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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
COMPANY SCHEME APPLICATION
CA. (CAA)/246/MB/2022

(Under Sections 230-232 of the Companies Act, 2013)

In the matter of the Companies Act, 2013;

AND
In the matter of Sections 230 to 232 and other applicable provisions
of the Companies Act, 2013;

AND
In the matter of Scheme of Merger by Absorption of Nirlep
Appliances Private Limited (“Transferor Company” or “First
Applicant Company”) with Bajaj Electricals Limited (“Transferee
Company” or “Second Applicant Company”) and their respective
Shareholders.

BAJAJ ELECTRICALS LIMITED, a Public Limited )

Company, incorporated under the Companies Act, )

1913 having its registered Office situated at 45/47, Veer )

Nariman Road, Mumbai-400001, Maharashtra, India ) ...Second Applicant Company /
CIN: L31500MH1938PLC009887 ) Transferee Company

[The First Applicant Company and Second Applicant Company are together referred to as “Applicant
Companies”]

To,
The Unsecured Creditors of Bajaj Electricals Limited,

NOTICE is hereby given that pursuant to an order dated April 12, 2023 (“Order”) passed by the Hon’ble National
Company Law Tribunal, Mumbai Bench (“NCLT”) in the matter of Scheme of Merger by Absorption of Nirlep
Appliances Private Limited (“Transferor Company” or “First Applicant Company”) with Bajaj Electricals Limited
(“Transferee Company” or “Second Applicant Company”) and their respective Shareholders under Sections
230 to 232 and other applicable provisions of the Companies Act, 2013 (“Scheme”), a meeting of the Unsecured
Creditors of the Second Applicant Company is dispensed with since there is no compromise/arrangement with
the creditors. Further, the Hon’ble NCLT has directed the Second Applicant Company to issue notices to all its
Unsecured Creditors as on June 30, 2022. Pursuant to the directions given in said Order, we are serving herewith
this Notice to you, as an Unsecured Creditor of the Second Applicant Company as on June 30, 2022, for your
information and record.

TAKE FURTHER NOTICE that the Scheme is an arrangement between the Applicant Companies and their respective
shareholders as contemplated in Section 230(1)(b) of the Companies Act, 2013, and there is no compromise or
arrangement with creditors (secured as well as unsecured) in accordance with the provisions of Section 230(1)(a)
of the Companies Act, 2013.



FURTHER NOTICE IS HEREBY GIVEN THAT:

e The representations (if any) in connection with the proposed Scheme shall be made to the Hon’ble NCLT within
thirty (30) days from the date of receipt of this notice.

e The address of the Hon’ble NCLT for making such representations is 4" Floor, MTNL Exchange Building, G.D.
Somani Marg, near G.D. Somani International School, Cuffe Parade, Mumbai — 400005, Maharashtra, India.

e The copies of such representations shall simultaneously be sent to the Second Applicant Company at its
Registered Office at 45/47, Veer Nariman Road, Mumbai - 400001, Maharashtra, India.

e In case no such representation is received within the above-stated period of thirty (30) days from the date of
receipt of this notice, it shall be presumed that you have no representation to make on the proposed Scheme.

We would also like to take this opportunity to inform you that the liability to Unsecured Creditors of the Second
Applicant Company is neither being reduced nor being extinguished and as such, there is no impact of the proposed
Scheme on the Unsecured Creditors.

The copies of the Scheme and Order are enclosed to this notice.

For and on behalf of
Bajaj Electricals Limited

Sd/-

Shekhar Bajaj
Chairman

DIN: 00089358

Place: Mumbai
Date: May 03, 2023.

Encl.: As above.



SCHEME OF MERGER BY ABSORPTION
OF

NIRLEP APPLIANCES PRIVATE LIMITED
(TRANSFEROR COMPANY)

WITH

BAJAJ ELECTRICALS LIMITED
(TRANSFEREE COMPANY)

AND
THEIR RESPECTIVE SHAREHOLDERS

(UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013)

Certified True Copy

For Bajaj Electricals Limited
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Company Secretary and Head of Department
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PARTS

Part A

2.1

OF THE SCHEME

This Scheme is divided into the following parts:

Deals with Preamble, Background of Companies, Rationale of the Scheme,
Definitions, Date of taking effect and Share Capital;

Deals with the Transfer and Vesting of Transferor Company into Transferee
Company, Consideration, Accounting Treatment, Consolidation of Authorised
Share Capital, Declaration of dividend, and Books and Records of Transferee
Company and other related matters; and

Deals with General Terms and Conditions of the Scheme.

PREAMBLE

This Scheme of Merger by Absorption (hereinafter referred to as the “Scheme of Merger
by Absorption” or “Scheme” or “the Scheme” or “this Scheme”), is presented under
Sections 230 to 232 and other applicable provisions of the Companies Act (as defined
hereinafter) and Section 2(1B) and other applicable provisions of the Income Tax Act (as
defined hereinafter), for merger of Nirlep Appliances Private Limited with Bajaj Electricals
Limited and their respective shareholders.

The Scheme provides for:

a. the merger by absorption of the Transferor Company (as defined hereinafter) with the
Transferee Company (as defined hereinafter); and

b. various other matters consequential or otherwise integrally connected therewith;
each in the manner as more particularly described in this Scheme.

The Transferor Company is a wholly owned subsidiary of the Transferee Company.

BACKGROUND OF COMPANIES

Nirlep Appliances Private Limited (hereinafter referred to as “NAPL" or the “Transferor
Company”) is a private limited company having corporate identity number
U27200MH1979PTC021470, incorporated under the Companies Act, 1956 on 16t day of
July, 1979 under the name and style of ‘Duraware Private Limited’, in the State of
Maharashtra under the jurisdiction of Registrar of Companies, Maharashtra Mumbai.
Subsequently name was changed from ‘Duraware Private Limited' to ‘Nirlep Appliances
Private Limited’ and a fresh Certificate of Incorporation consequent to change of name
was issued by the Registrar of Companies, Maharashtra, Mumbai vide its certificate of
change of name dated 22" day of June 2005. Thereafter, name was changed from ‘Nirlep
Appliances Private Limited’ to ‘Nirlep Appliances Limited’ and a fresh Certificate of
Incorporation consequent to change of name was issued by the Registrar of Companies,
Maharashtra, Mumbai vide its certificate of change of name dated 25" day of November
2005. ‘Nirlep Appliances Limited’ was converted from Public Limited Company to Private
Limited Company under the provisions of the Companies Act, 2013 and a Fresh Certificate
of Incorporation consequent upon Conversion from Public Company to Private Company
was issued by the Registrar of Companies, Maharashtra, Mumbai dated 27 day of
November 2014. The registered office of NAPL is situated at Gut No. 16, Naigavahan,
Khandewadi, Taluk Paithan, Paithan Road, MNaigavahan, Aurangabad - 431105,
Maharashtra, India. NAPL is engaged in the business of manufacturing aluminum nonstick
cookware, hard anodized cookware, pressure cookers in aluminum, hard anodized and
SS, tri-ply cookware.
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2.2

2.3.

Scheme of Marger by Absorption

Bajaj Electricals Limited (hereinafter referred to as “BEL" or the “Transferee Company”)
is a public limited company, having corporate identity number
L31500MH1938PLC009887, incorporated under the Indian Companies Act, 1913 on 14th
day of July 1938 under the name and style of ‘Radio Lamp Works Limited’, and deemed
to exist within the purview of the Companies Act, 2013. The name of the Transferee
Company was changed from ‘Radio Lamp Works Limited’ to ‘Bajaj Electricals Limited’ and
consequent to such change, the fresh certificate of change of name was issued by the
Registrar of Companies, Maharashtra on 9th day of October 1960. The registered office
of the Transferee Company is situated at 45/47, Veer Nariman Road, Mumbai — 400001,
Maharashtra. The Transferee Company is engaged in the business of diversified range of
products and services including sales, distribution and marketing of electrical appliances,
manufacture of fans and high masts, poles and towers and products relating to industrial,
commercial, and domestic lighting, undertaking turnkey, commercial and rural lighting
projects, design, manufacture, erection and commissioning of high masts, poles and
towers. The equity shares of the Transferee Company are listed on BSE Limited and
National Stock Exchange of India Limited.

NAPL and BEL collectively referred to as the “Companies”.

RATIONALE AND PURPOSE OF THE SCHEME

The Transferor Company, is an unlisted company and the Transferee Company, listed on
BSE Limited and National Stock Exchange of India Limited, both are a part of the same
group. Further, the Transferor Company is a wholly owned subsidiary of the Transferee
Company. The proposed Scheme would be in the best interest of the Transferor and
Transferee Company and their respective shareholders, employees, creditors and other
stakeholders which would help in achieving operational efficiency and streamlining the
business operations. Further, this Scheme is expected, inter alia, to result in the following
benefits:

(a)The Transferor Company is engaged in the business of manufacturing aluminum
nonstick cookware, hard anodized cookware, pressure cookers in aluminum, hard
anodized and SS, tri-ply cookware and is having its factory situated in Paithan,
Aurangabad in the State of Maharashtra. The location is very rich and has significant
geographical presence in terms of availability of resources required for manufacturing
and it is connected by all sources of modern transportation.

(b) Transferee Company is part of the globally renowned Bajaj Group of Companies, one
of the largest Indian conglomerates with business interests across several sectors.
Transferee Company business is spread across — consumer products (appliances, fans,
lighting etc.), and EPC (illumination, transmission towers and power distribution), in
India and outside India. Transferee Company has a strong presence in premium home
appliance and cookware segments. Transferee Company had added the cookware line
business in its portfolio by directly acquiring Transferor Company’s 79.85% in August
2018 and balance 20.15% equity shares in financial year 2021-22.

{c) Transferee Company has provided several long-term and short-term loans, as well as
trade advances to Transferor Company over the years for meeting its working capital
and CAPEX requirements. Transferor Company is primarily involved in the
manufacturing of pressure cookers and nonstick cookware products, which are majorly
sold to the Transferee Company. Thereafter, the Transferee Company sells these
products in the open market under the brand name of Nirlep and Bajaj and pays royalty
fees to the Transferor Company for using the brand name of Nirlep. The Merger will
result in elimination of the vertical chain and the combined entity thereafter will reap
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benefits in terms of elimination of inter-company balance and expenses and easier
access of funds for the business of the Transferor Company.

(d)Transferor Company has freehold land of ~4 acres which is situated at Aurangabad in
the State of Maharashtra. Upon completion of merger, the land, machinery,
infrastructure and all other resources available with Transferor Company can be
utilized in cost effective and efficient manner to carry out Transferee Company's
business expansion. This will maximize the production capacity, boost the capacity
utilization, help Transferee Company in meeting increased demands and there will be
significant growth in achieving the economies of scale.

(e)Further, Transferor Company has good production line, which manufactures good
quality of products and has a skilled, competent and experienced labour force which
are required for manufacturing such products. Transferee Company will reap long-
term benefits by absorbing such production line and skilled labour force including
safeguarding the intellectual property and designs of certain products which are
proposed to be launched in markets with its unique fit, finish and features, which can
distinguish its products from competitors.

(f) Consolidation of Transferor and Transferee Company will help in achieving a linear and
simplified corporate organization structure, rationalize the number of entities and
result in a single entity with combined businesses. It will also provide an opportunity
to leverage combined assets and build a stronger sustainable business. Specifically, it
will also enable optimal utilization of existing resources which are in excess of the
current business requirements of the Transferor Company and provide increase in
financial stability and an opportunity to fully leverage assets, capacities, experience
and infrastructure of Transferor and Transferee Company.

(g) The merger will result in quicker decision making by reduction in managerial overlaps
involved in operating multiple entities, enable cost savings and effective utilization of
valuable resources which will enhance the management focus thereby leading to
increase in operational and management efficiency; integrate business functions;
eliminate duplication and rationalization of administrative expenses.

(h)Synchronization of efforts to achieve uniform corporate policy, greater integration and
greater financial strength and flexibility for the Transferee Company.

(i) Upon completion of the Merger, Transferor Company will be dissolved. Consequently,
there would be lesser regulatory and legal compliance obligations including
accounting, reporting requirements, tax filings, company law compliances etc. and
therefore reduction in administrative costs.

4. DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following expressions
shall have the following meaning:

“Accounting Standards” means the applicable accounting standards in force in India from
time to time, consistently applied during the relevant period, including the generally
accepted accounting principles and standards, Indian Accounting Standard (Ind AS), and
all pronouncements including the guidance notes and other authoritative statements of
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the Institute of Chartered Accountants of India and clarification issued by the Ind AS
Transition Facilitation Group (ITFG).

4.2. “Applicable Laws” means any applicable approvals, bye laws, clearances, decrees,
directives, guidelines, judgments, laws, notifications, circulars, orders, ordinances,
regulations, requirements, rules, rules of laws, policies, statutes, or any similar form of
determination by or decision of any Appropriate Authority, or any interpretation or
adjudication having the force of law of any of the foregoing, that is binding on or
applicable to a person, whether in effect as of the date on which this Scheme has been
approved by the Boards of the Companies or at any time thereafter, including but not
limited to any modification or re-enactment thereof for the time being in force, whether
in or outside India.

4.3. “Appointed Date” means 1* day of April, 2022, i.e., from the start of the business hours
of 1st day of April, 2022 or such other date as may be mutually agreed by the Board of
Directors of the Companies and conveyed to the NCLT in writing.

4.4. “Appropriate Authority” means any applicable Central, State or Local Government,
Legislative Body, Regulatory, Administrative or Statutory Authority, Agency or
Commission or Department or Public or Judicial Body or Authority, including, but not
limited, to Regional Director, Registrar of Companies, Securities and Exchange Board of
India, BSE Limited, The National Stock Exchange of India Limited and Hon’ble NCLT.

4.5.  “BEL” or “Transferee Company” means Bajaj Electricals Limited, a company incorporated
under the Indian Companies Act, 1913, having its corporate identity number:
L31500MH1938PLC0O09887.

4.6. “Board of Directors” means and includes the respective Board of Directors of NAPL and
BEL as the context may require and shall, unless it be repugnant to the context or
otherwise, include a duly constituted committee of directors or any person(s) authorised
by the Board of Directors or such committee of directors.

4.7. “Companies” shall have the meaning ascribed to the term in clause 2.3 of this Scheme.

4.8. “Companies Act” means the Companies Act, 2013, the rules and regulations made
thereunder and will include any statutory modifications, re-enactments and/or
amendments thereof.

4.9. “Effective Date” means the date or last of the dates on which the certified/authenticated
copy of the order of the Hon’ble NCLT sanctioning this Scheme is filed with the Registrar
of Companies by the Transferor Company and the Transferee Company. Any reference in
this Scheme to the date of “coming into effect of this Scheme” or “upon the Scheme
becoming effective” or “upon the Scheme coming into effect” or “Scheme becomes
effective” or “the Merger has become effective” shall be construed accordingly.

4.10. “Employees” mean employees of the Transferor Company as may be identified by the
Board of Directors of the Transferor Company, as on the Effective Date.

4.11. “Encumbrance” means any options, pledge, mortgage, lien, security, interest, claim,
charge, pre-emptive right, easement, limitation, attachment, restraint or any other
encumbrance of any kind or nature whatsoever; and the term “Encumbered” shall be
construed accordingly.

4.12. “ESOP” shall mean Employees Stock Option Plan established or framed by BEL as per ESOP
guidelines issued by SEBI.

~WRLE s 4.13. “Income Tax Act” means the Indian Income Tax Act, 1961, as may be amended or
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4.14.

4.15.

4.16.

4.17.

4.18.

4.19.

4.20.

4.22.

4.23.

statutory modifications or re-enactments thereof together with all applicable by-laws,
rules, regulations, orders, ordinances, directions including circulars and notifications and
similar legal enactments, in each case issued under the Income Tax Act, 1961.

“Input Tax Credit” means CENVAT Credit as defined under the CENVAT Credit Rules, 2004
and GST Input credit as defined in Central Goods & Service Tax Act, 2017, Integrated
Goods & Service Tax Act, 2017 and respective State Goods & Service Tax laws and any
other tax credits under any indirect tax law (including Goods & Services Tax Act and rules
framed thereunder) for the time being in force.

“INR” or “X” or “Rs.” means Indian Rupees, the sovereign currency of India.

“Merger” means the amalgamation of the Transferor Company into Transferee Company
in accordance with Section 2(1B) of the Income Tax Act.

“NAPL” or “Transferor Company” means Nirlep Appliances Private Limited, a company
incorporated under the Companies Act, 1956, having its corporate identity number:
U27200MH1979PTC021470.

“National Company Law Tribunal” or “NCLT” or “Hon’ble NCLT” means the Mumbai
Bench of Hon'ble National Company Law Tribunal which has jurisdiction over the
Companies as constituted and authorized as per the provisions of the Companies Act for
approving any scheme of arrangement, compromise or reconstruction of companies
under Sections 230 to 232 of the Companies Act and shall include, if applicable, such other
forum or authority as may be vested with the powers of a tribunal for the purposes of
Sections 230 to 232 of the Companies Act as may be applicable.

“Registrar of Companies” means the Registrar of Companies, Maharashtra, situated at
Mumbai.

“Scheme of Merger by Absorption” or “Scheme” or “the Scheme” or “this Scheme”
means this Scheme of Merger by Absorption in its present form with any modification(s)
made in accordance with the terms hereof.

“SEBI” or “Securities and Exchange Board of India” means the Securities and Exchange
Board of India established under Section 3 of the Securities and Exchange Board of India
Act, 1992.

“Stock Exchanges” means the stock exchanges where the equity shares of the Transferee
Company are listed and admitted to trading viz. BSE Limited and National Stock Exchange
of India Limited.

“Undertaking” shall mean all the undertakings and entire business of the Transferor
Company as a going concern and shall include (without limitation) to the extent
applicable:

(a)All the assets and properties, whether movable or immovable, real or personal, in
possession or reversion, corporeal or incorporeal, tangible or intangible, present or
contingent and including but not limited to land and building (freehold or leasehold),
all plant and machinery, fixed assets, work in progress, current assets, reserves,
provisions, funds, leases, licenses, registrations, certificates, permissions, consents,
approvals from state, central, municipal or any other authority for the time being in
force, concessions, remissions, remedies, subsidies, guarantees, bonds, rights and
licenses, tenancy rights, premises, hire purchase, lending arrangements, benefits of
security arrangements, security contracts,- computers, insurance policies, office
equipment, telephones, telexes, facsimile connections, communication facilities,
equipment and installations and utilities, electricity, water and other service
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connections, contracts and arrangements, memorandum of undertakings,
technology/technical agreements, powers, authorities, permits, allotments, privileges,
liberties, advantages, easements and all the right, title, interest, goodwill, non-
compete fee, benefit and advantage, deposits including security deposits, preliminary
expenses, advances, receivables, cash, bank balances, accounts and all other rights,
benefits of all agreements, subsidies, grants, incentives (including but not limited to
package scheme of incentive and export subsidy benefits under exports promotion
capital goods scheme), tax and other credits (including but not limited to credits in
respect of income-tax, advance tax, self-assessment tax, foreign tax credits, any tax
refunds, Equalization levy, minimum alternate tax i.e. tax on book profits, tax deducted
at source, tax collected at source, value added tax, central sales tax, sales tax, CENVAT,
excise duty, service tax, goods and service tax etc.), all losses (including but not limited
to brought forward tax losses, tax unabsorbed depreciation, brought forward book
losses, unabsorbed depreciation as per books etc.), tax benefits and other claims and
powers, all books of account, documents and records of whatsoever nature and
wheresoever situated belonging to or in the possession of or granted in favor of or
enjoyed by the Transferor Company, as on the Appointed Date;

(b)All intellectual property rights including patents, designs, copyrights, trademarks,
brands (whether registered or otherwise), domains, records, files, papers, computer
programs, manuals, data, catalogues, sales material, lists of customers and suppliers,
other customer information and all other records and documents relating to the
Transferor Company'’s business activities and operations;

(c) Right to any claim not preferred or made by the Transferor Company in respect of any
refund of tax, duty, cess or other charge, including any erroneous or excess payment
thereof made by the Transferor Company and any interest thereon, with regard to any
law, act or rule ¢r scheme made by the central or any state governments, and in
respect of set-off, carry forward of unabsorbed losses and/or unabsorbed
depreciation, deferred revenue expenditure, deduction, exemption, rebate,
allowance, amortization benefit, etc. under the Income Tax Act, or taxation laws of
other countries, or any other or like benefits under the said statute(s) or under and in
accordance with any law or statute, whether in India or anywhere outside India;

(d)All debts (secured and unsecured), liabilities including contingent liabilities, duties,
leases of the Transferor Company, export obligations and all other obligations of
whatsoever kind, nature and description. Provided that, any reference in the security
documents or arrangements entered into by the Transferor Company and under
which, the assets of each of the Transferor Company stand offered as a security, for
any financial assistance or obligation, the said reference shall be construed as a
reference to the assets pertaining to that Undertaking of the Transferor Company only
as are vested in Transferee Company by virtue of the Scheme and the Scheme shall not
operate to enlarge security for any loan, deposit or facility created by the Transferor
Company which shall vest in Transferee Company by virtue of the Merger and
Transferee Company shall not be obliged to create any further or additional security
thereof after the Merger has become effective;

(e)All other obligations of whatsoever kind, including liabilities of the Transferor Company
with regard to their Employees with respect to the payment of gratuity, pension
benefits and the provident fund or compensation, if any, in the event of resignation,
death, voluntary retirement or retrenchment;

)

s
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(f) All legal proceedings, including quasi-judicial, arbitral and other administrative
proceedings, of whatsoever nature involving the Transferor Company; and

(g) All Employees (including the Transferor Company’s contribution to Employee Benefits
such as, for instance, provident fund, gratuity, superannuation, retiral funds etc. in
relation to such Employees), as on the Effective Date, engaged by the Transferor
Company at various locations.

Without limitation to the foregoing, it is intended that the definition of Undertaking
under this clause will enable the transfer of all property, assets, rights, duties,
obligations, entitlements, intellectual property rights, benefits, incentives, Employees
and liabilities of the Transferor Company into the Transferee Company pursuant to this
Scheme.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to
the context or meaning thereof, have the same meaning as prescribed to them under
the Companies Act, the Income Tax Act, Depositories Act, 1996 and Securities and
Exchange Board of India Act, 1992 or any other Applicable Laws, rules, regulations, bye
laws, as the case may be, including any statutory modification or re-enactment thereof
from time to time.

5. DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme set out herein in its present form or with any modification(s) approved or
imposed or directed by the Hon’ble NCLT, or made as per Clause 23 of this Scheme, shall
be effective from the Appointed Date but shall be operative from the Effective Date.
Therefore, for all tax and other regulatory purposes, the Merger would have been
deemed to be effective from the Appointed Date of this Scheme.
6. SHARE TAL
6.1. The authorized, issued, subscribed and paid-up share capital of the Transferor Company
as on 31* March, 2022 is as under:
Particulars Amount (in X)
Authorised Share Capital
8,50,000 equity shares of X 100 each 8,50,00,000
TOTAL 8,50,00,000
Issued, Subscribed and Paid-up Share Capital
7,43,555 equity shares of X 100 each 7,43,55,500
TOTAL 7,43,55,500
Subsequent to 31* March, 2022 and up to the date of approval of this Scheme by the
Board of Directors of the Transferor Company, there has been no change in the issued,
subscribed and paid-up share capital of the Transferor Company. Accordingly, the
authorized, issued, subscribed and paid-up share capital of the Transferor Company, as
on the date of approval of this Scheme by the Board of Directors of the Transferee
Company, is same as above.
6.2. The authorized, issued, subscribed and paid-up share capital of Transferee Company as
on 31* March, 2022 is as under:
Scheme of Merger by Absorption Page 8 of 24




Particulars Amount (in X)

Authorised Share Capital

20,00,00,000 Equity shares of X 2 each 40,00,00,000

TOTAL 40,00,00,000

Issued, Subscribed and Paid-up Share Capital

11,48,74,114 Equity shares of X 2 each 22,97,48,228

TOTAL 22,97,48,228

Subsequent to 31* March, 2022 and up to the date of approval of this Scheme by the
Board of Directors of the Transferee Company, there has been change in the issued,
subscribed and paid-up share capital of the Transferee Company which has been
presented in the below table:

8.1.

Particulars Amount (in X)
Authorised Share Capital
20,00,00,000 Equity shares of % 2 each ) o 40,00,00,000
TOTAL 40,00,00,000
Issued, Subscribed and Paid-up Share Capital
11,49,89,514 Equity shares of % 2 each 22,99,79,028
TOTAL 22,99,79,028
PART B

MERGER BY ABSORPTION OF NAPL WITH BEL

AMALGAMATION

Upon the Scheme becoming effective and with effect from the Appointed Date, the
Transferor Company shall stand amalgamated with and into the Transferee Company, and
its Undertaking shall, pursuant to the provisions of Sections 230 to 232 and other
applicable provisions, if any, of the Companies Act and in accordance with Section 2(1B)
of the Income Tax Act, be and stand amalgamated with and be transferred to and vested
in or deemed to have been vested in the Transferee Company, as a going concern, without
any further act, instrument, deed, matter or thing so as to become as and from the
Appointed Date, the Undertaking of the Transferee Company, by virtue of and in the
manner provided in this Scheme.

TRANSFER AND VESTING OF UNDERTAKING

Without prejudice to the generality of Clause 7 above, subject to the provisions of this
Scheme as specified herein and with effect from the Appointed Date, the entire
Undertaking of the Transferor Company shall be transferred to and vested in or be
deemed to be transferred to and vested in the Transferee Company in the following
manner:

All assets and liabilities of the Undertaking of whatsoever nature and wheresoever
situated, shall, pursuant to the provisions of Section 230 read with Section 232 and all
other applicable provisions, if any, of the Companies Act, without any further act,
instrument, deed, matter or thing (save as provided in sub-clauses 8.2 to 8.16 below), be
transferred to and vested in and/or be deemed to be transferred to and vested in the
Transferee Company as a going concern so as to become as and from the Appointed Date,
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8.2,

8.3.

the assets and liabilities of the Undertaking of the Transferee Company and to vest in the
Transferee Company, all the rights, title, interest or obligations therein.

Provided that for the purpose of giving effect to the vesting order passed by the Hon'ble
NCLT under Section 232 of the Companies Act in respect of this Scheme, the Transferee
Company shall be entitled to get effected the change in the title and the appurtenant legal
right(s) upon the vesting of such properties (all the assets and properties, whether
movable or immovable, real or personal, in possession or reversion, corporeal or
incorporeal, tangible or intangible, present or contingent and including but not limited to
land and building whether freehold or leasehold) in accordance with the provisions of the
Companies Act, at the office of the respective Registrar of Assurances or any other
Appropriate Authority including stamp authorities, in the jurisdiction where any such
property is situated. The Transferee Company shall be entitled to engage in such
correspondence, execute such documents and agreements and make such
representations as may be necessary to effect the mutation, if required. However, such
correspondence, document, and agreements entered into by the Transferee Company in
furtherance of this Scheme for ease of completion of mutation shall be deemed to be an
integral part of this Scheme and the order sanctioning the same and such
correspondence, documents and agreements, shall not constitute a separate instrument.

All immovable properties of the Transferor Company, including land(s) and/or together
with buildings and structures standing thereon, estates and rights and interests in all
immovable properties of the Transferor Company, whether freehold or leasehold or
otherwise and all documents of title, rights and easements, including pending mutation(s)
in relation thereto, shall stand vested in and/or deemed to have been vested in the
Transferee Company, as successor in interest and/or title to the Transferor Company, by
operation of law pursuant to the order(s) of the Hon’ble NCLT sanctioning this Scheme.
Such assets shall stand vested in the Transferee Company and shall be deemed to be and
have become the property of the Transferee Company by operation of law. The
Transferee Company shall always be entitled to all the rights and privileges attached in
relation to such immovable properties and shall be liable to pay appropriate rent, rates
and taxes and fulfil all obligations in relation thereto or as applicable to such immovable
property. The mutation of the ownership or title, or interest in the immovable properties,
if any, in favour of the Transferee Company shall be made and duly recorded by the
Appropriate Authorities pursuant to the sanction of this Scheme post the Effective Date
in accordance with the terms thereof. The Transferee Company shall, pursuant to the
order(s) of the Hon’ble NCLT, be entitled to the delivery and possession of all documents
of title to such immovable property. It is hereby clarified that all the rights, title and
interest of the Transferor Company in any leasehold properties shall, pursuant to Section
232(4) of the Companies Act and the provisions of this Scheme, without any further act,
instrument or deed, be vested in or deemed to have been vested in the Transferee
Company.

All the movable assets including cash in hand, if any, capable of passing by manual delivery
or constructive delivery or by endorsement and delivery, shall be so delivered or endorsed
and delivered, as the case may be, to the Transferee Company, to the end and intent that
the ownership and property therein stands transferred to the Transferee Company on
such handing over in pursuance of the provisions of Section 232 and other applicable
provisions of the Companies Act (as an integral part of the Undertaking). The plant and
machinery (if any), which are fastened to land and/or buildings continue to remain
movable properties inter alia because the said plant and machinery are fastened to land
only with a view to have better enjoyment of the movable properties.

In respect of all movables, other than those specified in sub-clause 8.3 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, local and
other authorities and bodies, customers and other persons, the same shall, without any
further act, instrument or deed, be transferred to and stand vested in and/or be deemed
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8.5

8.6.

8.7.

Scheme of Merger by Absorption

to be transferred to and stand vested in the Transferee Company under the provisions of
the Companies Act, upon the Scheme becoming effective.

In relation to the assets, properties and rights including tenancy rights, rights arising from
contracts, deeds, instruments and agreements, if any, which require, under any law or
otherwise, separate documents of transfer including documents for attornment or
endorsement, as the case may be, the Transferee Company will execute the necessary
documents of transfer including documents for attornment or endorsement, as the case
may be, as and when required or will enter into a novation agreement.

Upon the coming into effect of this Scheme and with effect from the Appointed Date, all
liabilities including but not limited to all secured and unsecured debts (whether in Indian
rupees or foreign currency), sundry creditors, liabilities (including contingent liabilities),
duties and obligations forming part of the Undertaking of the Transferor Company or
otherwise, all other obligations (including any guarantees, letter of credit or any other
instrument or arrangement which may give rise to a contingent liability in whatever form)
whether relating to and comprised in any of the Undertaking or otherwise, of every kind,
nature and description whatsoever and howsoever arising, raised or incurred or utilized
for its business activities and operations, shall, pursuant to the sanction of this Scheme by
the Hon’ble NCLT and under the provisions of Sections 230 to 232 and other applicable
provisions, if any, of the Companies Act, without any further act, instrument, deed, matter
or thing, be transferred to and vested in or be deemed to have been transferred to and
vested in the Transferee Company, along with any charge, Encumbrance, lien or security
thereon, and the same shall be assumed by the Transferee Company to the extent they
are outstanding on the Effective Date so as to become the liabilities of the Transferee
Company on the same terms and conditions as were applicable to the Transferor
Company, and the Transferee Company shall meet, discharge and satisfy the same in
accordance with the terms thereof. Where any of the liabilities of the Transferor Company
as on the Appointed Date deemed to be transferred to the Transferee Company, have
been discharged by the Transferor Company after the Appointed Date and prior to the
Effective Date, such discharge shall be deemed to have been for and on account of and
for the benefit of the Transferee Company. Further, it shall not be necessary to obtain the
consent of any third party or other person who is a party to any contract or arrangement
by virtue of which such liabilities have arisen in order to give effect to the provisions of
this Clause.

With effect from the Appointed Date, all debts, liabilities (including deferred tax liability),
duties, guarantees, indemnities and obligations of every kind, nature, description,
whether or not provided for in the books of account of the Transferor Company, under
the provisions of Sections 230 to 232 and other applicable provisions of the Companies
Act, without any further act, instrument, deed, matter or thing, be transferred to or be
deemed to be transferred to the Transferee Company on the same terms and conditions,
as applicable, so as to become as on and from the Appointed Date, the debts, liabilities,
duties, guarantees, indemnities and obligations of the Transferee Company and it shall
not be necessary to obtain the consent of any third party or other person who is a party
to any contract or arrangement by virtue of which such debts, liabilities, duties,
guarantees, indemnities and obligations have arisen, in order to give effect to the
provisions of this sub-clause.

However, the Transferee Company may, at any time, after the coming into effect of this
Scheme in accordance hereof, if so required, under any law or otherwise, execute deeds
of confirmation in favor of the creditors, or lenders, as the case may be, or in favor of any
other party to the contract or arrangement to which the Transferor Company is a party or
any writing, as may be necessary, in order to give formal effect to the provisions
mentioned herein. The Transferee Company shall under the provisions of the Scheme be
deemed to be authorized to execute any such writings on behalf of the Transferor
Company as well as to implement and carry out all such formalities and compliances
referred to above.
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8.8.

8.9.

8.10.

8.1

8.12.

The transfer and vesting of the Undertaking of the Transferor Company as aforesaid shall
be subject to the existing securities, charges and mortgages, if any, subsisting, over or in
respect of the property and assets or any part thereof of the Transferor Company.

Provided, however, that any reference in any security documents or arrangements (to
which Transferor Company is a party) pertaining to the assets of Transferor Company
offered or agreed to be offered as security for any financial assistance or obligations, shall
be construed as reference only to such assets, as are offered or agreed to be offered as
security, pertaining to Transferor Company as are vested in the Transferee Company by
virtue of the aforesaid Clauses, to the end and intent that such security, charge and
mortgage shall not extend or be deemed to extend, to any of the other assets of the
Transferor Company or any of the assets of the Transferee Company. Similarly, the
Transferee Company shall not be required to create any additional security over assets
vested under this Scheme for any loans, debentures, deposits or other financial assistance
already availed of/to be availed of by it, and the Encumbrances in respect of such
indebtedness of the Transferee Company shall not extend or be deemed to extend or
apply to the assets so vested.

With effect from the Appointed Date, all permits, quotas, rights, entitlements, tenancies,
applications, registrations and licenses relating to brands, trademarks, patents,
copyrights, privileges, powers, facilities of every kind and description of whatsoever
nature in relation to the Undertaking of the Transferor Company and which are subsisting
or having effect immediately before the Appointed Date, shall be and remain in full force
and effect in favour of the Transferee Company and may be enforced fully and effectually
as if, instead of the Transferor Company, the Transferee Company had been a beneficiary
or obligee thereto.

With effect from the Appointed Date, any statutory licenses, permissions, clearances,
approvals and/or consents held by the Transferor Company and any application made
thereof, shall stand vested in, or transferred to, the Transferee Company without any
further act or deed and shall be appropriately mutated by the statutory authorities or any
other person concerned therewith in favour of the Transferee Company. The benefit of
all statutory and regulatory permissions, clearances, licenses, environmental approvals
and consents including the statutory licenses, permissions or approvals or consents
required to carry on the operations of the Transferor Company shall vest in, and become
available to, the Transferee Company upon the Scheme becoming effective.

All registrations, benefits, incentives, entitlements, exemptions, subsidies (including but
not limited to package scheme of incentive and export subsidy benefits under exports
promotion capital goods scheme), special status and other benefits or privileges enjoyed
(including minimum alternate tax, sales tax, excise duty, custom duty, service tax, value
added tax, goods and service tax and other incentives), granted by any government(s) or
by any other person and availed of by the Transferor Company (collectively, the
“Benefits”) will be transferred to the Transferee Company, on the same terms and
conditions as presently available to the Transferor Company, upon the Transferee
Company intimating the concerned authority or undertaking the necessary actions for the
transfer and/or the Board of Directors of the Transferee Company will be authorized to
seek approval or enter into an agreement with the concerned authority and/or undertake
such other activity as is necessary for being eligible for the Benefits availed by the
Transferor Company.

Upon the Scheme coming into effect, all taxes/ cess/ duties, direct and/or indirect,
payable by or on behalf of the Transferor Company from the Appointed Date onwards
including all or any refunds and claims, including refunds or claims pending with the
revenue authorities and including the right to carry forward of accumulated losses, shall,
for all purposes, be treated as the tax/ cess/ duty, liabilities or refunds, claims,
accumulated losses and credits pertaining to direct/ indirect taxes (as applicable) of the

Page 12 of 24




8.13.

8.14,

8.15.

8.16.

9.1,

9.2.

Transferee Company.

From the Effective Date and till such time that the names of the bank accounts of the
Transferor Company including but not limited to balances with scheduled banks in current
accounts and in deposit accounts are replaced with that of the Transferee Company, the
Transferee Company shall be entitled to operate the bank accounts of the Transferor
Company, in its name, in so far as may be necessary.

Alllegal proceedings of whatsoever nature by or against the Transferor Company pending
and/or arising at the Appointed Date shall be continued and/or enforced until the
Effective Date by the Transferor Company. In the event of the Transferor Company failing
to continue or enforce any legal proceeding, the same may be continued or enforced by
the Transferee Company, at the cost of the Transferee Company. As and from the
Effective Date, the legal proceedings shall be continued and enforced by or against the
Transferee Company in the same manner and to the same extent as would or might have
been continued and enforced by or against the Transferor Company.

(a) Further, the aforementioned proceedings shall not abate or be discontinued nor be
in any way prejudicially affected by reason of the Merger or anything contained in
the Scheme.

(b) On and from the Effective Date, the Transferee Company may initiate any legal
proceedings in relation to the Transferor Company in the same manner and to the
same extent as would or might have been initiated by the Transferor Company. On
or after the Appointed Date, if any proceedings are taken against the Transferor
Company, the same shall be defended by and at the cost of the Transferee Company.

Without prejudice to the above provisions, with effect on and from the Appointed Date,
all inter-party transactions between the Transferor Company and the Transferee
Company per se shall be considered as intra-party transactions of the Transferee
Company for all purposes on and from the Appointed Date.

The Transferee Company, under the provisions of this Scheme, is hereby authorized or be
deemed to be authorized to execute all and any writings on behalf of the Transferor
Company, to implement and carry out all formalities and compliances in relation to the
above-mentioned Clause(s), if required.

CONTRACTS, DEEDS, CONSENTS AND OTHER INSTRUMENTS

Upon the coming into effect of this Scheme and with effect from Appointed Date and
subject to the other provisions contained in this Scheme, all contracts, deeds, bonds,
agreements, arrangements, assurances and other instruments of whatsoever nature to
which the Transferor Company is a party or to the benefit of which the Transferor
Company may be eligible, and which is subsisting or having effect immediately before the
Effective Date shall be in full force and effect on or against or in favour, as the case may
be, of Transferee Company and shall be binding on and may be enforced as fully and
effectually as if instead of the Transferor Company, the Transferee Company had been
the party thereof.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact
that vesting of the Undertaking occurs by virtue of this Scheme itself, the Transferee
Company may, if so required under any law or otherwise, enter into and/or issue and/or
execute deeds, writings or confirmations or enter into any tripartite arrangements,
confirmations or novation’s, to which the Transferor Company shall, if necessary, also be
party in order to give formal effect to the provisions of this Scheme. Further, the
Transferee Company shall be deemed to be authorised to execute any such deeds,

out all formalities required on the part of the Transferor Company to give effect to the

writings or confirmations on behalf of the Transferor Company and to implement or carry/}:,?r
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provisions of this Scheme.

9.3. Benefits of any and all corporate approvals as may have already been taken by the
Transferor Company, whether being in the nature of compliances or otherwise under the
Companies Act read with the rules and regulations made thereunder, shall stand vested
in the Transferee Company and the said corporate approvals and compliances shall be
deemed to have been taken/complied with by the Transferee Company.

9.4. The Transferee Company shall be entitled to the benefit of all insurance policies which
have been issued in respect of the Transferor Company and the name of the Transferee
Company shall be substituted as "Insured” in the policies as if the Transferee Company
was initially a party thereto.

10. LEGAL PROCEEDINGS

10.1. All legal proceedings of whatsoever nature by or against the Transferor Company pending
and/or arising on or after the Appointed Date and relating to the Transferor Company
shall not abate or be discontinued or be in any way prejudicially affected by reason of the
Scheme or by anything contained in this Scheme but shall be continued and enforced by
or against the Transferee Company in the manner and to the same extent as would or
might have been continued and enforced by or against the Transferor Company if this
Scheme had not been made.

10.2. The Transferee Company undertakes to make relevant applications to have all legal or
other proceedings initiated by or against the Transferor Company referred to in Clause
10.1 above transferred in its name respectively, as soon as is reasonably possible after the
Effective Date. The Transferee Company shall have the same continued, prosecuted and
enforced by or against the Transferee Company, as the successor of the Transferor
Company, to the same extent as would or might have been continued and enforced by or
against the Transferor Company.

11.  STAFF & EMPLOYEES

11.1. Upon the Scheme becoming effective, all Employees of the Transferor Company shall be
deemed to have become employees of the Transferee Company with effect from the
Appointed Date, without any break, discontinuance or interruption in theirservice and on
the basis of continuity of service, and the terms and conditions of their employment with
the Transferee Company shall not be less favourable than those applicable to them with
reference to the Transferor Company on the Effective Date. For the purpose of payment
of any compensation, gratuity and other terminal benefits, the uninterrupted past
services of such Employees of the Transferor Company with the Transferor Company shall
also be taken into account and paid (as and when payable) by the Transferee Company.
Upon Scheme becoming effective, the Board of Directors, nomination, remuneration and
compensation committee of the Transferee Company shall have sole discretionary
powers to recommend and grant ESOP to the eligible Employees of the Transferor
Company, after such Employees becomes employees of the Transferee Company
pursuant to this Scheme.

11.2. It is expressly provided that, on the Effective Date, the provident fund, gratuity or leave
balances or any other special fund or trusts created or existing for the benefit of the
Employees of the Transferor Company shall be transferred to and shall get consolidated
with the corresponding funds of the Transferee Company subject to complying with all
regulatory/legal requirements/approvals under the applicable law. The Transferee
Company shall have the obligation to make contributions to the said fund or funds in
accordance with the provisions thereof as per the terms provided in the respective trust
deeds, if any, to the end and intent that all rights, duties, powers and obligations of the
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12.

13.

33:11

13.2.

having been continuous for the purpose of the said funds. From the date of acceptance
of the Scheme by the respective Board of Directors of the Transferor Company and the
Transferee Company, the Transferor Company shall not vary the terms and conditions of
employment of its Employees except in the ordinary course of business. Notwithstanding
the above, the Board of Directors of the Transferee Company, if it deems fit and subject
to Applicable Laws, shall be entitled to retain separate trusts within the Transferee
Company for the erstwhile fund(s) of the Transferor Company.

CONSIDERATION

Since the Transferor Company is a wholly-owned subsidiary of the Transferee Company,
no consideration shall be payable pursuant to the Merger of the Transferor Company with
the Transferee Company and therefore no shares of the Transferee Company shall be
allotted in lieu or exchange of the holding of the Transferee Company in the Transferor
Company (held directly and jointly with the nominee shareholders), and the shares held
by the Transferee Company in the Transferor Company shall stand cancelled on the
Effective Date without any further act, application or deed.

COMBINATION OF AUTHORIZED SHARE CAPITAL AND AMENDMENT OF
MEMORANDUM OF ASSOCIATION

Upon this Scheme becoming effective, and as an integral part of the Scheme, pursuant to
Section 61 and other Applicable sections of the Companies Act 2013, the authorized
Equity share capital of the Transferor Company of Rs. 8,50,00,000/- (Rupees Eight Crores
Fifty Lakhs only) comprising of 8,50,000 (Eight Lakhs Fifty Thousand only) Equity Shares of
Rs 100/- each {(Rupees Hundred only) shall be sub-divided into 4,25,00,000 (Four Crores
Twenty-Five Lakhs only) Equity shares of Rs. 2 each (Rupees Two only) amounting to Rs.
8,50,00,000/- (Rupees Eight Crores Fifty Lakhs only) and the consent of the shareholders
of the Transferor and Transferee Company to the Scheme, whether at a meeting or
otherwise, shall be deemed to be sufficient for the purposes of effecting this amendment,
and no further resolution(s) under Sections 13, 14, 61 of the Companies Act 2013 and
section 232 of the Companies Act 2013 and other applicable provisions of the Act would
be required to be separately passed, as the case may be and for this purpose.

Upon the Scheme becoming effective, the authorized share capital of the Transferee
Company shall automatically stand increased and modified, without any further act,
instrument or deed on the part of the Transferee Company, if any, including without
payment of Stamp Duty and fees payable to Registrar of Companies, by the authorized
share capital of the Transferor Company as appearing as on the date of certified or
authenticated copies of the orders of the Hon’ble NCLT sanctioning this Scheme being
filed with the appropriate/jurisdictional Registrar of Companies. The Memorandum of
Association and Articles of Association of the Transferee Company (relating to the
authorized share capital) shall, without any further act, instrument or deed, be and stand
altered, modified and amended, and the consent of the shareholders of the Transferee
Company to the Scheme, if required, whether at a meeting or otherwise, or in case of
exemption(s) from convening the meeting of the shareholders for approval of the
Scheme, sanctions and orders under the provisions of Section 230 read with Section 232
of the Companies Act obtained by the Transferor Company and the Transferee Company
from the Hon’ble NCLT shall be deemed to be sufficient for the purposes of effecting this
amendment, and no further resolution(s) under Sections 13, 14, 61, and other applicable
provisions, if any, of the Companies Act would be required to be separately passed, as the
case may be and for this purpose the stamp duties and fees paid on the authorized share
capital of the Transferor Company shall be utilized and applied to the increased
authorized share capital of the Transferee Company and Transferee Company may be
allowed in respect of fees payable by Transferee Company on its authorised share capital
subsequent to the Merger for setting-off of fees paid by the Transferor Company on its
authorised share capital in accordance with the provisions of Section 232(3)(i) of the
Companies Act.
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13.3. Itisclarified that the approval of the members of the Transferee Company to the Scheme,
if required, whether at a meeting or otherwise, or in case of exemption(s) from convening
the meeting of the shareholders for approval of the Scheme, sanctions and orders under
the provisions of Section 230 read with Section 232 of the Companies Act obtained by the
Transferor Company and the Transferee Company from the Hon’ble NCLT shall be
deemed to be the consent / approval for the amendment of the Memorandum of
Association of the Transferee Company as may be required under the Companies Act and
Clause V of the Memorandum of Association of the Transferee Company shall stand
substituted accordingly by the virtue of the approval of this Scheme.

13.4. For the avoidance of doubt, it is clarified that, in case, the authorized share capital of the
Transferee Company and, or, the Transferor Company, as the case may be, undergoes any
change, prior to this Scheme becoming effective, then this Clause 13 of this Scheme shall
automatically stand modified / adjusted accordingly to take into account the effect of
such change.

13.5. It is hereby clarified that the combination of the authorized share capital shall be the
integral part of the Scheme and Transferee Company through its Board of Directors, if
required, would be entitled to make appropriate reclassification / combination of its
authorized share capital and provide suitable clarifications to the Registrar of Company
with regard to the clubbing of the authorized share capital of the Transferor Company
with the Transferee Company.

14, A NTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY

Notwithstanding anything else contained in the Scheme, the Transferee Company shall
account for the amalgamation of the Transferor Company in accordance with the Pooling
of Interest Method of accounting as laid down in Appendix C of Indian Accounting
Standard (“Ind AS") 103 (Business Combinations of entities under common control)
notified under Section 133 of the Companies Act, 2013, under the Companies (Iindian
Accounting Standard) Rules, 2015, as may be amended from time to time, in its books of
accounts such that:

14.1. The Transferee Company shall record the assets and liabilities, if any, of the Transferor
Company vested in it pursuant to this Scheme, at the carrying values as appearing in the
consolidated financial statements of the Transferee Company.

14.2. The identity of the reserves of the Transferor Company shall be preserved and the
Transferee Company shall record the reserves of the Transferor Company in the same
form and at the carrying amount as appearing in the consolidated financial statements of
Transferee Company.

14.3. Pursuant to the amalgamation of the Transferor Company with the Transferee Company,
the inter-company balances between the Transferee Company and the Transferor
Company, if any, appearing in the books of the Transferee Company shall stand cancelled
and there shall be no further obligation in that behalf.

14.4. The value of investments held by the Transferee Company in the Transferor Company
shall stand cancelled pursuant to amalgamation.

14.5. The surplus/deficit, if any arising after taking the effect of clause 14.1, clause 14.2 and
clause 14.4, after adjustment of clause 14.3 shall be transferred to Capital Reserve /
Amalgamation Adjustment Reserve in the financial statements of the Transferee
Company and should be presented separately from other Capital Reserves /[
Amalgamation Adjustment Reserves with disclosure of its nature and purpose in the
notes.
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14.6.

14.7.

14.8.

14.9.

15.

15.1.

15.2.

In case of any differences in accounting policies between the Transferor Company and the
Transferee Company, the accounting policies followed by the Transferee Company shall
prevail to ensure that the financial statements reflect the financial position based on
consistent accounting policies.

Comparative financial information in the financial statements of the Transferee Company
shall be restated for the accounting impact of merger, as stated above, as if the merger
had occurred from the beginning of the comparative period. However, if business
combination had occurred after that date, the prior period information shall be restated
only from that date.

For accounting purposes, the Scheme will be given effect when all substantial conditions
for the transfer of the Transferor Company are completed.

Any matter not dealt with in Clause hereinabove shall be dealt with in accordance with
the requirement of applicable Ind AS.

CONDUCT OF BUSINESS UNTIL THE SCHEME BECOMES EFFECTIVE

With effect from the Appointed Date and upto and including the Effective Date,
Transferor Company shall carry on and be deemed to have been carrying on its business
and activities and shall stand possessed of and hold all of the business for and on account
of and for the benefit of and in trust for Transferee Company. Further, all the profits or
income accruing or arising to Transferor Company or expenditure or losses arising to or
incurred by Transferor Company, with effect from the said Appointed Date shall for all
purposes and intents be treated and be deemed to be and accrue as the profits or income
or expenditure or losses of Transferee Company, as the case may be.

with effect from the date of approval of this Scheme by the Board of Directors of
Transferee Company upto and including the Effective Date:

(a) The Transferor Company shall (i) carry on and be deemed to have carried on its
businesses and activities; and (ii) be deemed to have held and stood possessed of and
shall hold and stand possessed of its entire businesses and Undertaking(s), including
its assets for and on account of and in trust for the Transferee Company.

(b) The Transferor Company shall carry on its businesses and activities in the ordinary
course of business with reasonable diligence and business prudence and shall not
make borrowings or undertake financial commitments either for itself or on behalf of
group companies or any third party or sell, transfer, alienate, mortgage, charge, or
encumber or otherwise deal with or dispose of its assets, business or Undertaking or
any part thereof, save and except in the ordinary course of business or with the prior
written consent of the Transferee Company.

(c) The Transferee Company shall be entitled to apply to the Central Government and
any other government or statutory authorities/ agencies/body concerned as are
necessary under any law for such consents, approvals, licenses, registrations and
sanctions which the Transferee Company may require to carry on the business of the

Transferor Company.
(d) Any income, profits or other funds of the Transferor Company will first be utilized to
meet any current or expected liabilities of the Transferor Company, including any tax
liabilities or costs in relation to the amalgamation of the Transferor Company with
the Transferee Company, before they are utilized for other purposes.
{e) During the pendency of this Scheme, in the event the Transferor Company distributes -’?E\T(:‘E‘ﬁ
dividend (including interim dividend) or issues bonus shares or offers rights shares to /@?rﬂ %}\!
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16.

17.

18.

18.1.

18.2.

18.3.

18.4.

19.

its shareholders, the Transferee Company shall be entitled to receive such dividend
and bonus shares, and subscribe and/or renounce to such rights shares offered by
the Transferor Company, to the extent of the shareholding of the Transferee
Company in the Transferor Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of assets, properties and liabilities under this Scheme shall not affect any
transaction or proceedings concluded by the Transferor Company on and after the
Appointed Date till the Effective Date, to the end and intent that the Transferee Company
accepts and adopts all acts, deeds and things done and executed by the Transferor
Company in respect thereto as done and executed on behalf of the Transferee Company.

DISSOLUTION OF THE TRANSFEROR COMPANY

Upon filing of the certified copies of order of the Hon'ble NCLT sanctioning the Scheme
by the Transferor Company and the Transferee Company with the jurisdictional Registrar
of the Companies, the Transferor Company shall stand dissolved without being wound-

up.
DIVIDENDS

The Transferor Company and the Transferee Company shall be entitled to declare and pay
dividends, whether interim or final, to their respective members in respect of the
accounting periods up to the Effective Date as approved by their respective Board of
Directors.

The members of the Transferor Company and the Transferee Company shall, save as
expressly provided otherwise in this Scheme, continue to enjoy their existing rights under
their respective Articles of Association including the right to receive dividends.

For the avoidance of doubt, it is hereby clarified that nothing in this Scheme shall prevent
Transferee Company from declaring and paying dividends, whether interim or final, to its
members as on the “record date for the purpose of dividend” and those who are members
only of the Transferor Company shall not be entitled to dividends, if any, declared by
Transferee Company prior to the Effective Date.

It is clarified that the aforesaid provisions in or with respect of declaration of dividends
are enabling provisions only and shall not be deemed to confer any right on any member
of the Transferor Company and/or the Transferee Company to demand or claim any
dividends which, subject to the provisions of the Companies Act, shall be entirely at the
discretion of the respective Board of Directors of the Transferor Company and/or the
Transferee Company respectively, and subject to the approval, if required, of the
members of the Transferor Company and/or the Transferee Company respectively.

BOOKS AND RECORDS OF THE TRANSFEROR COMPANY

All books, records, files, papers, databases, catalogues, if any, lists of present and former
clients and all other books and records, whether in physical or electronic form, of the
Transferor Company, to the extent possible and permitted under Applicable Laws, be
handed over by the Transferor Company to the Transferee Company.
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20.

20.1.

20.2.

21.

21.1.

21.2.

21.3.

Scheme of Merger by Abscrption

PART C

GENERAL TERMS AND CONDITIONS

COMPLIANCE WITH LAW

This Scheme is in compliance with the provisions/requirements of Sections 230 to 232 of
the Companies Act, for the purpose of Merger of the Transferor Company into the
Transferee Company and other related arrangements and compromise, including
reorganization of shareholding, etc., amongst the Transferor Company, the Transferee
Company and/or their respective shareholders and creditors.

Upon the Scheme becoming effective, the Transferor Company and the Transferee
Company is expressly permitted to revise its financial statements and returns along with
prescribed forms, filings and annexures under the Income Tax Act (including but not
limited to, for the purpose of re-computing tax on book profits, and claiming other tax
benefits), Wealth-tax Act, 1957, goods & services tax laws, central sales tax law, applicable
state value added tax law, service tax laws, excise duty laws, custom duty laws (including
but not limited to Package Scheme of Incentive and export subsidy benefits under exports
promotion capital goods scheme), VAT law and other tax laws, and to claim refunds
and/or credits for taxes paid {including minimum alternate tax, tax deducted at source,
etc.), and to claim tax benefits (including but not limited to accumulated tax losses,
unabsorbed deprecation etc.) etc. and for matters incidental thereto, if required to give
effect to the provisions of the Scheme from the Appointed Date, notwithstanding that the
period for filing/revising such returns and claiming refunds/credits may have lapsed
without incurring any liability on account of interest, penalty or any other sum.
CONSEQUENTIAL MATTERS RELATINGTO T

This Scheme is in compliance with the conditions relating to ‘amalgamation’ as specified
under Section 2(1B), Section 72A and other relevant sections of the Income Tax Act and
accordingly regarded as tax neutral. If any terms or provisions of the Scheme are found to
be or interpreted to be inconsistent with any of the said provisions at a later date, whether
as a result of any retrospective amendment of law or any judicial or executive
interpretation or for any other reason whatsoever, the aforesaid provisions of the Income
Tax Act shall prevail. The Scheme shall then stand modified to the extent determined
necessary to comply with Section 2(1B), Section 72A and other relevant sections of the
Income Tax Act.

The Transferee Company shall be entitled to claim deduction with respect to items such
as provisions, expenses, etc (including but not limited to Section 40, 40A, 43B etc of
Income Tax Act) disallowed in earlier years in the hands of the Transferor Company, which
may be allowable to Transferor Company in accordance with the provisions of the Income
Tax Act on or after the Appointed Date, and exclude items such as provisions, reversals,
etc. for which no deduction or Tax benefit has been claimed by the Transferor Company
prior to the Appointed Date.

All tax assessment proceedings/appeals of whatsoever nature by or against the Transferor
Company pending and/or arising at the Appointed Date and relating to the Transferor
Company shall be continued and/or enforced until the Effective Date as desired by the
Transferor Company. As and from the Effective Date, the tax proceedings shall be
continued and enforced by or against the Transferee Company in the same manner and
to the same extent as would or might have been continued and enforced by or against
the Transferor Company.

Further, all tax proceedings shall not abate or be discontinued nor be in any way

prejudicially affected by reason of the Merger of the Transferor Company into the
Transferee Company or anything contained in the Scheme.
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21.5.

21.6.

21.7.

21.8.

21.8.

Any tax liabilities under the Income Tax Act, Wealth-tax Act, 1957, customs duty laws,
central sales tax, applicable state value added tax, service tax laws, excise duty laws,
custom duty laws, goods & services tax, or other Applicable Laws/regulations dealing with
taxes, duties, levies allocable or related to the business of the Transferor Company to the
extent not provided for or covered by tax provision in the accounts made as on the date
immediately preceding the Appointed Date shall be transferred or stand transferred to
Transferee Company. Any surplus in the provision for taxation/duties/levies account
including advance tax, self-assessment tax, foreign-tax credit and tax deducted at source
as on the date immediately preceding the Appointed Date will also be transferred to the
account of the Transferee Company.

Any refund under the Income Tax Act, Wealth-tax Act, 1957, customs duty laws, central
sales tax, applicable state value added tax, service tax laws, excise duty laws, custom duty
laws, goods & services tax, or other Applicable Laws/regulations dealing with
taxes/duties/levies allocable or related to the business and available on various electronic
forms (including Form 26AS)/registration of the Transferor Company due to Transferor
Company consequent to the assessment made on Transferor Company and for which no
credit is taken in the accounts as on the date immediately preceding the Appointed Date
shall also belong to and be received (on various electronic forms (including Form
26AS)/registration) by the Transferee Company.

All taxes/credits including income-tax, tax on book profits, credit on Minimum Alternate
Tax under Section 115JAA of the Income Tax Act, sales tax, excise duty, custom duty,
service tax, value added tax, goods & services tax etc. paid or payable by the Transferor
Company in respect of the operations and/or the profits of the business before the
Appointed Date, shall be on account of the Transferor Company and, in so far as it relates
to the tax payment (including, without limitation, income-tax, tax on book profits, sales
tax, excise duty, custom duty, service tax, value added tax, goods & services tax etc.)
whether by way of deduction at source, advance tax, self-assessment tax, foreign-tax
credit, MAT credit or otherwise howsoever, by the Transferor Company in respect of the
profits or activities or operation of the business after the Appointed Date, the same shall
be deemed to be the corresponding item paid by the Transferee Company and shall, in all
proceedings, be dealt with accordingly. Further, any tax deducted at source by the
Transferor Company/Transferee Company on payables to the Transferee
Company/Transferor Company respectively which has been deemed not to be accrued,
shall be deemed to be advance taxes paid by the Transferee Company and shall, in all
proceedings be dealt with accordingly. Further, for the avoidance of doubt, Input Tax
Credits already availed of or utilised by the Amalgamated Company and the
Amalgamating Company in respect of transactions between Amalgamated Company and
Amalgamating Company shall not be adversely impacted by the cancellation of such
transactions pursuant to this Scheme.

Obligation for deduction of tax at source on any payment made by or to be made by the
Transferor Company under the Income Tax Act, customs duty laws, central sales tax,
applicable state value added tax, service tax laws, excise duty laws, custom duty laws,
goods & services tax or other Applicable Laws/regulations dealing with
taxes/duties/levies shall be made or deemed to have been made and duly complied with
by the Transferee Company.

Upon the Scheme becoming effective, the Transferee Company shall be entitled to claim
refunds or credits, including Input Tax Credits, with respect to taxes paid by, for, or on
behalf of, the Transferor Company under Applicable Laws, includingincome tax, sales tax,
custom duty laws, value added tax, service tax, goods & service tax (including SGST, CGST
and IGST credits), CENVAT, Equalization levy or any other tax, whether or not arising due
to any inter se transaction, even if the prescribed time limits for claiming such refunds or
credits have lapsed. For the avoidance of doubt, Input Tax Credits already availed of or
utilised by the Transferor Company and the Transferee Company in respect of inter se
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transactions shall not be adversely impacted by the cancellation of inter se transactions
pursuant to this Scheme.

21.10. All compliances with respect to taxes or any other law between the respective Appointed
Date and Effective Date done by the Transferor Company shall, upon the approval of this
Scheme, be deemed to have been complied by the Transferee Company. Without
prejudice to the above, upon the Scheme becoming effective, the Transferee Company is
also expressly permitted to revise or modify or make adjustments as permitted in the
respective tax legislations, its income-tax returns, TDS returns, sales tax returns, excise &
CENVAT returns, service tax returns, Goods and Service tax returns, other tax returns,
notwithstanding that the period for filing / revising such returns may have lapsed and to
obtain TDS certificates, including TDS certificates relating to transactions between or
amongst the Transferor Company and the Transferee Company, and to claim refunds,
advance tax, Minimum Alternate Tax credits and withholding tax credits, benefits of carry
forward of accumulated losses and unabsorbed depreciation, etc., pursuant to the
provisions of this Scheme.

21.11. In accordance with the goods and service tax laws and rules framed thereunder as are
prevalent on the Effective Date, the unutilized credits relating to goods & services tax on
inputs / capital goods / input services lying in the accounts of the Undertaking of the
Transferor Company shall be permitted to be transferred to the credit of the Transferee
Company, (including in electronic form / registration), as if all such unutilized credits were
lying to the account of the Transferee Company. The Transferee Company shall
accordingly be entitled to set off all such unutilized credits against the goods & services
tax payable by it.

21.12. Without prejudice to the generality of the above, all benefits, refunds, incentives, losses,
credits (including, but without limitation to income tax, tax on book profits, tax deducted
at source, wealth tax, service tax, excise duty, central sales tax, applicable state value
added tax, goods & services tax etc.) to which the Transferor Company is entitled to in
terms of Applicable Laws, shall be available to and vest in the Transferee Company,
(including in electronic form / registration), upon this Scheme coming into effect from
Appointed Date.

21.13. Option of Transferor Company to exercise the beneficial tax provisions as envisaged of
section 115BAA of Income Tax Act (whether or not opted) shall not be made applicable
to or vested upon the Transferee Company post the Appointed Date.

22. APPLICATION

The Transferor Company and the Transferee Company shall make necessary applications
before the Hon'ble NCLT for the sanction of this Scheme under Sections 230 to 232 of the
Companies Act and other applicable provisions of the Companies Act, and for seeking
orders for dispensing with or convening, holding and/or conducting of the meetings of
respective shareholders and creditors and for sanctioning of this Scheme.

23, MODIFICATIONS, AMENDIME OR WITHDRAWAL OF

23.1. The Transferor Company and the Transferee Company, through approval by their Board
of Directors may consent on behalf of all persons concerned, to any modifications or
amendments of this Scheme or to any conditions which the NCLT and/or any other
authorities under law may deem fit to approve of or impose or which may otherwise be
considered necessary or desirable for settling any question or doubt or difficulty that may
arise in carrying out this Scheme and do all acts, deeds and things as may be necessary,
desirable or expedient for putting this Scheme into effect, including but not limited to
withdrawal of the Scheme before the Scheme is approved by the NCLT.
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23.2.

23.3.

24,

25.

25.1.

25.2.

25.3.

25.4.

25.5.

26.

26.1.

The term “any other authority” referred, shall specifically include the Stock Exchanges
with which the shares of the Transferee Company are listed and with which the Transferee
Company shall file a copy of the Scheme under Regulation 37 of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements), Regulations,
2015 or any other government authority.

The Transferor Company and the Transferee Company (by their respective Board of
Directors or committee(s) formed by Board of Directors or by any persons/key managerial
personnel authorised by the Board of Directors) in their full and absolute discretion may
withdraw this Scheme prior to the Scheme becoming effective at any time.

RATIFICATION OR VALIDITY OF EXISTING RESOLUTIONS

Upon the coming into effect of this Scheme, the resolutions of the Transferor Company
as are considered necessary by the Board of Directors/Audit Committee of the Transferee
Company, which are valid and subsisting, be considered as resolutions of the Transferee
Company. If any such resolutions have any monetary limits approved under the provisions
of the Companies Act or other applicable statutory provisions, then the said limits, as are
considered necessary by the Board of Directors /Audit Committee of the Transferee
Company, shall be added to the limits, if any, under like resolutions passed by the
Transferee Company and shall be constitute the aggregate of the said limits in the
Transferee Company.

CONDITIONALITY OF THE SCHEME

This Scheme is conditional upon and subject to the following:

Since this Scheme is between the holding Company and its wholly-owned subsidiary, the
requirement of obtaining observation/no-objection letters, as stipulated under the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, read with the circular dated March 10, 2017, bearing reference
number CFD/DIL3/CIR/2017/21 and Master circular dated November 23, 2021, bearing
reference number SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 issued by SEBI (“SEBI
Scheme Circular”) is not applicable.

The Scheme being approved by the respective requisite majorities in number and value
of such classes of persons including the respective member and/or creditors, if required,
of the Transferor Company and the Transferee Company, as required under the
Companies Act or as may be directed by the Hon’ble NCLT or any other Appropriate
Authority, as may be applicable.

The requisite sanctions and approvals of Appropriate Authority, as may be required by
law, in respect of the Scheme being obtained.

Sanctions and orders under the provisions of Section 230 read with Section 232 of the
Companies Act being obtained by the Transferor Company and the Transferee Company
from the Hon’ble NCLT.

Requisite form along with certified or authenticated copy of the order of the Hon’ble NCLT
sanctioning this Scheme being filed with the Registrar of Companies by the Transferor
Company and the Transferee Company.

EFFECT OF NON-RECEIPT OF APPROVALS / SA| ND / OR REVO
SCHEME

In the event of necessary sanctions and approvals not being obtained and/or complied
with and/or satisfied and/or this Scheme not being sanctioned by the Hon'ble NCLT
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26.2.

26.3.

26.4.

26.5.

27.

28.

and/or order or orders not being passed by such date as may be mutually agreed upon by
the respective Board of Directors of the Transferor Company and the Transferee
Company, this Scheme shall stand revoked, cancelled and be of no effect.

In the event of revocation under Clause 26.1 above, no rights and liabilities whatsoever
shall accrue to or be incurred inter se the Transferor Company and the Transferee
Company or their respective shareholders or creditors or employees or any other person
save and except in respect of any act or deed done prior thereto as is contemplated
hereunder or as to any right, liability or obligation which has arisen or accrued pursuant
thereto and which shall be governed and be preserved or worked out in accordance with
the applicable law and in such case, each Company shall bear its own costs unless
otherwise mutually agreed.

The Board of Directors of the Transferor Company and the Transferee Company shall be
entitled to withdraw this Scheme any time prior to the Effective Date.

Further, the Board of Directors of the Transferor Company and the Transferee Company
shall be entitled to revoke, cancel and declare the Scheme of no effect if the Board of
Directors of the Transferor Company and the Transferee Company are of view that the
coming into effect of the Scheme in terms of the provisions of this Scheme or filing of the
drawn-up orders with any authority could have an adverse implication(s) on the
Transferor Company or the Transferee Company.

If any part of this Scheme hereof is invalid, ruled illegal by any Hon’ble NCLT of competent
jurisdiction, or unenforceable under present or future laws, then it is the intention of the
Transferor Company and the Transferee Company that such part shall be severable from
the remainder of the Scheme. Further, if the deletion of such part of this Scheme may
cause this Scheme to become materially adverse to the Transferor Company and/or the
Transferee Company, then in such case the Transferor Company and/or the Transferee
Company shall attempt to bring about a modification in the Scheme, as will best preserve
for the Transferor Company and the Transferee Company the benefits and obligations of
the Scheme, including but not limited to such part.

SEQUENCING OF EVENTS

Upon the sanction of this Scheme, and upon the Scheme becoming effective, the
following shall be deemed to have occurred/shall occur and become effective and
operative, only in the sequence and in the order mentioned hereunder:

(a)  Amalgamation of Transferor Company into and with Transferee Company in
accordance with Part A and Part B of the Scheme.

(b) Transfer of the authorized share capital of the Transferor Company to the
Transferee Company in accordance with Clause 13 of the Part B of this Scheme,
and consequential increase in the authorized share capital of the Transferee
Company.

(c) Dissolution of Transferor Company without winding up in accordance with Clause
17 of this Scheme.

REMOVAL OF DIFFICULTIES

The Transferor Company and the Transferee Company may, through mutual consent and
acting through the respective Board of Directors, agree to take steps, as may be
necessary, desirable or proper, to resolve all doubts, difficulties or questions, whether by
reason of any orders of the Hon’ble NCLT or any directives or orders of any governmental
authorities or otherwise rising out of, under or by the virtue of this Scheme in relation to
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the arrangement contemplated in this Scheme and/or matters concerning or connected
therewith.

29.  COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as
expressly otherwise agreed) arising out of or incurred in carrying out and implementing
this Scheme and matters incidental thereto shall be borne by the Transferee Company.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH COURT-V

C.A. (CAA)/246/MB/2022

In the matter of the Companies Act, 2013;

AND

In the matter of Sections 230 to 232 and other

applicable provisions of the Companies Act, 2013;

AND

In the matter of Scheme of Merger by Absorption of

Nirlep Appliances Private Limited

(‘First Applicant Company’ or ‘NAPL’ or ‘Transferor

Company’)
With

Bajaj Electricals Limited

(‘Second Applicant Company’ or ‘BEL’ or

‘Transferee Company’] and their respective

Nirlep Appliances Private Limited, a
Private Limited Company, incorporated
under the Companies Act, 1956 having its
registered Office situated at Gut No. 16,
Naigavahan, Khandewadi, Talukpaithan,
Paithan Road, Naigavahan, Aurangabad -
431105, Maharashtra, India, having

CIN: U27200MH1979PTC021470

Bajaj Electricals Limited, a Public Limited
Company incorporated under the Indian

Companies Act, 1913 having its Registered
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Shareholders.

... First Applicant Company/NAPL

Transferor Company
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH COURT-V

C.A. (CAA)/246/MB/2022

Office situated at 45/47, Veer Nariman )
Road, Mumbai - 400001, Maharashtra, )
Jie

India, having )... Second Applicant Company/BEL
CIN: L31500MH1938PLC009887. )  Transferee Company

(The First Applicant Company and the Second Applicant Company are

hereinafter collectively referred to as the ‘Applicant Companies’)

Order pronounced on: 12.04.2023

Coram:
Hon’ble Shri. Kuldip Kumar Kareer :  Hon’ble Member (Judicial)
Hon’ble Smt. Anuradha Sanjay Bhatia : Hon’ble Member (Technical)

Appearance (through video conferencing):
For the Applicant Companies : Mr. Ajit Singh Tawar i/b Ajit
Singh Tawar & Co., Advocates

ORDER
1. The Court convened through video conferencing.

2. The Learned Counsel for the Applicant Companies submits that the
present Scheme is a Scheme of Merger by Absorption of Nirlep Appliances
Private Limited (‘First Applicant Company’ or ‘NAPL’ or ‘Transferor
Company’) with Bajaj Electricals Limited (‘Second Applicant Company’
or ‘BEL’ or ‘Transferee Company’) and their respective Shareholders
under section 230 to 232 of the Companies Act, 2013 (“the “Scheme”).
The Learned Counsel for the Applicant Companies further submits that the
Transferor Company is a wholly owned subsidiary of the Transferee

Company.




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH COURT-V

C.A. (CAA)/246/MB/2022

3. The Learned Counsel for the Applicant Companies submits that the First
Applicant Company is engaged in the business of manufacturing
aluminum non-stick cookware, hard anodized cookware, pressure cookers
in aluminum, hard anodized and SS, tri-ply cookware, whereas, the
Second Applicant Company is engaged in the business of diversified range
of products and services including sales, distribution and marketing of
electrical appliances, manufacture of fans and high masts, poles and
towers and products relating to industrial, commercial, and domestic
lighting, undertaking turnkey, commercial and rural lighting projects,
design, manufacture, erection and commissioning of high masts, poles and

towers.

4. The Learned Counsel for the Applicants states that the Board of Directors
of the First Applicant Company and Second Applicant Company, have
approved the Scheme at their respective Board Meetings held on 29" Day of
September 2022. The Board Resolution approving the Scheme for the First

Applicant Company and Second Applicant Company are annexed to the

Company Scheme.

5. The Learned Counsel for the Applicant Companies submits that Appointed
Date is April 1, 2022, i.e., from the start of the business hours of April 1,
2022 or such other date as may be mutually agreed by the Board of
Directors of the Applicant Companies and conveyed to the Hon’ble National

Company Law Tribunal, Mumbai Bench (“NCLT") in writing.

6. The Learned Counsel for the Applicant Companies submits that the
Authorized, Issued, Subscribed and Paid-up Share Capital of the Applicant
Companies as on September 30, 2022 is as under:

a) The Authorized Share Capital of the First Applicant Company is Rs.
8,50,00,000/ - divided into 8,50,000 Equity Shares of Rs.100/- each.
The Issued, Subscribed and Paid-up Share Capital of the First




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH COURT-V

C.A. (CAA)/246/MB/2022
Applicant Company is Rs. 7,43,55,500/- divided into 7,43,555
Equity Shares of Rs. 100/- each fully paid-up.

b) The Authorized Share Capital of the Second Applicant Company is
Rs. 1,42,50,00,000/- divided into 71,25,00,000 Equity Shares of
Rs.2/- each. The Issued, Subscribed and Paid-up Share Capital of
the Second Applicant Company is Rs. 22,99,79,028/- divided into
11,49,89,514 Equity Shares of Rs. 2/- each fully paid-up.

7. The Learned Counsel for Applicant Companies submits that the
Transferor Company is a wholly owned subsidiary of the Transferee
Company and accordingly no consideration is payable pursuant to the

Scheme of Merger by Absorption.

8. The Learned Counsel for the Applicant Companies further submits that the
rationale for the Scheme is as follows:
The Transferor Company, is an unlisted company and the Transferee
Company, listed on BSE Limited and National Stock Exchange of India
Limited, both are a part of the same group. Further, the Transferor Company
is a wholly owned subsidiary of the Transferee Company. The proposed
Scheme would be in the best interest of the Transferor and Transferee
Company and their respective shareholders, employees, creditors and other
stakeholders which would help in achieving operational efficiency and
streamlining the business operations. Further, this Scheme is expected, inter

alia, to result in the following benefits:

(a) The Transferor Company is engaged in the business of
manufacturing aluminum nonstick cookware, hard anodized
cookware, pressure cookers in aluminum, hard anodized and SS,
tri-ply cookware and is having its factory situated in Paithan,
Aurangabad in the State of Maharashtra. The location is very rich

and has significant geographical presence in terms of availability of
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH COURT-V

C.A. (CAA)/246/MB/2022

resources required for manufacturing and it is connected by all

sources of modern transportation.

Transferee Company is part of the globally renowned Bajaj Group
of Companies, one of the largest Indian conglomerates with
business interests across several sectors. Transferee Company
business is spread across — consumer products (appliances, fans,
lighting etc.), and EPC (illumination, transmission towers and power
distribution), in India and outside India. Transferee Company has a
strong presence in premium home appliance and cookware
segments. Transferee Company had added the cookware line
business in its portfolio by directly acquiring Transferor Company’s
79.85% in August 2018 and balance 20.15% equity shares in
financial year 2021-22.

Transferee Company has provided several long-term and short-term
loans, as well as trade advances to Transferor Company over the
years for meeting its working capital and CAPEX requirements.
Transferor Company is primarily involved in the manufacturing of
pressure cookers and nonstick cookware products, which are
majorly sold to the Transferee Company. Thereafter, the Transferee
Company sells these products in the open market under the brand
name of Nirlep and Bajaj and pays royalty fees to the Transferor
Company for using the brand name of Nirlep. The Merger will result
in elimination of the vertical chain and the combined entity
thereafter will reap benefits in terms of elimination of inter-company
balance and expenses and easier access of funds for the business

of the Transferor Company.

Transferor Company has freehold land of ~4 acres which is situated
at Aurangabad in the State of Maharashtra. Upon completion of

merger, the land, machinery, infrastructure and all other resources
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available with Transferor Company can be utilized in cost effective
and efficient manner to carry out Transferee Company’s business
expansion. This will maximize the production capacity, boost the
capacity utilization, help Transferee Company in meeting increased
demands and there will be significant growth in achieving the

economies of scale.

Further, Transferor Company has good production line, which
manufactures good quality of products and has a skilled, competent
and experienced labour force which are required for manufacturing
such products. Transferee Company will reap long-term benefits by
absorbing such production line and skilled labour force including
safeguarding the intellectual property and designs of certain
products which are proposed to be launched in markets with its
unique fit, finish and features, which can distinguish its products

from competitors.

Consolidation of Transferor and Transferee Company will help in
achieving a linear and simplified corporate organization structure,
rationalize the number of entities and result in a single entity with
combined businesses. It will also provide an opportunity to leverage
combined assets and build a stronger sustainable business.
Specifically, it will also enable optimal utilization of existing
resources which are in excess of the current business requirements
of the Transferor Company and provide increase in financial
stability and an opportunity to fully leverage assets, capacities,

experience and infrastructure of Transferor and Transferee

Company.

The merger will result in quicker decision making by reduction in
managerial overlaps involved in operating multiple entities, enable

cost savings and effective utilization of valuable resources which
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will enhance the management focus thereby leading to increase in
operational and management efficiency; integrate business
functions;  eliminate  duplication and  rationalization  of

administrative expenses.

(h) Synchronization of efforts to achieve uniform corporate policy,
greater integration and greater financial strength and flexibility for

the Transferee Company.

(i) Upon completion of the Merger, Transferor Company will be
dissolved. Consequently, there would be lesser regulatory and legal
compliance  obligations  including  accounting, reporting
requirements, tax filings, company law compliances etc. and

therefore reduction in administrative costs.

9. The Learned Counsel for the Applicant Companies submits, that there are
five (5) Directors in the First Applicant Company and ten (10) Directors in
the Second Applicant Company. The lists of Directors of the respective

Applicant Companies were annexed to the Company Scheme Application.

10. The Learned Counsel for the Applicant Companies submits that there are
seven (7) Equity Shareholders in the Transferor Company. The entire
Equity Share Capital of the Transferor Company is held, directly and jointly
with the nominee shareholders, by the Transferee Company, and
accordingly, the Transferor Company is a wholly owned subsidiary of the
Transferee Company. The Transferee Company along with the nominee
shareholders, has provided their consent affidavit(s) to dispense from
convening and conducting the Meeting of the Equity Shareholders of the
Transferor Company, Accordingly, the Meeting of the Equity Shareholders
of the First Applicant Company is hereby dispensed with.




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH COURT-V

C.A. (CAA)/246/MB/2022

11. The Learned Counsel for the Applicant Companies submits that there are
Seventy-Two Thousand Five Hundred and Seventy-Three (72573)
Equity Shareholders in the Transferee Company as on 30" June 2022.
The Learned Counsel for the Applicant Companies further submits that
since the merger is of a wholly owned subsidiary company into its
holding company, no consideration shall be payable pursuant to merger
of Transferor Company with the Transferee Company as the entire share
capital of the Transferor Company is directly held by the Transferee
Company and its nominees and therefore no shares of Transferee Company
would be issued or allotted pursuant to the merger. The proposed Scheme
will not result in any dilution in shareholding of the Transferee Company.
The existence of the Transferee Company will remain as before without any
reorganization to its shareholding pattern. Therefore, the Learned Counsel
for the Transferee Company submits that since no reconstruction or
arrangement will happen with its shareholders, thus, it does not require to
hold shareholders’ meeting for approval of the proposed Scheme.
Accordingly, the Meeting of the Equity Shareholders of the Second

Applicant Company is hereby dispensed with.

12. The Learned Counsel for the Applicant Companies submits that, there is
One (1) Secured Creditor in First Applicant Company having
outstanding value of Rs. 8,84,10,613/- as on June 30, 2022 and the First
Applicant Company has obtained the No Objection Letter from the said

d Creditor as on 25" day of November, 2022. The said No-Objection
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Letter is filed with this Tribunal, vide Additional Affidavit dated 29t day of

November, 2022 and annexed to the said affidavit. Accordingly, the Meeting
of the Secured Creditors of the First Applicant Company is hereby

dispensed with.

13. The Learned Counsel for the Applicant Companies further submits that

there are Two Hundred and Fifty-Nine (259) Unsecured Creditors in the
First Applicant Company having outstanding value of Rs. 88,81,09,140/-
as on June 30, 2022. Out of the total number of Unsecured Creditors,
Three (3) Unsecured Creditors of Rs. 71,64,09,237/- constituting 80.67%
of total Unsecured Creditors, has provided their consent to the present
Scheme in form of consent affidavit which is filed vide Additional
Affidavit dated 29th day of November, 2022 and annexed to the said
affidavit. However, in Consonance with Section 230 (9) of the Companies
Act, 2013, “The Tribunal may dispense with calling of a meeting of creditor or
class of creditors where such creditors or class of creditors, having at least
ninety per cent. value, agree and confirm, by way of affidavit, to the scheme of
compromise or arrangement”. Therefore, this Bench hereby directs the
First Applicant Company to file consent affidavit of at least ninety per
cent value of Unsecured Creditors at the time of filing of Company
Petition. Pursuant to the Merger of the Transferor Company with the
Transferee Company, the inter Company balance shall stand cancelled and
the Transferee Company, being a highly net worth positive company,
undertakes to pay off the remaining Unsecured Creditors in the future as
and when their dues arise. Further the First Applicant Company
undertakes to serve notices to its remaining Unsecured Creditors through
email/speed post/courier/hand delivery informing about the present
proposed Scheme of Merger, with a direction that, if anyone desirous to
oppose or object to the Scheme, then it shall file its objection within 30
days from the date of receipt of the notice. If no response is received, it will
¢ presumed that they have no objection to the proposed Scheme.
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Accordingly, the Meeting of the Unsecured Creditors of the First
Applicant Company is hereby dispensed with.

14. The Learned Counsel for the Applicant Companies submits for the Second
Applicant Company/ Transferee Company :

a. The equity share capital of the Second Applicant Company is listed
on BSE Limited (‘BSE”) and National Stock Exchange of India
Limited (“NSE”). Accordingly, its equity shares are (widely and
publicly) traded on nation-wide terminals. The requirement of
obtaining no-objection letters from stock exchange(s) is not
applicable. Further, in accordance with the provisions of Regulation
37(6) of SEBI LODR, read with SEBI Circular No.
CIR/CFD/CMD/4/2015 dated September 9, 2015 read with the
circular dated March 10, 2017, bearing reference number
CFD/DIL3/CIR/2017/21, the Transferee Company has provided
adequate disclosures to the Stock Exchanges and the same is

annexed to the Application.

b. There are Nil Secured Creditors in the Second Applicant
Company as on June 30, 2022 and there are 9607 (Nine Thousand
Six Hundred and Seven) Unsecured Creditors in the Second
Applicant Company having outstanding value of
Rs.13,06,20,76,089/- as on June 30, 2022. The certificate stating
Nil Secured Creditors and verifying the list of Unsecured Creditors
certified by the Chartered Accountant is annexed to this Company
Scheme Application. This Bench hereby directs the Second
Applicant Company to issue notice through Registered Post-AD/
Speed Post/ hand delivery and e-mail to its all Unsecured Creditors
respectively and individually, as required under Section 230(3) of the
Companies Act, 2013, with a direction that they may submit their
representations or objection, if any, to the Tribunal and copy of such

representations shall simultaneously should be served upon the
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Applicant Transferor Company and Applicant Transferee Company
respectively. The Notice shall state that “If no representation/
response is received by the Tribunal from Unsecured Creditor(s),
within a period of thirty days from the date of receipt of such notice, it
will be presumed that Unsecured Creditor(s) has no representation/
objection to the proposed Scheme as per Rule 8 of the Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016”.

c. The existence of the Transferee Company will remain as before

without any reorganization to its shareholding pattern;

d. No undertaking of the Transferee Company is being parted away or
being disposed-off and hence provisions of Section 180 of the

Companies Act, 2013 are also not applicable;

e. The net worth of the Transferee Company is highly positive i.e.
1,78,460.88 Lakhs as on 31st March, 2022. The assets of the
Transferee Company are more than sufficient to discharge its
liabilities, a net worth certificate showing highly positive net worth
post-merger, certified by the Independent chartered Accountant in

practice is annexed to this Company Scheme Application.

15. The First Applicant Company to serve notice along with the copy of

Scheme upon — (1) the Central Government through the office of Regional
Director (Western region), Mumbai; (2) Registrar of Companies,
Maharashtra, Mumbai; (3) Official Liquidator, High Court Bombay (4)
Income Tax Authority within whose jurisdiction the Transferor Company
is assessed to tax bearing PAN number AABCD3162G, Income Tax Office
Aayakar Bhavan, Maharshi Karve Road, Churchgate, Mumbai — 400020
and (5) Office of Goods and Service Tax Department bearing GSTIN:
27AABCD3162G1ZX and having jurisdiction at Commissionerate-
Aurangabad, Division — Aurangabad Urban, Range-Range City-I, GST
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Bhavan, Opposite Railway Station, Aurangabad - 431005, pursuant to
section 230(5) of the Companies Act, 2013 and rule 8 of the Companies
(Compromises Arrangements and Amalgamations) Rules, 2016. If no
response is received by the Tribunal from such authorities within 30 days
of the date of receipt of the notice, it will be presumed that they have no

objection to the proposed Scheme.

The Second Applicant Company to serve notice of the present Scheme of
Merger by Absorption on - (1) the Regional Director (Western region),
Ministry of Corporate Affairs, Mumbai; (2) Registrar of Companies,
Maharashtra, Mumbai; (3) Income Tax Authority within whose jurisdiction
the Transferee Company is assessed to tax bearing PAN number
AAACB2484Q, Income Tax Office Aayakar Bhavan, Maharshi Karve Road,
Churchgate, Mumbai - 400020 (4) Office of Goods and Service Tax
Department bearing GSTIN: 27AAACB2484Q1Z8 and having jurisdiction
at the Superintendent Range I, Division II, CGST & C.EX. Mumbai South
Commissionerate, 1st floor, Meher Building, Bombay Garage, Dadi Seth
Lane, Girgaon Chowpati, Mumbai 400007, (5) BSE; (6) NSE and (7)
Securities Exchange and Board of India (“SEBI”), pursuant to section
230(5) of the Companies Act, 2013 and rule 8 of the Companies
(Compromises Arrangements and Amalgamations) Rules, 2016. If no
response is received by the Tribunal from such authorities within 30 days
of the date of receipt of the notice, it will be presumed that they have no

objection to the proposed Scheme.

The Transferor Company is also directed to serve the Copy of Scheme
upon Official Liquidator, High Court, Bombay pursuant to section 230(5)
of the Companies Act, 2013 and as per Rule 8 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016. The
Tribunal is appointing M/s Chetan Shah & Co, Chartered Accountants,
having address at: B-34/35, Chadha Apartments, 7*" Floor, Teli Gully
Cross Lane, Andheri (E), Mumbai-400069; having Email:

12
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chetanshahco@hotmail.com and having Contact number:
9820378900/9833878900, to assist the Official Liquidator to scrutinize
books of Accounts of the Applicant Companies for the last five years on a
remuneration of Rs. 3,00,000/-. The Notice shall state that “If no
representation / response is received by the Tribunal from Official
Liquidator, Bombay within a period of thirty days from the date of receipt
of such notice, it will be presumed that Official Liquidator has no
representation/ objection to the proposed Scheme as per Rule 8 of the

Companies (Compromises, Arrangements and Amalgamations) Rules,
2016”

18. The Applicant Companies shall host the notices along with a copy of the

Scheme on their respective websites, if any.

19. That the Applicant Companies to file an Affidavit of Service of the
directions given by the Tribunal in the Registry for service of notice to the
regulatory authorities as stated above and do report to this Tribunal that
the directions regarding the issue of notices have been duly complied with.
The Applicant Companies are also directed to include in the affidavit of
service of proof of dispatch of documents sent to its creditors, wherever

applicable.

20. Ordered accordingly.

Sd/- Sd/-
Anuradha Sanjay Bhatia Kuldip Kumar Kareer
Member (Technical) Member (Judicial)
Certified True Copy

c°!”5j’ﬂed of cost”
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