NATIONAL CORMPANY LAW TRIBUNAL
GLWAHATI BENCH: GUWAHATI

Dy No. 478
CP No. 17/140/GB/2017

Undes Secthon: 140 of the Companles Act, 2013

In the matter of:

W.C. Karnany & Company, Chartered Accountants
Karmany Circle, Dewal Road, Jorhat T85001, Assam -Petitioner

“WErsdi-

Mew Timonham Tea Cof®) Lid,,
a8 Company Incorporated

Under the Companies Act, 1356,
and having its registered office at Seuni All,

A.T. Road, korhatl-FES002, Assam - Respandents

Coram:
PHESENT

HON'BLE MR.JUSTICE P.E.SAIKLA , MEMBER (IUDICIAL)

For the Petitioners; M. Richa Agarwal, Company Secretary

ORDER
31.08. 2017

_ This petition under Section 140 of the Companies Act, 2013 read with Rule
34, 64, 66, 67,70, 71, 73, 74, 75, 77, 78, 79, BO, B1, 83, 86 and 87 of the Mational Company
Law Tribunal Rules, 2016 is filed by M/s. N.C. Karnany & Company, Chartered Accountants,

Karnany Circle, Dewal Road, Jorhat, Assam seeking the following reliefs: -
“a Declare that the removal of petitioner firm as ouditor of Respendent Company as legal;
b Declare thot the appointment of M/s A.8.Sharma & Co os auditor of respondent company as

Megal.
. Direct the Respondent Company to change its auditor under Section 180(5) of the Companies

Act, 2013
d. Declore the petitioner firm as Auditor of Respondent Company ™.



Heard Ms. Richa Agarwal, C.5. appearing for the petitioner Firm who submits

that the petitioner has been appointed as statutory auditor by M/s. New Timonhabi
Tea Company Limited, (hereinafter referred to as Respondent Company) vide letter
dated 26.09.2015, issued by the authorized signatory of the respondent company. For

ready reference, the said letter dated 26.09.2015 is reproduced below:

* M N C Karnpny & Company

Chariered Accounianis
Karmany Circie, Dewal Road
Jorhat — FES001, Assam. Date: 26.08.2015

Deer Sir,

Swb: Intimation of Re-appalintment as Staturtory Awditor of the Compony

We ore plegsed to inform pou that based on pour consent latler and necessary deciarotion under
Section 139, 141 and all other opplicable provisions of the Compenies Acf, 2013 and rules made
thereunder, the shareholdars in the last AGM of the Compony held on 26™ September, 2015, hos
oppainted you 85 Statutery Auditer of the Campany for @ block of 4 years i.e. from the conclusion af
the Anrual Genernl Meeting refated ta F.Y. 2014-15 to the AGM refated to F.¥.2018-19, subject ta
ratificotion by shatekolders of eveny Annval Genaral Meating of the company.

The abave i for your information and record.
Thanking pad,

Fours forthfully
FOR NEW TIMONRAB! TEA COMPANY LTD

S0/

(Autharized Signatary) ™

Ms. Richa Agarwal, C.5. further submits that the Respondent Company had removed
the petitioner from its office as being its statutory auditor in complete violation of provisions
of Section 140{1) and 140{4) of the Companies Act, 2013 and in its place, appointed M/s.
A.B.Sharma & Campany as the statutory auditor of the aforesaid company.

In that connection, my attention has been drawn to the Annexura A-6, Annexure A-7,
Annexure A-8 and Annexure A-9 to the petition. For ready reference, Annexure- 6, Annexure-

7, Annexure- 8 and Annexure- 3 are also reproduced below: -



Annexure ~AS.

* Deor Si,

Wi howe decidlid to apgaint on Audit Firm based of Guwahall for the oudit of ouar compony
s, New Timonhabi Teg Co. B, LA fior the current financial year,

Hence you are reguestad to send us your resignation fether at the earfiest,

Awoiting an early response and thanking pou,

Yours farthfully

LN, Choudhury

Far New' Timonhabd Teo Cofut Lig™,

- Annexure —AF,

To

M NC Kormany & Co,

Chortered Accouniants

Egrmany Circle, Dewal Road

Jorhar-7ea0a] 030 201 T

Dangr Sir,
Sube NOC ogoiest our agpeintment as Statutony Auditors of
M5 New Timorhobd Tea Co. Pt Lig.,

We have heen appoinied os the stolutory Auditors of the abowe named company for the year
ended 31/03/2017.

Your being the previous Awdifors, kindly e s know whether yow hove any professional
reservationSoljection in our sich appsintment

Your caaperation in this regard will be Riphly opprecioted

Tharking you

Yours fatthfully

For

A B Sharme & Co
Chartered Accountonts
FRAN 318038F

{48 Sharma)
Proprietor”.

Annexure —A8

“We wish foinform you that in occordance With the provsions of Section 132 recd with Rule
27| of the Companies Act, 2013, the shorefniders af he company in e dAanunl General
ndeeting of the company heid on 28 September, 2016 howe resoived not to rotify your
sppointment/re-oppointment s Stotutory Auvditor of the company..

Accordingly you hove vocoted the office as Statutorny Auditors of the company with effect from
the dote of last Annual General Meeling.



nifs, A8 shorma & Co, Chorfered Accounfants, howe since been appointed af ouwr Jtotutory
Auciiar.
The obave is for your information and recard,

For New Timanhabi Tea Co.Pvt. Lid
LW Chowdhory
Direchor”

Annex ==

To

K5 A, 8, Sharma & Co.

Chortered Accounionis

6/97, Meer Market

3rd Floor, Kamarpalty

Sywahati FEIO0N. 1204 2017

Sub: NOC jor oppaintment of Stotutory Auditors af Mys. Mew Timanhabi Teg Co Pyt Ltd
Slr,
Vour letter doted 03,04.301 7 received on i2.08 217
Please note that we were gppeinted os Auditor in the F.Y. 2014-15 for 5 years Le. upto the
F ¥ 7018-19. We have not received any commuaication from s New Timomnhabd Tea Co.Pvt
Ltd for removal from the affice of Auditors for the F.¥. 2016-17.

This (s for wour Informmetion.
Thanking ¥ou,
Yaurs foithfully

For N.C.Karmanmy & 2
Chariered Accoumtamhs

{Firm Registration No. J05I0IE)
Sd-

{Wadhovi Kamany)

Partner”,

Ms. Richa Agarwal, submits that Section 140(1) of the Act of 2013 says that the
statutory auditor appointed under Section 139 of the Act of 2013 may be removed from Its
office before the expiry of his term but same can be done only after adopting a special
resolution by the company, and that too, after obtaining previous approval of the Central
Government in that behalf in prescribed manner. More importantly, before taking action
under Section 140{1}, the auditor concerned must be given a reasonable opportunity of
baing heard.

Further, Section 140{4)(i) says that special notice shall be required for a resolution at an
Annual General Meeting to appoint someone as auditor, However, all those procedures were
given a complete go by in case of removal of the petitioner herein as well as in the
appointment of M/s. AB.Sharma & Company as the statutory auditor of the respondent

company, Therefore, the removal of the petitioner from its office aswell as the appointment




of M/s. A.BSharma & Company as the statutory auditor of the respondent company in place

of the petitioner are required to be declared null and void.
| have carefully gone to the petition as well as the connected documents annexed
therata,
The petition Is admitted for heanng.
lssue notice, returnable on 18.09.2017.
The Registry is directed to send the copies of the petition along with other connected
documents to the respondent.
On receipt of the copies of the petition and other connected documents, the
respondent may file rejoinder within 7 days from the date of receipt of the petition and other
connected documents and on receipt of the copy of the rejoinder from the side of the

respondent, the petitioner may file sur rejoinder, if so advised, within 5{five) days from the

sl

.wemhé)[mdi:aa:;

National Company Law Tribunal
Guwahati Bench: Guwahati,

date of receipt of the copy of the rejoinder.

List the matter on 18.09.2017 for aorders,

samir




