
of CCL relating to the Software Services Division Undertaking which may aceuse
or arse from the Appoinied Date bur which selate 1o the perod upla the day
immediately preceding the Appointed Date shall also be transferred 1w QSIL,
without any further uet or deed, pursuant to the provisions of Section 394(Z) of

the Act, s0 85 1o become the debiy, liahifitics, duties and obligations of QSIL

The transfer and vesting of the Software Services Division Undertaking of
CCL, as aforesaid, shall be subject to the existing charges, mortgipes,
pledge, non disposal wndertakings and corporate guarantees given in
relation to the smd  Softwore Services Division  Undertaking  and

encumbrances, it any, over the nssets or any port thereof], Provided however
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that such charges, mortgages and/ or encumbrances shall be confined only to

_the assets on or over which they are subsisting on transfer to and vesting of

such assets in QSIL and no such charges, mortgages, and/ or encumbrances
shall extend over or apply to any other asset(s) of QSIL. Any reference in any
security documents or arrangements (to which CCL is a party) to any assets of
CCL shall be so construed to the end and intent that such security shall not
extend, nor be deemed to extend, to any of the other asset(s) of QSIL.
Similarly, QSIL shall not be required to create any additional security over
assets of Software Services Division Undertaking of CCL acquired by it under
this Scheme for any qu:mns, debentures, deposits or other financial assistance
already availed/to be availed by CCL and the charges, mortgages, and/ or
encumbrances in respect of such indebtedness of QSIL shall not extend or be

deemed to extend or apply to the assets so acquired by QSIL.

Subject to the other provisions of this Scheme, all licenses, permissions,
approvals, consents, registrations, qualifications, enlistments as approved
supplier and no-objection certificates obtained by CCL for the operations of the
Software Services Division Undertaking and/or to which CCL is entitled to in
relation to the Software Services Division Undertaking as per the various
statutes and/or applicable schemes, guidelines, bye-laws, terms and conditions
of Union and State Governments, government companies or public sector
undertakings shall be available to and vest in QSIL, without any further act or
deed and shall be appropriately mutated by the authorities and/or agencies
concerned therewith in favour of QSIL. Since the Software Services Division
Undertaking will be transferred to and vested in QSIL as a going concern without
any break or interruption in the operations thereof, QSIL shall be entitled to the
benefit of all such licenses, permissions, approvals, consents, registrations,
qualifications, enlistments as approved supplier and no-objection certificates and
to carry on and continue the operations of the Software Services Division

Undertaking on the basis of the same upon this Scheme becoming effective.
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3.1

4.1.

Legal Proceedings:

All legal or other proceedings relating to the operations of the Software
Services Division Undertaking on and from the Appointed Date shall be

continued and enforced by or against QSIL only.

All other legal proceedings shall be continued and enforced by or against
CCL and if any such proceedings are taken against QSIL, QSIL will defend
on notice or as per advice of CCL at the costs of CCL and CCL will
indemnify and keep indemnified QSIL from and against all liabilities,

obligations, actions, claims and demands in respect thereof.

| j ER——

Contracts and Deeds:

Subject to the other provisions contained in this Scheme, all contracts, deeds,
bonds, agreements and other instruments of whatsoever nature relating to the
Software Services Division Undertaking, to which CCL is a party subsisting
or having effect immediately before the Effective Date, shall remain in full
force and effect against or in favour of QSIL and may be pursued and enforced

as fully and effectuallyas if instead of CCL, QSIL had been party thereto.

Saving of Concluded Transactions:

The transfer and vesting of the properties and liabilities of the Software
Services Division Undertaking and the continuance of the proceedings by or
against QSIL as per the provisions hereof shall not affect any transaction or
proceeding relating to the Software Services Division Undertaking already
completed by CCL on or before the Effective Date to the end and intent that

QSIL accepts all acts, deeds and things relating to the Software Services
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Division Undertaking done and executed by andfer on behall of CCL as

acts deeds and things done and exeouted by and on behalf ol QS
Employees:

JSIL undertokes to engege on and from the Effective Date all the employess
of CCL: engaged m the Soflware Services Divisien Undertoking on the same
terms and conditions on which they are engaged By CCL without any
inteerdplion of secvice #s o resull of the transfer of the Saftware Services
Diviston Undertaking to QSI1L. QSIL agress (hat the sgrvices of all such
employess with CCL upto the Effective Date shall be taken into account Tor the
purposes of ol benefits o which the said emplovess may be eligible, including
for the porpose of pavment of any reteenchment compensation, gratuity and

other tecmiinal benefits:

The accumulated balances, if any, standing to the credit of the employees
of the Solftware Services Division Undertaking In the existing Provident
Fund, Gratuity Fund, and other funds of which they are members will be
transferred ©9 such Provident Fund, Gramity Fund, and other funds nominated
by QSIL and/or such new Providenl Fund, Gratuity Fund, and other funds to
be established and covsed to be recognised by the concerned authorites by
Q5IL. Pending the transfer as afomesaid, the dues of the. employees of the
Sofioikbe Sarvises Dividion Dadertuking relating 1o the anid fiids wesld B

continued 1o be deposiled in the existing Provident Fund, Grataity Fond, o

other funds respectively

Business in trust for QS5IL:

COL undertakes 1o cwrry on the business of the Software Services
Division Undertaking in the ordinery course of business and CCEL shall be

deemed to have carried an and 16 be carrying on all business and activities
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celating to the Software Division Undertaking for and on account of and in

trust for QSIE.

With effect from the Appointed Date and upto and including the Effective

Drate;

All profits aceruing to CCL ar profits/losses arising or incurred by it
relating to the Software Services Division Undertoking for the period
falling on and afier the Appointed Date shall for all purposes, be treated as the

profits or losses, as the case may be of QSIL.

. CCL shall be deemed 10 have held and $food possessed of the properties 1o be

transterred 1o QSIL for and on sccount of and in trust for QSIL and accordingly,
CCL shall not (without the prior written consent of QS|L) alienate, charge or
otherwise deal with or dispose of the Software Services Division Undertaking or

any part thergof except in the usual course of business.

Issue of Shares:

Upon the Scheme becoming effective and in consideration of the
demerper and lrnn{.t'-:r of the Sefiware Services Division Underaking, QRIL
undertukes that 1t shall, without further applicstion, izsue and allot 10 the
shareholders of CCL whose nmmnes shall appear in the Register of Members of
CCL ns on o Record Date to be fixed by CCL in consultation with QSIL,
izsue | Equity Share of Rs. 10/- each in QSIL, crodited as fully paid up for
every 2 equity shares of Rs. 10/ each held by them in CCL. it is clarified that
the shoreholders of CCL shall be entitled to 1 {One) new Eguity Share of Rs.
10/~ eéach of CCL credited as fully paid up for every 2 {Two) equity shares
of Ra, 10/~ each held by them in CCL. Thos the Issued, Subseribed and Pard
up Share Capital 67 OSIL now consisting of Rs.3 5787440/ divided into

55,78,744 Equity shares of Rs. [0/« cach fully paid up shall, upen the Scheme
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coming into effect, stand at Rs. 10,00,00,000/- divided into 1,00,00,000 Equity
shares of Rs.10/- each fully paid up. The relevant clauses of the
Memorandum of Association and the Articles of Association of QSIL
specifying the Authorised Share Capital of QSIL shall stand altered

accordingly, on the coming into effect of this Scheme.

All the equity shares to be issued and allotted by QSIL to the equity
shareholders of CCL under this Scheme shall rank pari passu in all respects
with the existing equity shares of QSIL. Further the entire paid up capital of
CCL and QSIL shall, subject to applicable regulations, be listed and/or
admitted to trading on the Bombay Stock Exchange Limited where the Equity

shares of CCL are listed and/or admitted to trading.

In case of entitlement of any shareholder for a fraction of a sha:re in QSIL or CCL,
the fractional entitlement shall be ignored. Such fractional entitlement shall be
consolidated and entrusted to a Trustee to be appointed by CCL in consultation
with QSIL. The shares arising out of the fractional entitlement in each company

shall be sold in the open market and the net proceeds (after deduction of the

- expenses incurred) shall be distributed to the shareholders of each Company

respectively as entitled in proportion of their fractional entitlements. However
the company may, in consultation with the Bombay Stock Exchange Limited,

devise any other equitable method for dealing with the fractional entitlements.

In respect of the shareholding of the..members in CCL held in the
dematerialized form, the new equity shares in CCL/QSIL shall, subject to
applicable regulations, be issued to them in the dematerialised form
pursuant to Clause 7.1 above with such shares being eredited to the existing
depository accounts of the members of CCL entitled thereto, as per records
maintained by the National Securities Depository Limited and / or Central

Depository Services (India) Limited on the Record Date.
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52,

In respect of the shareholding of the members in CCL held in the physical
form, each member holding such shares shall, subject to applicable
regulations, have the option, exercizable by notice in writing, by them fo
COLAQSIL on or before such date as may be determined by the Board of
Diceclors of CCL/QSIL or o committee thereof, to receive, either in
physical form ar in dematenalised form, the new equity shares in CCL/QSIL
in accordance with hereof In the event such nolice has not been receivied by
CCL/QSIL in respect of any of the members; the new equity shares in
COLAJSIL shall be issued to such members in physical form. Those
members exercising the option to receive the shares in demnterialised form
shall be required to have an account with o depository participant and shall

provide details thereof and such other confirmations as may be required.

If and to the extent the new equity shares in CCL/QSIL cannot be issued
in the dematersalised form in aceordance with the epplicable regulations, the

sume: shall be issued to the members of CCL/QSIL in the physical form.

The shares allotted and issued pursuant 10 this Scheme of Arrangement shall
remain frozen in the depositories system till listing’ trading permission is

given by the Bombay Stock Exchange.

Reduction of Subscribed and Paid up Share Capital of CCL:

The Subscribed and Paid up Share Capital of CCL now consisting of Rs.
B.84.25,1 204 divided into 8%,42,512 Equity shares of Rs, 10/ each fully paid
up shall, upon the Scheme coming inlo elfect, stand at Rs. 4,42,12,560/-
divided info 4411256 Equity shares of Rs, 10~ each fully paid up by

cancellation of paid-up Share Capital 1o the extent of Rs, £,42,12 560/-,

Consequent to such-reduction the shares held by the shareholders shall stand

cancelled as on the Record Date for the facilitation of issse of new shares.
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8.4.

9.1.

9.2.

Shareholders holding shares in CCL in the physical form, shall, and as
may be deemed fit by the sharehol-.:ier* s_urrendtr to CCL his old equity share
certificates in respect of the shares held by him for cancellation.
Notwithstanding the aforesaid, the old equity share certificates shall stand
cancelled and new share certificates shall be issued and dispatched upon the

aforesaid reduction in capital taking effect.

Since the proposed reduction of share capital contemplated above, neither
involves the diminution in liability of unpaid share capital of CCL nor is any
payment proposed to be made to any of the-shazeholders of CCL of any paid up
share capital, provisions of Qection 101 to 105 shall not have any application and
CCL shall not be obliged to comply with the procedures contemplated under

Section 101 to 105 of the Act.

CCL shall obtain the necessary approval from its shareholders and
creditors, as required, in terms of this Scheme only, under and pursuant 10
provisions of Qection 391-394 of the Act, CCL shall not, nor shall be obliged to
call for a separate meeting of its shareholders and creditors for obtaining their

approval sanctioning the reduction of paid up share capital.
Accounting

With effect from the Appointed Date all assets and liabilities of the
Software Services Division Undertaking transferred to QSIL under the
Scheme shall be recorded in the books of account of QSIL at their respective

values as recorded in CCL’s books of aceount,

Subject to the aforesaid, the Board of Directors of CCL and QSIL shall be
entitled to make such corrections and adjustments as may in their opinion

be required for ensuring consistent accounting policy or which may
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atherwise be decmed expedient by them in accounting for the demerger in the

respective books of account of the said Companies.

Applications

CCL and QSIL shall, with all reasonable dispatch, make necessary applications
to the Hon'ble High Court of Judicature st Bombay, for sanction and carrying
out of the Scheme. Any such application shall, upon constitution of the
MNaticmnal Enmpan_;.lr_l:,au_-_ _‘_.I'rihuml under Section LOFE of the Act, be made
andior pursued before the National Company Law Tribunal, if so required. In
such an event all the references in this Scheme 1o the Hon'ble High Court at
Mumbai shall be construed as references 1o the National Company Law
Tribunal as the context may require. CCL aod QSIL shall also take such other
steps ns may be necessury or expedient 1o give Tull and formal effect 1o the

provisions of this Scheme.

Approvals and Modilications:

CCL and QSIL (by their respective Board of Directors or Commitiee thereof or
such other person or persons, s the respective Board of Directors may

puthorise) are empowered pnd outhomsed:

b0 mesent from tme 1o tme 1o any modifications or emendments or substitutions
of the Scheme or of any conditions. or limitations which the How'ble High
Court at Bombay and / or any suthorities under law may deem fit 1o
approve or direct or as may be deemed expedient or necessary; and

to settle all doubts or difficulties that may arise in carrving out the Scheme
and to do and execute all acts. deeds, matters and things necessary.

desirable or proper for putting the Scheme into effect.

Scheme Conditional Upon:
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13.

13.1.

14.

The Scheme is conditional upon and subject to:-

”Apprm-al of the Scheme by the requisite majority of the members of CCL and

QsIL,

Sanction of the Scheme by the Hon'ble High Court of Judicature at Bombay

under Sections 391 and 394 and other applicable provisions of the Act;

FE mewan

Such other sanctions and approvals, including sanctions of any
governmental or regulatory authority (including stock exchanges), as may be

required by law in respect of the Scheme being obtained; and

The certified copies of the Orders of the Hon'ble High Court of Judicature at
Bombay sanctioning the Scheme; being filed with the Registrar of Companies,

Mumbai.

Accordingly, the Scheme although operative from the Appointed Date shall
become effective on the Effective Date, being the last of the dates on which all
the orders, sanctions, approvals, consents, conditions, matters or filings

referred to above have been obtained or filed,

Remaining Business:

Save and except the Software Services Division Undertaking of CCL and as
expressly provided in this Scheme of Arrangement nothing contained in this
Scheme of Arrangement shall affect the other business, undertaking, assets,

and liabilities of CCL which shall continue to belong to and be vested in and

be managed by CCL.

Costs:
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154,

155,

All coses, charges, stamp duty and CXPENSES, in connection with the Scheme,

mcurred wpto the siage of the Scheme becoming eléctive shall be borne and

paid by QSIL.

Residual Pravisions:

Even after this Scheme becomes operitive, QSIL shall be entitled o ciriite all
Bunk Accounts mh.]-l'i-r::g; I-u ‘the Softwire Services Divigion Undertuking nnd realize
all monies and complete and enforce all pending contracts and mnsactions in
respect of the Software Seérvices Division Undertaking in the name of CCL inso
fur as may be mecessary until the transfer of rights and obligations of CCL to

QSIL under this Scheme is formally accepled by the parties concerned,

Un the approval of the Scheme by the members of CCL and OSIL
pursiiant to Section 390 of the Act, it shall be deemed that the s8id members
have also accorded all relevant consents under Section 81¢1-A) of the Act or

any other provisions of the Act to the extent the same may be considered

npplicable.

In the event of this Scheme failing to take affeert finally, this Scheme shall
become null and vord and i that case no rights or liabilities whatsoever shall
accrue o or be imcorred fwer s¢ by the parties or their shareholders or

creditors or emplovees ar any other person

The demerger and transfer and vesting of the Software Services Division
Undertaking under this Scheme have been proposed in compliance with the

provisions of Section 2(19AA) of the Income-Tix Act. 1961,

Upon the coming into effect of this Scheme CCL and QSIL are expressly
permitted to revise their Income Tax returns and related Tax Deduction of

Source certificates and the right to cluim refund, advance tax credits ete.



15:6.

15.7.

15.8.

The issue and allotment of shares by CCL/QSIL to persons resident outside India
will be subject to the obtaining of necessary permissions under the provisions of
the Foreign Exchange Management Act, 1999 (including any modification or re-

enactment thereof), as required.

CCL and QSIL acting through their respective Boards of Directors shall
each be at liberty to withdraw from this Scheme of Arrangement in case
any condition or alteration imposed by any authority/person is unacceptable

to any of them.

If any part of this Scheme is found to be unworkable for any reason whatsoever,
the same shall not, subject to the decision of CCL and QSIL, affect the validity or

implementation of the other parts and/or provisions of this Scheme.

Certified t» ba TRUE COPY
For RAJESH SHAH & CO,

aAdvocata for the Petiticnar/ Applican
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IN THE HIGH COURT OF JUDICATURE
AT BOMBAY
ORDINARYORIGINAL CIVIL JURISDICTION
~=~ COMPANY PETITION NO. 527 OF 2008.

CONNECTED WITH

CPMPANY APPLICATION NO. 621 OF 2008.
In the matter of Companies Act, 1956 (1 of 1956).
AND

In the matter of Sections 391 to 394 read with
Sections 100 to 103 and other applicable provision
of the Companies Act, 1956

AND
In the matter of Scheme of Arrangement
Continental Controls Limited, and Q

(India) Limited and their respective sh

QUEST SOFTECH (INDIA) LIMITED,

... Petitioner Company.

Authenticated copy of the Minutes of the Order dated

5™ September, 2008 alongwith Scheme.

M/S.RAJESH SHAH & CO
Advocates for the Petitioner

16, Oriental Building,

30, Nagindas Master Road,
Flora Fountain,
Mumbai-400 001.



