17 August, 2017

To,

- The Secretary - The Secretary

- Corporate Relations Department . Corporate Relations Department

- BSE Limited - The National Stock Exchange of India Ltd.
- P.J. Towers, Dalal Street ' Iixchange Plaza, Bandra-Kurla Complex,

- Mumbai - 400 001 Bandra East, Mumbai - 400059

14 KM Stone, Aurangabad-Paithan Road,
- Village: Chittegaon, Taluka: Paithan, '
Dist.: Aurangabad - 431105

Dear Sir,

Sub.: Disclosure under Regulation 29 (2) of SEBI (Substantial Acquisition of
Shares and Takeovers) Regulations, 2011.

Please find enclosed herewith a disclosure under Regulation 29(2) of SEBI
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011 in the
prescribed format.

You are requested to take the same on record and do the needful.

Thanking you,
Yours truly,

\ /' ) L
o //
\(VC:,/

V. N. DHOOT

Encl.: As above



ANNEXURE - 2

Format for disclosures under Regulation 29(2) of SEBI (Substantial Acquisition of
Shares and Takeovers) Regulations, 2011

Name of the Target Company | Value Industries Limited
(TC)

Name(s) of the acquirer and | Promoter and Promoter Group
Persons Acting in Concert
(PAC) with the acquirer
Whether the acquirer belongs | Yes
to Promoter/Promoter group

| Name(s) of the Stock BSE Limited
Exchange(s) where the shares | National Stock Exchange of India Limited
of TC are Listed

Details of the acquisition / Number % w.r.t. total | % w.r.t. diluted
disposal as follows share/voting | share/voting
capital capital of the
wherever TC*)
applicable(*)

Before the acquisition under
consideration, holding of:

a) Shares carrying voting
rights 1,83,22,406 46.76% 46.76%

b) Shares in the nature of
encumbrance (pledge/
lien/ non-disposal
undertakings/ others)

¢) Voting rights (VR)
otherwise than by shares - - -

d) Warrants/convertible
securities/any other
instrument that entitles the
acquirer to receive shares - - -
carrying voting rights in
the TC (specify holding in
each category)

e) Total (at+b+c+d)

V2

1,83,22,406 46.76% 46.76%




Details of acquisition/sale

a) Shares carrying voting
rights acquired/sold

+10,27,672 +2.62% £ 2.62%
(10,27,672) (2.62%) (2.62%)

b) VRs acquired /sold
otherwise than by shares

¢) Warrants/convertible
securities/any other
instrument that entitles the
acquirer to receive shares
carrying voting rights in
the TC (specify holding in
each category)
acquired/sold

d) Shares encumbered /
invoked/released by the
acquirer

e) Total (a+b+c+/-d)

Nil Nil Nil

After the acquisition/sale,
holding of:

a) Shares carrying voting
rights

1,83,22,406 46.76% 46.76%

b) Shares encumbered with
the acquirer

¢) VRs otherwise than by
shares

d) Warrants/convertible
securities/any other
instrument that entitles the
acquirer to receive shares
carrying voting rights in
the TC (specify holding in
each category) after
acquisition

e) Total (at+b+c+d)

1,83,22,406 46.76% 46.76%

Mode of acquisition / sale
(e.g. open market / off-
market / public issue / rights

Amalgamation of Promoter Group entities:

in terms of the Scheme of Amalgamation as

\




issue / preferential allotment
/ inter-se transfer etc).

approved by the Hon'ble National Company Law
Tribunal, Mumbai Bench at Mumbai vide its order
dated 5t July, 2017, M/s. Synergy Appliances
Private Limited (the “Transferor Company”),
Promoter Group entity of Value Industries Limited
(holding 10,27,672 Equity Shares representing
2.62% of paid-up share capital of the Company and
representing 2.62% of diluted share capital) got
amalgamated with the other Promoter Group entity
M/s. Waluj Components Private Limited, (the
“Transferee Company”). The Scheme became
effective on 10% August, 2017. M/s.  Waly
Components Private Limited, Promoter Group
entity already holds 26,06478 Equity Shares
representing 6.65% of paid-up share capital of the
Company and representing 6.65% of diluted share
capital, shall now hold total 36,34,150 Equity Shares
representing 9.27% of paid-up share capital of the
Company and representing 9.27% of diluted share
capital. Consequent to Merger there is no change in
the total holding of Promoter Group, but the
individual  shareholding of M/s.  Walyj
Components Private Limited, (the “Transferee
Company”) has increased by 2.62% i.c. from 6.65%
to 9.27%. We are enclosing herewith certified true
copy of the Order passed by NCLT.

Date of acquisition / sale of
shares / VR or date of receipt
of intimation of allotment of
shares, whichever is
applicable.

10t August, 2017

Equity share capital /total
voting capital of the TC
before the said acquisition /
sale

3,91,85,675

Equity share capital/ total
voting capital of the TC after
the said acquisition / sale

3,91,85,675

Total diluted share/voting
capital of the TC after the said

3,91,85,675

acquisition (##)




(*)

**)

Total share capital/ voting capital to be taken as per the latest filing done
by the company to the Stock Exchange under Clause 35 of the listing
Agreement.

Diluted share/voting capital means the total number of shares in the TC
assuming  full  conversion of  the outstanding  convertible
securities/ warrants into equity shares of the TC.

V>

V. N. DHOOT

Place: Mumbai
Date: 17th August, 2017



VALUE INDUSTRIES LIMITED
DETAILS OF PROMOTERS HOLDING AND CHANGES THEREIN ON 10TH AUGUST, 2017

Name of the Promoter Promoter Holding prior to Amalgamation on Nature of Transaction Promoter Holding post Amalgamation on 10th
10th August, 2017 August, 2017

No. of Shares | % w.nt. total | % w.rt diluted| No. Of Shares | No. Of Shares | No. Of Shares | Number of Ye wort. tofal % wort, diluted

held share/voting | share/voting | Acquired on {Sold/ {Invoked) Shares held share/voting | share/voting

capital capital of the | 10th August, | dispossed off) capital capital of the

wherever TC) 2017 on 10th August, wherever TC*
applicable(*) 2017 applicable(*)

RAJKUMAR NANDLAL DTOOT 9,03,742. 231 2.31 - - - 9,03,742 231 2.31
VENUGOPAL NANDLAL DHOOT 2,365 0.01 0.01 - - 2,365 0.01 0.01
PRADIPKUMAR NANDILAL DHOOT 2,428 0.01 0.0% - - - 2,428 0.0% 0.01
KESHARBAI NANDLAL DHOCT L1L,276 0.28 0.28 - - - 1,11,276 0.28 0.28
ANIRUDHA VENUGOPAL DHOQOT 5,57,600 1.42 1.42 - - - 5,57,600 142 1.42
NAMRATA RAJKUMAR DHOOT 130 0.00 0.00 - - - 130 0.00 0.00
TANUSHREE BI'Y ANI 130 6.00 0.00 - - - 130 0.00 0.00
RAMABAI VENUGOPAL DHOOT 2,57,750 0.66 0.66 - - - 2,57,750 0.66 0.66
SUSITMABAI RAJKUMAR DHOOT 1,66,797 0.43 0.43 - - 1,66,797 (.43 0.43
AKSIHAY RAIKUMAR DHOOT 1,86,917 0.48 0.48 - - - 1,86,917 0.48 0.48
SAURABH PRADIPKUMAR DIHOOT 1,03,470 0.26 0.26 - - - 1,083,470 0.26 0.26
VIDEQCON INDUSTRIES LIMITED 19,71,973 5.03 5.03 - - - 19,71,973 5.03 5.03
DOMIE-BELL ELECTRONICS INDIA PVT L'TD 44,98,495 11.48 11.48 - - - 44,98,495 11.48 11.48
GREENFIELD APPLIANCES PVT LTD 11,27,672 2.88 2.88 - - 11,27,672 2.88 2.88
FORCE APPLIANCES PVT LT 12,060,000 3.06 3.06 - - - 12,00,000 3.06 3.08
WALUJ COMPONENTS PVT LTD # 26,06,478 6.63 6.65 16,27,672 - - 36,34,130 9.27 9.27
VIDEOCON REALTY AND INFRASTRUCTURES LTD 300 0.00 0.00 - - - 300 0.00 0.00
SOLITAIRE APPLIANCES PVT LT 10,27,672 2.62 2,62 - - - 10,27,672 262 262

SYNERGY APPLIANCES PVT LTD # 10,27,672 2.62 262 - (10,27,672) - - - -
PLATINUM APPLIANCES PVT LTD 10,27.672 2.62 262 - - - 10,27,672 2.62 2,62
CE INDIA LTD, 15,41,867 3.93 3.93 - - - 15,41,867 3.93 3.93
Total Promoter Holding 1,83,22,406 46.76 46.76 10,27,672 (10,27,672) - 1,83,22,406 46,76 46.76

{*) Total share capital/ voting capital to be taken as per the Tatest filing done by the company to the Stock Exchange under Clause 35 of the listing Agreement.

{**) Diluted share/ voting capital means the total number of shares in the TC assuming full conversion of the outstanding convertible securities/ warrants into equity shares of the TC.

{#) In terms of the Scheme of Amalgamation as approved by the Hon'ble National Company Law Tribunal, Mumbai Bench at Mumbai vide its order dated 5th fuly, 2017, M/s. Synergy Appliances Private Limited
{the “Transferor Company”), Promoter Group entity of Vaiue Industries Limited (holding 10,27,672 Equity Shares represeating 2.62% of paid-up share capital of the Company and representing 2.62% of diluted
share capital) got amatgamated with the other Promoter Group entity M/s. Waluj Compenents Private Limited, (the “Transferee Company”). The Scheme became effective on 10th August, 2017, M/s. Waluj
Companents Private Limited, Promoter Group entity already holds 26,086,478 Equity Shares represeating 6.65% of paid-up share capital of the Company and representing 6.65% of dituted share capital, shall now
hold total 36,34,150 Equity Shares representing 9.27% of paid-up share capital of the Company and representing 9.27% of diluted share capital. Consequent to Merger there is no change in the total holding of

Promoter Group. We are enclosing herewith certified true copy of the Order passed by NCLT.

Place: Mumbai
Date: 17th August, 2017

Py

V. N. DHOOT
PROMOTER




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH
COMPANY SCHEME PETITION NO. 370 OF 2017
CONNECTED WITH
COMPANY SCHEME APPLICATION NO. 73 OF 2017
RAMKRISHNA REALTY PRIVATE LIMITED

....Petitioner/ the First Transferor Company

AND
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH
COMPANY SCHEME PETITION NO. 371 OF 2017
CONNECTED WITH
COMPANY SCHEME APPLICATION NO. 74 OF 2017
SYNERGY APPLIANCES PRIVATE LIMITED

....Petitioner/ the Second Transferor Company

AND
BEFORE THE NATICNAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH
COMPANY SCHEME PETITION NO. 372 OF 2017
CONNECTED WITH
COMPANY SCHEME APPLICATION NO. 75 OF 2017

TECORNO PROPERTIES AND FINVEST PRIVATE LIMITED
....Petitioner/ the Third Transferor Company

AND
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, o=,

MUMBAI BENCH

WALUJ COMPONENTS PRIVATE LIMITED

....Petitioner/ the Transferee Company
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In the matter of the Companies Act, 2013 {18 of
2013);
AND
In the matter of Sections 391 to 394 of the
Companies Act, 1956 and other relevant
provisions of the Companies Act, 2013 along with
the Companies Act, 1956.
AND
In the matter of Sections 230 to 232 of the
Companies Act, 2013 and other relevant
provisions of the Companies Act, 2013 along with
the Companies Act, 1956.
AND
In the matter of Scheme of Amalgamation of
RAMKRISHNA REALTY PRIVATE LIMITED, the
First Transferor Company; SYNERGY APPLIANCES
PRIVATE LIMITED, the Second Transferor
Company and TECORNO PROPERTIES AND
FINVEST PRIVATE LIMITED, the Third Transferor
Company with WALUJ COMPONENTS PRIVATE
LIMITED, the Transferee Company.
Called for hearing

Mr. Rajesh Shah with Mr. Ahmed M Chunawala i/b M/s. Rajesh Shah & Co.,

Advocate for the Petitioner.

Coram: SH. B.S.V. Prakash Kumar Hon'ble Member (J) and SH. V.
Nallasenapathy Hon'ble Member (T}

Date: 5th July, 2017

MINUTES OF THE ORDER

1. Heard learned counsel for parties. No objector has come before this
Tribunal to oppose the Scheme and nor has any party controverted any

averments made in the Petitions to the Scheme of Amalgamation of

/’,"--—*“'- T,

Tty Q\MKRISHNA REALTY PRIVATE LIMITED, the First Transferor Company;

--"'i‘__SYE\I@RGY APPLIANCES PRIVATE LIMITED, the Second Transferor
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the Third Transferor Company with WALUJ COMPONENTS PRIVATE

LIMITED, the Transferee Company.

The sanction of the Tribunal is sought under Sections 391 to 394 of the
Companies Act, 1956 and Sections 230 to 232 of the Companies Act, 2013
to a Scheme of Amalgamation of RAMKRISHNA REALTY PRIVATE
LIMITED, the First Transferor Company; SYNERGY APPLIANCES PRIVATE
LIMITED, the Second Transferor Company and TECORNO PROPERTIES
AND FINVEST PRIVATE LIMITED, the Third Transferor Company with

WALUJ COMPONENTS PRIVATE LIMITED, the Transferee Company.

The Petitioner Companies have approved the said Scheme of
Amalgamation by passing the Board Resolutions which are annexed to the

respective Company Scheme Petitions.

The Learned Advocate appearing on behalf of the Petitioners states that
the Petitions have been filed in consonance with the order passed in their
Company Scheme Application Nos. 73 to 76 of 2017 of the National

Company Law Tribunal.

The Learned Advocate appearing on behalf of the Petitioners further states
that the Petitioner Companies have complied with all requirements as per
directions of the National Company Law Tribunal, Mumbai Bench and
they have filed necessary affidavits of compliance in the National Company
Law Tribunal, Mumbai Bench. Moreover, Petitioner Companies undertake
to comply with all the statutory requirements if any, as required under the
Companies Act, 1956/2013 and the Rules made there under whichever is

applicable. The said undertaking is accepted.

37

The Learned Counsel for the Petitioners states th:é‘t‘the

e =

R £
LAy T

Transferor Company is engaged in the business of ﬁ?@ﬁérﬁes and
Wt RS

'\‘\\ — et

infrastructures and the Second Transferor Company is ené‘é\g;‘c% _;n_the

A
s
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business of trading and manufacturing of Consumer Electronics and the
Third Transferor Company is engaged in the business of trading and
manufacturing of Consumer Electronics and the Transferee Company
is engaged in the business of manufacturing and trading of electronic
home appliances and consumer durables and their components.The
amalgamation will enable the Transferee Company to consolidate the
businesses and lead to synergies in operation and create a stronger
financial base for future growth and expansion of the Transferee Company
and that the amalgamation will provide significant impetus to the growth
of the Transferee Company and it would be advantageous to combine the
activities and operation of all companies into a single Company as it would
provide benefits of combining the resources in a single Company and to
economize on administrative and other expenses and that the
Amalgamation of the Transferor Companies with the Transferee Company
will also provide an opportunity to leverage combined assets and build a
stronger sustainable business which specifically, the merger will enable
optimal utilization of existing resources and provide an opportunity to
fully leverage assets, capabilities, experience, expertise and infrastructure
of all the companies and that the Scheme of Amalgamation will result in
cost saving for all the companies as they are capitalizing on each other’s
core competency and resources which is expected to result in stability of
operations, cost savings and higher profitability levels for the Transferee
Company and that the Scheme of Amalgamation will result in reduction in
multiplicity of legal and regulatory compliances required at present and
elimination of administrative functions and multiple record-keeping thus

leading to reduction in overall administrative costs.

. The Regional Director has filed a Report on 12t day of June, 2017 stating

therem save and except as stated in paragraph IV, it appears that the
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Scheme is not prejudicial to the interest of shareholders and public. In
paragraph IV of the said Report, the Regional Director has stated that:-

“IV. The observations of the Regional Director on the proposed Scheme to
be considered by the Hon’ble NCLT are as under:

1. The tax implication if any arising out of the scheme is subject to
final decision of Income Tax Authorities. The approval of the
scheme by this Hon'ble Tribunal may not deter the Income Tax
Authority to scrutinize the tax return filed by the transferce
Company after giving effect to the scheme. The decision of the
Income Tax Authority is binding on the petitioner Company.

2. The Petitioner Companies have not submitted the proof of
serving notice, upon the Income Tax Authorities for comments.

In this regard, Petitioner Companies have to undertake to serve
notice to the Income Tax Authorities and produce
acknowledgement copy of service of notice before Regional
Director and Hon’ble NCLT.

3. Certificate by the Company's Auditor stating that the accounting
treatment if any proposed in the scheme of compromise or
arrangement is in conformity with the accounting standards

prescribed under section 133 of the Companies Act, 2013 is not
available.

In this regard, Petitioner Companies undertake to provide the
same.

4. Petitioner companies have not provided the proof sending notice
for Transferor Company -1 and 3 who is involved in the business
of properties, and investment to RBI and to the Regulator
administering real estate businesses.

In this regard petitioner companies undertake to provide the
acknowledged copy of serving notice to them.

5. Petitioner in clause 3.2 inter alia has mentioned that the
Appointment Date is 1.1.2017 whereas B/S is filed up to
31.3.2016.

In this regard petitioner companies undertake to file audited b/s
as at 1.4.2016 to 31.12.2016.

6. Petitioner has provided in clause 15 for increasing authorised
share capital if required.

In this regard petitioner has to undertake file prescribed form on
increase of capital as per the Act, read with the rules.

7. Petitioner in clause 12 of the Scheme has inter alia mentiongd s~
that as on date, the transferee company shall issue and g
without any apphcaﬁon or deed in the following manner t;?‘ the Sy el
transferor companies' shareholders: i
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1 One fully paid up equity share of Rs.10/- each for every 10
fully paid equity shares of Rs.10/- each held in the transferor
company-1

64 fully paid up equity share of Rs. 10/- each for every 10 fully
paid up equity shares of Rs.10/- each held in the transferor
company-2

1 fully paid up equity share of Rs.10/- each for every 10 fully
paid up equity shares of Rs.10/- each held in the transferor
company-3

Whereas the Chartered Accountant recommending the share
exchange ratio has proposed that Shareholders of Ramakrishna
Realty Private Limited holding 10000 fully paid up equity share
face value of Rs. 10/- each will receive 1 fully paid up equity
share of face value of Rs. 10/~ each in the Transferee Company
for 10 share held in the transferor company-1.

whereas the Chartered Accountant recommending the share
exchange ratio has proposed that Shareholder of Synergy
~ Appliances Private Limited holding 20,00,000 fully paid up
equity share face value of Rs. 10/- each will receive 64 fully paid
up equity share of face value of Rs. 10/- each in the Transferee
Company for 10 share held in the transferor company-2.

whereas the Chartered Accountant recommending the share
exchange ratio has proposed that Shareholder of Tecorno
Properties And Fin vest Private Limited holding 72,650 fully paid
up equity share face value of Rs. 10/- each will receive 1 fully
paid up equity share of face value of Rs. 10/- each in the
Transferee Company for every 10 share held in the transferor
company-3.

In this regard petitioner companies undertake to explain the
reasons for deviation from the recommendation of the Chartered
Accountant

8. Petitioner Company have not submitted Minutes of order.

In this regard petitioner companies undertake to submit Minutes
of Order.

So far as the observation in paragraph IV (1} of the Report of the Regional
Director is concerned, the Learned Counsel for the Petitioner Companies
submits that the Petitioner Company undertakes to comply with all
applicable provisions of the Income-tax Act and all tax issues arising out

- of the Scheme of Amalgamation will be met and answered in accordance

with law’

Page 6 of 11



10.

11.

So far as the observation in paragraph IV (2) of the Report of the Regional
Director is concerned, the Learned Counsel for the Petitioner Companies
submits that the Petitioner Company have served copy of notice upon the
Income Tax Authorities for their comments and the same is filed by way of
Affidavit-in-reply to Regional Director and the National Company Law

Tribunal with the same.

So far as the observation in paragraph IV (3) of the Report of the Regional
Director is concerned, the Learned Counsel for the Petitioner Companies
submits that the Petitioner Companies has submitted to this Hon'ble
Tribunal the Certificate from the Auditors stating that the accounting
treatment proposed in the Scheme is in conformity with the accounting

standards prescribed under section 133 of the Companies Act, 2013

So far as the observation in paragraph IV {4} of the Report of the Regional
Director is concerned, the Learned Counsel for the Petitioner Companies
submits that the Petitioner Companies that the Transferor Company 1
namely Ramkrishna Realty Private Limited and the Transferor Company 3
namely Tecorno Properties And Finvest Private Limited are incorporated
to undertake the business of properties. However, the Transferor
Company 1 and 3 are not engaged in any activity relating to development
of a building or a building consisting of apartments, or converting an
existing building or a part thereof into apartments, or the devc;lopment of
land into plots or apartment, as the case may be, for the purpose of selling
all or some of the said apartments or plots or building, as the case may be,
and includes the common areas, the development works, all improvements

and structures thereon, and all easement, rights and appurtenances

belonging thereto (Real Estate Projects). Accordingly, the provisiogé;%
J‘;:

REAL ESTATE (REGULATION AND DEVELOPMENT) ACT, 2016 are not

i
i

T AR
applicable to the Transferor Company 1 and 3. Further, the Tﬁfg-ris{?ro{{_
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12.

Company 1 and 3 are neither registered nor required to be registered with
any regulators of Real Estates. The Transferor Company 1 and 3 are not
engaged in any finance NBFC or finance activity, therefore are not a NBFC
Company and not required to register with the Reserve Bank of India.
Thus, it is submitted by the Petitioner Company that as the Transferor
Company 1 and Transferor Company 3 are not registered with Reserve
Bank of India or the Regulator administering real estate business, the
Transferor Company 1 and the Transferor Company 3 and are not
required to serve notice to them. Further a copy of certificate obtained
from the Statutory Auditors of the Transferor Company 1 namely
Ramkrishna Realty Private Limited and the Transferor Company 3 namely
Tecorno Properties And Finvest Private Limited confirming that the
Transferor Company 1 and 3 are neither registered nor required to be
registered with any regulators of Real Estates and confirming that the
Transferor Company 1 and 3 are not engaged in any finance NBFC or
finance activity, therefore are not a NBFC Company and not required to
register with the Reserve Bank of India were enclosed by way of Affidavit-
in-reply to Regional Director and the National Company Law Tribunal for

the same.

So far as the observation in paragraph IV (5) of the Report of the Regional
Director is concerned, the Learned Counsel for the Petitioner Companies
submits that the Petitioner Companies they have submitted the Financial
Statements (Provisional) of the Petitioner Transferor Companies for the
financial period from 1st April, 2016 to 31st December, 2016 by way of
Affidavit-in-reply to Regional Director and the National Company Law

Tribunal for the same.

Rk Sofa as the observation in paragraph IV (6) of the Report of the Regional

'Diré:;;’t%af%éis concerned, the Learned Counsel for the Petitioner Companies
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14.

15.

16.

submits that the Petitioner Companies undertakes that the Transferee
Company shall, on or before the allotment of shares in terms of Clause No.
15 of the Scheme of Amalgamation, increase its Authorized Share Capital
by creation of such number of new Equity Shares of Rs.10/- each as may
be necessary to fulfill its obligations under the said clause including filing

of prescribed form on increase of capital as per the Act, read with the

rules.

So far as the observation in paragraph IV {7} of the Report of the Regional
Director is concerned, the Learned Counsel for the Petitioner Companies
submits that there is no deviation in the Valuation Report and the Scheme
as pointed out by Hon’ble Regional Director. There appears to be some
interpretation issue by the office of the Hon’ble Regional Director. The first
sentence in the valuation report set out outstanding shares in the
Compariy and the continual sentence provides for the share exchange
ratio. The Transferee Company hereby undertakes that the Transferee
Company shall allot shares to the shareholders of the Transferor
Companies as recommended by the Chartered Accountant in Valuation
Report. The same is submitted by way of Affidavit-in-reply to Regional

Director and the National Company Law Tribunal regarding the same.

So far as the observation in paragraph IV (8) of the Report of the Regional
Director is concerned, the Learned Counsel for the Petitioner Companies
submits that the Petitioner Companies have submitted the minutes of the
order. The same has been given by way of Affidavit-in-reply to Regional

Director and the National Company Law Tribunal.

The observations made by the Regional Director have been explained by
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17.

18.

19.

20.

21.

22.

Tﬁe Official Liquidator has filed his report on 12th June, 2017 in the
Company Séheme Petition Nos. 370 to 372 of 2017 inter alia, stating
therein that the affairs of the Transferor Companies have been conducted
ini a proper manner and that the Transferor Companies may be ordered to

be dissolved by this Tribunal.

From the material on record, the Scheme appears to be fair and
réasonable and is not violative of any provisions of law and is not contrary

to public policy.

Since all the requisite statutory compliances have been fulfilled, Company
Petition Nos. 370 to 372 of 2017 is made absolute in terms of prayers
clause (a) to {d) and 373 of 2017 is made absolute in terms of prayer

ciauses (a) to (c}.

Petitioners are directed to lodge a copy of this order along with a copy of
the Scheme of Amalgamation with the concerned Registrar of Companies,
electronically along with E-Form INC-28, in addition to physical copy, as

per the relevant provisions of the Companies Act 1956 / 2013.

The Petitioner Companies to lodge a copy of this order and the Scheme
duly certified by the Deputy Registrar, National Company Law Tribunal,
Mumbaj Bench, with the concerned Superintendent of Stamps, for the
purpose of adjudication of stamp duty payable within 60 days from the

date of receipt of the order, if any.

The Petitioner Companies to pay costs of Rs.2‘5,000 /- each to the Regional
Director, Western Region, Mumbai and the Petitioner in the Company
Petition Nos. 370 to 372 of 2017 to pay costs of Rs.25,000/- to the Official
Liquidator, High Court, Bombay. Cost to be paid within four weeks from

the date of the receipt of the Order.
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23. All concerned regulatory authorities to act on a copy of this order along

the Deputy Registrar, National:

with Scheme duly authenticated by

Company Law Tribunal, Mumbai,

S/~

Sd /—
B.S.V. Prakash Kumar, Member {J)

V. Nallasenapathy, Member (T)
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SCHEME OF AMALGAMATION
OF
RAMKRISHNA REALTY PRIVATE LIMITED,
(The First Transferor Company)
AND
- SYNERGY APPLIANCES PRIVATE LIMITED,
(The Second Transferor Company)
AND
TECORNO PROPERTIES -AND FINVEST PRIVATE LIMITED,
{The Third Transferor Company)
WITH
WALUJ COMPONENTS PRIVATE LIMITED,

(The Transferee Company)

PREAMBLE

This Scheme of Amalgamation is presented under Sections 391 to 394 and other
applicable provisions of the Companies Act, 1956 and/or the Companies Act,
2013 for the amalgamation of RAMKRISHNA REALTY PRIVATE LIMITED,
(hereinafter referred to as “The First Transferor Company™) and SYNERGY
APPLIANCES PRIVATE LIMITED, (hereinafter referred to as “The Second
Transferor Company”) and TECORNO PROPERTIES AND FINVEST
PRIVATE LIMITED, (hereinafter referred to aé “The Third Transferor
Company™) with WALUJ COMPONENTS PRIVATE LIMITED (hereinafter

referred to as “The Transferee Company™), pursuant to Sections 391 to 394 and

x‘“’

other relevant provisions of the Companies Act, 1956 and/or m%gmgaggs Act,

//‘;’/,: t’l;"-f; e, t:‘\.'\\
. o . . . S RN
2013 and the same is divided into the following Parts: /7.
4
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Part B- deals with Amalgamation of the Transferor Companies with the

Transferee Company.
Part C — deals with General Clauses, Terms and Conditions.
2. RATIONALE FOR THE SCHEME OF AMALGAMATION

2.1  The amalgamation will enable the Transferee Company to consolidate the
businesses and lead to synergies in operation and create a stronger
financial base for future growth and expamsion of the Transferee
Company. The amalgamation will provide significant impetus to the

growth of the Transferee Company.

2.2 It would be advantageous to combine the activities and operation of all
companies into a single Company as it would provide benefits of

combining the resources in a single Company.
2.3  To economize on administrative and other expenses.

2.4  The Amalgamation of the Transferor Companies with the Transferee
Company will also provide an opportunity to leverage combined assets
and build a stronger sustainable business. Specifically, the merger will
enable optimal utilization of existing resources and provide an
opportunity to fully leverage assets, capabilities, experience, expertise

and infrastructure of all the companies.

2.5  The Scheme of Amalgamation will result in reduction in multiplicity of
legal and regulatory compliances required at present and elimination of
administrative functions and multiple record-keeping thus leading to

reduction in overall administrative costs. .

The Scheme of Amalgamation will result in cost saving for all the
companies as they are capitalizing on each other’s core competency and
resources which is expected to result in stability of operations, cost

\i'; savings and higher profitability levels for the Transferee Company.




PART A - DEFINITICNS AND SHARE CAPITAL

3. DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following

expressions shall have the following meanings:

3.1

32

33

“Act” or “the said Act” means the Companies Act, 1956 to the extent not
repealed and the Companies Act, 2013 where applicable and the rules and
regulations made there under as the case may be and shall include any
statutory modifications, re—enactment or amendments thereof for the time
being in force. It is being clarified that as on the date of approval of this
Scheme by the Board of Directors of Transferor Companies and
Transferee Company Section 391 to 394 of the Companies Act, 1936 shall
continue to be in force with the corresponding provisions of the
Companies Act, 2013, not having been notified. Acco;‘dingly, reference in
the Scheme to particular provisions of the Act are reference to the
particular provisions of the Companies Act, 1956. Upon such provisions
standing re-enacted by enforcement of the Companies Act, 2013 such
reference shall, unless a different appears, be construed as referénce to the

provisions so re-enacted.

“Appointed Date” means 1¥ January, 2017 or such other date as the High
Court of Judicature at Mumbai or other competent authority may

otherwise direct/ fix.

“Effective Date” means the date on which certified copies of the Order(s)
of the High Court at Mumbai vesting the assets, properties, liabilities,
rights, duties, obligations and the like of all the Transferor Coﬁxpanies in

the Transferee Company under Section 391 and 394 of the Companies

Act, 1956 and Section 230 to 232 of the Companies Act, 2013, as may be

applicable, are filed with the Registrar of Companies, after obtammg the::';f;-_;.n;_

necessary consents, approvals, permissions, resolutions, agreements,-_.'__ e




3.4

3.5

3.6

3.7

sanctions and orders in this regard. Any reference in the Scheme to “Upon

the Scheme becoming effective” or “Effectiveness of the Scheme” shall

mean the Effective Date.

“High Court” shall for the purpose of this Scheme, mean the High Court
of Judicature at Mumbai and the expression shall include, all the powers of
the High Court being vested in the National Company Law Tribunal
constituted under Section 10 FB of the Act, the National Company Law
Tribunal and the provisions of the Act as applicable to the Scheme shail be

construed accordingly.

“Income Tax Act, 1961” means the Income-tax Act, 1961 of the Republic

of India as amended from time to time.

“Scheme or Scheme of Amalgamation” means this Scheme of
Amalgamation in its present form or with any modification(s) approved or

imposed or directed by the High Court at Mumbai.
“Transferor Companies” collectively mean and include:

RAMKRISHNA REALTY PRIVATE LIMITED, (hereinafter referred
to as “The First Transferor Company” or “Ramkrishna”) means a
company incorporated on 12 March, 2010, under the Companies Act,
1956, and having its Registered Office situated at TB No. 10, Pratap
Nagar, Dargeh Road, Aurangabad 431005, Maharashtra. The First

Transferor Company is involved in the business of property owners.

SYNERGY APPLIANCES PRIVATE LIMITED, (hereinafter referred
to as “The Second Transferor Company™ or “Synergy”) means a company

originally incorporated as R. N. Dhoot Investment Company Private

- Limited on 11® December, 1979, under the Companies Act, 1956.

Subsequently, the name was changed to Synergy Appliances Private
Limited on 16® June, 2009 and having its Registered Office situated at

2275, Adat Bazar, Ahmednagar 414001. The Second Transferor Company



3.8

is carrying on the business of trading in electronic home appliances and

consumer durables and their components.

TECORNO PROPERTIES AND FINVEST PRiVATE LIMITED,
(hereinafter referred to as “The Third Transferor Coinpany” or “Tecorno™)
means a company incorporated on 12 January, 1995, under the
Companies Act, 1956 and having its Registered Office situated at 171, C-
Wing, Mittal Court, Nariman Point, Mumbai 40021. The Third Transferor

Company is involved in the business of Trading & Properties.

“The 'I“ransferee Company” means WALUJ COMPONENTS
PRIVATE LIMITED, (hereinafter referred to as “The Transferee
Company” or “Waluj”) means a company originally incorporated as P. N.
Dhoot Investment Company Private Limited on 11" December, 1979,
under the Companies Act, 1956. Subsequently, the name was éhanged to
Waluj Components Private Limited on 5% May, 1999 and having its

Registered Office situated at 2275, Adat Bazar, Ahmednagar 414001. The

Transferee Company is involved in the business of manufacturing and

trading in electronic home appliances and consumer durables and their

components.
“Undertakings” shall mean and include:

(a)  All the assets and properties and the entire business of the
Transferor Companies as on the Appointed Date, (hereinafter

referred to as “the said assets™)

(b) All the debts, liabilities, contingent liabilities, duties, obligations

and guarantees of the Transferor Companies as on the Appoint ?

4
s

Date (hereinafter referred to as “the said liabilifies”)

(¢)  Without prejudice to the generality of sub-clause (a) élboti‘i‘:q,i thes:
W e %
e A

Undertakings of the Transferor Companies shall include all the s
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Transferor Companies’ reserves, all properties, including movable
and immovable, all other assets including investments in shares,
debentures, bonds and other securities, statutory and other claims
of whatsoever nature, amount receivable from any person,
company, firm, body corporate, any board, governmeﬁt, local
authority whether Indian or Foreign consequent to any arbitration
or legal proceedings, suit, petition‘(including but not limited to writ
petition or special leave petition), appeal or revision before any
court, tribunal, arbitral tribunal, state/central government
authorities, local body, forum, judicial or quasi-judicial authority in
India or abroad, loans and advances, deposits, ownership rights,
lease-hold rights, tenancy rights, occupancy rights, hire purchase
confracts, leased assets, lending contracts, revisions, powers,
permits, authorities, licenses, consents, furniture & fittings,
vehicles, telephones, facsimile, websites, e-mail connections,
networking facilities and other communication facilities and
equipments, investments, rights and benefits of all agreements and
all other interests, rights and power of every kind, nature and
description ~ whatsoever, privileges, liberties, ecasements,
advantages, benefits and approvals and all necessary records, files,
papers, process information, data catalogues and all books of

accounts, documents and records relating thereof.

4. SHARE CAPITAL

4.1  The Share Capital of the First Transferor Company as at 31 March, 2016

and as on date is as under:

Particulars

Amount in (Rs.)
Authorised Capital
- 10,000 Equity shares of Rs.10/- each 1,006,000




Total 1,00,000

Issued, Subscribed and Paid-up

10,000 Equity shares of Rs.10/- each 1,00,000
Total 1,00,000

4.2 The Share Capital of the Second Transferor Company as at 31% March,

2016 is as under:

Particulars Amount in (Rs.)

Authorised Capital

20,00,000 Equity shares of Rs.10/- each 2,00,00,.000
Total 2,00,60,000

Issued, Subscribed and Paid-up

20,00,000 Equity shares of Rs.10/- each 2,00,00,000
Total 2.,00,00,000

The Share Capital of the Second Transferor Company as on date is as under:

Particulars Amount in (Rs.)

Authorised Capital

20,00,000 Equity shares of Rs.10/- each 2,00,00,000

30,00,000 Preference shares of Rs. 10/- each 3,00,00,000
Total 5,00,60,000

Issued, Subscribed and Paid-up

20,00,000 Equity shares of Rs.10/- each 2,00,00,000
Total 2,00,00,000

and as on date is as under:

Particulars
Authorised Capital NfE ety
10,00,000 Equity shares of Rs.10/- each 1,00,00,000 ===




Total 1,00,00,600
1.1

Issued, Subscribed and Paid-up

52,650 Equity shares of Rs.10/- each 7,26,500
Total 7,26,500

4.4 The Share Capital of the Transferee Company as at 31% March, 2016 and as

on date is as under:

Particulars Amount in (Rs.)

Authorised Capital

3,000,000 Equity shares of Rs.10/- each 30,000,000
Total 30,000,000

Issued, Subscribed and Paid-up

2,500,000 Equity shares of Rs.10/- each 25,600,000

Total 25,000,000

PART-B — AMALGAMATION OF TRANSFEROR COMPANIES WITH
THE TRANSFEREE COMPANY

TRANSFER AND VESTING OF UNDERTAKINGS

5.1  Upon coming into effect of the Scheme and with effect from the
Appointed Date (i.e. 1% b anuary, 2017) and subject to the provisions of this
Scheme, the entire Undertakings of the Transferor Companies including
the assets and Habilities as on the Appointed Date, shall pursuant to
Section 391 to 394 and other applicable provisions of the Act, without any
further act, instrument or deed, be and shall stand transferred to and vested
in and/or deemed to have been transferred to and vested in the Transferee
Company as a going concem subject, however, to all charges, liens,

mortgages, if any, then affecting the same or any paﬁ thereof.



PROVIDED FURTHER THAT all such existing charges, liens,
hypothecation, pledge, mortgages etc., if any, shall not be extinguished till

the time all the obligations for which such charges, liens, mortgages, are

fulfilled.

PROVIDED ALWAYS that the Scheme shall not dpérate to enlarge the
security charges, liens, claims if any created by the. Transferor Companies
for any loan, deposit or facility made available to the transferor companies
and which shall vest in the Transferee Company by virtue of the
amalgamation and the Transferee Company shall not be obliged to create
any further or additional security or charge or lien or other impediments

after the amalgamation has become effective.

The entire business of the Transferor Companies as going concerns and all
the properties whether movable or immovable, real or personal; corporeal
or incorporeal, present or contingent including but without being limited to
all assets, authorized capital, fixed assets, capital work-in-progress, current
assets and debtors, investments, rights, claims and powers, authorities,
allotments, approvals ‘and consents, reserves, provisions, permits,
ownership rights, lease, tenancy rights, occupancy rights, hire purchase
contracts, leased assets, lending contracts, revisions, powers, permits,
authorities, licenses, contracts, engagements, arrangements, all other
intellectual property rights, other intangibles of the Transferor Companies
whether registered or unregistered or any variation thereof as a part of its
name or in a style .of business, lease, tenancy rights, flats, telephones,
facsimile connections, e-mail connections, internet connections, websites,
installations and utilities, benefits of agreements and arrangements, that

have accrued or which may accrue to the Transferor Companies on and=—"

R

from the Appointed Date and prior to the Effective Date in conn%éhon _:

i e
P

with or in relation to the operation of the undertaking and all the riéﬁts,

titles, interests, benefits, facilities and advantages of whatsoevei‘il@atur{e

) e
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in favour of or enjoyed by the Transferor Companies as on the Appointed

Date and prior to the Effective Date shall, pursuant to the provisions of

Section 394(2) of the Act, without any further act, instrument or deed, be

and stand transferred to and vested in or deemed to be transferred to and

vested in the Transferee Company.

a.

With effect from the Appointed Date, all the equity shares, or
other securities held by the Transferor Companies, whether
convertible into equity or not and whether quoted or not shall,
without any further act or deed, be and stand transferred to the
Transferee Company as also all the movable assets including
cash in band, if any, of the Transferor Companies shall be
capable of passing by manual delivery or by endorsement and
delivery, as the case may be, to the Transferee Company to
the end and intent that the property therein passes to the
Transferee Company  on such manual delivery or by

endorsement and delivery.

In respect of all the movable properties of tﬁe Transferor
Companies other than specified in Clause 5.2 (a)l above,
including sundry debtors, outstanding loans and advances, if
any recoverable in cash or in kind or for value to be received,
bank balances and deposits, if any, with government, semi
government, local and other authorities and bodies, all and
every person and other receivables, the Transferee Company
may, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under any
law or otherwise, give notice in such form as it may deem fit
and proper to each person, debtor or depositor, as the case may
be, that pursuant to the High Court having sanctioned the
Scheme, the said debts, loans, advances or deposits and

receivables be paid or made good or held on account of the

10



5.3

54

3.5

Transferee Company as the person entitled' thereto to the end
and intent that the right of the Transferor Companies to recover
or realize all such debts, deposits, receivéblés and advances
(including the debts payable by such persons, debtor or deposit
to the Transferor Companies) stands transferred and assigned
to the Transferee Company and that appropriate entries should
be passed in their respective books to record the aforesaid
changes. The issuing of such notice by the Transferee
Company shall be a conclusive proof of the debt héving been

transferred and assigned.

With effect from the Appointed Date, all the debts, secured and unsecured
debts, labilities, duties and obligations of the Transferor Companies shall
under the provision of Sections 391 to 394 of the Act, be transferred to or
be deemed to be transferred to the Transferee Company so as to become ag
and from the Appointed Date, the debts, iiabilities,.du’ties and obligations
of the Transferee Company on the same terms and conditions as were

applicable to the Transferor Companies.

It is clarified that all assets and receivables whether contingent or
otherwise of the Transferor Companies as on start of business on the
Appointed Date, whether provided for or not, in the bc;oks of accounts and
all other assets and rece'ivables which may accrue or arise on or after the
Appointed Date but which relate to the period upto the Appointed Date
shall be the assets and receivables or otherwise as the case may be of the

Transferee Company.

Any loans or other obligations due between or amongst the Transfero; -

/ s "w”'

shall no liability or debt in that behalf It is clarified that rall éebts,,

liabilities, duties, responsibilities and obligations of the Transfero‘




5.6

provided for or not, in the books of accounts and all other liabilities etc
which may accrue or arise on or after the Appointed Date but which relate
to the period upto the Appointed Date shall be the debs, liabilities, duties
and obligations as the case may be of the Transferee Company. It is
further specifically clarified, admitted, assured and declared by the
Transferee Company that on this Scheme becoming effective, it will take
over, absorb and pay and discharge on due dates all the liabilities
including liabilities for income tax, wealth tax, central sales tax, value-
added tax, service tax, excise duty, custom duty, fringe benefit tax,
dividend distribution tax, if any, of the Transferor Companies that have

arisen upto the effective date of take over.

This Scheme has been drawn up to comply and come within the definition
and the conditions relating to ‘Amalgamation’ as specified under Section
2(1B) and Section 47 of the_ Income Tax Act, 1961. If any terms or
provisions of the Scheme is/are found or interpreted to be inconsistent
with the provisions of said Sections of the Income Tax Act, 1961, at a later
date, including resulting from an amendment of any applicable law or for

any reason whatsoever, the Scheme shall stand modified/amended to the

.extent determined necessary to comply and come within the definition and

conditions relating “Amalgamation” as specified in the Income Tax Act,
1961. In such an event, the Clauses which are inconsistent shall be read
down or if the need arises be deemed to be deleted and such
modification/reading down or deemed deletion shall however not affect

the other parts of the Scheme.

All Taxes, levies, cess etc (Whether direct or indirect) that might have been
paid by the Transferor Companies (whether before the Appointed Date or
after the Appointed Date) during the period when the merger has not

become effective for any tax liability that arises after the Appointed Date

shall be deemed to be tax paid by the Transferee Company and credit in

,-: respect thereof shall be given to the Transferor Company accordingly.

12



6.

2.7

5.8

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

It is clarified that any rights, benefits and interest held by the transferor
companies including the right to get indemnified and/or get reimbursement
of any debt, liabilities and obligations from its directors/promoters
pursuant to any arrangement, understanding, agreement, by and between
the transferor companies and its directors and/or its sharehoiders from
time to time shall, upon the scheme becoming effective, vest with the
transferee company in the same manner and the transferee company and
its directors/promoters shall be entitled to proceed against the erstwhile
directors and shareholders of the transferor companiesAin the same manner

as 1t is entitled to before the amalgamation.

With effect from the Appointed Date all debts, liabilities, duties and
obligations including income tax, wealth tax, central sales tax, value added
tax, service tax, excise duty, custom duty, fringe benefit tax, dividend
distribution tax and other Government and Semi-Government and
Statutory liabilities of the Transferor Companies shall pursuant to the
applicable provisions of the Act and without any further act or deed be
also transferred or be deemed to be transferred to and vested in and be
assumed by the Transferee Company so as to become as from the
Appointed Date the debts, liabilities, duties and obligations of Transferee
Company on the same terms and conditions as were applicéble to the

Transferor Companies.

Upon the Scheme becoming effective, the Transferee Company is
expressly permitted to revise its financial statements and returns along
with prescribed forms, filings and annexures under Income Tax Act, 1961
(including for minmimum alternate tax purposes and tax benefits), service

tax and other applicable tax laws and to claim refunds and / or credit for

—

this Scheme.
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Subject to other provisions contained in the Scheme, all contracts, bonds,
agreements, indentures and other instruments to which the Transferor Companies
are parties subsisting or having effect immediately before the Amalgamation
order/ Effective Date, shall be in full force and effect against or in favour of the
Transferee Company, as the case may be, and may be enforced as fully and as
effectually as if, instead of the Transferor Companies, the Transferee Company
had been a party thereto. The Transferee Company shall enter into and/or issue
and/or execute deeds, writings or confirmations or enter into tripartite
arrangement, confirmations or novations to which the Transferor Companies will,
if necessary, also be party in order to give formal effect to the provisions of this

Clause, if so required, or it becomes necessary.

LEGAL PROCEEDINGS

If any suit, writ petition, appeal or revision (hereinafter called “the Proceedings”)
by or against any one or more or all of the Transferor Companies are pending
before the appropriate authorities, the same shall not abate, be discontinued or be
in any way prejudicially affected by reason of the transfer of the Undertakings of
the Transferor Companies or of anything contained in the Scheme, but all such
Proceedings may be continued, prosecuted and enforced by or against the
Transferee Company in the same manner and to the same extent as it would be or
might have been continued, prosecuted and enforced by or against any one or
more or all of the Transferor Companies as if the Scheme had not been made. On
and from the Effective Date, the Transferee Company shall and may initiate any
legal proceedings for and on behalf of the Transferor Companies in the same
manner and to the same extent as it would be or might have been continued,
prosecuted and enforced by or against the Transferor Companies as if the Scheme

had not been made.

' OPERATIVE DATE OF THE SCHEME

14



10.

The Scheme set out herein in its present form with or without any
modifications(s) approved or imposed or directed by the High Court shall be

effective from the Appointed Date but shall become operative from the Effective

Date.

TRANSFEROR COMPANIES’ STAFF, WORKMEN AND EMPLOYEES

All the staff, workmen and other employees. in the service of the Transferor
Companies immediately before the transfer of the Undertakings under the Scheme

shall become the staff, workmen and employees of the Transferee Company on

the basis that;

9.1 Their respective services shall have been continuous and shall not have been
interrupted by reason of the transfer of the Undertakings of the Transferor

Companies;

9.2 The terms and conditions of service applicable to the said staff, workmen or
employees after such transfer shall not in any way be less favorable to them
than those applicable to them immediately before the transfer.

CONDUCT OF BUSINESS BY TRANSFEROR COMPANIES TILL

EFFECTIVE DATE

With effect from the Appointed Date and upto the Effective Date, the Transferor

Companies:

10.1 shall carry on and shall be deemed to be carrying on all their respective
business activities and shall stand possessed of their respective properties and
assets for and on account of and in trust for the Transferee Company and all

the profits or income accruing or arising to the Transferor Companies and/or

any cost, charges, expenditure or losses arising or incurred by them sharll_’, for.-..

I
all purposes, be treated and be deemed to be and accrue as the/profits’ or
incomes or cost, charges, expenditure or losses of the Transferee kjfonjﬁany, ,
1]

5
N . . A FERAN
10.2 shall in the ordinary course of their respective business actwm{;\s, assign
Ay T
TELY

transfer or sell or exchange or dispose off or deal with all or any paI‘E’"‘af.i;;jg"‘ge.t i
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11.

10.3

104

10.5

10.6

rights vested with or title and interest in the property, assets, immovable or
movable properties including assignment, alienation, charge, mortgage,
ericumbrance or otherwise deal with the rights, title and interest in the
actionable claims, debtors and other assets etc., with the consent of the
Transferee Company and such acts or actions would be deemed to have been

carried on by the Transferor Companies for and on behalf of the Transferee

* Company and such acts or actions would be enforceable against or in favour

of the Transferee Corfipany and all the profits or mcomes or losses or
expenditure accruing or arising or incurred by the Transferor Companies
shall, for all purposes, be treated as the profits or incomes or expenditure or

losses of the Transferee Company;

shall not vary the terms and conditions of the employment of their employees

except in the ordinary course of business.

pay all statutory dues relating to their respective Undertakings for and on

account of the Transferee Company.

the Transferor Companies shall also be entitled, pending the sanction of the
Scheme, to apply to the Appropriate Authorities, as are necessary for such
consents/approvals and sanctions which the Transferee Company may

require.

The Transferee Company shall carry on the business of the Transferor

Company after the Effective Date.

CONCLUDED MATTERS

The transfer and vesting of the assets and the liabilities in the Transferee

Company and the continuance of contracts or proceedings by or against the

Transferee Company as provided in this Scheme shall not affect any contract or

1'.'_"_’;"___ig;bcgedings relating to the assets and the liabilities, fully performed, and

completed by the Transferor Companies before the Appointed Date and the

16




Transferee Company accepts and adopts all such acts, deeds, matters and things;
done and or executed by the Transferor Companies in this regard.

CONSIDERATION FOR AMALGAMATION

Upon this Scheme becoming effective and in consideration for merger of the
Transferor Companies with the Transferee Company, including the transfer and
vesting of the Undertaking in the Transferee Company, the Transferee Company
shall, without any application or deed, issue and allot shares, credited as fully,
paid up, to the extent indicated below, to the members of the Transferor
Companies, whose names appear in the register of members, on the Effective Date
or such othér date as fixed by the Company as Record Date or to such of their
respective heirs, executors, administrators or other legal representatives or other
successors in title as the case may be recognized by the Board of Directors of the

Transferee Company in the following proportion viz:

Transferor Swap Ratio

First Transferor Company | 1 (One) fully paid up equity share having face
value of Rs. 10/- each of the Transferee
Company for every 10 (Ten) fully paid up
equity shares having face value of Rs. 10/-
each held in First Transferor Company
Second Transferor 64 (Sixty Four) fully paid up equity share
Company having face value of Rs. 10/- each of the
- Transferee Company for every 10 (Ten) fully
paid up equity shares having face value of Rs.
10/- each held in Second Transferor Company.
Third Transferor Company | 1 (One) fully paid up equity share having face
value of Rs. 10/- each of the Transferee
Company for every 10 (Ten) fully paid up
equity shares having face value of Rs. 10/-
each held in Third Transferor Company

The said equity shares shall rank pari passu, in all respects, with the existing equity

shares of the Transferee Company.

(New equity shares to be issued as above are hereinafter referred to as.“Nev

Equity Shares").

I
T

In case any equity shareholder's holding in the Transferor Companies is'such, that .
N o

W, iy ot f,
. Mo A TET WU a5 A
the shareholder becomes entitled, pursuant to Clause 12 above, to a ﬁ'aé‘t@gﬂf ‘;‘* e
Sy

et
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13.

equity share of the Transferee Company, the Transferee Company shalt round off

the said entitlement to the nearest integer and allot equity shares accordingly.

The Transferee Company shall, on or before the allotment of shares in terms of
Clause No.12 above hereof, if required, increase its Authorized Share Capital by
creation of such number of new Equity Shares of Rs.10/- each as may be necessary
to fulfill its obligations under the said clause. Approval to the Scheme by the
shareholders of the Transferee Company and by the Hon’ble High Court shall be
deemed to be due compliance of the proyisions of the Act for the issue and
allotment of shares to the shareholders of the Transferor Companies as provided in

the Scheme.

Approval of this Scheme by the equity shareholders of the Transferor Companies
and by the shareholders of the Transferee Company shall be deemed to be due
compliance of the provisions of Section 62 and Section 42 of the Companies Act.
2013 and other relevant and applicable provisions of the Companies Act, 2013 and
rules made thereunder for the issue and allotment of New Equity Shares issued by
the Transferee Company to the equity shareholders of the Transferor Companies as
provided in this Scheme.

PROFITS, DIVIDENDS, BONUS/ RIGHTS SHARES

13.1 With effect from the Appointed Date, the Transferor Companies shall not
without the prior written consent of the Transferee Company, utilize the
profits, if any, for declaring or paying of any dividend to its shareholders and
shall also not utilize, adjust or claim adjustment of profits/reserves,as the case

may be eamed/ incurred or suffered after the Appointed Date.

13.2 Save as provided for in this Scheme, except by the mutual consent of the
' respective Board of Directors of Transferor Companies and the Transferee
Company, the Transferor Companies shall not make any change in its capital
.étrl.icture which may in any way affect the operation of the Scheme either by
aﬁy increase (by fresh issue of equity shared whether by way of public issue,

private placement, on a rights basis, or issuance of bonus shares, convertible

18



14,

debentures or otherwise), decrease, reduction, reclassification, sub-division,
consolidation, re-organisation or in any other manner, except by the mutual
consent of tﬁe respective Board of Directors of Transferor Companies and the
Transferee Company. However, nothing in this scheme reétricts the Transferee
Company ffom making any change in capital structure either by any increase
(by fresh issue of equity shared whether by way of public issue, private
placement, 'on a rights basis, or issuance of bonus shares, convertible
debentures or otherwise), decrease, reduction, reclassification, sub-division,
consolidation, re-organisation or in any other manner.

ACCOUNTING TREATMENT

Upon the Scheme becoming effective, the Transferee Company shall account for

the amalgamation of the Transferor Companies in the books of accounts with

effect from the Appointed Date as per the ‘Purchase Method’ as prescribed in

Accounting Standard-14 on “Accounting for Amalgamations” prescribed under

Section 133 of the Companies Act, 2013 read with Rule 7 of Companies

(Accounts) Rules, 2014, such that:-

14.1  All the assets, including intangibles whether recorded or otherwise, and the
liabilities, excluding reserves, of the Transferor Companies transferred to and
vested in the Transferee Company pursuant to the Scheme, shall be recorded
by Transferee Company at their respective fair values to be decided by the

Board of Directors of Transferee Company, as on the Appointed Date.

142 With effect from the Appointed Date and upon the Scheme becoming
effective, the investments held by the Transferee Company in the Transferor

Companies and vice- versa shall stand cancelled.

14.3 Loans, advances, amount receivables or payable infer-se between the

of accounts of the Transferor Company and the Transferee Compaéiés ;.

i

shall stand cancelled. Further no interest shall be provided oa loan an

RS

advances or outstanding, if any, after Appointed Date.



15.

4.4

145

Surplus or deficit, if any, arising as a result of this amalgamation i.c. excess
or shortfall of the value of the net assets of the Transferor Companies
sransferred to the Transferee Company shall be recorded as and credited to
the capital reserve or debited to goodwill, as the case may be, in the financial
staternents of the Transferee Company. Goodwill arising on amalgamation, if

any, shall be amortised over a period not exceeding 5(five) years.

In case of any difference in accounting policy between the Transferee
Company and the Transferor Companies, the impact of the same till the
Appointed Date will be quantified and adjusted in the reserves of Transferee
Company to ensure that the financial statements of Transferee Company

reflect the financial position on the basis of the consistent accounting policy.

ALTERATION TO THE MEMORANDUM OF ASSOCIATION AND

ARTICLES OF ASSOCIATION OF THE TRANSFEREE COMPANY

15.1' Upon sanction of this Scheme, the authorised share cépital of the Transferee

Company as on the date of sanction shall automatically stand increased
without any further act, instrument or deed on the part of the Transferee
Company including therein the payment of stamp duty and filing and other
fees payable to Registrar of Companies, by the authorised share capital of
each of the Transferor Companies aggregating in all to Rs. 9,01,00,000/-
(Rupees Nine Crore One Lakh Only) comprising of 60,10,000 (Sixty Lakhs

Ten Thousand) Equity Shares of Rs. 10/- each and 30,00,000 (thirty Lakhs)

| Preference Shares of Rs. 10/- each.

The Memorandum of Association and Articles of Association of the
Transferee Company (relating to the authorised share capital) as on the date of
sanction of the Scheme shall, without any further act, instrument or deed, be
and stand altered, modified and amended, pursuant to Sections 13, 14, 61 of

the Companies Act, 2013 and the rules made thereunder and also pursuant to

:::?}‘i; Sections 16, 31, 94 and such other relevant provisions of the Companies Act,

_.‘___1‘956, if and where applicable and Sections 391 to 394 and applicable
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provisions of the Companies Act, 1956, and relevant provisions of the
Companies Act, 2013 as amended from time to time as the case may be and
for this purpose the stamp duties and the fees paid on the authorised capita] of
the Transferor Companies shall be utilised and applied to the above referred
increase in authorised share capital of the Transferee Company and no
payment of any extra stamp duty and/or fee shall be due and or payable by
the Transferee Company for increase in its authorised share capital to that
extent, It is clarified that all the formalities for effecting increase in authorized

capital to the aforesaid extent shall be deemed to have been duly completed.

152 Consequent upon the amalgamation, the authorised share capital of the
Transferee Company as appearing in Clause 4.4 of the Scheme shall stand

increased as under:

Authorised Capital Amount in Rs.

60,10,000 Equity Shares of Rs. 10/- each 6,01,00,000
30,00,000 Preference Shares of Rs. 10/- each. 3,00,00,000
Total 9,01,00,000

It is clarified that the approval of the members of the Transferee Company
to the Scheme shall be deemed to be their consent / approval also to the
alteration of the Memorandum and Articles of Association of the

Transferee Company in this regard as may be required under the Act.

15.3 Clause V of the Memorandum of Association of the Transferee

Company stands amended as follows:

The Authorised Share Capital of the Transferee Company is Rs.

9,01,00,000/- (Rupees Nine Crore One Lakh Only) comprisi‘xl;g_;_o'ﬁ:':\




15.4

The Transferee Company has power from time to time to increase, or
reduce its capital and to divide the shares in the capital for the time being
into several classes and to attach thereto respectively such preferential,
deferred, qualified or other special rights, privileges, conditions or
restrictions as may be determined, qualified or other special rights,
privileges, conditions or restrictions as may be determined by or in
accordance with the Articles of Association of the Company and to vary,
modify or subrogate any such rights, privileges, conditions or restrictions
as may be determined by or in accordance with the Articles of Association
of the Company and to vary, modify or subrogate any such rights,
privileges or conditions or restrictions in such manner as may for the time
being be permitted by Articles of Association of the Company or the

legislative provisions for the time being in the force in this behalf.
Amended to the Object Clause of the Transferee Company

15.4.1 Upon the Scheme becoming effective, the following clause(s) shall
be inserted in the Main Objects of the Memorandum of
Association of the Transferee Company after Clause 1(a):

2. To carry on in India and abroad the business to trade,
manufacture, fabricate, assemble, alter, brand, convert, export,
import, exchange, install, produce, purchase, sell or otherwise trade,
resale, repair, renovate, recéndz‘tion, forwarding and/or commission
agent or otherwise deal in electronic home appliances,
electronic/electrical consumer durables and their components, such
as colour television sets and black & white television sets,
audio/VCD/DVD players, glass s‘hells for colour picture tubes,
gadgets, capacitors, resistors, microprocessors and all kinds of
app?z’ances such as ceiling fans, table fans, exhaust fans, air coolers,
desert coolers, washing machines, water heaters, irons, mixers, wet

grinders, mixer grinders, air conditioners, ovens, microwave ovens,
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hot plates, hot cases, gas stoves, pressure cookers, bottle cookers,
water filters, tube light fittings, lamp fittings, voltage stabilizers,
refrigerators, vacuum cleaners, cooking ranges, geezers, water
coolers, dish washers, juicers, toasters, water purifiers, water
coolers, heating elements, coffee makers, pizza makers, readymade
kitchen  cabinets, electronic, electrical and  computer
controlled/managed kitchen and domestic appliances, ice making
machines, deep freezers and other similar products, their
components including cathod ray tubes, assemblies, instruments,
equipments, systems, computers and its accessories, softwares, audio
and video equipments and also their accessories and to acquire or
make investment, whether partially or wholly, in joint venture or in
collaboration with any other person, companies or entities carrying
on the same or similar business and to make investments in equity,
debt or other instruments convertible into equity of Such other

companies carrying on the same or similar business.

3. To carry onm, in India and abroad, the business of property owners,
investors, builders, contractors, erectors, constructors of buildings,
row houses, houses, apartments, structures, or residential office,
industrial, institutional or commercial or developer of housing
schemes, row houses, town shops, holiday resorts, farm houses,
hotels, motels and in particular preparing of building sites,
construction,  re-construction, erecting, altering, improving,
enlarging, developing, decorating, furnishing and maintaining of
Létructures, flats, row houses, houses, factories, shops, offices,

garages, warehouses, buildings, works, workshops, hospitals,

nursing homes, clinics, godowns and other commercial, educationnl

A7
. £ PVl
purposes and conveniences and to purchase for developmerit,

i

t

‘ , A\
other properties of ant tenure and any interest therein and purc



sell and deal in free hold and lease hold land properties ;znd to make
advances upon the security of lands, houses, structures and other
property / properties or any interest therein and to purchase, sell,
lease, hire, exchange or otherwise deal in land and house property
and other property whether real or personal and to turn the same
into account as may expedient, properties includes, stock, shares,
debentures holding in the name of the Company as well as in the

name of others.

4. To undertake and/or direct all types of construction to acquire by
purchase, lease, exchange, hire or otherwise lands, properties,
buildings and estates of any nature or any Interest therein to sell,
lease, let on mortgage or otherwise dispose off the same and to
purchase, constract and sell for self or for any person free hold or
lease hold lands, house, properties, buildings, offices, factories,
workshops, godowns, industrial sheds, warehouses, farm houses and
any kind of landed properties or any interest therein and to carry on

the business of land and estate agents an commission or other basis.

Consequent to insertion of above new main object clause all the
subsequent clauses of Memorandum of Association shall be

renumbered accordingly.

15.4.2 Upon the Scheme becoming effective, it shall be deemed that the
members of the Transferee Company have also resolved and
accorded to relevant consents as applicable under Section 17 of the
Act (Corresponding notified Section 13 of the Companies Act,
2013). It is further clarified that there will be no need to pass a
separate shareholders’ resolution as required under Section 17 of
the Act (Corresponding notified Section 13 of the Companies Act,

- 2013) for the amendments of the Memorandum of Association of

the Transferee Company as above. Pursuant to this Scheme, the
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Transferee Company shall file the requisite forms with the

Registrar of Companies, Mumbai, for amending the main objects.

16  DISSOLUTION OF THE TRANSFEROR COMPANIES

On the Scheme becoming effective, the Transferor Companies shall be dissolved
without being wound up without any further acts by the parties and its names shall

be struck off from the list of companies maintained by Registrar of Companies.

PART-C - GENERAL

17 APPLICATIONS TO HON’BLE HIGH COURT, NATIONAL COMPANY

LAW TRIBUNAL (NCLT) AND OTHER APPLICABLE AUTHORITIES

The Transferor Companies and the Transferee Company herein shall, with all
reasonable dispatch, make applications to the High Court of judicature at Mumbai
or the NCLT as applicable, where the registered offices of the Transferor
Companies and the Transferee Company is situated for sanctioning the Scheme
under Sections 391 to 394 of the Companies Act, 1956 and Section 230 to 232 of
the Companies Act, 2013, as may be applicabl.e, for an order or orders thereof
sanctioning the Scheme and for the carrying this Scheme into effect and for

dissolution of the Transferor Companies without being wound up.
18 MODIFICATIONS/AMENDMENTS TO THE SCHEME

18.1 The Transferor Companies (by their respective Directors) and the

Transferee Company (by its Directors) may assent to any modifications o
amendments to the Scheme or agree to any terms and/or conditﬂiot_l‘s"jiyhich"
the Courts and/or any other authorities under law may deem ﬁt to éﬁect o
impose or which may otherwise be considered necessary or Eigsirable
. . . . . . \\ A \é”{\éi\g'ﬂ T y
settling any question or doubt or difficulty that may arise for im \Ie;ﬂé;g ng 3
\“\_ Yy

e

and/or carrying out the Scheme and do all acts, deeds and things as may b

"Wﬂ\"’
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necessary, desirable or expedient for putting the Scheme into effect. All

amendments/modification to the Scheme shall be subject to approval of

High Court.

18.2 For the purpose of giving effect to the Scheme or to any modification
thereof, the Directors of the Transferee Company are hereby authorised to
give such directions and/or to take such steps as may be necessary or
desirable including any directions for settling any question or doubt or

difficulty whatsoever that may arise.

19 SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS
The Scheme is conditional on and subject to:

19.1 The approval to the Scheme by the requisite majorities of the members and
creditors of the Transferor Companies and of the members and creditors of

the Transferee Company.

19.2 The sanction of the High Court of Judicature at Mumbai under Sections
391 to 394 of the said Act, in favour of the Transferor Companies and the
Transferee Company and to the necessary Order or Orders under Section

394 of the said Act, being obtained.

19.3  Any other sanction or approval of the Appropriate Authorities concerned,
as may be lconsidered necessary and appropriate by the respective Boards
of Directors of the Transferor Companies and the Transferee Company
being obtained and granted in respect of any of the matters for which such

sanction or approval is required.

19.4 The requisite consent, approval or permission of the Central Government

or any other statutory or regulatory authority, which by law may be

necessary for the implementation of this Scheme,
20: EFFECT OF NON RECEIPT OF APPROVALS/ SANCTIONS
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In the event of any approvals or conditions enumerated in the Scheme not being
obtained or complied with, or for any other reason, the Scheme cannot be
implemented, the Board of Directors of the Transferee Company and the
respective Transferor Companies shall mutually waive such conditions as they
consider appropriate to give effect, as far as possible, to this Scheme and failing
such mutual agreement, or in case the Scheme not being sanctioned by the
Hon’ble High Court, the Scheme shall become null and void and each party shall
bear and pay their respective costs, charges and expenses in connection with the

Scheme.

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges, taxes including duties, levies and all other expenses of the
Transferor Companies and the Transferee Company respectively in relation to or
in connection with the Scheme and of carrying out and implementing/completing
the terms and provisions of the Scheme and/or incidental to the completion of
Amaigamation of the said Undertakings of the Transferor Companies in
pursuance of the Scheme shall be borne and paid solely by the Transferee

Company.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH
COMPANY SCHEME PETITION NO. 373 OF 2017

IN

COMPANY SCHEME APPLICATION NO. 76 OF 2017.

In the matter of the Companies Act, 2013 (18 of 2013);

AND
In the matter of Sections 391 to 394 of the Companies Act,
1956 and other relevant provisions of the Companies Act,
2013 along with the Companies Act, 1956.

AND
In the matter of Sections 230 to 232 of the Companies Act,
2013 and other relevant provisions of the Companies Act,
2013 along with the Companies Act, 1956.

AND
In the matter of Scheme of Amalgamation of
RAMKRISHNA REALTY PRIVATE LIMITED, the First
Transferor ~ Company; SYNERGY  APPLIANCES
PRIVATE LIMITED, the Second Transferor Company
and TECORNO PROPERTIES AND FINVEST
PRIVATE LIMITED, the Third Transferor Company with
WALUJ COMPONENTS PRIVATE LIMITED, the

Transferee Company.

WALUJ COMPONENTS PRIVATE LIMITED,

... Petitioner Company.

Certified copy of the Minutes of the Order dated 5t

July, 2017 alongwith Scheme

M/S.RAJESH SHAH & CO
Advocates for the Petitioner
16, Oriental Building,

30, Nagindas Master Road,

Flora Fountain,

Mumbai-400 001.



