1

IN THE SUPREME COURT OF INDIA

CIVIL APPELLATE JURISDICTION
CAwor IS0 = 150% 2f deaS

I.A.No.13 & 14 In CIVIL APPEAL NOé D17807 OF 2003
I.A. NOS. 15 & 16 -

United Breweries (Holdings)
© Ltd. & Anr.

-

.. .Appellant (s)

Certified te the true oty

g2k

Assistant legiscrar (Judl,

S0 200 900 il&ﬁ&kaguﬂ
Stpreme Court of India

Vereus

Kishcre Rajaram Chhabria & Ors.

) o g2o— 6484 | N , - . lﬁ
Hith I.A. No.1-2 i SLR(C)........CC. No. 7770-7771/03 (<A [859~1840 b x5

C.A. Nos. 4810-4811/02, 4814/02, 4813/02, 4815/02 4816/0
8310/03, 8313-8314/03 8084-8087/03, 8469/03 & 8471/03

ey T
-

= | ORDER

The main orders of Securities Appellate Tribunal are

substituted by ccnsent terme filed today 1in this Court for which
SEBI has given its appreoval. The orders of the two authorities below
w11l now stand substituted by the terms of the consent memo filed
tcday which is approved by SEBI. As approvéd by the SEBI a final

cecree shall be drawn in terms ¢f the consent memo.
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The appeals are dispose ~f in terms of the said consent
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THE SUPREME COURT OF INDIA
|0 CIVIL APPELLATE JURISDICTION
Civil Appeal No.D17807/2003

C %,
United Breweries (Holdings) Ltd. & Anr. ... Appellant(s)
Versus
Kishore Rajaram Chhabria & Ors. ... Respondent(s)
And
Special Leave Petition (Civil) No. CC 7770-7771/2003
United Breweries (Holdings) Ltd. & Anr. ...  Appellant(s)
Versus
Kishore Rajaram Chhabria & Ors. ... Respondent(s)
\ And
Civil Appeal Nos.4810-4811/2002
Madanlal Dwarkadas Chhabria Appellant(s)
Versus
M. Sreenivasulu Reddy & Ors. Respondent(s)
And
Civil Appeal No.4814/2002
Shirish Finance & Investment Pvt. Ltd. ... Appellant(s)
Versus
M. Sreenivasulu Reddyv & Ors. Respondent(s)
And
Civil Appeal No.43813/2002
IMFA Holdings Pvt. Ltd. Appellant(s)
Versus .
M. Sreenivasulu Reddy & Ors. Respondent(s)
And
Civil Appeal No.4815/2002
Mahameru Trading Co. Pvt. Ltd. Appellant(s)

AR T T 1]

M. Sreenivasulu Reddy & Ors. - Respondent(s)



And
Civil Appeal No0.4816/2002

, Beethoven Traders Pvt. Ltd. & Anr. Appellant(s)
7 Versus
M. Sreenivasulu Reddy & Ors. Respondent(s)
And
Civil Appeal No.8084-8087/2003
United Breweries (Holdings) Ltd. & Anr. ... Appellant(s)
Versus
~ Kishore Rajaram Chhabria & Anr. ... Respondent(s)

. After this application was filed, the Advocate for SEBI by a

letter dated 5" March, 2005, enclosed therewith a copy of the letter

dated 4" March, 2005, of SEBI granting its consent to the consent
terms subject to the conditions mentioned therein — copies of the

letters dated 4™ and 5™ March, 2005, are hereto annexed.

.b:{/ - .
2. Accordingly there will,an order and decree in terms contained
in the {inal consent terms as redrafted and approved by SEBI, a copy

of which 1s hereto annexed.



Bhargava V. Desai "

~dvocate Suoreme Court
70, Lawyeis Chambets, Supreme Courl Compound. Tilak Marg, New, Delhi-110001.
Phones | Ch: 223382:478, Fax 011 223356949, TLX : 31 62571 SC-iN Res: 222150064 222152825

Ref. N0.2533-1/2005 Dated: 5.3.2005

Mi. P.H. Parikh

Advocate on record for M/S Herbertsons Group.
30, School Lane '

Bengall Market. : !
Neve Delni-110001

Vis Bina Gupta, i
Advocate on Record of Chhabaria Group. ;
5-1. Defence Colony,
New Delhi-110024. | | I

S IN the Suprame Court of India.
Civii Appeal No. D-17708 .CC No. 7770-71 & CA 8084-87 of 2003
United Breweries (Hoiding) Ltd. & Anr.
Versus
raraim Chhabaria & Others.

Kishore R

)

Hle-ase refer 1o your joint consent terms sent to me on 18.2.2005 sesking thi2 comments
e Securiies & Exchange Board ef India

_ - - £ ' ' ' DR A

onoenclosing herswitn 3 cooy of letter dated 47 March, 2005 bearing No. LAD / DRA /

S 3REYS Db receves from my client SeBl giving therr comment on the same
S ospeans tor itself

1) aiso enclosing herewitiz a copy cf the draft consent terms given by you as have
seen modified by my clisnt. SEBI incorporating the conditions on which they are willir:g
©aive therr consent i the same, if clients of botn of you are agreeable to the said
nned terms as encicsed nerewitn. ithen my client's Securities & Exchange Board of
has instructed m= that they are agreeable to give their consent

I view of the above, | have ic request you both to give your response.

| 1ianking you,

é
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- [snargava V. Desal]
~Jdvocate for the SEBI

Lopy LG -

Mro R.S. Loona,

|- xecutive Director ( Legeal’

securities & Exchange Board of India,
Mittal Court. B- Wing. 1st Floor,

224 Nariman Point, MUMBAI- 400 021.

e oy oot Bhalles,

Dy. Legal Advisor( SEBI),

Securities & Exchange Board of India, (NRO)

N0.22, Rajendra Bhawan, Rajindra Place, Mew Delhi-110008.
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LAU/DRA/SKS[%EEE’? /Qk
March 04 , 2005.

Desal

Advocate

Supreme Court of India

70, Lawyers Chambers,
Supreme Court Compound,
Tilak Marg, New Delhi - 110 001

Dear Sir,

reme Court of India in the matter
hares of Herbertsons Ltd. Proposed consent

1. Please reler to your e-mail dated February 18, 2005 forwarding
therewith the proposed consent terms between UB. Group and"’

Chhabria Group and seeking our comments thereon. On perusal
of the consent tErms, it has been decided that SEBI 'may grant 1ts

consent subject to the-following conditions -

1) The orders paésed by SAT to the extent that théy are adverse

~ to SEBI's terest are set aside and the appeals preferred by
| QlEBl to that extenl are allowed so that orders of SAT to the
cxtent they are adverse to the interests of SEBI are not cited
as precedent in any ‘proceedings. ‘his however, shall not
Jffect the public ofler. and competitive hid and the right of

the vendors 1o freely sell or disposc of the 46,72,791 shares
.\ the draft consent terms.

pursdiant 1o which the adjudication
itiated shall not be affected by the

he consent terms. in other words,
er to determine the iSSUES

gsent terms.

1) Slc3l’s  orders
proceedings. have been 11
private parties arriving at t

the power of the Adjudicating Offic
shall not be disturbed by these coil

and coﬁpetitive bid already made DY the two
ect of which shares Wete tendered and

payment Were made shall not be disturbed and the investors
whose shares Werc accepted in the Open offer shall be paid
out higher than the

the difference if the delisting price works
open offer price.

1V) In case the ofter made by the purchaser under SEBI
(Delisting of Securities) Guidelines, 2003 fails they shall
bring back the public sharcholding in the target company 1.c.
[td. to the minimum limits specified l?y
the Listing Agreement within a period of six months 11
~ccordance with clause 9.2 of the SEBI Delisting Gruidelines.

As the proposed transaction shall De€ outed through tﬁhe
stock exchange systeim, the private parties shall comply with
' -ements under the bye laws of the

the applicable requir |
concerned stock exchange and the SEBI Regulations /

Ciuidelines.
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Ihe application/ non-application of Capital Gains Tax in
relation to the transaction is a matter of understanding
between the 'private parties and SEBI has nothing to do with
the payment of such tax by the private parties or exemption -

Vi)

thereof. |

2. It may be made clear that the SEBI's consent to the proposed

transaction is strictly subject to the conditions suggested
above. |

3. You are requested to make suitable submissions before the
Hon'ble Supreme Court on the above lines.

Thanking you,
Yours faithfully,

Santosh Shukla
Deputy Legal Advisor

Cc: Ms. Raj Rani Bhalla

Deputy Legal Adviser -
SEBI - NRO




Civil Appeal No.D17807/2003

United Breweries (Holdings) Lid. & Anr.
Versus

Kishore Rajaram Chhabria & Ors.

And
Special Leave Petition (Civil) No.

United Breweries (Holdings) Ltd. & Anr,

Versus
Kishore Rajaram Chhabria & Ors,

And
Civil Appeal Nos.4810-4811/2002

Madanlal Dwarkadas Chhabria
Versus

M. Sreenivasulu Reddy & Ors. 8

' ~ And

Civil Appeal No.4814/2002

Shirish Finance & Investment Pvt. Ltd . | |

Versus

M. Sreenivasulu Reddy & Ors. |
And
Civil Appeal No.4813/2002

IMF A Holdings Pvt. Ltd.
Versus
M. Sreenivasulu Reddy & Ors. |
And
Civil Appeal No.4815/2002
Mahameru Trading Co. Pvt. Ltd.
. Versus.
M. Sreenivasalu Reddy & Ors.
And
Civil Appeal No.4816/2002

Beethoven Traders Pvt. Ltd. & Anr.
Versus

N Sreenivasulu Reddy & Ors.

IN THE SUPREME COURT OF tINDIA
CIVIL APPELLATE JURISDICTION

Appellants)

Respondent(s)

CC 7770-7771/2003

Appellant(s)

Respondent(s)

Appellant(s)

Respondent(s)

Appellant(s)

Respondent(s)'

Appellaﬁt(s)’

Respondent(s)

Appellant(s)

Respondent(s)

Appellant(s)

Respondent(s)



 And : : @w

Civil Appeal No,8084-8087/2003

.
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7/ United Breweries (Holdings) Ltd. & Anr. | Appellant(s)
Versus ‘
Kishore Rajaram Chhabria & Anr. Respondent(s)

CONSENT TERMS

| An IA No. 13-14 of 2004 in Civil appeal No, D17807/2003 dated 29"

November, 2004, (a copy where of is annexed as Schedule | ller‘eto) setting out

(he settlement proposed by the private partics was filed by United Breweries

(Holdings) Ltd and Anr. seeking leave of this Hon’ble Court to the private

parties for filing consent terms of the matters stated therein. It was clarified

in the said application that'in the event of SEBI raising any objection to the

proposal for cottlement between the private pni'tics, the application may be

treated as withdrawn. SEBI has since conveyed its consent 1o the settlement

£2004 subject to the four

proposed by the private parties a set out in 1.A No.13-14 0

conditions mentioned in the letter dated 10" January, 2005, (a copy whereof 1s

annexed as Schedule 11 hércto) which conditions are accepted, without any

sent Terms between the private parties are arrived

modification, The fo“owing Con

)

at B

e

(a) Airedéle Investment and Trading

These Consent Terms are arrived at between

t

Private Limited (D) Algid Investment and Finance Private Limited (c) Beethoven

Traders Private Limited (d) Darrel Traders Private Limited -(e) Stingray Traders

Private Limited (
Holdings Private Limited (h) Mahameru Trading Company Private Limited and (1)

Shirish Finance & Investment Private Limited, ¢

«“Vendors” AND (i) Kishore Rajaram Chhabria and (ii) Madanlal Dwarkadas

Chhabria herein-referred to &s the First Confirming Parties and United Breweries

(oldings) Limited and MeDowell & Company Limited, herein referred to as the




"Purchasers AND (1) M. g%*"v’ﬂ,iuﬁg @#7 C2) P \biy sypkarn " Re by (3)
) v a 762 ok
Kiran (4) M. Geethalatha (5) M. Snehalatha (6) M. Parvathl (7) M. Sudhakar

)

Reddy (8) A. S. Malini Reddy, (9) Magunta Investments Private Limited (10) Star
[nvestments Private Limited (1 1) Vijay Mallya and (12) Herbertsons Limited are

herein referred to as the “Second Confirming Parties”,

The Vendors "hold" 46, 72.791 equity shares in Herbertsons Limited (hereinafter
referred to as “the Company™) representing 49.06% of the total share capital of the

Company. Details of the said shares are mentioned in the Schedule 11T hereto.

That the Vendors represent and declare that the said *46,72,791 shares are free from

any financial encumbrance or lien and the Vendors have full right and authority to

A

enter into these Consent Terms and sell the said 46,72,791 shares as herein

provided. - " . | '

Several legal proceedings "inc-luding the above mentioned Civil Appeals/Special

L.eave Petitions are pending between the parties to these Consent Terms relating to

the substantial acquisition' of about 21.86% of the total equity shares of the

Company and its control and management.

The parties to these Consent Terms have now settled all their outstanding disputes

including those that are the subject matter of the above Civil Appeals/ Special
Leave Petitions and it is agreed that all the above Civil Appeals/ Special Leave
Petitions and other proceedings including the company suits and petitions, as per

list set out as Schedule 1V hereto, be disposed of as follows.

The parties to these consent terms undertake -

“(a)  That the Vendors do sell the said 46,72,791 shares representing 49.06% ot

e total iemed capital of the Company, particularz of vhich are mentioned




in the Schedule 11l hereto (the said 46,72,7¢1 shares), in one lot am:; the
Purchasers do purchase jointly the said 46,72,791 shares and do pay to the
Vendors, against delivery of the share certificates in respect of the said

46.72.791 shares along with duly executed and stamped share transfer

forms, 2 slump (lump sum) consifierati_on of Rs.131.16 crores (Rupees one
hundred and thirty-one crores and sixteen lacs only) as provided in clause
(b) below. The said 46,72,791 shares have already been deposited under an
Escrow Agreemc'qt dated 11™ February, 2005 with M/s. Kanga & Co,
Advocates & Solicitors, Mumbai and the whole of the said consideration

has been deposited in escrow with the said M/s. Kanga & Co.

(D) '(1) That accordingly the transaction of sale and purchase of the said
46.72,791 shares, in one lot, shall be put through a ecogmzed Stock
Exchange where the shares of the Company are listed, through a reglstered

member of that Stock Exchange jointly appointed by the Vendors and the

Purchasers. (ii) the Vendors and the Purchasers do pay equal shares,

~ Securities Transaction Tax payable under Chapter VII of the Finance (No.2)

Act, 2004 and all othcf charges payable to the Stock Exchange. (iit) That

the sale of the sand 46 '72 791 shares shall be cx—dividcnd and the Vendors

shall be entitled to the dividend declared and not paid/or that may be

declared by the Company for the Financial Years +l996-1997, 1997-1998,
1998-1999, 1999-2000, 2000-2001, 2001-2002, 2002-2003 and 2003-2004.

(iv) That the Purchasers shall bear and pay brokerage charges.

(c)' That the Purchasers shall comply with the Securities and Exchange Board
of India (Delisting of Sccurities) Guidelines, 2003.
(d)  The open olfer and competitive bid made by the private parties shall be

acted upon Dby respective parties and the shareholders whose shares

were accepted in open offers shall be pnid- the difference if the delisting

luit‘r. Wi les et hig_llrt' liiiill ll:(‘. n[ll‘.ll U“l.‘;l pl 1L,

g Fo % +Ir ‘;‘\'s' ;-. ‘:..-'..
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in case the offer qmde by purchaser under delisting guidelines fails, the

purchaser shall bring back the public shareholding in the company to
the minimum limits specified under the listing agreement within a

period of 6 months as required under clause 9.2 of the SEBI (Delisting

of Securities) Guidehnes, 2003, .

(£ That simultaneously with the completion of the sale of.the said 46,72,791

shares, the Company do transfer the 3,47,400 Shé.res, representing 3.64% of
the total issued capital of the Company acquired by McDowell & Company

Ltd. which were Iodgcd by McDowell & Company Lilﬁitc'd with the

Company but not transferred by the Company.

- —

Not later than 30 days from the date hereof the parties hereto undertake to

(g)

report compliance with these consent terms to this Hon’ble Court, to enable

3

this Hon'ble Court to pass necessary consequential orders.

8 Although no Capital Gains Tax is payable on the aforesaid transaction, in.the event

of any Capital Gains Tax bemg demanded from the Vendors in relation to the

"aforesaid transaction the Purchasers agree to pay the Vendors W1th|n 30 'days any

Capital Gains Tax that may be demanded from the Vendors. The Vendors agree to

contest all such demands and will return to the Purchasers any refund that they may

eet alter deducting ‘easonable cost incurred by them for contesting such demand.

8 The stock exchange and the regulatory authonty shall co-opceralce and {z cilitate n

execution of the above stated transaction in accordance with law.

10.  Pending the complefion of sale of the said 46,72,791 shares as herein provided the

Vendors are restrained by an order and injunction of this Court from exercising any

rights in respect ol or disposing cf or selling or in any manner encumbering the said

46.72.791 shares or any ol them.

1. Pending the completion of the sale of the said 46,72,791 shares as herein provided

e Company s hereby cestramed by an order andd mjunction fraom (1) dieposing of




amalgamating with anv other company (i) issuing anv equity shares or other

instruments or securities.

(O

i

It may be ordered, declared and decreed that -

) The orders passed by SAT to the extent that they are adverse to
SEBDs interest are set aside and the appeals preferred by SEBI to
that extent are allowed so that orders of SAT to the extent they
are adverse to the interests of SEBI are not cited as precedent in
any proceedings. This however, shall not affect the public offer
and competitive bid and the right of the vendors to freely sell or

dispose of the 46,72,791 shares as proposed in the draft consent
terms.

1) SEBI's orders pursuant to which the adjudication proceedings

have been initiated shall not b2 affected by the private pgrtiec
arriving at the consent terms. In.other words, the power of the
Adjudicating Officer to ‘determine the issues shall not be
disturbed by these consent terms.

1ii) The open offer and competitive bid already made by the two
Groups and in_-respect of which shares were tendered and
payment were made shall not be disturbed and the investors

whose shares were accepted in the open offer shall be pald the
difference if the delisting price works out higher than the open
offer price. |

iv)  In case the offer made by the purchaser, under SEBI (Delisting of
: Securities) Guidelines, 2003 fails they shall bring back the public
sharcholding in the target company l.e.-M/s. Herbertsons Ltd. te

the minimum limits specified by the Listing Agreemerit within 2

period of six months in accordance with clause 9.2 of the SEBI
Delisting Guidelines. |

V) As the proposed transaction shall be routed through the stock
exchange system, the private parties shall comply with the
applicable requirements under the bye laws of the concerned
stock exchange and the SEBI Regulations / Guidelines.

Vi) The application/ non-application of Capital Gains Tax in relation
(o the transaction is a matter of understanding between the
private parties and SEBI has nothing to do with the payment ol
such tax by the private parties or exemption thereol.

13, Liberty to Apply -

14. No order as to costs -

Note:

or encumbering any of its assets, except in the ordinary course of business, or

P
s ¥ = §
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ltis a condition precedent to the parties entering into Consent Terms in terms of the
proposed Consent Terms that the parties jointly apply to the Hon’ble Supreme Court in the
above proceedings for its approval and the Hon'ble Supreme Court grants its approval. If

no such approval 1s accorded then these proposed Consent Terms being without prejudice

nothing contained therein shall be relied upon or oftered in evidence in any proceedings

including any of the above mentioned proceedings or proceedings mentioned in Schedule

[V hereto and no claim whatever can be based thereon.
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N0, 17-18 IN GIV

. Appallant (8
UNITED BRBWERIES-(HOLDINGS) LTD. & AHR._
Versus#
A
. Regpondent (s}
KISHORE RAJARAM CHHABRIA & OR3. . REED
O FDER

As agreed by the private parties it l1s directed:
A) The delay in filing the application is

candonod.

B) The applicatior (IA No.l17-18 of 2005)
reporting inter private parties' compliance with the
Congent Terme dated 7th March,2005 filed in this

Hon'ble Court is directed .o be taken on record and

noted,

C)  The interim oder dated 11" [Decemoer, 2002
in the Civil Appeal Nos. 4810, 4811, 4813, 4314, 4835

-and 4816 (stay of holding Aznual General Mestings of

Aerberstons Limited until diapoaal of apeals) do

stand vacated and consequentially it is crder:d and




directsd by consent of the private parties a8 follows:-

(1} In respect of the 61st Annual Canera. MNeeting of
Herbertsons Linited that was convened and held an 30tL
Decemﬁﬁr, 1998 as per the orders an: directions of the
Bombay High Coart dated 2lst Dece.ber, 1998 in Notics
of Motion No.3432/98 in Suit No.39.0/37:

(é) that the geparate sealad coﬂttainara/ anvalopés
containing cerfain votes cast at the meeting and lying

‘deposited with the Prothonotary & (lenior Master, High
Court, Bombay be handed over to and opened by the

scrutineers appointed at ‘the merting, viz Mr. K.K.

Ramasubrgmanianr and Mr. P.B, Madhzian) and

HL--’-—-.“ —;‘ th .—rl-..‘--lq--lv —t-}ﬂ Hii—
W o ahb e 2l by w 5 ey, Hiw'ﬁ-r--.n.ln” V oo A # A de v

(b) that the

Vijay Mallya t¢ declare the results in respect of iter
Nos. 3 to S of the notice dated 3)th November, 1998
convening th_e sald meeting incluiding the proposed
~resolutions under sections 257 and «34 of the Companies
Act, 1956 by ignoring all vote; ocast by Alredale

Investment ¢ Trading Private Lirited, Imfa Holdings

Private Limite Mahamery Tradj ng Company Private
Linmited and Shirish Finance and investments Limited
(Defendant Nos. 2 to 5 in Suit Wo. 2310/97) in raspact

of the shares dinputed in paragraph {8 of the plaint inp

Suit No, 3910 of 1997 as weli a2 the votes cast by Imfa

LR - TN
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timited. Beethoviil Traders Private

“imited (Plaintiffe

in reapsct of the gshares

297 of

’

mentioned in prayer (8) of the plaint in Sull NO,

1999,

1 k
(2) after Lle results af the 6lat P.nnua,,;,‘ Genera.

Meeting of Herberaons Limited are declared as provided
in clavse 1 aktove, Rerbertsons Limi-ed to convene and
hold all Annual General Meetings of derbertsons Limited
(that were reatrained from being :onvened and held by
the . 2aid inte:rinm order of this llon'ble Court), viz.
Annual Genersl meetizgs for each ol the financial years

ended 3lst March, 1999, 31at March, 2000 3lst Mareh,

2001, 3lat Mizek 2002, 3lat March,2003 and 3lat

March,2004, and do transact all necussary business st

sach of the said Annual General Meetiugs,

(3) In view of :he above, Civil Appeal No. D17807 of
2003, Special Leave Petition (Civil) Nos. C7770-7771 of
2003, Civil Appe:al Nos. 4810, 4811, 4813, 4814, 415 and
4816 of 2002 an¢ Civil Appeal Noa. 3084-8087 of 2003

stand disposed of 28 above with n¢ erdur as to costs.

(4) By consent of the t—pri-vlte parties, the
privltq parties are directed to apuly for orders in

varioys pending proceedings in different fora in terms

g (e o 0P 09 i e . . - -h
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i
of agresed mninutes of orders cdllectively narked as
Schadule II to IA No.17-18 of 2005 (each of the said
minutes of orderz having besn aiyned by the private

parties thereto). It being agreed that the firat blank
date in each minites of order be read as 7th March, 2005

Schedule II to ithe IA No.17-18 of 20105 ig treated as

incorporated herein, |

However, the learred counsel appeariny for the SEBI

submits that there has not ‘heen full compliance of the Congent

Terms dated 7th March, 2005, Therefore, we direct the private
puxtiea to etisure full campuuaﬁ of the Consent Terms dated
7. 3 2005 includinq conditiors suggested by SEBT without any

omisaion, aa gtated in SEBI advocste's letter dated 3 5.2005.

open to SEBI to move 'thia Coutt in an appropriate application.

The appeals are digpised of accordingly,

# L ]

!ilir!llli!!#llilJi
(N, Santoa* Regde)

(8.3, slnx[A)

New Dalhi,
May 04, 2005.



