IN THE HIGH COURT OF JUDICAT URE FOR RAJASTHAN

AT JAIPUR BENCH, JAIPUR

. N Y
S.B.COMPANY PETITION NO OF 2012
CONNECTED WITH

S.B. COMPANY APPLICATION NO. 30 OF 2012

COMPANIES  ACT, 1956 READ WITH RULE 9 Of THE
COMPANIES (COURT) RULES, 1959;

AND
INTHE MATTER OF LLOYD ELECTRIC AND ENGINEERING
LIMITED  (PETITIONER/ TRANSFEREL COMPANY), A
COMPANY INCORPORATED UNDER THE COMPANIES ACT,
"1956 HAVING ITS REGISTERED OFFICE AT A-146(B&C), RIICO
INDUSTRIAL  AREA,  BHIWADI,  DISTRICT  ALWAR,
RAJASTHAN;

AND
IN'THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN
PERFECT RADIATORS AND OIL COOLERS PRIVATE LIMITED
(TRANSFEROR COMPANY), A COMPANY INCORPORATED
UNDER THE COMPANIES ACT, 1956 HAVING ITS REGISTERED
OFFICE AT B-10/1, OKHLA INDUSTRIAL AREA, PHASE II, NEW
Der AI\D LLOYD ELECTRIC AND ENGINEERING LIMITED
%(Pl« mlom R / TRANSFEREE COMPANY), A COMPANY
}NCORPOR/\ FED UNDE R 1

{HE C NIES ACT, 1956 HAVING

&% lﬂ*&; «' QU«} kd (%4 {/{%@{é’ k{?'[x ; o -0‘“‘2,’ ~§ o]

IN THE MATTER OF SECTIONS 391(z) TO 394 Or THE.
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IN THE HIGH COURT oF JUDICATURE FOR RAJASTHAN

BENCH AT JAIPUR.

R
RANRL Sy

5.B. Company Petition'No.BS/ZOIZ

DATE OF ORDER 31/5/2013

HON'BLE Mp. JUSTICE AJAY RASTQGT
Al RASTOGE

Mr. Kunal Sabharwa1,
Mr. Sameer Jain, for petitioner.

Mr. Shashank Sharma, for respondent.
Mr. RK Meena, RoOC.

Instant Company  2nd  motqon petition has been

‘ 1 394 of the Companies Act, 1956

Cheme of Arrangement of

with Perfect Radiators &
Coolers (P) Ltd. (transferor Co.)

As  reveals from the»’record the applicant

nsféree company earlier filed company

Hication no.50/2012 u/ss. 391(2) & 394 of the

mpanies Act, 1956 seeking - permission of this

rt for holding meeting of the share holders,

reditors & secured creditors of transferee Co. t

of share ‘holders,
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(1) Rajasthan Patrika (Jaipuf & Alwar Edn.) (2)

Financial EXpress (N.Delhj Edn.),

and meeting was
according]y held after due notice o

n 24.11.2012 and
the chairpersons appointed thereto hav

e furnished
their respective reports.

It s also relevant to record  that the

transferor (o,

Private Limited fiJed company  application (M) No.

166 of 2012 before the High court of pelhi

seeking
direction of the

court to dispense with the

requirement of holding the meetings  of  the

fshareho?ders and  the and

creditors (secured
transfergor company  which are

unsécured) of the

Thereafter, second motion petition no, 596,/2012

was filed by the transferor co. y/ss, 391 and 394

of . the Companies Act, 1956

and on meeting out
ob

Zctions by the transferor co. pointed out by the -

Regiona]l Director granted sanction to the Scheme of
darrangement of the transferor (o,

subject to

Scheme of transferee company u/ss,

392 and 394 of the Companies Act as evident from

Notices of the present company

ransferee (o, were
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published 1n daily news paper Raj.

& Alwar Edn.) & Financial Express (new DeThi

English Edn.) and after notices were duly served in

the office of Regional Director, Ministry of

Corporate Affairs, North-western Region, Ahmedabad,

reply has been fijed raising certain objections:

* (a) as per clause 1.2. of the Scheme, the

fppo1nted date ~referred to s 1. 4.2011 and

the
financial positions of the petitioner company has
been mentioned 4n the petition as well as in the

Scheme on the basis of the Jatest audited balance

sheets for the year ended 31.3.2012  and by that
time the petitioner transferee company aliso filed
balance sheet for the year 31.3.2012 with the

Registrar. of Companies as such there 15  ho

Jjustification 1in keeping the ‘Appointed Date’ as

01.04.2011  more so when the 1atest subsequent

balance sheets for the year 31.3.2012fof petitioner

ompany is available:

b) further objection raised ds as per the
cheme, Heat Exchanger  Business 1s to be

7transferred to the pet1t1oner transferee company.

The Heat Exchanger Business i< not provided in the

object clause 1in the memorandum of assocwalwon 0’

the transferee company ;

1s 38.36% whereas ‘the holding of

promoters will -ncrease Up to 45.85% after the

implementation of the said Scheme and +f thatl“

Patrika (Jaipur

hange is given effect to, the shareholding of the
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public will be affected since their shareholdings
~will be reduced accordingly. |

~d) it has been further pointed out that the
“transferee company is Tisted company at BSE and NSE
‘and  nothing has been placed on record, the
documentary evidence which can  indicate that the
contents of the aforesaid BSE Tletter was ever

~brought to the notice of shareholders and all

‘relevant authorities as per condition of NOC of
BSE.

In meeting out the objections filed by the
‘Regional Director, counsel For the petitioner
submits that the appointed date as considered by
the transferor company (Perfect Radia?ors & 01l
Coolers Pvt. Ltd.) in connection'with the scheme of
 arrangément by DeTlhi High Court remain 15t April,
12011 and that has been approved 1in company petition
 no.S96/2012 by the High court of Delhi 1n second
motion petition fi1ed u/Ss. 391 and 394 of the
'Companies Act, 1956 vide order dt.8.4.2013, as such
it was otherwise not be possible to have two

;diffefent appointed dates for approval of scheme

“deemed as 1.4.2011 and it is othérwise‘in no'mannel
~defeating the rights of the share holders.
In the opinion of this Court once the Séhe%éi?

‘has been approved and the appointed daté

1.4.2011 there appears no justification to havéwgﬂxw

A

date other than the appointed date which has been
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-+ referred to in the Scheme dt.1.4.2011.

% As regards further objections raised that
Whethér the transferee company is a Tisted ccmpany
at BSE and NSE and there is no documentary_evidence
available regarding the contents of BSE Tletter was
brought to the notice of share holders, it has been
brought to the notice of the Court that when the
meeting‘ waS convened of the shareholders held on
24.11.2012 it was clearly notified in Para 20 that
the nspection can be made of the documents

carried out at the registered office of the

transferee company on the working day and clause

(1v)‘ is regarding copy of the nos objection
dt.11.5.2012 obtained from the National Stock
“Exchange u/s. 24(f) of the Tisting agreement and
‘c1ause (v) is copy of the no objection certificate
dt.1.6.2012 obtained from the Bombay Stock Exchange
u/s. 24(f) of the listing agreement and in the
cpinion of the Court the mandate of Jlaw was

sufficiently complied with.

~out the same and it no more remains to be exam?héd?

-

by the Court.

2
e

~Scheme

from any other party. In view of””tﬁé;

approval accorded by the shareholders, secured and

¥

nsecured creditors of the petitioner transferee
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company to the proposed Scheme and there being no
surviving Objection to the same by the Regional

Director, there appears no impediment to the grant

of sanction to the Scheme.

Consequently, the company petition 1is allowed

and sanction 1is hereby accorded to the Scheme of

arrangement to the transferee company u/Ss; 391(2)

and 394 of the Companies Act. The petitioner“
company shall comply with the statutory

requirements provided under the Tlaw. It ‘ﬁs also

zeWarified that this order may not be construed as

San order granting exemption Trom peyment of stamp

duty payable under Tlaw and do hereby degWare that

the same s bieding on the creditor & shérehoWders

of the transferor and transferee Cos.

1) The parties to‘ this arrangement or cther
persons interested shall be at Tiberty to apply to
this Courr for any directions that may be necessary

regarding the working of compromise/arrangemeht.
| 2)'The,order in prescribed Form No.42 be issued
~separately by the Registrar as per R.84
Companies (Court) Rules, 1959.

3) The said Companies may file with

tompany that it will voluntarily deposit a sﬂﬁeof?v«ﬁ
Rs.1,00,000/- (one Tlac) in the office of the
Secretary, Legal Services Authority, Jaipur.Bench

ithin a period of six weeks from today. The said
\ )

Registrar of Companies a certified copy of thfél -

order within 14 days. a jwff%'" H

g e
S

It is stated by the petitioner tranéferee p“
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record.

statement is taken on
ccordingly disposed of. |
0 .

The Co petition is a

(AJAY RASTOGI), J-.
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