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TCSA 20 of 2017

IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH. AT MUMBAI

TCSA N0.20 OF 2017

Under Sections 230 to 232 of the Companies Act,

20t3\

In the matter of IGATE lnfrastructute Management

Services Limited having its registered office at Plot

No. 14, Rajiv Gandhi Infotech Park, Ilinjawadi,

Phase III, MIDC-SEZ, Village-Man, Taluka-

Mulshi, Pune, Maharashtra, India-41 1057;

AND

In the matter of Scheme of Amalgamation of

IGATE Infrastucture Management Services

Limited with Capgemini Technology Services India

Limiled and lheir respeclive Shareholders.

IGATE Infrastructure Management Services Limited ... ApplicnDt Company

(Transfcror Company)

Order delivered on 7rh ofDecember 201?

Coram:

Hon'ble B.S.V, Prakash Kurnar, Member (J)

llon'ble V. Nallasenapathy, Member (T)

For the Applicant Company: Adv. Harsh Buch and Adv. Manali Kshirsagar i,/b.

ALMT Legal

Per: B.S.V. Prakash Kumar, Member (J)
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l) The counsel for the Applicant Company states that the Scheme of

Arrangement p.ovides for the amalgamation of IGATE Infrastructure

Management Services Limited (Transfcror Company) with Capgemini

Technology Services India Limited (Transferee Company).

2) The counsel for the Applicant Company further submits that the

amalgamation of the Transferor Company with the Transferee Company

wo,uld intet alia haye the benelits as mentioned in paragraph 2.3 forming

pan ofthe prcambl€ oflhe Scheme ofArrangement.

3) Keeping in view the provisions ofSection 230 ofthe Companies Act, 2013,

directions are issued in rcl.tion lo the calling, convening and holding ofthe

meeting offte equity shareholders ofthe Transferor Company as follows:

a. That a meeting of the equity shareholders of the Transferor Company

shall be convened and held at No. 14, Rajiv Gandhi Infotech pa*,

Hinjawadi, Phase - III, MIDC-SEZ, Village Man, Taluka Mulshi, pune

- 4l t057, Maharashtra, India, India on Tuesday, j0th January, 2018 at

I 1.00 am by the Transferor Compaoy for the pupose of considering

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

proposed Scheme of Arrangement of IGATE Inftastructure

Managemeot Services Limited, the Transferor Company with

Capgemini Technology Services India Limited, the Transferee Company

and their respective shareholders.

b. Thal ar least 30 (thirty) days beforc thc said meeting of rhe equity

shareholders of the Transferor Company, to b€ held as aforesaid, a

notice conyening the said mecting at the date, day, place and time as
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aforesaid, together with a copy of the Scheme of Armngcment, a copy

of the sktement disclosing all material facts as required under Section

210 (3) of the Companies Act, 2013 read wth Rule 6 of the Companies

(Compromises, Anangement and AmalgamatioN) Rules, 2016 and the

prescribed form of proxy, shall be sent by courier or by registered post

or speed post or by hand delivery addressed to each of the equity

shareholdeB of the Tralsferor Company al their last known addresses

as per the.ecords ofthe Transferor Company.

c. That at least l0 (thirty) days before the meeting of the equiry

shareholderc of the Transferor Company, to be held as aforesaid, a

notice convening the said meeling at the date, day, place and time as

aforesaid atld stating that copies ofthe Scheme ofArrangement and the

statement disclosing all material facts as rcquired under Section 230 (3)

of the Companies Act, 2013 read with Rule 6 of rhe Companies

(Compromises, Armngement and Amalgamations) Rules, 2016 and the

prescribed fo.m ofproxy can be obtained fr.e ofcharge at the registered

office ofthe Transferor Company as aforcsaid, shall be published once

each in two local newspapers viz. the Financial Express, in English

language and translation thereof in Loksana, Mamthi language, both

having circulation in Pune.

d. The Transferor Company undertakes lol

issue a notice convening a meeting ofthe equity shareholders in

Form No. CAA.2 as per Rule 6 of lhe Companies

(Compromises, Arrangements and Amalgamations) Rules, 20l6;

issuc a statement containing all the particula$ as per Section 230

ofthe Companies Act, 2013;
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make available Forms of Proxy in Form No. MGT-ll as per

Rule 19 of the Companies (Management and Administration)

Rules, 2014; and

adve.tise the notice convening thc meeting in Form No. CAA.2

as per Rule 7 of the Companies (Compromises, Arrangeme[ts

and Amalgamations) Rules, 2016.

c.

The undertakings are accepted.

That Shti M und Stinorrr, Direclor ard failinghim Shri Sujit Sirco4

Director, shall be the Chairman ofthe above mentioned meeting ofthe

equity shareholders of the Transferor Company, to be held at No. 14,

Rajiv Gandhi Infolech Park, Hinjawadi, Phase lll, MIDC-SEZ,

Villagc Man, Taluka Mulshi, Pune - 411057, Maharashtra, India on

Tuesday, 30d January, 2Ol8 at 11.00 am or any adjoumment or

adjoumments thereoi

f. That the Chairmal appointed for the meeting shall issue adve(isement

and send out notice ofthe meeting refened lo and as set out above. The

Chairmar oflhe meeting shall have all the powers as per the Applicant

Company's Articles of Association and also under the Companies Act,

2013 in relation to the conduct ofthe meetings, includiry fo. deciding

procedural questions that may arise or at any adjoumments thereof or

resolutions, including nccessary amendmgnts to the rcsolutions or the

Scheme, ifany, proposed at the meetings by aDy person(s).

g. That thc quorum for the aforesaid meeting of the equity shareholders

shall be as prescribed under Section 103 ofthe Companies Act, 2013.
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h. Tlat the voting shall be allowed on the proposed Scheme of

Arrangeme by voting in peNon / by proxy or through postal ballot or

through electronic meals, as the case may b€. The voting by proxy/

authorized representative (in case of a body corporate) is permifted,

provided that a Foxy in the prescribed form duly signed by the person

entitlcd to aftend and vote at the rclcvant meeting / authorizstion (in

case ofa body corporate), is filed with the Transfetor Company, at the

registered office of the Transferor Company, not later than 48 hotrrs

before the aforesaid meetings, as per the provisions of the Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016.

That the value and number ofthe shares held by each equity shareholder

shall be in accordance with the bookVregiste.s of the Transferor

Company and where the entries in the books / registers are disputed, the

Chairman of the afo.esaid meetings shall determine lhe value for the

purpose ofthe aforesaid meetings and his decision in that behall would

be final.

j, That Mr. Shailesh Indapurkar, Practicing Company Secretary and

failing him Mr. Vishwas Bokhil, Practicing Company Secretary, is

hercby appointed as a Scrutinizer ofthe meeting ofequity shareholders

ofthe Tmnsferor Company proposed to be held at No. 14, Rajiv Gandhi

Infotech Park, Hinjawadi, Phase - III, MIDC-SEZ, Village Man, Taluka

Mulshi, Pune,4l1057, Maharashtra, India on Tuesday, 30,h January,

2018 at 11.00 am or any adjoumment or adjoumments thereof and his

rcmuneration is fixed at Xr. 7,500/- (Rupees Seven Thousand Fit.

only).

k. That thc Chairman of the aforesaid meeting shall file an aflidavit not

less 7 (seven) days before the date fixed for holding the meeting and
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shall report to this Tribunal that the direction regarding the issue of

notice and advertisement have been duly complied with as per Rule 12

of Companies (Compromises, Arrangements and Amalgamations)

Rules,20l6.

l. That the Chairman ofthe meeting shall submit a rcport to this Tribunal,

the result ofthe meeting within 30 (hirty) days ofthe conclusion ofthe

meeting.

4) The counscl for the Applicant Company submits rhat the Schcme of

Arrangement is an arralgement between the Transferor Company afld the

Transferee Company and their respective shareholders in accordance with

the pmvisions of Section 230 (l) (b) of the Companies Act, 2Ol3 and

thcrefore only a meeting of the equity shareholders is proposed for the

Tmnsferor Company. Thc counsel for lhe Applicant Company fu(her

submits that there are no secuied creditors of the Transferor Company and

the unsecurcd creditors will not be affected adversely by the proposed

Scheme of Arraagemenl as, post thc arrangement coming into effect, the

assets ofthe Transferce Company will be far in excess ofthe liabilities and

accordingly the unsecured creditors will be paid-off in the ordinary course

of business without jeopardizing their rights.

5) In view of submissions made in paragraph 4 abovc, this bench hereby

directs the Tmnsferor Company to issue notice to all its unsecured creditors

as on 3l3rMarch,2017 by post or courier or email or hand delivery as

rcquircd under Section 230 (3) ofthe Cdmpanies Act, 20 13 wirh a direction

that they may submit their representations, ifany, to thc Tribunal and copy

of such representations shall simultaneously be served upon the Tmnsferee

Company.

PaBe 6 of 8



TCSA 20 of 2017

6) The Transferor Company is directed to serve nolice along with copy of rhe

Scheme of Anangement upon: (i) the Centml Covemment through the

olfice ofthe Regional Director, Westem Region, Mumbai; (ii) Income Tax

Authority within whose jurisdiction the Transferor Company's assessments

are made; and (iii) the Regislrar of Companies, pune in terms of Section

230 (5) of thc Companies Act, 2013, read with Rule 8 of rhe Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016. If no

response is received within a period of 30 (thirty) days from rhe date of

rcceipt ofthe notice, it shall be presumed that the respective authorities have

no objection to the proposed Scheme of Anangement as per Rule g of the

Companies (Compromises, Anangements and Amalgamations) Rules,

2016.

7) The Transferor Company is hereby funher directed to serve the notice along

with copy of rhe Scheme of Anangement upon rhe Otlcial Liquidator. IL

X. Dedhia & Co., Chortered Accountarrtt, alte hereby appointed to assisl

the Ollicial Liquidator to scrutiniz_e the books ofaccounts ofthe Tmnsferor

Company for the last 5 (five) years. The fee ofthe Chartered Accountant is

fixed at Xr. 2,00,000/- (Rryees Two Lakhs oaly). The Official Liquidaror

may submil his representations, if any, within a period of 30 (thirty) days

from the datc of receipt ofsuch notice to the Tribunal wilh a copy of such

representations be served to the Transferor Company, failing which, it shall

be presumed that the Olficial Liquidator has no representations / objections

to make on thc proposed Scheme ofAnangement.

8) The Transferor Company shall file an affidavit of service of rhe directions

given by the Tribunal not less than 7 (seven) days before the date fixed for

the holding ofthe meeting ofits equity sharcholders and shall report lo this

Tribunal that the direction regarding the issue ofnotices upon all the equity
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shareholders, unsecured creditors, regulatory authorities, Official Liquidator

and publication ofnotice in the newspapers have been duly complied with.

sd/- sd/- l-____+l
V. Nallasenapathy, Member (T) B.S.V. Prakash Kumar, Member (J)
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