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Changing contours of mergers and acquisitions under Companies Act, 2013

By Anup Koushik Karavadi

The task of enacting a new law to regulate
companiesin Indiais complete. The Companies
Act, 2013, (“New Act”) inits new avatar, mirrors
several changes when compared to the law
contemplated under the Companies Act,
1956 (“Old Act”). It brings in a whole new set
of expected and unexpected changes to the
existing regime governing Indian company
law. Under the Old Act, sections 391 to 396
deal with Compromises, Arrangements and
Amalgamation, whereas Chapter XV of the
Old Act encompasses Sections 230 to 240
governing Compromises, Arrangement and
Amalgamations. This article highlights a few
key changes made in the New Act on mergers
and amalgamations and the likely impact on
industry.

Retained provisions

Although substantial changes have been
incorporated in the New Act, several key
provisions remain unchanged. For example,
the acceptance of a scheme or merger
or amalgamation by three-fourths of the
shareholders, like in Section 391(2) of the
Old Act, is still a pre-condition to a merger
or amalgamation. The power of the Central
Governmentto orderamerger oramalgamation
in the interest of the nation is untouched
and is placed in Section 237. Further, the
obligation to maintain records of the mergers/
amalgamations is retained in Section 239
as its importance cannot be ignored. Other
matters like convening meetings, obtainingthe
permission of the regulatory authorities and
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the Central Government in cases of mergers
or amalgamations remain unaltered.

Mergers and Amalgamations: The distinction
remains unexplained

While the Income Tax Act 1961 (“IT Act”)
distinguishes clearly between mergers and
amalgamations, the Old Act and the New
Act the two are used interchangeably and
the procedures for both are identical. Section
234 of the New Act states that the provisions
of the New Act shall apply mutatis mutandis
to both mergers and amalgamations, thus
acknowledgingthatamergerand amalgamation
may be conceptually different but are deemed
to be the same for all purposes. As a result, no
statute, except the IT Act, exists to differentiate
a merger from an amalgamation, and the
reason explained in the IT Act, shall remain to
be the sole provision explaining the distinction
between a merger and an amalgamation.

National Company Law Tribunal to perform
erstwhile functions of High Courts

Under the Old Act, the High Courts were
endowed with the power to sanction a scheme
of merger/amalgamation. However, as per the
provisions of the New Act the power given to
the High Courts would be invested with the
National Company Law Tribunal (NCLT). This
change should help in shortening the time taken
in obtaining sanctions in cases of mergers and
amalgamations.

Voting through postal ballot

Under the Old Act, the shareholders or the
creditors, as the case may be, may be present
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either in person or in proxy for approving the
scheme of amalgamation/merger. The New
Act goes a step further and provides another
mode of voting. Sub-clause (4) of Section 230
envisions adoption of ascheme under Chapter
XV by postal ballot.

Notice of the meetings

Sub-clause (5) of Section 230 of the New
Act obligates companies to send a notice of
meeting to approve a merger/amalgamation to
various government authorities such as Central
Government, theIncome TaxDepartment, SEBI,
RBI, Registrar of Companies, the respective
stock exchanges, the official liquidator, the
Competition Commission of India, and if the
need be, to any other regulatory authority likely
to be affected by the merger/amalgamation for
seeking representations from the respective
authorities if any within a period of 30 days
from the date of receipt of such notice.

Under the Old Act, notices are to be sent
mandatorily to the Central Government,
Registrar of Companies and Official Liquidator
and the concerned stock exchanges. Further,
under the Old Act if no report is provided by
the authorities then it is not deemed to have
been approved. Whereas, as per the New Act,
if the representations are not provided within
30 days from the date of receipt of the notice
then, itis presumed that the authorities have no
representations to make on the proposals.

Further, the ‘thirty days’ requirement might
spring up a few procedural inconsistencies For
instance, Section 6(2a) of the Competition
Act, 2002 allows 210 days for the CCI to pass
an order after verifying the proposed merger,
whereas the New Act gives only a time period
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of thirty days to reply for any authority likely
to be affected.

Objections to mergers/amalgamations

Sub-clause (4) of Section 230 of the New
Act provides that only persons holding not less
than 10% of the shareholding; or having notless
than 5% of the total outstanding debt can object
to a merger/amalgamation. In stark contrast,
the Old Act specifies no minimum-ownership-
condition to object to a merger/amalgamation.
The impact of the New Act is two-fold: genuine
claims of shareholders may go unrepresented,
while mala fide and frivolous claims will no
longer act as dampeners.

An important feature that may delay the
merger process is the provision allowing all
statutory authorities to intervene in the NCLT
process and use this tactic effectively to seek
payment of all pending demands, even the
disputed amounts.

Indian companies allowed merging into
foreign companies

The Old Act allows domestic companies to
merge into each other, besides allowing foreign
companiestomerge into Indian companies. The
New Act goes a step further, as it allows foreign
companies to merge into Indian companies
and vice-versa, meaning Indian companies
wanting to merge into foreign companies may
press ahead with their intention. The approval
of the RBlis a pre-requisite in the both the cases.
However, by virtue of Section 234 of the New
Act, thelicense to merge into foreign companies
comes with a rider that Indian companies can
only merge into foreign companies domiciled
inany of the jurisdictions notified by the Central

Government.
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Fast Track Mergers

Under the Old Act, mergers/amalgamations
between group companies and subsidiaries
are placed on the same pedestal on which
mergers/amalgamations between entirely
unrelated companies are placed. This meant
that, mergers between group companies, and
subsidiaries have to also conform to the normal
procedure.

However, under the New Act, Section 233
allows mergers between two small companies
and holding companies and theirwholly owned
subsidiaries may not have to go through the
normal procedure. Mergers/amalgamations
may be completed, if the official liquidator and
the members approve, and if sanctioned by the
Central Government, without having to wait for
the order of the NCLT confirming the merger/
amalgamation. This leeway helps cut costs
involved in complying with the procedures,
saves time and simplifies the procedure of
mergers between two small companies or
wholly owned subsidiaries and their parent
companies.

Takeover offers

Under the Old Act, no takeover can be a part
of any Compromise or Arrangement involving
amerger oramalgamation. But, underthe New
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Act, a scheme of compromise or arrangement
involving a merger/amalgamation may include
atakeover offer. Thus, the Central Government
is to promulgate rules to govern the takeover
offers that may be announced as a part of a
merger/amalgamation or change the Takeover
Codeto suitably govern the takeover offers that
may be made under this section.
Conclusion

Itappears thatthe New Act can help deal with
the challenges and complexities that the current
procedures faces in relation to procedures that
were contemplated under the Old Act. The
New Act has incorporated various provisions
to tackle the problems actually faced in the
process of mergers, by taking into consideration
the practical aspects of the process. It is an
attempt to fine tune the process by making it
more efficient and in-turn effective. The New
Act no doubt has some ambiguities attached
to it, which would need to be sorted out in
order to reduce any complexity in the process.
It would need to reduce reliance on rules to be
specified later and also ameliorate provisions
that contravene other legislations.

[The authoris a Senior Associate, Corporate
Practice, Lakshmikumaran & Sridharan,

Hyderabad]

‘Flying solo’ with one person companies

By Kritika Krishnamurthy
Introduction

Adam Smith in the ‘Wealth of Nations’
(1776) declared “Individuals always weigh their
own interest more than the group”. He made
this statement at a time when tradesmen in
Europe were organizing themselves into groups
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to enhance their scale of business and leverage
potential markets available for their goods
in exotic, far away colonies. This organized
trade would later be christened as a ‘joint stock
company’ and lead to the birth of company law.
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However, with the passage of time, it appears
legislative draftsmen paid heed to what the
Father of Economics had contemplated then
and the outcome is the legal acceptance of
the concept of a ‘One Person Company’- now
part of the Companies Act, 2013 (2013 Act)
in India.

Concept under the 2013 Act

A One Person Company (OPC) under
the Act means a company that has only one
person as the member.! An OPC formed
under the 2013 Act has been accorded the
status of a private company? and shall be
treated accordingly except for certain explicit
exemptions or restrictions. Such an OPC may
be limited by shares or guarantee or may even
be an unlimited company.

OPC may be formed only by a natural
person who is a citizen and resident of India® by
subscribing to the Memorandum of Association
(MOA) of the company. The single member is
required to nominate another natural person
meeting the criteria as his nominee who shall
continue the business of the company in the
event of the member’s death or incapacity
to contract.? The single shareholder is also
required to take the written consent of the
nominee before including his name as the
nominee in the MOA. The nominee may
further withdraw his consent or the member
may change the nominee by informing the
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Registrar of Companies (ROC) of the change
and following the prescribed procedure. As per
the Draft Companies Rules, 2013 (Draft Rules)
circulated by the Ministry of Corporate Affairs, a
single individual cannotincorporate or become
member in more than five OPCs.>

The name of the OPC shall be followed by the
suffix ‘One Person Company’.® The individual
member of the OPC shall be deemed to be its
first director until the director or directors are
duly appointed by the member.” Although not
specifically provided, as per Section 5, the
OPC may adopt all or any of the regulations
contained in the model articles provided under

Table F to J in Schedule I of 2013 Act.

Where the paid up share capital of an OPC
exceeds fifty lakh rupees or its average annual
turnover during the relevant period exceeds
two crore rupees, it shall cease to be entitled to
continue as an OPC. An OPC which exceeds
the said prescribed limits is mandated to
convert itself within six months to a private
company with minimum two members or a
public company with seven members or more
and appoint requisite number of directors by
following the procedure under Section 18 of

the 2013 Act.

The definition of ‘Small Companies’ under
the 2013 Act is also a new concept and it
provides for the same restrictions?, hence , an
OPC will also come within its purview. The

Section 2(62)

Section 3(1)(c)

Para 2.1(1), Draft Companies Rules, 2013
Section 3

Para 2.1(2)

Section 12(3)

Section 152

Section 2(85)
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exemptions and restrictions on OPCsand Small
Companiesis almost the same but this inclusion
of OPCs as Small Companies may impact
OPCs with regard to any future notifications
regarding Small Companies.

Where an OPClimited by shares or guarantee
enters into a contractwhich is not in writingwith
the sole member of the company who is also
its director, the company shall, ensure that the
terms of the contract or offer are contained
in the memorandum or are recorded in the
minutes of the first Board meeting held after
entering into the contract. The company shall
inform the Registrar of Companies about
every contract (whether written or otherwise)
entered into by the company and recorded in
the minutes.’

Relaxations

AnOPCiseligible for the followingprocedural
and compliance related relaxations:

e The Annual Returns of OPC may be
signed only by the director where there
is no Company Secretary.!°

e Not required to hold Annual General
Meetings.!! Required to conduct only
one board meeting every six months in
a year with gap between both meetings
not less than ninety days (in cases where
the sole member is not the only director)
and not required to hold Board Meetings
where the member is the only director of
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the OPC.1?

e Resolutions to be passed at general
meetings and board meetings (in case
the sole member is also the only director)
is only required to be communicated to
the company and further signed, dated
and entered into the minutes book of the
company.!?

e Neednotprepareadetailed Board Report.
Is only required to explain or comment
on every qualification, reservation or
adverse remark or disclaimer made by
the auditor in his report.4

e Need not include a cash flow statement
in its financial statement.!®

Reflections

Due to acknowledgement of the OPC
as a body corporate under the 2013 Act,
the definition of the term body corporate
under Section 2(11) now does not exclude a
‘Corporation Sole’ from its scope. Although
an OPC is now a body corporate, treating a
‘one member enterprise’ as an artificial person
separate from its member may have its own
problems. If the sole shareholder and/or the
OPC becomes insolvent, its impact on those
who dealtwith the business on a corporate basis
and those who dealt with the sole shareholder
as an individual, the liabilities will be different
for both. The equities of the former are no
greater than those of the latter. The former will

9 Section 193

0 Section 92

" Section 96(1)

2 Section 173(5)

3 Section 122(3) and (4)
4 Section 134(4)

5 Section 2(40)
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be limited to the corporate assets; the latter,
to the individual assets. Moreover, no special
provision has been made for winding up of
OPCs and the creditors and members shall be
bound to follow the tedious winding up process

prescribed for all companies in general under
the 2013 Act.

Also, as Lord Acton pointed out: ‘Power
corrupts, absolute power corrupts absolutely’.
When the sole shareholder is separate from the
OPC, the sole shareholder may lend money to
the business and share as a corporate creditor
upon the subsequent insolvency of the venture.
Indeed, the sole or principal shareholder may
become a secured corporate creditor and thus
acquire priority over the unsecured corporate
creditors and history shall repeat itself as in the
case of the famed House of Lords decision of
Solomon v. Solomon & Co.!¢

However, allis notlost. Generally, courts have
allowed the concept of corporate personality
to sustain only so long as it is invoked and
employed for legitimate purposes. Courts
will probably not sanction a perversion of the
concept to improper uses and as a device to
perpetuate fraud, to evade the law, or to escape
obligations and will in rare circumstanceslift the
corporate veil.

Further, the OPC regime may face practical
difficulties in implementation. The 2013 Act
categorizes an OPC as a private company
from the beginning. The Draft Rules further
provide that upon exceeding a limit of share
capital or turnover, the OPC shall again
have to follow procedural requirements and
convert to a private or public company. The
caps placed are also stringent considering the
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scale of businesses being conducted presently.
OPCs shall be forced to convert to private
or public companies upon exceeding the
prescribed limits or receiving investment from
investors upon expansion of business. Hence,
many entrepreneurs may prefer to establish a
private company from the start to avoid such
compliance hassles.

Nospecial provisionsrelated toamalgamation
and restructuring of OPCs has been provided
in the 2013 Act or the Draft Rules circulated
as of now. Hence, the transactions shall be
governed by the general procedure applicable
to companies under the 2013 Act. Also, since
OPCs come within the definition of ‘Small
Companies’, any merger or amalgamation of
OPCs with any other small company may be
governed by the simpler procedure prescribed
under Section 233 of the 2013 Act.

Tax-wise, since the OPC is taxed as a
company, it shall be liable to pay income tax at
30.9% or Minimum Alternate Tax (MAT) as may
be applicable. Any dividend paid may also be
subjectto dividend distribution tax. On the other
hand, sole proprietors have the advantage of
the tax slabs prescribed for individuals. Hence,
whether individual entrepreneurs shall prefer
stability of form over income tax benefit is
something which remains to be seen.

It must be acknowledged that the legal
sanctity given to OPC’s will allow small sole
proprietorship firms to shift to this new concept
of corporatization.

[The author is an Associate, Corporate

Practice, Lakshmikumaran & Sridharan,
Huyderabad]

6 [1897] AC 22
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Notifications & Circulars

RBI defines ‘Group Company’ for the
purpose of FDI: ‘Group company’ has been
defined under the FDI Policy. As per Reserve
Bank of India’s A.P. DIR Circular No. 68, dated
1-11-2013, group company means two or more
enterprises which are (directly or indirectly) ina
position to exercise 26 % or more of voting rights
in other enterprise, or appoint more than 50%
of the members of board of directors in other
enterprise. Accordingly, Foreign Exchange
Management (Transfer or Issue of Security by
a Person Resident outside India) Regulations,
2000 have also been amended last month.
See Corporate Amicus — June 2013 for such
changes made by Press Note dated 3-6-2013
of the Department of Industrial Policy and
Promotion, in the Consolidated FDI Policy
contained in Circular No. 1 of 2013, effective
from 5-4-2013.

Third party payments allowed for import
and export transactions: Reserve Bank of
India has allowed third party payments for
import and export transactions, taking into
account the evolving international trade
practices. Asper A.P. DIR Circular No. 70, dated
8-11-2013 such transactions shall be subject to
the conditions such as availability of tripartite
agreement, declaration in Export Declaration
Form, mention in bill of entry and invoice,
reporting of outstandings, etc. These third
party payments further should come from, or
made to, a Financial Action Task Force (FATF)
compliant country and through the banking
channel only.

Disclosure of investor complaints: In order
to bring more transparency in the disclosure of
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complaint redressal status of the stock brokers
on the website of stock exchange, ‘Report 1C’
prescribing the format for disclosure of redressal
of complaints lodged by clients against stock
brokers during the financial year has been
revised. Henceforth, stock exchanges shall also
disclose separately in a prominent manner (i)
total number of complaints received against all
the stock brokers of the exchange, number of
their active clients and its percentage and (ii)
overall market redressal rate by dividing total
number of complaints redressed with total
number of complaints received against all stock
brokers of the exchange. SEBI Circular No. CIR/
MIRSD/11/2013, dated 28-10-2013 issued in
this regard notes that above information will
indicate the efficiency of complaint redressal
process.

Listing of small and medium enterprises
without initial public offer: SEBI has prescribed
procedure for listing and trading of specified
securities of Small and Medium Enterprises
(SMEs) including start-up companies, without
an Initial Public Offer, on Institutional Trading
Platform (ITP) in SME Exchanges. As per
SEBI Circular No. CIR/MRD/DSA/33 /2013,
dated 24-10-2013, ITP shall be accessible
only to informed investors and the minimum
trading lot shall be Rs. 10 lakh. The circular
also prescribes a long list of conditions which a
company seeking such listing needs to comply
with, including condition of absence of any
admission of winding up petition against the
company. Companies listed on ITP can exit
the platform after getting approval from its
shareholders and SME Exchange.
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SEZ — Permission for sub-contracting in
DTA to be given for period up to 3 years:
Larger manufacturing units in SEZ can now
be permitted for a period up to 3 years to sub-
contract production or any production process
in DTA. Hitherto, permission for such sub-
contracting was being given by the specified
officers on annual basis. Ministry of Commerce
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& Industry, Department of Commerce (SEZ
Division) Instruction No. 78, dated 11-10-
2013 specifies 11 conditions for such prior
permission. Unit has to be a manufacturing
unit with average annual exports of Rs. 1000
crore or more in atleast two out of current plus
last three years.

Workmen dues payable till official winding
up of company: Bombay High Court has
held that dues of workmen have to be paid
by the company to be wound up till its official
winding up and that the same is not to be
limited only up to the time of appointment
of Provisional Liquidator. The workers had
claimed that dues should be calculated till
the date of final winding up order, as that
cannot be rescinded or recalled; whereas the
Official Liquidator claimed that dues should
be calculated till the date of appointment of
the Provisional Liquidator, with full powers.
The court held that the Companies Act is not
thelegislation governing the relations between
the employer and the employee/workmen and
hence severance of relations with workmen
has to be governed by appropriate labour
laws. It was observed that there is no specific
provision in the Act stating that appointment
of Provisional Liquidator will bring the service
of the employees to an end. It was noted that
workmen are not given notice of the application
for appointment of Provisional Liquidator and
thatif such a concept of termination of workmen
by implication is to be read in the Companies
Act, it would fly in the face of legislative policy.
It was held that there is no question of equating
provisional liquidation and final liquidation
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as having the same effect for the purpose of
cessation of service. Thus, even though powers
are the same, the provisional and the official
liguidator are appointed at different stages of
winding up procedure and what is relevant is
the status of the company as the employer.
Observing that Section 445(3) states that,
unless the business is continued the order of
winding up puts an end to the legal status of
the company and such orders will be notice
of discharge for all the workmen, it was held
that till the order of winding up is passed the
company continues as a legal entity and the
directors continue. [Vishwanath Namdeo Patil
v. The Official Liquidator of M/s Swadeshi
Mills — Bombay High Court Judgement dated
28-10-2013 in Company Application No. 487
of 2012].

Execution proceedings against the partners
of debtor’s firm: DelhiHigh Court has held that
the appellant (Partner in the firm) continued to
remain liable for the acts of the firm, of which he
was a partner when the transaction with Union
of India took place, which led to firm’s liability,
crystallizing in the award that later culminated
in a decree of the court. Appellant’s argument
that sub-rule (2), if read as against sub-rule 1,
does not refer to partners of the firm, but to
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third persons, was found not acceptable by
the court while it observed that clauses (b) and
(c) of sub-rule 1 of Rule 50 of CPC Order XXI
do not exhaust all categories of partners that
may be proceeded against, such that it could
be said that sub-rule (2) only deals with third
persons. It was noted that, clauses (b) and (c)
only concern certain categories of partners, but
other individuals, or more specifically, other
partners, may be proceeded against under
sub-rule (2) after their liability is established
in the manner provided for in the sub-section.
As regards jurisdiction of the court, it was held
that the argument that the proper forum, for the
application seekingleave to proceed against the
partners of the firm, is the original side of High
Courtwhich passed the decree, and notanother
bench of the High Court hearing execution
matters, draws a non-existent distinction. The
Court held that Delhi High Court even after
transferring the decree to Calcutta High Court
for execution, retained the power to grant
leave and anything else would be contrary to
the express terms of Section 42. [Satish Kumar
Jhunjhunwala v. Union of India — Delhi High
Court Judgment dated 10-10-2013 in EFA
(0S) 36/2011, C.M. 19322/2011].
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Jurisdiction of Central Electricity Regulatory
Commission: Central Electricity Regulatory
Commission does not have jurisdiction to
adjudicate a dispute between two licensees
relatingto chargesforoperationand maintenance
of a part of inter-State transmission system
which is owned by one of the licensees and
operated and maintained by the other licensee
for or on behalf of the former. The Electricity
Appellate Tribunal in one of itsrecent order has
held that the Central Commission does not have
jurisdiction over the arrangement that a inter-
State transmission licensee has with another
licensee or any other entity for providing such
services for its transmission system and the rates
payable to such licensee. It was observed that
relationship between POWERGRID and TNEB
with respect to operation and maintenance
services provided by TNEB or its successor
entity is that of employer and contractor and
thus cannot be a subject of regulation by the
Central Commission under Section 79 of the
Electricity Act, 2003. [Tamil Nadu Generation
and Distribution Corporation Limitedv. Central
Electricity Regulatory - Appellate Tribunal for
Electricity, Order dated 11-11-2013 in Appeal
Nos. 51 and 79 of 2013].

Disclaimer: Corporate Amicus is meant for informational purpose only and does not purport to be advice or opinion, legal
or otherwise, whatsoever. The information provided is not intended to create an attorney-client relationship and not for
advertising or soliciting. Lakshmikumaran & Sridharan does not intend to advertise its services or solicit work through this
newsletter. Lakshmikumaran & Sridharan or its associates are not responsible for any error or omission in this newsletter or
for any action taken based on its contents. The views expressed in the article(s) in this newsletter are personal views of the
author(s). Unsolicited mails or information sent to Lakshmikumaran & Sridharan will not be treated as confidential and do
not create attorney-client relationship with Lakshmikumaran & Sridharan. This issue covers news and developments till 15th
November, 2013. To unsubscribe e-mail Knowledge Management Team at newslettercorp@lakshmisri.com

www.lakshmisri.com

http://cn.lakshmisri.com

© 2013 Lakshmikumaran & Sridharan, India
Allrights reserved

10




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


