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MINISTRY OF LAW, JUSTICE AND COMPANY
AFFAIRS

(Company Law Board)

ORDER

New Delhi, the 11th April, 1980

S.O. 247(E).—Whereas the Fiiin Finance Coi'uor£':OE' Limi-
ted is a company incorporated under the Coinpcni •* Act,
1956 (1 of 1956) and has itte registered office at 13-16, Re-
gent Chambers, 208, Nariman Point, Bombay-400021, and
carries on the business of fmmicr.fr of producri'ja of films
and import and distribution of foreign feature films an J cice-
rnw films;

And whereas the Indian Motion Pictures Export Corpo-
ration Limited is also a company incorporated under the
Companies Act, 1956 (1 of 1956) and has its registered
office at 'D' Block, Shiv Sagar Estate, Dr. Annie Besant
Road, Worli, Bombay-400018, and carries on the business
of export of films ;

And whereas the National Film Development Corporation
Limited is also a company incorporated under the Compa-
nies Act, 1956 (1 of 1956) and has its registered office in
the State of Maharashtra and is at present not actually en-
gaged in any business activity ;

And whereas all the shares of the three companies refer-
red to above are held by the Central Government in tko
name of the President of India ;

And whereas the Company Law Board is aatisfled that id
Is essential in the public interest that the Film Finance Cor-
poration _ Limited and the Indian Motion Pictures Export
Corporation Limited should be amalgamated with the Nati-
onal Film Development Corporation Limited so that th«
activities of all the companies may be Carried on more effi-
ciently and economically by a single company ;
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And whereas a copy of the proposed order has been sent
In draft to the aforesaid three companies, namely, the Film
Finance Corporation Limited, the Indian Motion Picture*
Export Corporation Limited and the National Film Develop-
ment Corporation Limited, and the suggestions received from
them have been duly considered by the Company Law Board
and no objections have been received from anyone ;

Now therefore, in exercise of the powers conferred by
nub-sections (1) and (2) of section 396 of the Companies
Act 1956 i(l of 1956), read with the notification of the
Government of India in the Department of Company Affai™
No GSR. 445(E), datled the 18th October. 1972, the
Company Law Board hereby makes the following Order,
namely :—

1 Short title.—This order may be called the Film Finance
Corporation Limited, the Indian Motion Pictures Export
Corporation Limited and the National Film Development
Corporation Limited Amalgamation Order, 1979.

2. Definitions.—In this Order, unless the context other-
wise requires—

(a) 'appointed day* means the date on which thii
Order is notified in the Official Gazette ;

(b) FFCL means the Films Finance Corporation Limit-
ed ;

(c) JMPECL means the Indian Motion Pictures Export
Corporation limited ;

(d) NFDCL means the National Film Development
Corporation Limited;

3. Amalgamation of the Companies.—On the appointed1

day, the undertakings of FFCL, IMPECL shall stand trans-
ferred to, and vested in NFDCL, which Company shall, im-
mediately on such transfer, be deemed to bo th* company res-
ulting from the amalgamation.

Explanation.—The undertakings of FFCL and IMPECL
referred to above shall btj deemed; to include alt assete,
rights, leases, tenancies, powers, authorities and privileges,
trade marks (tlrade names, patent rights and licences foi the use
of patents and all property, movable and immovable, tan-
gible or intangible (including cash and bank balances), re-
serve funds, book debts, outstandings, reserves, balances on
revenue accounts, investments and all other rights and
interests in, or arising out of, such property and rights aa
were, immediately before the appointed day, in the owner-
ship, possession, power or control of FFCL and IMPECL
in relation to their respective undertakings and all books,
accounts, registers, records and all other documents of
whatever nature relating thereto, and shall also be deemed
to Include all borrowings, debts and other liabilities (in-
cluding the liability for the payment of any pension and
other pensionary benefits to the persons employed in rela-
tion to their respective undertakings and obligation of
whatever kind then subsisting of FFCL and IMPECL in
relation to their respective undertaking.

4. Transfer of certain items of property.—For the pur-
poses of this Order, all the profits and losses and reserves
of FFCL and IMPECL, as on the day immediately preced-
ing the appointed day, shall be transferred to NFDCL M
follows, namely :—

(a) Profits or losses shall be transferred to the proflti
or losses respectively of NFDCL;

(b) Development rebate reserve shall be transferred to
the Development Rebate Reserve of NFDCL ;

(c) Revenue and Capital Reserves shall be transferred
to the Revenue and Capital Reserves of NFDCL.

5. Saving of contracts, etc.—Subject to other provision*
contained in this rodor, all contacts, deeds, beads agree-
ments and other instruments, of whatever nature to which
FFCL and IMPECL Is a party, subsisting or having effect
Immediately before th© appointed day, shall, as from that
day, be of as full force and effect against, or in favour of.
NFDCL, as the case may be, and may be enforced a*
fully and effectually as if, instead of FFCL and IMPECL,
to the case may bo NFDCL has been a party thereto Or
M if they had been executed la favour of NFDCL.

6. Saving of legal proceedings.—If, on the appointed
day, there is pending any suit, arbitration, appeal or other
revenues or legal proceedings of whatever nature by or
against FFCL and TMPECL, the same shall not abot«-_ bo
discontinued or be in any way prejudicially affected b# lea-
»on of the transfer to NFDCL of this undertakings of
FFCL and IMPECL, as the case may be, or of anything
contained in this Order, but the suit, arbitration, appeal or
Other proceedings may be continued, prosecuted and en-
forced by or against NFDCL in tlhe same manner and to the
same extent as it would or might have been continued! prcs-
cuted and enforced by or against FFCL and XMPECL, if thi*
Order has not been made.

7. Capital structure of MFDCL.—(1) A* from the ap-
pointed day the authorised share capital of NFDCL shaH
•tand increased from Rs. 3,00,00,000 (rupees three crores)
to Rs. 4,00,00,000 (rupees four crores) divided into 4,00,000
equity shares of Rs. 100 each.

(2) A<i from the appointed day, the paid-up capital of
NFDCL shall be Rs. 1,35,47,500 (rupees one crore thirty
five lakhs forty seven thousand and five hundred). NFDCL
shall issue 1,25,000 fully paid-up equity shares of Rs. 100
each which shall be allotted to the President of India.

8. Rights of Equity Shareholders.—(1) As soon ss
mav be, after the appointed day, the Board of Directors of
NFDCL shall prepare new share certificates representing
1,25,000 equity shares of NFDCL of Rs. 100 each.

(2) NFDCL shall send by registered post acknowledge-
ment due to the Central Government represented by the
Secretary to the Government of India in the Ministry of
Information and Broadcasting, notice giving particulars of
the share certificates to be issued in term* of their entitle^
ment under sub-clause (2^ of clause 7. The company shall
also simultaneously publish In all important newspapers
about the fnct of despatch of the said notice and papers to
the shareholders.

9. Provision with respect to taxation.—All taxes hi res-
pect of the profits and gains of the business carried on by
FFCL and IMPECL as tho case may be, before the appointed
day shall be payable by NFDL to the same extent as they
would. hnvo been payable by FFCL and IMPECL, as the case
may be, if this Order had not been made.

10. Provisions respecting existing officers and other
employees.—(1) Every wholetime officer of other emplo-
yees (not including directors) employed immediately before
the appointed day in FFCL and IMPECL shall, as from
the appointed day, become an officer or other employee,
as the case may be, of NFDCL and shall hold his office or
service therein bv the same tenure and upon the same
terms and conditions and with the samo rights and privile-
ges as to pension, provident fumi or gratuity as would hava
been admissible to him under FFCL and IMPECL, as the
case may be, if this Order had not been made, and shall
continue to do so unless and until his employment in
NFDCL is duly terminated and until his remuneration and
conditions of service are duly altered by NFDL by mutual
consent.

(2) The persons holding office Immediately before the
appointed day as the auditors of FFCL and TMPECL, as
the case may be, shall be the auditors of NFDCL in res-
pect of the undertaking of FFCL and IMPECL so amalga-
mated and shall hold office until the conclusion of tho
next annual general meeting after the appointed day of
NFDCL.

11. Provident, superannuation, welfare and other Funds.
—(1) Where FFCL and IMPECL, as the case may be, had
established a provident, superannuation*, welfare or any
other fund for the benefit of its officers and other emp-
loyees and constituted a trust m respect thereof (herein-
after in this clause referred to as an existing trust), the
moneys standing to the credit of such funds on the ap-
pointed day, together with other assets belonging to such
funds, shall stand transferred to, and vested In, NFDCL OJV
tho appointed day freo from any such trust,

(2) NFDCL shall, as soon as may be, after tho appoint-
ed day, constitute In respect of moneys and other Msett
which are transferred to, and vested in Jt, under sub-clauwr
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(1), one or more trusts having objects, terms and condi-
tion* similar to those of the existing (hist as In the circum-
st^3|6 may be practicable, so however, that the rights and
interest of the beneficiaries of the Misting trust ahall not
in any way be diminished or prejudiced.

(3) Where all the moneys and other assets belonging to
an existing trust are transferred to, and vested In NFDCL
under this clause, the trustees of such trust shall, as from
the appointed day, stand discharged from the trust, except
as respects things done or omitted to be done before the
appointed day.

12. Position of Directors.—Every Director of FFCL
and IMPBCL, as the case may be, holding office as such
immediate before the appointed day shall cease to he a
director of FFCL and IMPECL, ai the case may be, on
the appointed day.

13. Dissolution of FFCL and IMPECL.—Subject to
other provisions of this Order, as from the appointed day,
FFCL and IMPECL shall be dissolved, and no person shall
make, assert or take any claims* demands or proceedings
against FFCL and IMPECL, as the case may be, oi
against any director or officer thereof, in his capacity aa
such director or officer, except insofar as may be
necessary for enforcing the provisions of this Order.

14. Registration of the Order by the Registrar of Com-
panies.—The Company Law Board shall, as soon as may
be, after the issue of this Order, send to the Registrar of
Companies, Maharashtra, a copy of this Order together
with the printed copy of the Memorandum and Articles of
Association of NFDCL, as amended by this Order, on
receipt cf which the Registrar of Companies. Maharashtra
shall register the Order on payment of the piescriberi fee
by NFDCL inclusive of the prescribed feas for increase in
its authorised share capital as provided herein and shall
certify under his hand the registration thereof, within one
month from the receipt of tho copy of the Order by him;
and shall make necessary alterations in the Memorandum
and Articles of Association of NFDCL.

15. Memorandum and Articles of Association of
S £ S £ I > ~ T h e Memorandum aid Articles of Associalon of
NFDCL, as they stood immediately before the appointed
day, shall as from that day, be the Memorandum and Arti-
cles of Association of NFDCL, subject to the amendments
specified in the Schedule attached hereto.

SCHEDULE

(See clause 15;

Amendments to the Memorandum and Articles of Aisocia-
tion of NFDCL

Part I—Amendment of the Memorandum of Association
—For clause V; the following clause shall be substituted,
namely :

"V. Capital.—The authorised share capital of the com-
pany is Rupees 4,00,00,000 (rupees four crores) divided into
4,00,000 equity shares of Rs. 100 each.

Part II.—Amendment of the Articles of Association.—
For Article 4, the following Article shall be substituted,
namely

"Article 4.—The authorised share capital of the company
is Rs. 4,00,00,000 (rupees four crores) div.lded in 4,00,000
equity shares of Rs 100 each :

Provided that the Board may, with the prior approval of
the President and subject' to such directions as the President
may give in this behalf and the sanction of the company
in general meeting, increase the share capital by such sum
to bo divided into a shares of such amount as tho resolution
shall prescribe1'

[No. 24/22/79-CC.Hl]

By Order of the Company Law Board.

A. NEELAKANTAN, Member.

Company Law Board
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