
CSA No.963 OF 2017

BI]FORE TLIE NATIONAL COMPANY LAW TRIBUNAL.

MUMBAI BENCH

ln the matter of Scheme ofArargement ('Scheme') between the Company viz. Everstone
Capital Advisors Private Limited and its shareholders

AND

In the matter ofSections 230 to 232 ofthe Companies Act, 2013

Everctone Capital Adviso$ Privat€ Limited, a Company )

Incorporated under the provisions ofCompanies )

Act 1956 having its registered oftice at Ore lndiabulls Center, )

l6th Floor, Tower 2A Senapati Bapat Marg, Elphinslone Road, )

Mumbai -400013, Maharashtra India )

Applicant Company

JudgemenVOrder deliveled on l6d November, 2017

Coram:

Hon'ble B.S.V. Prakssh Kumar, Member (Judicial)

Hon'ble V. Nallasenapthy, Member (Techuical)

For the Applicant(s): Mr. Hemant Sethi i/b Hemant Sethi & Co.

Per: B.S.V. Prakash Kumar, Member (J)

Order delivered on 166 Novemb€r, 2017

ORDER

l. The Counsel for the Applicanrs $ates that the Scheme of Arrangement provides for the

extinguishment/rcduction of liability in respect of uncalled Sharc Premium ofRs.990/- per

1

CSA No. 963 OF 2017

In the matter ofthe Companies Act, 2013;

AND
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Class A Equity sharc and Rs.2,900/- p€r Class B Equity sharc, issued by the Company,

pursuanl to the rclevant provisions ofthe Act.

2. The Counsel for the Applicant fr[ther submits that the Applicant Company is curently

engaged in the business of providing investrnent advisory services, financial advisory

services as well as management and facilitation services.

3. The Board of DirectoN is ofthe view that the Company's financial statemert arc in sound

position and in the near funue the Company does not rcquirc funher funds for future

expansion and operation purposes. Accordingly, the Board of Dircctors at its meeting held

on 5th October 2017, has approvcd extinguishment / reduction of liability in respect of
uncalled Share Premium. The Scheme of Arangement will achieve optimum capital

smlctu e by extinguishing/reducing the liability to the extent ofthe entire uncalled Share

Premiurn across all classes of equity sharcs, i,e. on both the Ctass A and Class B equity

shares. Further, it will rerlect true financial position.

4. A separate meeting ofthe Class A Equity Sharcholders and Class B Equity Shareholders of
the Applicant Company, be convcned and held at its Regislered office at One Indiabulls

Center, l6t Floor, Tower 24, Senapati Bapat Marg, Elphinstone Road, Mumbai - 400013 on

20s &y of December 2017 at lO:00 a.m. and 20ri day of December 2017 at lO:30 a.m.

respectively for the purpose of considering and if thought fit, apFoving, with or without

modification(s), the proposed Scheme ofArargement between the Company viz. Everstone

Capital Advisom Private Limited and its shareholders (.Scheme,).

5. A meeting ofthe Preference Shareholders ofthe Applicant Company, be convened and held

at its Registered office at One Indiabulls Center, l6sFloor, Tower 2A Senapati Bapat Marg,

Elphinstone Road, Mumbai - 400013 on 20s day of December 2017 at I 1r0O a.m. for the

purpose of considering and if thought fit, approving, with or without modification(s), the

proposed Scheme of Arrangement b€tween the Company viz. Everstone Capital Advisors

Private Limited and its shareholders ('Scheme').

6. That at least one month before the said Meeting of the sharcholdeN of the Applicant

Company to be held as aforesaid, together with a copy ofthe Scheme, a copy of statement

disclosing all material facs as requircd uder Section 230(3) of the Companies Act,2013

read with Rule 6 ofthe Companies (Compromises, Arrangements and Amalgamations) Rule

2016 notified on l4n December 2016 and the prescribed Form of Proxy, shall be sent by

Courier / Registered Post, Speed Post, Hand Delivery or through Email (to those equity and

preference shareholders whose email addresscs are duly registered with the Applicant

Company for the purpose of receiving such notices by email), addressed to each of the
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Shareholders of the Company, at their last known address or email addresses as per the

records ofthe Applicant Company.

7. That at least one mo h befor€ the meeting ofthe Sbareholden ofthe Applicant Company

to b€ held as aforesaid, noticcs convening the said Meeting, indicating the place, date and

time of meeting as aforesaid be published and stating thal the copies of the Scheme and the

statement lequircd to be fumished pursuant to Section 230(3) of the Compades Act 2013

read with Rule 6 of the Companies (ComFomis€s, Aratrgemetlts and Amalgamations)

Rule, 2016 and the Form ofProxy shall b€ obtained free ofcharge at the Registered Office

ofthe Applicant Company as aforesaid.

8. That Mr. Dhanpal Jhaveri, Whole-time Director ofthe Applicant Company and failing him,

Mr. Ashutosh Lavakare, Whole-time Dilector of the Applicant Company shall be the

Chairman ofthe aforesaid meeting of the Equity Shareholders to be held at its Registered

office at One Indiabulls Ce[te!, 166 Floor, Tower 2A Senapati Bapat Marg, Elphinstone

Road, Mumbai - 400013 on 20d day of December 2017 at 10:00 a.m. and at 10.30 a.m.

respectively for Class A and Class B Equity Shareholders or any adjoumrnelts thereof.

9. That Mr. Dharpal Jhaved, Whole-time DirEctor ofthe Applicant Company and failing him,

Mr. Ashutosh lavakare, whole-time Di€ctor of the Applicant Company shall be the

Chairman of the aforesaid meeting of the Prcference Shareholders to be held at its

Registered olfice at Onc Indiabults Center, 16r Floot, Tower 2A Senapati Bapat Marg,

Elphinstore Road, Mumbai - 400013 on 20o day of December 2017 at I l:00 a.m. or any

adjoumments thereof.

10. That Ms. Bindu Darshan Shah, Proprietor, tWs. K Bindu and Associates, Practising

Company Secretary is hereby appointed as Scrutinizq of the meeting of Equity

Shareholders of the Applicant Company to be held at its Registered office at One Indiabulls

Center, I 66 Floor, Tower 2A Senapati Bapat Marg, Elphinstone Road, Mumbai - 4000 I 3

on 20s day ofDecember 2017 at l0:00 a.m. and at 10.30 a.m. rcspeatively for Class A and

Class B Equity Shareholders or any adjoumments thereof.

ll.That Ms. Bindu Darshan Shah, Proprietor, N{/s. K Bindu and Associetes, Practising

Company Secretary is hereby appointed as Scrutinizer of the meeting of Preference

Shareholden ofthe Applicant Company to be held at its Registered office at One Indiabulls

Center, l6s Floor, Tower 2A Senapati Bapat Marg, Elphinstone Road, Mumbai - 400013

on 206 day ofDecember 2017 at I l:00 a.m. or any adjoumments thereof

12. That the Notices of the aforesaid MeetiDgs of the Class A Equity Sharcholde$, Class B

Equity Shareholden and the Preferencc Shareholders shall be advertised in two local
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newspapers viz. "Fre€ Press Joumal" in English and ..Navshakti,' in Mamthi, both circulared

in Mumbai not less than thirty (30) days before the date fixed for the meeting.

14. The quorum for the aforesaid meelings ofthe Class A Equity Shareholders, Class B Equity

Shareholders and the Preferencc Shareholden shall be as prescribed under Section 103 of
the Companies Act, 2013.

15. The value and number of the Equity shares ofeach member shall be in accordance with the

bookv rcgister of the Applicant Company and where the entries in the bookV register are

disputed, the Chairman of the Meeting shall determine the value for the purpose of the

aforesaid meeting and his decision in that behalfwould be final.

16. The value and number ofthe Prefercnce shares ofeach member shall be in accordance with

the books/ register ofthe Applicant Company and where the enhies in the books/ register

are disputed, the Chairman ofthe Meeting shall determine the value for the purpose ofthe
aforesaid meeting and his decision in that behalfwould be final.

I 7. That voting by poxy or authorized rcpresentative in case of body corporate be pemitted,

provided that a proxy in the prescribed form,/ authorisation duly signed by the person entitled

to attend altd vote at the meeting, is filed with the Applicant Company at its Regisrered

OIIice at One lndiabulls Center, 16s Floor, Tower 2A' Senapati Bapar Marg, Elphinstone

Road, Mumbai - 400013 not later than 48 hours beforc thc aforesaid meetings.

18. That the Chairman ofthe meeting or any other authorized representative to file an affidavit

not less than seven (7) days before the date fixed for the holding ofthe respecrive Meeting

and do report to this Tributlal that the direction regarding the issue of notices and the

advertisement have been duly complied with.

19. That the Chairman of the Meeting to report to lhis Tribunal, the results of the aforesaid

meetings within thifiy (30) days ofthe conclusion ofthe respective Meeting.

20. The Counsel for the Applicalt Company submits that there ale no Sccured and Unsecured

Crediton in the Applicant Company, therefore the question of sending notices to the

Creditors does not arise.

13. That the Chairman appointed for the aforesaid Meetings or any other authorized

representalive to issue the advertisements and send out the notices ofthe Meetings retlned

to above. The said Chairman shall have all the powers as per the Articles ofAssociation and

also under the Companies Act, 2013 in rclatiol to the conduct of the meetings, including

for deciding procedural questions that may arise or at any adjournment thereof.
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21. That the Applicant Company is directed to serve notices along with copy of Scheme upon:-

(i) concemed Income Tax Authority within whose jurisdiction the Applicant Company's

ass€ssments are made, (ii) the Central Government thrcugh the office ofRegional Director,

westem region, Mumbai, (iii) the Registra of Compades, Mumbai with the direction thar

they may submit their representations, if any, within a period of thirty (30) days ftom the

date of the receipt of such notice to the Tributlal with copy of such representations shall

simultaneously be served upon the Applicant Company, failinS which, it shall be presurned

that the authorities have no representations to make on the proposals.

22. Applicant Company to file afftdavit of service in the Registry proving dispatch ofnotices

upon Shareholders, notices to Regulalory aulhorities as stated h Clause 2l above and

publication of lotice in newspap€rs.

sdl-
V. Nallasenapthy, Member (T) B.S.V. , Member (f
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