BEFORE THE GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
NEW DELHI

File No. 24/3/2018 - CL - III

IN THE MATTER OF the Companies Act, 2013.

And

IN THE MATTER OF Section 230 read with Section 232
of the Companies Act, 2013 and other applicable

provisions of the Companies Act, 2013.

And

In the matter of:

WEST BENGAL ELECTRONICS INDUSTRY
DEVELOPMENT CORPORATION LIMITED, Webel
Bhavan, Block EP & GP, Sector - V, Bidhan Nagar,
Kolkata - 700 091.

... Demerging Company 1 /Transferee Company

And

In the matter of:
WEBEL MEDIATRONICS LIMITED, P-1, Taratala
Road, Kolkata - 700 088.

.. Demerging Company 2 /Transferor Company

1
And

In the matter of:
WEBEL TECHNOLOGY LIMITED, Block-BP, Sector
-V, Salt Lake City, Kolkata - 700 091.

... Resulting Company




And
In the matter of:
WEBEL ELECTRONIC COMMUNICATION
SYSTEMS LIMITED, Plot-53, Block DN, Sector - Vv,
Salt Lake City, Kolkata - 700 091.
... Transferor Company 2
And
In the matter of:
WEBEL CONSUMER ELECTRONICS LIMITED, Plot-
53, Block DN, Sector - V, Salt Lake City, Kolkata -
700 091.
... Transferor Company 3
And
In the matter of:
WEBEL INFORMATICS LIMITED, 225F, A].C. Bose
Road, Beltala, Kolkata - 700 020.
... Transferor Company 4
And
In the matter of:
WEBEL ELECTRO-OPTICS LIMITED, Block BP,
Sector - V, Salt Lake City, Kolkata - 700 091.

... Transferor Company 5

In the matter of:

1. WEST BENGAL ELECTRONICS INDUSTRY
DEVELOPMENT CORPORATION LIMITED

2. WEBEL MEDIATRONICS LIMITED,

3. WEBEL TECHNOLOGY LIMITED,



4. WEBEL ELECTRONIC COMMUNICATION
SYSTEMS LIMITED,

5. WEBEL CONSUMER ELECTRONICS LIMITED,

6. WEBEL INFORMATICS LIMITED,

7. WEBEL ELECTRO-OPTICS LIMITED

APPLICANTS

STATEMENT UNDER SECTION 230 (3) OF THE COMPANIES ACT, 2013 READ WITH RULE 6 OF THE

COMPANIES (COMPROMISES, ARRANGEMENTS, AND AMALGAMATIONS) RULES, 2016.

1. Pursuant to the order dated 29t June, 2018 passed by Mr. Gyaneshwar Kumar Singh, Joint
Secretary, Government of India(hereinafter referred to as ‘Gol’) in File No. 24/3/2018 - CL - III filed jointly
by West Bengal Electronics Industry Development Corporation Limited (hereinafter referred to as the
“Applicant Company 1/ Transferee Company/Demerging Company 1/WEBEL"), Webel Mediatronics
Limited (hereinafter referred to as the “Applicant Company 2/Transferor Company 1/Demerging
Company 2/WML"), Webel Technology Limited (hereinafter referred to as the “Applicant Company
3/Resulting Company/WTL"), Webel Electronic Communication Systems Limited (hereinafter referred to
as the “Applicant Company 4/Transferor Company 2/WECSL), Webel Consumer Electronics Limited
(hereinafter referred to as the “Applicant Company 5/Transferor Company 3/WCEL), Webel Informatics
Limited (hereinafter referred to as the “Applicant Company 6/Transferor Company 4/WIL), and Webel
Electro-Optics Limited (hereinafter referred to as the “Applicant Company 7/Transferor Company 5/
WEOL"), being the applicants (hereinafter referred to as the “applicant companies”) a meeting of the
unsecured creditors of the Applicant Company No. 4 will be held at Sisir Mitra Hall, Webel Bhavan, Block -
EP & GP, Sector - V, Salt Lake, Kolkata - 700 091, on 4th September, 2018 at 4:00 P.M. for the purpose of
considering and if thought fit, approving, with or without modification(s), the arrangement embodied in the
proposed scheme of arrangement between the joint applicants (hereinafter referred to as the “Scheme”). A
copy of the Scheme setting out details of parties involved in the proposed Scheme, appointed date, effective
date, share exchange ratio is enclosed herewith and forms a part of the notice as well as the explanatory

statement.




2. The Scheme contains the details of the applicant companies including Corporate Identification

Number (CIN), company type, registered office address, main business carried on by the applicant

companies, details of capital structure of the applicant companies including authorized, issued, subscribed

and paid up share capital.

3. The Permanent Account Number (PAN), date of incorporation and amount due to the unsecured

creditors of the Applicant Company No. 4 is as under:

Amount due to unsecured
. Date of creditors on 28/3/2018
Particulars PAN Incorporation (INR)
Webel Electronic AAACW2854R 18/09/1981 4,45,86,380.05
Communication
Systems Limited
4. The main objects of the Applicant Company No. 4 as contained in its Memorandum of Association,

inter alia includes, as follows:

“1.

To conduct and carry on the business of designing, manufacturing, developing, buying,
selling, exporting, importing, maintaining, installing, repairing, to trade of and deal in all
types of Telecommunications equipments, Data communication equipments and other
forms of Electronic communication equipments and systems such as HF, VHF, UHF and
Microwave transmitter receiver sets, transmitters and receivers; HF communication links;
transmissions equipments and systems; switching and link equipments for the generation,
transmission, reception and recording, display of speech, message, signal, data and picture
for all types of usages and execution; Defence, VHF/UHF Radio relay link equipments and
fixed installations; Mobile and portable systems; Subscriber radio telephone systems, Radio
links, Mobile radio services, land and maritime and aeronautical mobile services, Citizens
band services, satellite applications for mobile services; VHF and UHF radio links for multi
channel voice and data communication; Radio paging systems, Simplex and Duplex systems;
LOS and Troposcatter communication system; satellite communication systems and
equipments; Fibre optic communication equipments and systems; Equipments for line

communication, Microwave communication; Communication equipments using LASER and
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MASER; Ruraphone, Mobile telephone network, Telegraphy equipments, Coaxial cable and
Open air communication equipments, Carrier communication equipments, Microwave relay
systems, Long distance and Short distance channel; Digital radio relay systems, Millimeter
wave communication systems, Digital transmission and reception system, Switching
equipments; Electronic exchanges, Crossbar exchanges and Strowgear exchanges line
equipment FWGS; Electromechanical and electronic PA BX systems, PBX systems, PAX
systems; Public and Private telephones, Telegraphs, Time Division multiplex systems, Digital
transmission systems, FDM/SDM systems, Pulse code modulation systems, Multiplexing
equipments, Encoders : Decoders, Modulators, Demodulators, Signal conditioning
equipments, Up-down converters, Telephone instruments, Telephone sets, Key telephone;
Cordless telephones, Music telephones; Telephone interconnect, Telephone answering,
Intelligent type writers, communicating word processors, Video Telephone, Head phones,
Handsets, Telexes/Teleprinter exchanges, Telemetry and telecommand systems,
Teleprotection equipments, PLCC equipments, Electronics mail, Facsimile, Modems,
Multiplexers, Concentrators, Communication controllers for computer, Signaling and
remote control equipments, radio broadcasting equipments, TV broadcasting equipments,
TV receivers, CCTV, CATV, VTR, VCR, Radio related equipments, Navigational aids, Radar
systems, Loran systems, Beacons, Direction ﬁﬁders, Aeronautical radios, remote control
equipments, all kinds of devices, apparatuses, Instruments, appliances, systems and similar
articles for generation, transmission, recording and display for Mass communication,
meteorological, environmental, physiological, medical, geological and similar purposes and
needs, safety and security devices and aids for such devices, traffic systems, signaling
systems, Electromechanical, electrical and electronic devices, instruments, appliances and
systems in armaments and weapons vehicles and components, space parts, accessories,

materials, devices and similar articles.

To conduct and carry on the business of manufacture, buyers, sellers, importers, exporters,
hirers, distributors, exchangers, assemblers of and dealers in all kinds of accessories,
apparatuses, terminal equipments, interfaces, peripherals, display devices, electronics,
electrical, mechanicals, electromechanical, electrochemicals components, semi-conductors
devices, RF & microwave devices, fiber optic components and systems, antennas,
transmitting and receiving powers, power supplies, batteries, inverters, converters, float
charging power plants, switch tripping unit, loud speakers, switch boards, panels, head sets,
hand sets, telephone sets, repeaters, boosters, adapters, cables, wires, cords, plugs, jackets,
raw materials, PCB, parts, spare parts, tools, moulds, jigs, fixtures, measuring jigs of all
kinds and description and other hardwares and wherever applicable the software supports

required for the manufacture, operating and maintenance for the items mentioned above.”
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5. During the last five years there has been no change in the name, registered office and main objects

which are summarized above of the Applicant Company No. 4.

6. The Applicant Company No. 4 is a public limited company and its securities are not listed on any
stock exchange.
7. The Board of Directors of the Applicant Company No. 4 have by a resolution passed unanimously

at their meeting held on 315t August, 2017 approved the said Scheme.

8. For the purpose of the Scheme, the Appointed Date is 15 April, 2017 and Effective Date has been
defined as last of the dates on which the conditions specified in Clause 23 of Part 5 of the Scheme have been
fulfilled and the order of the Government of India sanctioning the Scheme has been filed with the Registrar

of Companies by the applicant companies.

9. Upon coming into effect of the Scheme and in consideration of the transfer and vesting of the
Undertakings of the Applicant Company Nos. 2,4, 5,6 and 7 in the Applicant Company Nos. 1 and 3 in terms
of Parts C and D of this Scheme, the Applicant Company No. 3 shall, without any further act or deed, issue
and allot Equity Shares (‘New Equity Shares’) to the members of the Applicant Company No. 1 ie, the
Government of West Bengal, 12,00,000 equity shares of Rs. 100/- each in the Applicant Company No. 3
credited as fully paid up. The minority shareholders of Applicant Company No. 7 holding 1.72% of the
shares, will be paid in cash by the Applicant Company No. 1 @ Rs. 70.99 per share. The shares held by the
Applicant Company No. 1 in the share capital of the Applicant Company Nos. 2, 4, 5, 6 and 7 shall stand

cancelled and there will be no issuance of shares by the Applicant Company No. 1.

10. The above consideration has been arrived at on the basis of the share exchange ratio given in the
Share Valuation Report prepared by BKR Consultants Pvt. Ltd., Chartered Accountants. Valuation has been
done on the basis of Net Asset Value Method. Copy of the Share Valuation Report is available for inspection
by the unsecured creditors of the Applicant Company No. 4 from its registered office at Plot-53, Block DN,

Sector - V, Salt Lake City, Kolkata - 700 091 upto one day prior to the date of the meeting between 10:30
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a.m. to 5.00 p.m on all working days (except Saturdays, Sundays and public holidays).

11, The applicant companies are all public sector undertakings.

12. It is stated that the proposed Scheme does not contemplate any corporate debt restructuring
exercise.

13, The rationale and benefit of the proposed Scheme has been duly provided in the proposed Scheme

enclosed with the notice and explanatory statement.

14. The Directors of the applicant companies have no material interest in the said Scheme of
Arrangement.
15. The aggregate assets of the applicant companies are more than sufficient to meet all their liabilities

and the said Scheme will not adversely will affect the rights of any of the creditors of the applicant companies
in any manner whatsoever and due provisions have been made for payment of all liabilities as and when the

same fall due in usual course.

16. There are no proceedings pending under Sections 210 to 227 of the Companies Act, 2013 against

the applicant companies.

17. No investigation proceedings are pending against the applicant companies.

18. The following documents are available for obtaining extract from or for making or obtaining copies of
or for inspection by the unsecured creditors of the Applicant Company No. 4 from its registered office at Plot-
53, Block DN, Sector -V, Salt Lake City, Kolkata - 700 091 upto one day prior to the date of the meeting
between 10:30 a.m. to 5.00 p.m on all working days (except Saturdays, Sundays and public holidays) :

(i) Latest audited financial statement of the Company including consolidated financial statements;

(ii) Financial statement of the applicant companies as on 30t September, 2017;




(iii)

(iv)

)

(vi)

(vii)

19.
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Copy of the order of Mr. Gyaneshwar Kumar Singh, Joint Secretary, Government of India, dated 29t
June, 2018 in pursuance of which the meeting is to be convened;

Copy of Scheme of Arrangement;

Contracts or agreements material to the arrangement;

Certificate issued by the auditor of the Company to the effect that the accounting treatment, if any,
proposed in the Scheme is in conformity with the accounting standards of Section 133 of the
Companies Act, 2013; and

Share Valuation Report.

In compliance with the requirement of Section 230 (5) of the Companies Act, 2013 and Rule 6 of

the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 notice in the prescribed

form and seeking approvals, sanctions or no-obijections shall be served upon the concerned regulatory and

government authorities for the purpose of the proposed Scheme.

20.

Meeting of the unsecured creditors of the Applicant Company No. 4 has been called to consider and if

thought fit to approve the said Scheme of Arrangement, with or without modification.

21.

22.

23.

A copy of the Scheme of Arrangement is sent herewith and may be treated as part of the Statement.

The person to whom this notice is sent may vote in the meeting either in person or proxy.

The Applicant Company No. 4 considers that the Scheme is reasonable and has been made for the

interest and for benefit of the shareholders.

Dated this the 31st day of July, 2018

[Chairperson]



BEFORE THE GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
NEW DELHI
File No. 24/3/2018 - CL - 111
In the matter of:
Companies Act, 2013
And
In the matter of:
West Bengal Electronics Industry Development
Corporation Limited
... Demerging Company 1/Transferee Company
And
In the matter of:
Webel Mediatronics Limited
.. Demerging Company 2/
Transferor Company 1
And
In the matter of:
Webel Technology Limited
... Resulting Company
And
In the matter of:
Webel Electronic Communication Systems Limited
& Ors.
.. Transferor Companies
In the matter of :
West Bengal Electronics Industry Development
Corporation Limited & Ors.

... Applicants
tatement under Section 230 (3) of Companies A
2013
Fox & Mandal,
Advocates,

206, AJC Bose Road,
Kolkata.







