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M/s. Rimjhim Tradelin-k Private Limited
.....Petitioner in CSP 71212017

(Transferor Company)

M/s. Active Infrastuctures Private Limited
.....Petitioner in CSP 7l l/2017

(Transferee Company)

Coram :

Hon'ble M. K. Shawat, Member (J)

Hon'ble Bhaskara Pantula Mohan, Member (J)

For the Petitioner :

Mr. Ramesh Saraogi - Advocate for the Petitioners.

For the Regional Director :

Mr. Ramesh Gholap - Dy. Registrar (WR)

Per : Bhaskaro Pantula Mohan, Menber (J)

ORDER

The sanction of this Tribunal is sought under Sections 230 to 232 of the Companies

Act, 2013, to a Scheme of Amalgamation between M/s. Rimjhim Tradelink private

Limited (Transferor Company) with M/s. Active Infrastructures pdvate Limited
(Transferee Company).

2. The Transferor Company and the Transferee Company have approved the said Scheme

of Amalgamation by passing the Board Resolutions and thereafter thev have
approached the Tribunal for sanction ofthe Scheme.

3. The Transferor Company and the Transferee Company both are engaged in the
Business of Suppliers, Traders, Merchants, Commission Agent etc.
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4. As both the companies are in same business accordingly, this Scheme will result in to

administrative efficiency and better utilization of resources, reduction in overhead

expenses & Paper work and will result into better utilization ofresources and economy

in the long run.

5. The Authorised share capital ofthe Transf€ror Company is { 40,00,0001 comprising

of 4,00,000L equity shares of { l0/- each. lssued subscribed and paid-up share capital

ofthe Transferor Company is I 39,06,000/- comprising of 3,90,600/- equity shares of

t l0/- each tully paid-up.

6. The Authorised share capital ofthe Transferee Company is 12,00,00,000/- comprising

of 50,00,0001 equity shares of < t/- each and 1,50,00,000 redeemable preference

shares of { l/- each. The issued subscribed and paid-up share capital of Transferee

Company is { 49,00,0001 comprising of 49,00,000/- equity shares of { ll each fully

paid.

7. The averments made in the petitions and the submissions made by the Leamed

Representative for the Petitioners are:

a) The Petitioner Companies had comptied with all requirements as per directions of

the Tribunal and they have filed necessary Affidavits of compliance in this

Tribunal. Moreover, the Petitioner Company und€rtakes to comply with all

statutory requirements, ifany, as required under the Companies Act, 2013 and the

Rules made there under whichever is applicable.

b) The Regional Director has filed a Repon on l2'h October, 2017 stating therein, save

and except as stated in paragraph IV, it appea$ that the Scheme is not prejudicial

to the interest of shareholders and public. In paragraph lV ofthe said Report, the

Regional Director has staled that:-

(a) The tax implication if any arising out of the scheme is
subject tolinql decision of lncome Tax Authorities. The

approval ofthe scheme by this Hon'ble Court may nol deter
the lncome Tax Authority to scrutinize the tax return

Jiled by the Petitioner Companies after giving effect to the
scheme. The decision ofthe Income Tax Authority is binding
on lhe Pelitioner Companies.
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(b) As per existing practice, the Petitioner Companies are
required to serue Notice for Scheme of Amalgamqtion to the
Income Tax Department for their comment. lt is observed

. n that,the Petitioner Companies vide letters dated

t/tr*.:
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14.06.2017 hqs served a copy ofCompony Scheme Application
No. 595 of 2017 along with relevant ordels etc. Further this
Directorate has also issued a reminder on 06.10.2017 to IT
Deparl enl.

(c) In addirion to compliance of AS-14 QND AS-103), the

Petitioner Companies shall pass such accounting entries

which are necessary in conneclion *'ith the scheme to comply

with other applicable Accounting Standards such as AS-

5(IND AS-8) etc.

c) Apropos the observation in paragraph IV (a) ofth€ Report ofthe Regional Director

is concemed, the Learned Counsel for the Petitioner Companies submits that the

Petitioner Companies undertakes to comply with all applicable provisions of the

lncome-tax Act and all tax issues arising out ofthe Scheme of Amalgamation will

be met and answered in accordance with law.

e) Apropos the observation in paragmph IV (c) ofthe Repon ofthe Regional Director

is concemed, the Leamed Counsel for the P€titioner Companies submits that, the

Petitioner Companies undertakes that in addition to compliance ofAS-14 (IND AS-

103) the Transferee Company shall pass such accounting entries which are

necessary in connection with the scheme to comply with other appticable

Accounting Standards such as AS-5 (lND AS-8) etc.

f; The Offrcial Liquidator has filed his report dated 20th September,20lT and stating

therein that, the affairs ofthe Transferor Company have been conducted in a proper

manner and accordingly the Transferor Company may be order to dissolved without

winding up. Further it is submitted that, the Scheme is not prejudicial to the interest

of public or shareholders.

g) No objector has approached, neither to the Petitioners nor before Tribunal. to

oppose this Scheme of Amalgamation.

8. From the material on record, the Scheme of Amalgamation appears to be fair and

reasonable and is not violative of any provisions of law and is not contrary to public

policy. And hereby this Bench, to the petitioner Companies, do Order thrt:
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d) Apropos the observation in paragraph IV (b) ofthe report ofthe Regional Director

is concemed the statement made in the Regional Director's report is correct.
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a) All the liabilities including taxes and charges, ifany, and duties of the Transferor

Company, shall, pursuant to S. 232 ofthe Companies Act,20l3, be transferred to

and become the liabilities and duties ofthe Transferee Company.

b) The clarihcations and undertakings given by the Leamed Counsel for the

Petitioners to the observatioDs made in the Report of the Regional Director are

considered by this Bench and those are hereby accepted. Subsequently, this bench

hereby directs petitioners to comply with the provisions/statements which the

Petitioners undenakes herein.

c) In lieu of consideration of the Scheme, the Transferee Company shall issue and

allot,4.60 Equity Shares of{ l/- each for every [ equity share oft l0/- each held

in Transferor Company.

d) Petitioner Companies are directed to file a copy of this Order along with a copy of

the Scheme of Amalgamation with the concemed Registrar of Companies,

electronically, along with E-Form INC-28, in addition to the physical copy within

30 days fiom lhe date of issuance of the Order by the Registry, duly Certified by

the Deputy Director or the Assistant Registrar, as the case may be, ofthe National

Compaay Law Tribunal, Mumbai Bench.

e) The Petitioner Companies to lodge a copy of this Order and the Scheme duly

Certified by the Deputy Director or the Assistant Registrar, as the case may be,

National Company Law Tribunal, Mumbai Bench, with the concemed

Superintendent of Stamps for the purpose ofadjudication of stamp duty payable, if
any, on the same within 60 days fiom the date ofreceipt ofthe Order.

f) Each Petitioner Companies to pay cost of { 25,000/- to the Regional Director,

Westem Region, Mumbai to be paid within four weeks from the date ofreceipt of
the duly Certified Copy ofthis Order.

g) Transferor Company (i.e. P€ritioner in CSP No. 7t2 of 2017) to pay cost of <

25,000/- to the Official Liquidator, Mumbai to be paid within four weeks fiom the

date of receipt of the duly Certified Copy ofthis Order.

h) All authorities concemed, to act on a copy of this Order along with Scheme duly

Certified by the Deputy Director or Assistant Registrar, as the case may be,

National Company Law Tribunal, Mumbai Bench.
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i) Any p€$on interested is at liberty to apply to the Tribunal in these matters for any

directions or modification that may be necessary.

j) Any concemed Authority is at tiberty to approach this Bench for any further

clarification after sanctioning ofthe Scheme.

k) The Scheme is sanctioned and the appoinled date of the Scheme is fixed as, l"
April, 2016.

9. Ordered accordingly. To be consigned to Records.

sd1-
MOHAN \I. K. SHRA\\'AT

ITEITBER (Jt DrCr.{L)MEMBER (JUDICIAL)

Dated : 10.11.2017
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