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IN THE NATIONAL COMPAI.TY LAW TRIBUNAL
MUMBAI BENCH

csP No 964 0F 2017
IN

CSA No. 757 of20l7

Spear Logistics Private Limired

AND

FM India Supply Chain private Limited

First Petitioner Company

(Transferor Company)

..Second Petitioner Compan!
(Transferee Cornpany)

In the nafter ofthe Companies Act, 2013;

AND

In the mafter of Sections 230 to 232 and other applicable
provisions of the Companies Act,20l3;

AND

13 
.the m-a1te1 of Scheme of Amalgamation of Spear Logistics

Private Limited (.the Transt'eror Compan1,.) and FM-lndia
Supply Chain Private Limited (.the Transfeiee Company,) and
their respective Shareholders

Order/Judgement delivered on 6rh December 2017

IIon'ble B.S.V. Prakash Kumar. Member (J)
I lon'hle V. Nallasenapathy, Member (r)
For the Petitioner(s): Mr. Hernant Sethi i/b Hemanr Sethi & Co, Advocates
l:rrr llc!rron rl Dir ector: l\,ls P Shetla ,.loint Direclor
For Registrar of Companies
Mr. Ramesh Gholap, Deputy Registrar ofCompanies

For the Official Liquidator:
Mr. Santosh Dalvi, from the office ofOfficial Liquidator

Per: V. Nallasenapathy, Member (T)
Order

l. Heard the leamed counsel for the petitioner Companies. No objector has come

before the Tribunal to oppose the pelitions and nor any party has controvened

any averments made in the petitions.

2. The sanction of the Tribunal is sought under Sections 230 to 232 of the

Companies Act,20lJ and the rules made there under, to the Scheme of

I

Coram:



csP 964 0F 2017

l

Amalgamation of Spear Logistics Privare Limited ('the Transferor Company')

and FM India Supply Chain Private Limited (.the Transferee Company.) and

their respective Shareholders.

The Counsel for the Pelitioner Companies submit that the Transferor Company

is prirnarily engaged in the business of warehouse management services,

warehouse and distribution management services, freight management services,

carrier management and transport services, secondary distribution services and

all other business activities curently being undertaken by the Cornpany. The

Transferee Company has been incorporated to engage in the business of carrying

all kinds oflogistics services.

The Counsel for Petitioners state that the rational for the Scheme is to acquire the

ongoing business carried on by the Transferor Company. With this objective, the

Transferor Company, the Transferee Company along with FM Logistic Corporate

S.A.S, a simplified French limited company with its registered office at Zone

Industrielle- Rue de l'Europe, 57 370 phalsbourg. France (.,FM Logistic..)

entered into a share purchase agreement (..SpA..) dared February 10,2016 with

the erstwhile shareholders of Transferor Company to acquire 95% of the

sharehblding ofthe Transferor Company. This acquisition was completed in 3

tranches with tanche I and tranche 2 being completed on March 17, 2016 and

Ap 7, 2016 respectively. The closing for the tranche 3 took place on October

25. 20i6 with a part ofthe purchase consideration being paid upfront and the rest

being paid as deferred consideration. Around the same time, on February 10,

2016, the Transferor Company, the Transferee Company along with FM Logrstic

also entered into a shareholders. agreement (-SHA..) with Mr. Gautam Dembla,

one of the shareholders of the Transferor Company, to record their respective

ihter se rights and obligations in relation to the Transferor Company and to

govem the sare and purchase of shares herd by Mr. Gautarn Dembra in the

Transferor company. pusuant to the above refened acquisition, the Transferor

+
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and Transferee Company fonn part of the sarne manageuent and their business

objectives are similar. Thus, with a view to achieve the main objective of

consolidation of business carried on by the Transferor Cornpany and in order to

maintain a simple corporate struchrre and eliminate duplicate coryorate

procedures, it is desirable to merge / amalgamate all the Undertakings of the

Transferor Company into the Transferee Company. The amalgamation ofall the

Undertakings of the Transferor Company into the Transferee Company shall

facilitale consolidation of all th€ Undertakings in order to enable ellbctive

management and unified control ofoperations. Further, the amalgamation would

create economies in administrative and managerial costs by consolidating

op€rations and would subslantially reduce duplication of administrative

responsibilities and multiplicity ofrecords and legal and regulatory compliances.

The leamed Counsel for the petitioner Companies further states that the petitioner

Companies have complied with all requirements as per the directions of this

Tribunal and they have filed necessary Affidavits of compliance in the Hon.ble

Tribunal. Moreover, the petitioner Companies through their Counsel undertakes

to comply wilh all slatutory requirements, if any, as required under the

Cornpanies Act, 1956 I 2Ol3 and the rules made there under whichever is

applicable. The said undertaking is accepted.

The Regional Director has filed a Report daled l7,h November, 2017 stating

therein that save and except as stated in paragraph IV (a) to (f) ofthe said Report,

it appears that the Scheme is not prejudicial to the interest of shareholders and

public. In paragraph IV ofthe said Report, the Regional Director has stated that:

(a) The tax implication ifany arising our ofthe scheme is subject to.final
decision of Income To, Authorities. The approval of. the scheme by
this Hon'ble Court mqy not deter the lncome Tar Authorir- to
scrulinize the tar return Jiled by the petitioner Companies after
giving elfect to the scheme. The decision ofthe lncome Tax Authority
is binding on the petitioner Companies.

ft
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7 In so far as observations made in n
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Petition has been filed with the

2017. 
office ofRegional Director on 30rh Noyember

In so far as observations made i
I)irector is concemed, the Transfe 

paragraph IV (d) of the Repon of Regional

that in addition to compriance ofr 
rnpany through their Counsel undenakes

shal pass such accounting 
"ro,",tt-'o 

t'*'os-103) the Petitioner companies

scheme to cornply with 
"rr.r r*,r::t::::"ffi;:ffi::;,:J;
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In so far as observations made in
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extent applicable-. 
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ll. In so far as observations 
ma(

Director is concemed, ,r" aa'" -'n 

paragraph IV (D of the report of Regionar

payabte by the Transferee com 
cornpany clarifies that in respect of fees
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section 232(3)(i) or-".rrr;;::';,:taljn 
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made by the R

petitioner 
Compani- , ,_*.T""1 

Director have been explained by the

undenakings given by tt. p"trtior, l7 
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and

The official Liquidator has filed 
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therein that tlre affa,^ r; *;::" 
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companv have nor ;"; ;:;-':
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is not in vioration orrn, 
' 

the scheme appears to be fair and reasonable and

None ofthe parties con"",otou"'ont 

ot'uw and is not contrary to public policy.

15. since a, the ,.qriri," ,,: 

e come forward to oppose the Scheme.

scheme pedtion No r- #;"";;:;;:ff;-*;ff;l
Bench. filed by rhe Transf

tems ofprayer crau." ,ur. 

"tot -o rransferee Company are made absolute in

16. The petitioner 
Cornpanies t

authenticated by the Deputy 
a copy of this order and the scherne duly

Law Tribunar, Mumbai Benc 
Assistant Registrar' National company

the purpose ofadjudr.urron o,n'*'*'n" 
"oncemed superinte[dent of5ls'o' 15.

days rrom the date or.""",r, :::::.:::pavabre, 
iranv, on the same witrrin 60

17. petitioner 
Companies are direc

a copy of the Schem" *nn *"jt"o 
o a cenified copy ofthis orderalong with

along with E-fonn INC 2g with 
d Registrar ofcompanies, 

ele

br t.e Registry. 
in 30 davs from the d"tt ";'.;;;. ".:l

t8. The petitioner 
Companies to pay

Director, westem *ra, ;;; 
costs orRs 25'000/- eachto the Regional

25.000/- to rhe ornc,";r,;;:;:: 
rransreror companv to pay cost or Rs.

Tte costs to be paid within four we 

court, Bombay.

A, authorities concerned to act on 
he date ofreceipt oforder-

Scheme dury cenifi.. ,, ,r" ;;;,: 
"^:*'fied copv or this order arsng y11,

companv Law Tribr;;ffi;"irector or Assistant Resisrrar, ryu60nu,
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20.

sd/- \

Hl::ffil,,Member(r)
sd/-
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B.S.V. prakash 
Kumar, Itlember (J)


