OWNER’S PRIDE

March 30, 2017

To, To,

BSE Limited The Manager - Corporate Compliance

25% Floor, P.J. Towers, Dalal Street, National Stock Exchange of India Limited

Mumbai-400 001 Exchange Plaza, Bandra Kurla Complex,
Bandra (East), Mumbai- 400 051

Dear Sir/ Madam,

Sub: Amalgamation of Akasaka Electronics Limited (Transferor Company) with
MIRC Electronics Limited (Transferee Company)

Script Code: BSE - 500279, NSE - MIRCELECTR ’

a) The National Company Law Tribunal, Mumbai Bench (“Tribunal”), has approved
the Scheme of Amalgamation between Akasaka Electronics Limited (Transferor
Company) with MIRC Electronics Limited (Transferee Company). The certified copy
of the order alongwith the approved scheme of amalgamation received from the
Tribunal on March 29, 2017 is enclosed for your reference.

b) Pursuant to the requirements specified in Annexure I of SEBI Circular
CIR/CFD/CMD/16/2015 dated November 30, 2015, please find below details after
the sanction of the scheme of amalgamation by the Tribunal:-

Sr. | Requirements as per SEBI circular Compliance Status
No. | CIR/CFD/CMD/16/2015 dated November 30,
2015 '
1. | Copy of the High Court approved Scheme Enclosed certified true copy of

the order passed by the NCLT

2 | Result of voting by shareholders for approving | The Company vide letter dated
the Scheme October 01, 2016 had disclosed
to the Stock Exchanges results

of voting by shareholders
approving the Scheme of
Amalgamation.

MIRC ELECTRONICS LIMITED
Regd.Office: Onida House, G-1, M.1.D.C., Mahakali Caves Road, Andheri (East), Mumbai - 400 093.
Tel.: +91-22-6697 5777, 2820 0435 Fax : +91-22-2820 2002
CIN No.: L32300MH1981PLC023637. Website: www.onida.com



OWNER’S PRIDE

Statement explaining changes, if any, and
reasons for such changes carried out in the
Approved Scheme of arrangement vis-a-vis the
Draft Scheme of arrangement

The transferor company had
changed its registered office
address after the filing of draft
scheme of amalgamation with
the exchanges but before the
scheme of amalgamation filed
with the Hon'ble High Court
and the same was intimated to
the Stock Exchanges vide letter
dated September 08, 2016.

Status of compliance with the Observation
Letter or No Objection Letter of the stock
exchange(s)

Complied

Circular

The application seeking exemption from Rule | Not Applicable
19(2)(b) of SCRR, 1957, wherever applicable;

and

Complaints Report as per Annexure III of this Attached

You are requested to take the same on record and oblige.

Thanking You,

Yours truly,
For MIRC Electronics Limited

7 / ;’ M..../I/a-—-
Vil R 1t
~/ Gulu L. Mirchandani (\ K y
Chairman & Managing Director\ ;- //
Encl: A/a.

MIRC ELECTRONICS LIMITED

Regd.Office: Onida House, G-1, M.1.D.C., Mahakali Caves Ro

ad, Andheri (East), Mumbai - 400 093.

Tel.: +91-22-6697 5777, 2820 0435 Fax : +91-22-2820 2002
CIN No.: L32300MH1981PLC023637. Website: www.onida.com



’ BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH
COMPANY SCHEME PETITION NO. 20 OF 2017
. CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 860 OF 2016
(HIGH COURT TRANSFERRED APPLICATION).

" AKASAKA ELECTRONICS LIMITED
...Petitioner/ the Transferor Company

~ In the matter of the Companies Act, 2013 (18 of
2013);
AND
In the matter of the Companies Act, 1 of 1956 and
other relevant provisions of the Companies Act,
2013; |
AND
In the matter 6f Sections 391 to 394 of the
Companies Act, 1956 and other relevant provisions
of the Companies Act, 2013;
AND
In the matter of Scheme of - Amalgamation of
AKASAKA ELECTRONICS LIMITED, the
Transferor Company wi.th MIRC ELECTRONICS
LIMITED, the Transferee Company.

Cé.lled for hearing
- Mr. Rajesh SAhah with Mr. Ahmed-M Chunawala i/b M/s. Rajesh Shah & Co.,

Advocate for the Petitioner.

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

/‘Jﬁ? - 23rd March, 2017

\ .
h MINUTES OF THE ORDER
":I‘. SR M /Z
W\ 5k oo EJ\HK /,/ eard Iearned counsel for parties, No objector has come before this
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averments made in the Petitions to the Scheme of Amalgamation of
AKASAKA ELECTRONICS LIMITED, the Transferor Company with MIRC

ELECTRONICS LIMITED, the Transferee Company.

2. The sanction of the Tribunal is sought under Sections 391 to 394 of the
Companies Act, 1956 and Sections 230 to 232 of the Companies Act, 2013
to a Scheme of Amalgamation of AKASAKA ELECTRONICS LIMITED, the
Transferor Company with MIRC ELECTRONICS LIMITED, the Transferee

Company.

3. The Petitioner Company and the Transferee Company have approved the
said Scheme of Amalgamation by passing the Board Resolutions which are

annexed to the Company Scheme Petition filed by the Petitioner Company.

4. ‘The Learned Advocate appearing on behalf of the Petitioner states that the
Petition has been filed in consonance with the order passed in their
Company Summons for Direction No. 860 of 2016 of the Hon’ble Bombay

High Court.

5. The Learned Advocate appearing on behalf of the Petitioner ft_,lrther states
that the Petitioner Company has complied with all requirements -as per
directions of the Hon’ble Bombay High Court and National Cdmpany Law
Tribunal, Mumbai Bench and they have filed necessary affidavits of
compliance in the Hon’ble Bombay High Court and National Company Law
Tribunal, Mumbai Bench. Moreover, Petitioner Company undertakes to |
comply with all the statutory requirements if any, as required under the

Companies Act, 1956/2013 and the Rules made there under whichever is

Pt ) -

, ‘_m*ilicable. The said undertaking is accepted.
-~

6. ZThel\Learned Counsel for the Petitioner states that’ the Transferor
o
=
Co jpany is engaged in manufacturing and supplying wide range of

SN 4 Fo¥ _.«:f‘f - &Pénted Circuit Boards, Single Sided Printed Circuit Boards and Printed
L4 ) .
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Circuit Board Assemblies and the Transferee Companf has been
carrying on the business of manufacturing and trading in consumer
durables such as Colour Televisions (_C’I‘Vs), Panels (LCD & LED), Air
Condiﬁqners (ACs), Washing Machines, Microwaves, Mobiles and
Projectors under the brand name "Onida" and "IGO. As per the
opinion of the management that the merger will lead to synergies of
operations and more particularly the folloﬁng benefits and both the
Companies are under same Management and it would be
advantageous to combine the activities and operations- in a single
Company and that the amalgamation would provide synergistic
linkages besides economies in costs by combining the total business
functions and the related activities and operations and thus
contribute to the profitability of the amalgamated Company and that
the amalgamated Company will have thé benefit of the combined
assets and cash flows of the two companies and that the combined
resources of the amalgamated company will be conducive to enhance
its capability to face competition in the market place more effectively
and it will be conducive to better and more efficient and economical
control and conduct of the Companies and with the enhanced
capabilities and resources at its disposal, the amalgamated

Company will have greater ﬂexibﬂity_ to compete more effectively and

"*lfuf}‘\é, larger and growing Company will mean enhanced financial and

:2: gx}t};wth prospects for the people and organizations connected with

Company.

The Regional Director has filed a Report on 20th day of March, 2017
stating therein, save and except as stated in paragraph IV, it
appears that the Scheme is not prejudicial to the interest of
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shareholders and public. In paragraph IV of the said Reporf, the

Regional Director has stated that:-

“IV. The observations of the Regional Director on the proposed

Scheme to be considered by the Hon’ble NCLT are as under:

é) In addition to compliance of AS-14 corresponding (IND AS-103) the
Transferee Company shall pass such accounting entries which are
necessary in connection with the scheme to comply with other

applicable Accounting Standards such as AS-5 (IND AS-8) etc.

b) As per clause 3.4 of the scheme “The Appointed date” Means Ist
April, 2015 or such other date as the High Court of Judicature at
Mumbai or other competent authority may otherwise direct/ fix. In
this regard, it is submitted in terms of provisions of Section 232(6)
of the Companies Act, 2013 it should be Ist April, 2015.

¢) As per extstmg practice, the Petitioner Compames are required to
serve Notice for Scheme of Arrangements to the Income Tax
Department for their comments. It appears that the company vide
letter dated 28h January 2017 has served a copy company
petition No. 20 of 2017 along with relevant orders etc., the income
tax department vide letter No. ITO-I 0(1)(1)/ Amalgamation/201 6-
17 dated 02.03.2017, it is mentioned that “there is no outstanding -
demand of Income Tax in case of M/s. Akasaka Electronics
Limited.”
d) The tax implication if any arising out bf the scheme is subject to
final decision of Income Tax Authorities. The approval of the
scheme by this Hon’ble Court may not deter the‘Incorr.Le Tax
\ Authority to scrutinize the tax return filed by- the transferee
%, /“\pompany after giving effect to the scheme. The decision of the
,}ncome Tax Authority is bmdmg on the petitioner Company.”

Regional Director is concerned, the Learned Counsel for the Petitioner
Company submits that the Transferee Company undertakes that in addition

to compliance of AS-14 corresponding (IND AS-103) accountmg treatment,
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g the Transferee Company shall pass such accounting entries as may be
necessary in connection with the Scheme to cbmply with other applicable

accounting standards such as AS-5 (INDAS-8) etc.

9. BSo far as the observation in paragraph IV(b} of the Report of the
Regional Director is co;lcerned, the Learned Counsel for the
Petitioner Company submits that the Appointed date in terms of |
provisions of Section 232(6) of the Cdmpanies Act, 2013 will be 1st

April, 2015.

10. So far as the observation in paragraph IV(b) of the Report of the
Regional Director is concerned, the Learned Counsel for the
Pet1t10ner Company submits that the Transferee Company is bound
to comply with the surplus if any arising out of the scheme wh1ch
shall be credited to Capitai Reserve and deficit if any arising out of
the same shall be debiied to Goodwill Account and willl not be
adjusted against the Profit & Loss Account of the Transferee

Company.

11. So far as the observation in paragraph IV (c) of the Report of the

Regional Director is concerned, the Learned Counsel for the

\etmoner Companies submits that they vide letter dated 28.01.2017
£

\as served a copy company pet1t1on No. CSP 20 of 2017 along with |

1\;\4\

“ re }; vant order etc.

& : {/
ms\ﬁ’z‘/ﬁé’ far as the observation in paragraph IV (d) of the Report of the
\?( Wi 7
N / Regional Director is concerned, the Learned Counsel for the
Petitioner‘Companies submits that the Petitioner Company submits

that the Petitioner Company undertakes to comply with alil
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- 13.

14.

15.

16.

17.

applicable provisions of the Income-tax Act and all tax issues arising
out of the Scheme of Amalgamation will be met and answered in

a_ccordance with law.

The Joint Regional Director on instructions of Regional Director,
Ministry of Corporate Affairs, Western Region Mumbai states that
they are satisfied with the explanations given by the Petitioner

Company.

The Official Liquidator has filed his report on 06t March, 2017 in
the Compény Petition No. 20 of 2017 inter alia, stating therein that
the affairs of the Transferor Company have been conductedr in é
proper manner and that the Transferor Company may be ordered to

be dissolved by this Tribunal.

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

contrary to public policy.

Since all the requisite statutory compliances have been fulfilled,
Company Petition No. 20 of 2017 is made absolute in terms of

prayers clause (a) to (d).

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

physical copy, as per the relevant provisions of the Companies Act

1956 / 2013. i N N
. ' Vi ‘.:_‘_). * 'r!’_ (>
e o et
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18.

19.

20.

The Petitioner Company to lodge a copy of this order and the Scheme
duly 'ce_rtiﬁed by the Deputy Registrar, National Company Law
Tribunal, Mumbai Bench, with the concerned Superintendent of
Stamps, for the purpose of adjudication of stamp duty payable, if
any. )

The Petitioner Company to pay costs of Rs.25,000/- each fo ‘the
Regional Director, Western Region, Mumbai and the Petitibner in the
Company Petition No. 20 of 2017 to pay costs of Rs.25,000/- to the

Official Liquidator, High Court, Bombay. Cost to be paid within four

weeks from the date of the Order.

All concerned regulatory authorities to act on a copy of this order
along with Scheme duly authenticated by the Deputy Registrar,
National Company Law Tribunal, Mumbai. |

sdf —

B.S.V. Prakash Kdmar Member (J)

Sd/—
V. Nallasenapathy Member (T)

o aTene Oy

oA e -Qi‘ 3-1%
oy 2317
29-3-1% .
21-3-1%

L S SR .
i, siuinbal Bench
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SCHEME OF AMALGAMATION
OF
AKASAKA ELECTRONICS LIMITED
(The Transferor Company)
WITH
MIRC ELECTRONICS LIMITED

(The Transferee Company)

1. PREAMBLE

This Scheme of Amalgamation is presented under Sections 391 to 394 and other
applicable provisions of the Companies Act, 1956 for the amalgamation. of
AKASAKA ELECTRONICS LIMITED, (hereinafter referred to as “The
Traﬁsferor Company”) with MIRC ELECTRONICS LIMITED, (hereinafter
referred to as “The Transferee Company™), pursuant to Sections 391 to 394 and
other relevant provisions of the Companies Act, 1956 and other relevant
provisions of Companies Act, 2013 as notified therein and the same is divided

into the following Parts:
Part A - deals with Definitions and Share Capital;

Part B - deals with Amalgamation of AKASAKA ELECTRONICS LIMITED with

i MIRC ELECTRONICS LIMITED.

Part C — deals with General Clauses, Terms and Conditions.




2.1

2.2

2.3

2.4

2.5

26

The amalgamation will enable the Transferee Company to consolidate the
businesses and lead to synergies in operation and create a stronger

financial base.

Tt would be advantageous to combine the activities and operations of both
companies into a single Company for synergistic linkages and the benefit

of combined resources.

This Scheme of amalgamation would result in merger and thus
consolidation of business of the Transferor Company and the Transferee
Company in one entity, all the shareholders of the merged entity will be
benefited by result of the amalgamation of Business and availability of a

common operating platform.

Amalgamation of the.Transfcror Company with the Transferee Company
will also provide an opportunity to leverage combined assets and build a
stronger sustainable business. Specifically, the merger will enable
optimal utilization of existing resources and provide an opportunity to
fully leverage strong assets, capabilitics, experience, expertise and
infrastructure of both the companies. The merged entity will also have
sufficient funds required for meeting its long term capital needs as

provided for in the scheme.

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

savings and higher profitability levels for the Amalgamated Company.

The Transferor Company is a wholly owned subsidiary of the Transferee

Company. The amalgamation will simplify shareholding structure, reduce

shareholding tiers and will also reduce the operating costs.

EJEFINITIONS AND SHARE CAPITAL

cf




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

expressions shall have the following meanings:

3.1 - AKASAKA ELECTRONICS LIMITED, (hereinafter referred to as “The
Transferor Company”) means a -company incorporated under the
Companies Act, 1956, and having its Registered Office situated at Onida
House, G-1 M.LD.C., Mahakali Caves Road, Andheri East, Mumbai

400093 with effect from June 20, 2016.

32 MIRC ELECTRONICS LIMITED, (hereinafter referred to as “The
Transferee Company”) means a company incorporated under the
Companies Act, 1956, and having its Registered Office situated at ONIDA
House, G-1 M.LD.C., Mahakali Caves Road, Andheri East, Mumbai

400093.

33  “The Act” or “the said Act” means the Companies Act, 1956 and The
Companies Act, 2013 to the extent the sections as notified and shall
include any statutory modifications, re—enactment or amendments thereof

for the time being in force.

3.4  “The Appointed Date” means 1% April, 2015 or such other date as the
High Court of Judicature at Mumbai or other competent authority may

otherwise direct/ fix.

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

Company in the Transferee Company are filed with the Registrar of

S T
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3.6  “The High Court” shall for the purpose of this Scheme, mean the High
Court of Judicature ét Mumbai and the expression shall include, all the
powers of the High Court under the Chapter V of the Act bcinglvested on
the National Company Law Tribunal constituted under Section 10 FB of
tﬁc Act, the National Company Law Tribunal and the provisions of the Act

as applicable to the Scheme shall be construed accordingly.

3.7 “Undertaking” shall mean and include:

(a) All the assets and properties and the entire business of the
Transferor Company as on the Appointed Date, (hereinafter
referred to as “the said assets™)

(b) All the debts, liabilities, contingent liabilities, duties, obligations
and guarantees of the Transferor Company as on the Appointed
Date (hereinafter referred to as “the said liabilities”)

(c) Without prejudice to the generality of sub-clause (a) above, the

Undertaking of the Transferor Company shall include the

Transferor Company reserveé, movable and the immovable

propertics, all other assets including investments in shares,

debentures, bonds and other securities, ciaims, loans and advances,
deposits, Trade- Receivable, ownership rights, lease-hold rights,
tenancy rights, occupancy rights, hire purchase contracts, leased
assets, lending contracts, revisions, powers, permits, authoriti.es,
licenses, consents, approvals, municipal permissions, industria1 and
other licenses, permits, authorizations, quota rights, registrations,
import/ export licenses, bids, tenders, letter of intent, connections
for water, electricity and drainage, sanctions, consents, product
registrations, quota rights, allotments, approvals, freehold lﬁnd,
buildings, factory buildings, plant & machihery, electrical

installations and equipments, fumiture and fittings, laboratory

N,

A
Un BA\®Y.2
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wells, software packages, vehicles and contracts, engagemehts,
titles, interest, benefits, allocations, exemptions, concessions,
remissions, subsidies, tax défcrrals, tenancy rights, trademarks,
brand names, patents and other industrial and intellectual
properties, import quotas, telephones, telex, facsimile, websites, e-
mail connections, networking facilities and other communication
facilities and equipments, investments, rights and benefits of all
agreements and all 6ther interests, rights and power of every kind,
nature and description whatsoever, privileges, liberties, easements,
advantages, benefits and apprqvals and all necessary records, files,
papers, process information, data catalogues and all books of

accounts, documents and records relating thereof.

3.8 “The Scheme” means this Scheme of Amalgamation in its present form or
with any modification(s) approved or imposed or directed by the High

Court at Mumbai,

SHARE CAPITAL

4.1  The Share Capital of the Transferor Cornpany as at 31* December, 2015 is

as under.
Particulars Amount in (Rs.)
Authorised Capital
2,10,00,000 Equity Shares of Rs.10/- each 21,00,00,000

Total 21,00,00,000

Issued, Subscribed and Paid-up

81,57,480 Equity Shares of Rs.10/- each 8,15,74,800

Total 8,15,74,800

H ",' N

“As 0n March 31, 2015, from the total equity share capital, 8148,720

cqu}tiz shares, comprising of 99.89% of the equity share capital of




Transferor Company, were held by Transferee Company. Subsequent to
the above date, the remaining equity shares of Transferor Company wére
acquired by Transferee Company by giving cash consideration to minority
shareholders. As on date, Transferor Company is a wholly-owned

subsidiary of Transferee Company.

42  The Share Capital of the Transferee Company as at 3 1** December, 2015 is

as under.
Particulars Amount in (Rs.)
Authorised Capital
36,80,20,000 Equity Shares of Rs.1/- each. 36,80,20,000
10,000 8% Cumulative Redeemable Preference 10,00,000

-Shares of Rs. 100/- each
10,00,000  11% Non Cumulative Redeemable 10,00,00,000
Preference Shares of Rs 100/- each

Total 46,90,20,000

Issued, Subscribed and Paid-up
19,62,34,202 Equity Shares of Rs.1/- each. 19,62,34,202

Add: Forfeited Shares
248,000 Equity Shares of Rs 1/- each partly paid 1,86,000
Total 19,64,20,202

Subsequent to the above date, there has been no change in authorised, issued,

subscribed and paid up share capital of MIRC

PART—B _ AMALGAMATION OF THE TRANSFEROR COMPANY

WITH THE TRANSFEREE COMPANY
5. TRANSFER AND VESTING OF UNDERTAKING

With effect from the opening of the business as on the Appointed Date
(i.e;1% April, 2015) and subject to the provisions of this Scheme, the

v | entire Undertaking of the Transferor Company including the assets and -




liabilities as on the Appointed Date, shall pursuant to Section 394 and
other applicable provisions of the Act, without any further act, instrument
or deed, be and shall stand transferred to and vested in and/or deemed tb
have been transferred to and vested in the Transferee Corﬁpany as a going
concern subject, however, to all charges, liens, mortgages, if any, then

affecting the same or any part thereof.

PROVIDED ALWAYS that the Scheme shall not operate to enlafge the
security for any loan, deposit or facility created by or available to the
Transferor Company and which shall vest in the Transferee Company by
virtue of the amalgamation and the Transferee Company shall not be
obliged to create any further or additional security after the amalgamation

has become effective or otherwise unless specifically provided hereinafter.

5.2 . The entire business of the Transferor Company as going concerns and all
the properties whether movable or immovable, real or personal, corporeal
or incorporeal, present or contingent including but without being limited to
all assets, authorized capital, fixed assets, capital work-in-progress, current
assets and debtors, investments, rights, claims and powers, authorities,
allotments, approvals and consents, reserves, provisiohs, permits,
ownerships rights, lease, tenancy rights, occupancy rights, incentives,
claims, rehabilitation schemes, funds, quota rights, import quotas, licenses,
registrations, contracts, engagemepts, arrangements, brands, logos,
patents, trade names, trade marks, copy rights, all other intellectual
property rights; other intangibles of the Transferor Company whether
registered or unregistered or any variation thereof as a‘pan: of its name or
in a style of business otherwise, other industrial rights an;l licenses in
respect thereof, lease, tenancy rights, flats, telephones, telexes, facsimile

.H___-\
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consents, privileges, ﬁberties, easements, other assets, special status and
other benefits that have accrued of which may accrue to the Transferor
Company on and from the Appointed Date and prior to the Effective Date
in connection with or in relation to the operation of the undertaking and all
the rights, titles, interests, benefits, facilities and advantages of whatsoever
nature and where ever situated belonging to or in the possession of or
granted in favoﬁr of or enjoyed by the Transferor Company as on the
Appointed Date and prior to the Effective Date shall, pursuant to the
provision of Section 394(2) of the Act, without any further act, instrument
or deed, be and stand transferred to and vested in or deemed to be

transferred to and vested in the Transferee Company.

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

delivery or by endorsement and delivery.

b. In respect of movable properties of the Transferor Company
other than specified in Clause 5.2 (a) above, inclﬁding sundry
debtors, outstanding loans and advances, if any recoverable in
cash or in kind or for value to be received, bank balances and
deposits, if any, with government, semi government, local and
other authorities and bodies, the Transferee Company may, at

any time after the coming into effect of this Scheme in

I}
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5.3

accordance with the provisions hereof, if so required, under any
law or otherwise, give notice in such form as it may deem fit
and proper tb each person, debtor or depositor, as the case may
be, that pursuant to the High Court having sanctioned the
Scheme, the said debts, loans, advances or deposits be paid or
made good or held on account of the Transferee Company as
the person entitled thereto to the end and intent that the right of
the Transferor Company to recover or realize all such debts,
deposits and advances (including the debts payable by such
persons, debtor or deposit to the Transferor Company) stands
transferred and assigned to the Transferee Company and that
appropriafe entries should be passed in their respectivé books

to record the aforesaid changes.

With effect from the Appointed Date, all the debts, unsecured debt;,
liabilities, duties and obligations of every kind, nature and description of
fhe Transferor Company shall also under the provision of Sections 391 to
394 of the Act, without any further act or deed be transferred to orl be
deemed to be transferred to the Transferee Company so as to become as
and from the Appointed Date, the deBts, liabilities, duties and obligations
of the Transferee Company on the same terms and conditions as were
applicable to the Transferor Company and further that it shall not be
necessary to obtain the consent of any third party or other person who is a
party to the contract or arrangement by virtue of which‘ such debts,
liabilities, duties and obligations have arisen, in order to give effect to the

provisions of this clause.

It is clarified that all debts, loans and liabilities, duties and obligations of

. ,-;he':Transfcror Company as on the Appointed Date and all other liabilities

‘\

Whmh may accrue or arise after the Appointed Date but which relate to the

,' penod on or upto the day of the Appointed Date shall be the debts, loans



and liabilities, duties and obligations of the Transferee Company including
any encumbrance on the assets of the Transferor Company or on any

income earned from those assets.

5.5 It is further specifically clarified, admitted, assured and declared by the

Transferee Company that on this Scheme becoming effective, it will take

over, absorb and pay and discharge on due dates all the liabilities

including liabilities for income tax, wealth tax, central sales tax, value-
added tax, service tax, excise duty, custom duty, fringe benefit tax,

dividend distribution tax, if any, of the Transferor Company.

_5.6 With effect from the Appointed Date gll dei)ts, liabilities, dues, duties and
obligations including all income tax, wealth tax, central sales tax, value
added tax, service tax, excise dufy, custom duty, fringe benefit tax,
dividend distribution tax and other Government and Semi-Government
and Statutory liabilities of the Transferor Company shall pursuant to the
applicable provisions of the Act and without any further act or deed be
also transferred or be deemed to be transferred to and vest in and be
assumed by the Transferee Company so as to become as from the
Appointed Date the debts, liabilities, duties and obligations of Transferee
Company on the sarﬁe terms and conditions as were applicable to the

Transferor Company.
6. CONTRACTS, BONDS AND OTHER INSTRUMENTS

Subject to other provisions contained in the Scheme, all contracts, bonds,
debentures, indentures and other instruments to which the Transferor Company
are parties subsisting of having effect immediately before the Effective Date shall
remain in full force and effect against or in favour of the Transferee Company, as

‘(‘ ,ﬁm case may be, and may be enforced as fully and as effectually as if, instead of
RIBY;
”’ Y, Transferor Company, the Transferce Company had been a party thereto.

GAL PROCEEDINGS
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) 1

If any, suit, writ petition, aﬁpeal, revision or other proceedings (hereinaﬂef called
“the Proceedings™) by lor against the Transferor Company are pending, the same
shall not abate, be discontinued or be in any way prejudicially affected by reason
of the transfer of the Undertaking of the Transferor Company or bf anything
contained in the Scheme, but all such Proceedings may be continued, prosecuted
and enforced by or against the Transferee Company in the same manner and to the
same extent as it would be or might have been continued, prosecuted and enforced
by or against the Transfero_r Company as if the Scheme had not been made. On
and from the Effective Date, the Transferee Company shall and may initiate any
legal proceedings including criminal proceedings for and on behalf of the

Transferor Company.

OPERATIVE DATE OF THE SCHEME

The Scheme set out herein in its present form with or without any
modifications(s) approved or imposed or directed by the High Court or made as
per élause 17 of the Scheme, shall be effective from the Appointed Date but shall

become operative from the Effective Date.

TRANSFEROR COMPANY STAFF, WORKMEN AND EMPLOYEES

All the staff, workmen and other employees in the service of the Transferor
Company immediately before the transfer of the Undertaking under the Scheme
shall become the staff, workmen and employees of the Transferee Companyr on

the basis that :

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

Transferor Company;

9.2 . The. tcrms and conditions of service applicable to the sald staff, workmen

- ";; » il B

5 ol emp'loyees after such transfer shall not in any way be less favorable to
r, . \!

’;ﬁ:m than those applicable to them immediately before the transfer; and

e v ) : "
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10.

9.3

It is provided that as far as Provident Fund, Gratuity Fund, Superannuation

Fund or other special fund, if any, created or existing for the benefit of the

staff, workmen and other employees of the Transferor Company are
concerned, upon the Scheme becoming effective, the Transferee Company
shall stand substituted for the Transferor Company for all purposes
whatsoever related to the administration or operation of such funds or in
relation to the obligation to make contributions to the said Funds in
accordance with the provisions of such Funds as per the terms provided in
the respective trust deeds. It is the aim and intent of the Scheme herein that
all the rights, duties, powers and obligations of the Transferor Company in
relation to such funds shall become those of the Transferee Company and
all the rights, duties and benefits of the employees employed in different
units of the Transferor Company under such Funds and Trusts shall remain

fully protected.

CONDUCT OF BUSINESS BY THE TRANSFEROR COMPANY TILL

EFFECTIVE DATE

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

Company:

10.1

shall carry on and shall be deemed to be carrying on all their respeqtive
business activities and shall stand possessed of their respective properties
and assets for and on account of and in trust for the Transferee Company
and all the profits or income accruing or arising to the Transferor
Company and/or any cost, charges, expenditure or losses arising or
incurred by them shall, for all purposes, be treated and bc_: deemed to be
@d accrue as the profits or incomes or cost, charges, expenditure or losses

of the Transferee Company;

shall in the ordinary course of their respective business activities, assign,

transfer or sell or exchange or dispose of or deal with all or any part of the

12
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rights vested with or title and interest in the property, assets, immovable or
movable properties including assignment, alienation, charge,Amortgage,
encumbrance or otherwise deal with the rights, title and interest in the
actionable claims, debtors and other assets etc., with the consent of the
Transferee Company and such acts or actions would be deemed to have
been carried on by the Transferor Company for and behalf of the
Transferee Company and such acts or actions would be enforceable
against or in favour of the Transferee Company and all the profits or
incomes or losses or expenditure accruing or arising or incu:red by the
Transferor Company shall, for all purposes, be treated as the profits or

incomes or expenditure or losses of the Transferee Company;

10.3 | hereby undertake to carry on their respective businesses until the Effective
Date with reasonable diligence, utmost prudence and shall not, without the
written consent of the Transferee Company, alienate, charge or otherwise
deal with the said Undertaking or any part thereof except in the ordinary

course of the Transferor Company business;

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

employees except in the ordinary course of business.

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

account of the Transferee Company.

11.  ISSUE OF SHARES BY THE TRANSFEREE COMPANY
| Since the entire equity share capital of the Transferor Company is held by The
Transferee Company, upon amalgamation, the Transferee Company would not
be required to issue and allot any shares to the shareholders of the Transferor
Company. The Shares so held by the Traﬁsferec Company shall stand cancelled

',,rali'd o¥tivguished pursuant to the implementation of the Scheme of
ST o . :
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12. PROFITS, DIVIDENDS, BONUS / RIGHTS SHARES

12.1

12.2

With effect from the Appointed Date, the Transferor Company shall not

without the prior written consent of the Transferee Company, utilize the

profits, if any, for declaring or paying of any dividend to its shareholders

and shall also not utilize, adjust or claim adjustment of profits/ reserves, as

the case may be eamned/ incurred or suffered after the Appointed Date.

The Transferor Company shall not after the Appointed Date, issue or allot
any further securities, by way of rights or bonus or otherwise without the
prior written consent of the Board of Directors of the Transferee

Company.

13. ACOUNTING TREATMENT

13.1

The amalgamation would be accounted for by applying the “Pooling of

Interest Method” of accounting as contained in the “Accounting Standard 14:

Accounting for Amalgamations” issued by the Institute of Chartered Accountants

of India.

13.2

The Transferee Company shall recbrd all assets and liabilities, including

reserves, recorded in the Books of Account of the Transferor Company, pursuant

to the Scheme at their book values as on the Appointed Date.

14. COMBINATION OF AUTHORISED CAPITAL

14.1

Upon sanctionl of this Scheme, the authorised share capital of the
Transferee Company shall automatically stand increased without any
further act, instrument or deed on the part of the Transferee Company
including therein the payment of stamp duty and fees payable té Registrar
of Companies, by the authorised share capital of the Transferor Company
aggregating to Rs. 21,00,00,000/- (Rupees Twenty One Crore Only)

comprising of 2,10,00,000 (Two Crore Ten Lacs Only) Equity Shares of

14
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Rs.10/- each and the- Memorandum of Association and Articles of
. Association of the Transferee Company (relating to the authorised share
capital) shall, without any further act, instrument or deed, be and stand
altered, modified and amended, pursuant to Sections 391 to 395 and 13, 14
and 61 of the Companies Act, 2013 and applicable provisions of the Act,
as the case may be and for this purpose the stamp duties and the fees paid
on the authorised capital of the Transferor Company shall be utilized and
applied to the above referred incréased authorized share capital of the
Transferee Company and no payment of any extra stamp duty and/or fee
shall be payable by Vthe Transferee Company for increase in its authorised

share capital to that extent.

142 Consequent upon the amalgamation, the authorised share capital of the

Transferee Company will be as under:

Authorised Capital Amount in Rs.

- 57,80,20,000 Equity Shares of Re.1/- each 57,80,20,000/-

10,000 8% Cumulative Redeemable Preference 10,00,000/-

Shares of Rs. 100/- each

10,00,000 .11% Non Cumulative Redeemable 10,00,00,0600/-

Preference Shares of Rs 100/- each

Total 67,90,20,000/-

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

Transferee Company as may be required under the Act.

| 14§ Clause V of the Memorandum of Association of the Transferee

o =T
LNt R
¥ A_.q,.,/th)mpany stands amended as follows:
i eN
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The Authorised Share Capital of the Company is Rs.. 67,90,20,000/- |
(Rupees Sixty Seven Crores Ninety Lakhs and Twenty Thousand Only)
comprising of 57,80,20,000 Equity Shares of Re. 1/- each; 10,000 8%
Cumulative Redeemable Preference Shares of Rs. 100/- each and
10,00,000 11% Non Cumulative Redeetﬁable Preference Shares of Rs
100/- each with the power to the Company to increase or reduce or modify
the share capital of the Company and/or divide all or any of the shares in
the capital for the time being into several classes and classify and
reclassify such shares from the shares of one class into shares of other
class or classes and attach thereto respectively such preferential, deferred,
qualified or other special rights, privileges, conditions, or restrictions as
may be determined by or in accordance with the Articles of Associatidn of
the Company for the time being and to vary, modify or abrogate any such
rights, privileges, cdnditions or restrictions in such manner as may be
permitted by the legislative provisions or by the Articles of Association of
the Company for the time being in force. The Board will have powers to
aftach to the said preference shares such preferential quaiities or special
rights and to provide for such rate of dividend on the Preference shares as

may be determined by the Directors.

Clause 3 of tht: Articles of Association of the Transferee

Company stands amended as follows:

The Authorised Share Capital of the Company is Rs. 67,90,20,000/-
(Rupees Sixty Seven Crores Ninety Lakhs and Twenty Thousand Only)
comprising of 57,80,20,000 Equity Shares of Re. 1/- each; 10,000 8%
Cumulative Redeemable Preference Shares of Rs. 100/- each and
10,00,000 11% Non Cumulative Redeemable Preference Shares of Rs
100/- each with the power to the Comﬁany to increase or reduce or modify

the share capital of the Company and/or divide all or any of the shares in

16
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the capital for the time being into several classes and classify and
reclassify such shares from the shares of one class into shares of other
class or classes and attach thereto respectively such preferential, deferred,
qualified or other special rights, privileges, conditions, or restrictions as
may be determined by or in accordance with the Articles of Association of
the Company for the time being and to vary, modify or abrogate any such
rights, privileges, conditions or restrictions in such manner as may be
permitted by the legislative provisions or by the Articles of Association of
the Company for the time being in force. The Board will have powers to
attach to the said preference shares such preferential qualities or special
rights and to provide for such rate of dividend on the Preferencé shares as

may be determined by the Directors.

15. DISSOLUTION OF THE TRANSFEROR COMPANY
On the Scheme becoming effective, the Transferor Company shall be dissolved

without being wound up.

PART-C - GENERAL

16. APPLICATIONS TO HIGH COURT

The Transferor Company and the Transferee Company herein shall, with all
reasonable dispatch, make applications under Sections 391 to 394 of the said Act
to the High Court of judicature at Mumbai for sémctioning the Scheme and for

dissolution of the Transferor Company without being wound up.

17. MODIFICATIONS/AMENDMENTS TO THE SCHEME

. ,;, T?l The Transferor Company (by their respective Directors) and the

:' 7 \\‘
’ Transfcree Company (by its Dlrectors) may assent to any modifications or
S al'nendments to the Scheme or agree to any terms and/or conditions which
S ? v
lf'f.":-t‘_g “ w."So
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17.2

17.3°

the Courts and/or any other authorities under law may deem fit to direct or
impose or which may otherwise be considered necessary or desirable for
settling any question or doubt or difficulty that may arise for implementing
and/or carrying out the Scheme and do all acts, deeds and things as may be
necessary, desirable or expedient for putting the Scheme into effect. All
amendments/modifications to the Scheme shall be subject to approval of

High Court.

The approval to the Scheme by the requisite majorities of such classes of
persons of the Transferor as may be directed by the Hon’ble High Court
on the applications made for the directions under Section 391 of the Act

for calling meetings or for dispensing with their holding.

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

difficulty whatsoever that may arise.

18. NO CHANGE IN MANAGEMENT OF THE TRANSFEREE COMPANY

18.1

There shall be no change in the Control and management of the Transferee

Company pursuant to the Scheme.

19. SCHEME CONDITIONAL ON APPROVALS / SANCTIONS

The Scheme is conditional on and subject to:

19.1

The approval of the public sharehoiders of the Transferce Company shall
be obtained through postal ballot and e-voting. The scheme of
ainalgamation shall be acted upon only if the votes casf by the public
shareholders in favour of the proposal are more than the number of votes

cast by the public shareholders against it as required under the Secu;r_ities

18
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19.2

19.3

19.4

19.5

19.6

and Exchange Board of India, Circular No. CIR/CFD/CMD/16/2015 dated

November 30, 2015 issued by the Securities and Exchange Board of India.

The approval to the‘ Scheme by the requisite majorities of the members
and creditors of the Transferor Company and of the members and creditors

of the Transferee Company.

The requisite resolution(s) under the applicable provisions of the said Act
being passed by the Sharcholders of the Transferee Company for any of
the matters provided for or relating to the Scheme, as may be necessary or

desirable.

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

394 of the said Act, being obtained.

Any other sanction or apprbval of the Appropriate Authorities concerned,
as may be considered necessary and appropriate by the respective Boafds
of Directors of the Tfansferor Company and the Transferee Company
being obtained and granted in respect.of any of the matters for which such

sanction or approval is required.

The requisite consent, approval or permission of the Central Government
or any other statutory or regulatory authority, which by law may be

necessary for the implementation of this Scheme.

20. EFFECT OF NON RECEIPT OF APPROVALS/ SAN CTIONS

In the event of any approvals or conditions enumerated in the Scheme not being

e

Z\ 2y

OIS
SRS AN

;'a'éb_tg,ined_\or complied with, or for any other reason, the Scheme cannot be
¥ kim;;llgia;enteﬁ, the Boards of Directors of the Transferee Company and the

T‘faxl§fe§grlgpmpany shall mutually waive such conditions as they consider
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appropriate to give effect, as far as possible, to this Scheme and failing such
mutual agreement, or in case the Scheme not being sanctioned by the Hon’ble
High Court, the Scheme shall become null and void and each party shali bear and

pay their respective costs, charges and expenses in connection with the Scheme.

21. EXPENSES CONNECTED WITH THE SCHEME

All costs, charges, taxes including duties, levies and all other expenses of the
Transferor Company and the Transferee Company respectively in relation to or in
conhection with the Scheme and of carrying out and implementing/ completing
the terms and provisions of the Scheme and/or incidental to the completion of
Amalgamation of the said Undertakings of the Transferor Company in pursuance

of the Scheme shall be borne and paid solely by the Transferee Company.

Ty L, -
a3 Penii
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH

COMPANY SCHEME PETITION NO. 20 OF 2017

. (HIGH COURT TRANSFERRED PETITION) -

CONNECTED WITH

COMPANY SUMMONS FOR DIRECTION NO. 860 OF 2016

P il
B,

In the matter of the Companies Act, 2013 (18 of
2013); |
~AND
In the matter of Sections 230 to 232 of the Companies
Act, 2013 and other relevant provisions of the
Companies Act, 2013 o
AND
In the niatter of Sections 391 to 394 of the Companies
Act, 1956 and other relevant provisions of the
Companies Act, 2013;
AND
In the matter of Scheme of Amalgamation of
AKASAKA ELECTRONICS LIMITED, the
Transferor Company with MIRC ELECTRONICS
LIMITED, the Transferee Company.

AKASAKA ELECTRONICS LIMITED,

...... Petitioner Company.

Certified copy of the Minutes of the Order dated 23"

March, 2017 alongwith Scheme

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

30, Nagindas Master Road,
Flora Fountain,

Mumbai-400 001.
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OWNER’S PRIDE

ANNEXURE III

Complaints Report:

Part A
Sr. Particulars Number
No.
1 Number of complaints received directly 0
2. Number of complaints forwarded by Stock Exchange 0
3. Total Number of complaints/ comments received (1+2) 0
4. Number of complaints resolved 0
5. Number of complaints pending 0

Part B
Sr. | Name of complainant Date of complaint Status
No. | (Resolved/Pending)
1. Not Applicable Not Applicable Not Applicable

Regd.Office: Onida

MIRC ELECTRONICS LIMITED

House, G-1, M.1.D.C., Mahakali Caves Road, Andheri (East), Mumbai - 400 093.

Tel.: +91-22-6697 5777, 2820 0435 Fax: +91-22-2820 2002
CIN No.: L32300MH1981PLC023637. V_\'ebsite: www.onida.com




