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This is an application which is filed by the applicant/Petitioner seeking for the following

reliefs:

(i)  Direct that the special notice dated 05.09.2017 will not be acted upon in any
manner;

(i)  Permit Petitioner No.1 to exercise the voting rights on behalf of Respondent
No.1 at the forthcoming AGM of BSL on 21.09.2017 or in the alternative

restrain Respondent No.1 to vote n the AGM of BSL.

The gravamen of the charge of the applicant in this application AND REPRESENTED BY
Ld. Sr. Counsel inter alia is that the respondent in cohoots with each other are trying to
remove him from the Board of the Company namely Bharat Seats Limited (for brevity
BSL) in the AGM proposed to be held on 21.9.2017. It is also alleged that in relation to
agenda items 1-9, as circulated in relation to the AGM proposed to be held on
21.9.2017, the respondents are threatening not to approve the accounts to be passed
of the said BSL. Both the above acts it is stated that seriously prejudice the interest of

not only the BSL but also of R-1 company namely Sharda Motors Industries Ltd. and Ors.
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as they are interlinked through common shareholding and will jeopardize the joint
venture agreement dated 10.5.1988 annexed along with the petition at p.194 as
entered into between its joint venture partner namely Maruti Suzuki India Ltd. and
which is the sole customer of R-1 company as well as BSL. Taking into consideration the
above facts, it is submitted that the proposed removal as contemplated vide special
notice dated 5.9.2017 should not be acted upon and also for exercising the voting
rights on behalf of R-l on 21.9.2017 at the proposed AGM by the petitioner or in the
alternative to restrain R-1 to vote in the AGM of BSL. Ld. senior counsel for the
petitioner/applicant also represented that the actions of the respondents shall result in
destabilization of R-1 company as well as BSL. Further, it will also result in pull out of
Maruti Suzuki Ltd.. In addition, the above action also is sought to be taken when the
company petition is pending before this Tribunal where in the main CP, prayers have
been sought for not to disturb the directorship of the petitioner company in the joint
venture companies and that the same has also been affirmed by the order passed by

the Hon’ble Principal Bench on 3.4.2017.

As a counter to the above application, it is submitted by the Ld. Counsel for the

respondents that in view of BSL not being a party to the present proceedings as the
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petitioners have failed to implead BSL as a necessary party , no directions can be issued
by this Tribunal in relation to the said BSL leave alone restraining the AGM to be
convened or giving any directions in relation to the special notice dated 5.9.2017 as
circulated by the Members of BSL. Any directions which may be issued will be in
violation of principles of natural justice as enjoined upon this Tribunal under Section 424
of the Companies Act, 1956. It is also further represented on behalf of respondents
that in view of no legal right having accrued to the petitioner to challenge the special
notice nor in relation to the representation on behalf of R-1 company by him in the
proposed AGM to be held on 21.9.2017 and hence in the said circumstances the relief
as sought for by the petitioner/applicant cannot be granted. It is also contended on
behalf of the respondents that by virtue of the provisions of Section 113 of the
Companies Act,2013 the Board of Directors of the R-lcompany has authorized to
exercise the voting rights vide resolution dated 26.5.2014 to the Company Secretary of
the company and hence the petitioner cannot seek to over ride the decision of the

Board of Directors of R-1 company.

Ld. Sr. Counsel for the respondent has also pointed out the decision of the Hon’ble

Supreme Court as passed in the decision of Life Insurance Corporation of India vs,
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Escorts Ltd.& Ors. reported in (1986)1.SCC 264 to fortify his contention that special
notice as circulated by Members of BSL cannot be restrained or in calling the meeting
and that they are not bound to disclose the reasons for the resolution proposed to be
moved in the meeting for the removal of a Director and that every shareholder has a
right to call an Extraordinary General Meeting of the Company for the purpose of
moving a resolution to remove some Director and appoint others in the place and in
the circumstances the relief as sought under paragraph (a) as extracted above is not

maintainable.

In rebuttal to the above the Id. Counsel for the petitioner represents that by the conduct
of the parties the parties to be the have already submitted for interim directions to be
passed against the said BSL in relation to the affairs of which the applicant is seeking
directions and in this connection, the Id. Counsel for the applicant/petitioner pointed
out to the detailed order passed by the Hon’ble Principal Bench dated 27.6.2017,. It is
further pointed out by the Ld. Counsel for the petitioner that the said application for
seeking intervention of this Tribunal in relation to the affairs of the said BSL was moved
by the respondents herein and even though the same was rejected will now virtually
estopp the respondents from making a claim that unless the BSL is included as necessary
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party to the proceedings, no relief can be granted in relation to the same. It is also
brought to the notice of this Tribunal that the appeal which was filed against the above
order dated 27.6.2017 as passed by the Hon’ble Principal Bench before the Hon’ble
NCLAT stands withdrawn unconditionally by the respondents herein. Under the
circumstances, the above order dated 27.6.2017 has become final and in view of the
same it will not lie in the teeth of the respondents to contend that no directions can be
issued in relation to the affairs of BSL. Further, it is also contended that due to the
conduct of the parties the principles of natural justice also cannot be made as a ground

for avoiding intervention in the affairs of the said BSL by this Tribunal.

At the time of arguments it was fairly conceded by the Id. Counsel for the respondents
that in view of the provisions contained in Section115 of the Companies Act,2013read
with Companies Management and Administration Rules,2014 and also taking into
consideration the status quo orders as passed by this Tribunal on 12.9.2017 and
followed by subsequent orders, the notice along with agenda of this special notice dated
5.9.2017 for the AGM has not been circulated and in the circumstances in view of the
non-compliance of rules as stated above, prayer (a) as made in the application is
virtually infructuous. The Ld. Sr. Counsel appearing for the Petitioner aiso agrees with
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the representation of the Ld. Sr. Counsel for the respondents. Since removal of the
applicant from directorship in BSL shall not be considered in the ensuing AGM this
Tribunal is not exercising its mind over the relief as sought for in prayer (a) of the above
application. In relation to prayer (b) we are not inclined to interfere in the regular

affairs of the BSL in the absence of it being a party before us in the petition.

In relation to exercise of voting rights of R-1 Company in the AGM in relation to items
listed as agenda No.1-9, as reflected in the notice calling for convening the AGM of BSL,
we are inclined to pass the following order since the affairs of R-1 Company is before
us by virtue of the above CP and affairs and thereby the assets of the company which
also includes investments of R-1 Company in BSL over which this Tribunal is having
seisin, we are directing the parties to abide by the resolution as passed by the Board of
Directors of the Company annexed along with rejoinder as filed as annexure-B
specifically at p.18 and 19 of the typed set since it has also been brought to the notice
that the Board of Director of BSL in which respondent No.2 as well as his mother are
part have approved the accounts either by express or implied consent at the BoDM
held on 20.4.2017. The said respondents will not take any adverse action either directly
or indirectly in obstructing the passing of accounts without any reasonable basis being
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recorded in writing having already approved it in Board Meeting dated 20.04.2017 of

the said BSL.

In addition, to request for extension of electronic voting timings we are not inclined to
grant the same beyond 5.00 P.M. as scheduled as other shareholders other than the

parties present will not be privy to the same.

It is clarified that the meeting of BSL as scheduled on 21.9.2017 will go on with the
agenda items listed as 1-9 of the notice issued to the shareholders of the said company

and as annexed as Annexure AC alongwith Rejoinder typed set filed by the Petitioner.

With the above, this application is disposed of.
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