
csA 901/2017

BEFORE TEE NATIONAL COMPA}TY LAW TR]BUNAL,

BENCII AT MUMBAI

COMPANY SCHEME APPLICATION NO. 9OT OF 2017

IN THE MATTER ofthe Companies Act, 2013;

AND

IN THE MATTER of Sections 230-232 and 234 of

the Companies Act, 2013;

AND

IN THE MATTER of Zodiac Clothing Company

Limited;

AND

IN THE MATIER of Scheme of Amalgamation of
Zodiac Finsec and Holdings Limited with Zodiac

Clothing Company Limited, with their respective

sharebolders.

Zodiac Clothing Company Limited )

a company incorporated under the provisions ofthe )
Companies Act. 1956 having its registered office at)

Nyloc House, 254, D-2, Dr. Annie Besant Road, )

Worli, Mumbai - 400 030 )

PAN:AAAC20I5IA )

CIN : LI7100MH 1984 PLC 033143 )

Applicant / Transferee

Company

Called for N of Admission

Mr. Aurup Dasgupta Advocate, Ms. Shruti Sardessai, Advocate and Mr. Shrey Shah,

Advocate, Advocates, i/b. Jhangiani Narula & Associates.

Coram: SH. M.K. Shrawat Hon'ble Member (J) and SH Bhaskara paDluta Mohan Hon'ble

Mernber (J)

Date: 3 November 2017

NIINUTES OF THE ORDER

UPON the application ofthe Applicant Company abovenamed by a Company Notice of
Admission AND UPON HEARING Mr. Aurup Dasgupta, Advocate, Ms. Shruti
Sardessai, Advocate and Mr. Shrey Shah, Advocate, Advocates, instructed by Jhangiani
Narula & Associates Advocates for the Applicant Company, AND UPON READING the
Application and Notice ofAdmission dated l5 day ofSeptonber, 2017 ofMr. Kumar Iyer,
the authorized signatory and Company Secretary ofthe Applicant Company in support of
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Notice ofAdmission alongwith the Application and the Exhibits therein referred to, IT ls

ORDERED THAT:

A meeting ofthe Equity Shareholders ofthe Applicant Company, be convened and

held at Hall of Quest, Nehru Plaoetarium (Basement), Nehru Centre, Dr. Annie

Besant Road, Worli, Mumbai - 400018 on 29'i December 20lT at 3:00 p.m. for

the purpose of considering, and if thought fit, approving, with or without

modification(s), the proposed Schene of Amalgamation of Zodiac Finsec and

Holdings Limited ("Trsnsferor Compuy") with Zodiac Clothing Company

Limited ("Trttrsferee Company") and its respective shareholders.

At least 30 clear dals before the said meeting of the Equity Shareholders of the

Applicant Company to be held as aforesaid, a notice convening the said meeting at

the place, day, date and time aforesaid, together with a copy ofthe Scherne, a copy

of the Explanatory Statement required to be sent under Section 230 of the

Compaoies Act,2013 and the presclibed FoIm ofProxy, shall be sent by Registered

Post or by Air Mail oI by courier or by speed post or by hand delivery to each of
the Equity Shareholders ofthe Applicant Company at their respective registerd or

last known addresses or by email to the registered email address of the Equity

Shareholders as per the records of the Applicant Company.

At least 30 clear days before the said meeting of the Equity Shareholders of the

Applicant Company to be held as aforesaid, a notice convening the said meeting at

the place, day, date and time aforesaid and stating that copies of the Scherne of
Amalgamation and the statement required to be fumished pursuaot to Section 230

of the Companies Act, 20 I 3 and that the Form of Proxy can be obtained fiee of
charge at the Registered Office of the Applicant Company as aforesaid, shall be

published once each in 'Free Press Journal' in English and'Navshakti' in Manthi,

both circulated at Mumbai.

4. The Applicant Company undertakes to:

i. issue Notice convening meeting ofthe Equity Shareholders as psr Form No.

CAA.2 (Rule 6) of the Companies (Compromises, Arrangernents and

Amalgamations) Rules, 20 I 6i

ii. issue Statement containing all the particulan as per Section 230 of the

Companies Act, 20131

iii. issue Form ofProxy as per Form No. MGT-I I (Rule l0) ofthe Companies
(Management and Administration) Rules, 2014; and

iv. adv€rtise the Notice convedDg meeting as per Form No. CAA.2 (Rule 7) of
the Companies (Compromises, Anangements and Amalgamations) Rules, 2016.
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The undertaking is accepted

Mr. Mohamed YusufNoomni, the Directorofthe Applicant Company, is appointed

as the Chairperson for the meeting of the Equity Sharcholders called under this

order and the relevant law ofthe Applicant Company. Mr. Anees YusufNoorani,

the Director ofthe Applicant Company shall be the altemative Chairperson ofthe

aforesaid meeting called under this order and the relevant law of the Applicant

Company. The Scrutirizer for the meeting shall be Mr. B. Nanimhan, Practicing

Company Secretary (Membership No. FCS - 1303) or failing him Mr. Dinesh

Deora, Practicing Company Seqetary (Membership No. FCS - 5683).

The Chairperson appointed for the aforesaid Meeting to issue the advertisement ard

the notices ofthe Meeting referred to above. The said Chairperson shall have all

the powers under the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016 in relation to the conduct ofthe meeting(s), including

for deciding procedural questions that may a.rise at the me€ting or at any

adjoumment thereofor any other matter including an amendment to the Scheme or

resolution, if any, proposed at the meeting by any pe$on(s).

The quorum for the aforesaid meeting of the Equity Shareholders shall be as

prescribed under Sectiol 103 ofthe Companies Act,20l3.

The voting by proxy or authorized representative in case of a body corporate be

permitted, provided that a proxy in the prescribed form,/ authorization duly signed

by the person entitled to attend and vote at the meeting, is filed with the Applicant

Compary at its Registered Office at 'Nyloc House 254, D-2, Dr. Annie Besant

Road, Worli, Mumbai 400 030, Maharashtra', not later than 48 hours before the

aforesaid meeting as required under Rule 6 of the Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016.

The value and number ofthe shares of each msrnber shall be in accordance with

the bookvrcgister ofthe Applicant Company or depository records and where the

entries in the bookvregister/depository records are disputed, the Chairperson ofthe

Meeting shall deterrnine the value for the purpose ofthe aforesaid meeting and his

decision in that behalfwould be final.

The Chairperso[ to file an alndavit not less than seven days before the date fixed

for the holding of the meeting and do report this Tribunal that the direction

regarding the issue of notic€s and the advertisernent have been duly complied with
as psr Rule 12 of the Companies (Compromises, Arrangements and

Amalgamations) Rules, 201 6.
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The Chairpersotr to report to this Tribunal, the resuh ofthe aforesaid meeting witlun

thirty working days ofthe conclusion ofthe meeting, and the said report shall be

verified by his Affidavit as per Rule 14 of the Companies (Compromises,

Arangements and Amalgamations) Rules, 2016.

The Applicant to serve the notice upon the Regional Director, Western Region,

Ministry of Corporate Affairs, Mumbai, Maharashtra, puNuant to Section 230(5)

of the Companies Act, 2013 as per Rule 8 of the Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016. Ifno response is received by the

Tribual fiom the Regional Director within 30 days of the date of receipt of the

notice, it will be presumed that the Regional Diroctor/Central Government has no

objection to the proposed Scherne as per Rule 8 ofthe Companies (Compromises,

Arrangernents and Amalgamations) Rules, 2016.

The Applicant to serve the notice upon the concemed Registrar of Companies,

puNuant to Section 230(5) of the Companies Act, 2013 as per Rule 8 of the

Companies (Compromises, Arangernents and Amalgamations) Rules, 2016. lf no

respoNe is received by the Tribunal from the Registrar of Companies within 30

days of the date of receipt of the notice, it rvill be presumed that the Registrar of
Companies has no objection to the proposed Scheme as per Rule 8 of the

Companies (Compromises, Arangements and Amalgarnations) Rules, 2016.

The Applicant to serve the notice upon the Reserve Bank of India, puEuant to

Section 230(5) of the Companies Act, 2013 as per Rule 8 of the Companies

(Compromises, Anangements and Amalgamations) Rules,20l6. Ifno response is

received by the Tribunal fiom the Reserve Bank oflndia within 30 days ofthe date

of receipt of the notice, it will be presumed that the Reserve Bank of India has no

objection to the proposed Scheme as per Rule 8 ofthe Companies (Compromises,

Arangements and Amalgamations) Rules, 2016.

The Applicant to serve the notice upon the concemed Income Tax Authority within
whose jurisdiction the Applicant Company is situated pursuant to Section 230(5)

l'ftfu,

t6

That Counsel of the Applicant Company submits that since the Scherne is an

arangement between the Applicant Company and its respective shareholders, only

a meeting of the equity shareholders is proposed to be held in accordance with the

provisions of Section 230(lXb) ofthe Companies Act, 2013. This Bench hereby

directs the Applicant Company to issue flotice to all its secued Creditors and all its

unsecured creditors having an outstanding balance ofRs. 1,00,000/- aod above as

required under Section 230(3) ofthe Companies Act, 2013 with the di.eltion that

they may submit their reprcsentations, if any, to the Tribunal and copies of such

representations shall simultaneously be served upon the Applicant Company.
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BHASKARA PANTULA MOHAN
MEMBER (JUDICIAL)

Dated:03.11.2017

ofthe Companies Act, 2013 i.e. Deputy Commissioner of Ircome Tax, Circle 8 (3)

(2), Aaykar Bhavao, 6n floor, Room No. 627, Maharshi Karve Road, Churchgate,

Mumbai 400 020. lfno response is rcceived by the Tribunal from the co[cemed

Income Tax Authority within 30 days ofthe date ofreceipt ofthe notice, it will be

presumed that the Income Tax Authority has no objection to the proposed Scheme

as laid out in Sectior 230(5) ofthe Companies Act, 2013.

"6d/- sd/-

csa 9o1/2017

M. K. SHRAWAT
MEMBER (JUDICIAL)

The Applicant to file an affidavit ofservice ofthe directions given by the Tribunal

not less than seven days before the date fixed for the holding ofthe meeting ofthe

equity shareholders and do report this Tribunal that the direction regarding the issue

ofnotices have be€n duly complied with.
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