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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL.

MUMBAI BENCH

coMPANY SCHEME APPLICATION NO. l0l7 (MAH) OF 2017

In the matter ofthe Companies Act, 2013

And

ln the mafter ofSection 230 read with Section 232 and other applicable provisions ofthe

Compades Act, 2013;

And

ln the matter ofscheme of Arrangement and Reconstruction ofChintamari Estates Private

Lim ited ("Transferor Company") and Chintamani Avenue Developers P vate Linlited

("Transferee Company") and their respective members and creditors

l) Chintarnani Estates Private Limited
((rlNr U70 I 00MHl98lPTCo24425)
A (ornpany incorporated under the provisions

ol Companies Act, 1956 and having its
registered omce at 60/62 Parsi Galli, Mirza
Slreet, Mumbai- 400003,

In the state of Maharashtm
And ... Applicant Transfcror (irnrpanl

2) Chintarnani Avenue Developers Private

Limited
(('lN: tJ45203MH2008PTCl 84359)

A company incorporated under the provisions .... Applicalt Transfcrce Company

ol Companies Act, 2013 and having its

registered oflice at 60/62 Parsi Galli, Mirza
Street, Mumbai- 400003.

tn the state of Maharashtra

Coram: B.S.v. Prukash Kumar, \Iember (.ludicial)
\'. N nllascnnp:rth) , \lcmber (Technical)

Per: V. Nallasenaprthy, Member (Technical)

Advocrtes for Applicants: Mr. Sanjal' Udeshi a/w Mr. Darshan Ashar and Mr. Akshay

Udeshi Advocates i/b Saniay Udeshi & Co, Advocate(s) for Applicanl Transferor Companl'

and Applicant Transferee Company.

Daterl: t3rh Dcctmbcr, 2017



\1r N UTES ()!'ORl)ER

UPON a joint application filed by the Applicant Transferor Company and Applicant

Transfcree Company above narned AND UPON HEARJNG Shri Sanjay Udeshi' Advocate

for the Applicant Tmnsferor Company and Applicant Tmnsferee Company AND UPON

READING Aflidavits dated November 24,201'l of Mr' Kumar G Shah' Director of the

Applicant Transferor Company of Mumbai and Mr' Anant G Shah, thc Director of the

Applicant Transferee Company of Mumbai verified by an Affidavit and the Annexlrres in

support of the Application and the Exhibits therein referred to and upon oral submissions of

the Leamed Counsel for the Applicant Transferor Company and Applicant Transteree

Company, lT IS ORDEREDT

(l) That a meeting ofthe Equity Shareholders ofthe Applicant Transferor Company' shalL

be convcned and held at its registered office at 60/62 Parsi Galli, Mirza Street' Mumbai-

40O0Ol. on Monday, 22'd day of January, 2018 at 11:00 am, for the purpose of

considering, and ifthought fit, approving, with or without modiflcation(s)' fie proposed

Scheme of Anangement and Reconstruction of Chintamani Estates Private l-inlired

(''Transferor Company"0 and Chintamani Avenue Developers Privale Limitcd

("Transferee Company") and their respective members and creditors ("Schcme of

Arrangemeltt atrd Recorlstruction").

(2) That at least one month before the meeting of the Equity Shareholders of the Applicant

'l'ransferor Company, to be hcld as aforesaid, a notice convening the said meeting. at thc

place, date and time as aforesaid, together with copy ofthe Scheme ol Anangement and

Reconstruction, a copy of statement disclosing all material facts as required to be senl

under Section 230 (3) of the Companies Act, 2013 read with Rule 6 of the Companies

(Compronlises, Arrangement and Amalgamations) Rules, 2016 notified on ll'r'
December,2016 and the prescribed form ofProxy, shall be sent by Courier/ Registered

Post/Speed Post/ Hand Delivery or through e-mail (to those shareholders whose e-mril

addresses are duly registercd with the Applicant Transferor Company lor the purpose of

receiving such notices by e-mail), addrcssed to each of the Equity Shareholders ol the

Applicant Transferor Company at their last known address or e-mail addresses as per the

records ofthe Applicant Transferor Company.

(3) That at least one month before the meeting ofthe Equity Shareholders of the Applicant

Transferor Company, to be held as aforesaid, a notice convening ihc said mecting

indicating the place, date and time of meeting as aforesaid be published and sraring that

the copies ofthe Scheme of Arrangement and Recomtruction, the Statement required to
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be fumished pursuant to Section 230 (3) ofthe Companies Act' 2013 read with Rule 6

of the Companies (Compromises, Arrangement and Amalgamations) Rules 2016 and

form ofproxy can be obtained free ofcharge from the registered office ofthe Applicant

Transferor Company as aforesaid and/or at its Advocates office lr47s Sanjay Udeshi &

Co. at 402-8, Vikas Building, Top Floor, N.G.N. Vaidya Road, Fort, Mumbai- 400001'

(4) That the Notice of the meeting shall be advertised in two local Ne$ spapers viz 'Frec

Press Joumal' in English language and'Navshakti' in Marathi language both having

circulation in Maharashtra, Mumbai' not less than 30 days before the date fixed lor the

meelrng.

(5) That Mr. Kumar G. Shah, Director of the Applicant Transferor Conpany' and failing

him, Mr. Anant G. Shah, Director of the Applicant Transferor Company' and l'ailing

him, Mr. Kirtikumar Shah, Authorised Person of the Applicant Transferor Company

shall be the Chairperson of the meeting of the Equity shareholders of the Applicant

Transferor Company to be held at 60/62 Parsi Galli, Mirza Street, Mumbai- 400003 on

Monday, 22'd day of January, 20l8 at I l:00 am, or at any adjoumment or adjoumments

thereof.

(6) That Mr. Chintan Goswarni, Practising Company Secretary, is hereby appointed as

Scrutinizer ofthe meeting of Equity Shareholders ofthe Applicant Transf'eror Companl

to be held at 60/62 Parsi Galli, Mirza Street, Mumbai- 400003 on Monday.22"d ''la1'ol'

JMuary, 2018 3t I l:00 am. or at any adjoumment or adjoumments thereol'

(7) That the Chairperson appointed for the aforesaid meeting to issue the advenisemenl and

send out the notices of the Meeting refened to above. The said ChaiQerson shall have

all powers as per Article of Association and also under the Comparies Act, 2013 in

relation to the conduct of the meeting, including for deciding procedural questions lhal

may arise or at any adjcumment thereof or any or other matter including an amendmenl

to the Scheme of Anangement and Reconstruction, if any, proposed at the meeting by

any person(s).

(8) That the quorum of the aforesaid meeting of the Equity Shareholders shall be as

prescribed under section 103 ofthe Companies Act, 2013.

(9) That voting by proxy or Authorised representative in case of body corpomle be

permitted, provided thai a proxy in the prescribe flonn/ Authorisation cluly signed by the

person ettitled to attend and vote at the meeting, is filed with the Applicant Transteror
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Company at its registered office at 60/62 Parsi Calli, Mirza Street' Mumbai- 400001 not

later than.lS hours belore the aforesaid meeting.

(lO) That the value and numbel of the shares of each Equity Shareholder shall be in

accordance with the boold register ofthe Applicant Transferor Compirny and where the

entries in the books/ register are disputed, the Chairperson of the meeting shall

determine the value for the purpose of the aforesaid meeting and his / her decision in

that behalfwould be final.

(ll) The Applicants Transferor Company is directed to issue noticc of the Equit)

Shareholders' meeting by Courier/ Registered Post/Speed Post/ tland Delivery or

through e-mail to all its Unsecured Creditors as on September 30, 2()17' under section

210 (3) of the Companies Act, 2013 with a direction that they may submit lheir

representation, if any, within a period ofthirty (30) days ftom the date of receipt of such

notice to lhe Tribunal and a copy of such representation shall simultaneously be served

upon the Applicant Transferor Company, failing which, it shall be Presumed that the

Unsecured Creditors have no representations to make on the proposal'

(12) The Applicant Transferor Company is directed to serve notices alongwith copy oi

Scheme of Arrangement and Reconstructioq the explanatory slatemenl and llle

disclosures mentioned under Rulc 6 ofthe Companies (Compromises. Arrangement aDd

Amalgamations) Rules,2016 uPon: (i) Concemed Income Ta\ Auth,'rity within $'hose

jurisdiction the Applicant Company's assessments are made' (ii) the Central

Govemment though the office of Regional Director, Westem Region, Mumbai. (iii)

Rcgistrar of Companies with a direction that they may submit their representations. if
any, within a period of thirty (30) days from the date of receipt of such notice 10 the

Tribunal with copy of such .epresentations shall simultaneously bc served upon the

Applicant Transferor Company, failing which, it shall be presumed that the Authorities

have no represeniations to make on the proposal.

(13) That the Chairperson to file an Affidavit not less than Seven (7) dars befbre the datc

fixed for the holding of the meeting and do report to this Tribunal that the direclion

regarding the issre ofnotices and the advertisement have been duly complied with.

(14) The Applicant Transferor Company to file Affidavit of Service in the Registry proving

dispatch of notices upon shareholders, creditors, notices to regulatory aurhorities as

stated in Clause 2, I I and 12 above and publication ofnotices in newspapers as stated ir
Clause 4 above,



( sA No.l0l7 0f 2017

(15) That the Chairperson of the meeting to report to this Tribunal' ihe results of the

aforesaid meeting within thirty (30) days ofthe conclusion ofthe meeting'

(16) That a meeting ofthe Equity Shareholde6 ofthe Applicant Transferce Company' shall

be convened and held at registered office at 60i62 Pa$i Galli' Mirza Street' Mumbai-

400003. on Monday, 22'd day of January, 2018 at 12:30 pm' for the purpose of

considering, and ifthought fit, approving, with or without modification(s)' the proposed

Scheme of Arrangement and Reconstruction of Chintamani Estates Private Linlited

("Transferor Company") and Chintamani Avenue Developers Private Limitcd

'Transferee Company") and their respective m"tbersfancl "'"diror{ {'sctreme of(

Arrnngenrcnt and Iloconstruction')

(17) That at least one month before the meeting ofthe Equity Shareholders ofthe Applicant

'Iransferee Company, to be held as aforesaid, a notice convening the sdd meeting' at the

place, date and time as aforesaid, together with copy ofthe Scheme ol Arrangement and

Reconstruction, a copy of statement disclosing all material facts as required to be sent

under Section 230 (3) ofthe Companies Aci,2Ol3 read with Rule 6 ofthe Contpanies

(Compromises, Arrangement and Amalgamations) Rules, 2016 notified on l4th

December, 2016 and the prescribed form of Proxy, shall be sent by Courier/ Registcred

Posr/Speed Post/ Hand Delivery or through e-mail (to those shareholders whose e-mail

addresses are duly registered with the Applicant Transferee Company for the purpose of

receiving such notices by e-mail), addressed to each of the Equity Shareholders ol the

Applicalt Transferee Company at their last known address or e-mail addresses as per

lhe records ofthe Applicant Transferee Company.

( l8) That at le.Nt one month before the mecting ofthe Equity Shareholders ofthe Applicant

Traosferee Company, to be held as aforesaid, a notice convening the said meeting

ildicating the place, date and time ofmeeting as aforesaid be published and stating that

the copies ofthe Scheme of Arangement and Reconstruction, the Statcment required to

be fumished pursuant to Section 230 (3) ofthe Companies Act, 20ll reod \\ith Rulc 6

of the Companies (Compromises, Anangcment and Amalgamations) Rules, 2016 and

form ofproxy can be obtained free ofcharge from the registered officc ofthe Applicanl

Transferee Company as aforesaid and/or at its Advocates office M/s Sanjay Udeshi &
Co. at 402-8, Vikas Building, Top FIoor, N.G.N. Vaidya Road, Fort, Mumbai- 400001.

(19) That the Notice of the meeting shall be advenised in two local Neuspapers viz ,Free

Press Joumal' in English language and Navshakti in Marathi langLrage both having
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circulation in Maharashtra, Mumbai, not less than 30 days before the date fixed lbr thc

meetrng.

(20) That Mr. Kirtikumar Shah, Director ofthe Applicant Transferee Conrpany' and failing

him, Mr. Anant G. Shah Director of the Applicant Transferee Conlpany' and failiDg

him, Mr. Kumar G. Shah, Director of the Applicant Transferee Conpany shall be the

Chairperson of the meeting of the Equity shareholders to be held at 60/62 Parsi Galli'

Mirza Street, Mumbai- 400003 on Monday,22'd day ofJanuary' 2018 at l2:30 pm' or at

any adjoumment or adjournrnents thcreof.

(21) That Mr. Chintan Goswami, Practising Company Secretary' is he|eb)' appointed as

Scrutinizer ofthe meeting ofEquity Shareholders ofthe Applicant Trrmsferee Company

to be held at 60/62 Parsi Calli, Mirza Street, Mumbai- 400003 on Monday' 22nd day of

January, 2018 at l2:30 pm, or at any adjoummeot or adjoumments thereof'

(22) That the Chairperson appointed for the aforesaid meeting to issue the advertisemenl and

send out lhe notices of the Meeting referred to above. The said Chairperson shall have

all powers as per Aticle of Assoaiation and also under the Companies Act' 2013 in

relation to the conduct of the meeling, including for deciding procedr-rral questions that

may arise or at any adjoumment thereofor any or other matter including an amendment

to the Scheme of Anangement and Reconstruction, if any, proposed at the meeling by

any person(s).

(23) That the quorum of thc aforesaid meeting of the Equity Shareholders shall bc as

prescribed under section 103 ofthe Companies Act, 2013.

(24) That voting by proxy or Authorised representative in case of body corporate be

permitted. provided that a proxy in the prescribe form,/ Authorisation July signed b1 the

person cntitled to attend and vote at the meeting, is filed with the Applicant Transleree

Company at its registered office at 60/62 Parsi Galli, Mirza Strcet, Mumbai- 400003,

not later than 48 hours before the aforesaid meeting.

(25) That the value and number of the shares of each Equity Shareholder shalt be in

accordance with the booki/ registe! ofthe Applicant Transferee Compxny and where the

ent es in the books/ register are disputed, the Chairperson of the meeting shall

determine the value for the purpose of the atbresaid mceting and his / her decision in

that behalfwould be ,inal.
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(26) That Counsel for the Applicant submits that since the scheme is an amalgamation

between the Applicant Company and their respective shareholders only a meeting ofthe

Equity Shareholders is proposed to be held in accordance with the provisions of Section

230 (l) (b) of the Companies Act, 2013. This bench hereby directs the Applicant

Company to issue notice to its all creditoN as required under sectii)n 230 (3) of the

Companies Act, 2013 with a direction that they may submit their reprcsentations, if any,

to the Tribunal and copy ofsuch representations shall simultaneously he served upon the

Applicant Company.

(27) The Applicant Transferee Company is directed 1o serve notices along with copy of

Scheme of Arrangement and Reconstruction, the explamtory statement and the

disclosures mentioned under Rule 6 ofthe Companies (Compromises. Anangement and

Amalgamations) Rules, 2016 upon: (i) Concemed lncome Tax Authority within whose

jurisdiction the Applicant Company's assessments are made, (ii) the Ceotral

Govemment tkough the office of Regional Director, Westem Region, Mumbai, (iii)

Registrar of Companies with a direction that they may submit their representations, if
any, within a period of thirty (30) days from the date of receipt of such notice to the

Tribunal with copy of such representations shall simultaneously be served upon the

Applicant Company, failing which, it shall be presumed that the Authorities have no

representations to make on the proposal.

(28) That the Chairperson to file an Affidavit not less than Seven (7) dats before the date

fixed for rhe holding of the meeting and do repon to this Tribunal that the direction

regarding the issue ofnotices and the advertisement have been duly cornplied with.

(29) The Applicant Transferor Company to file Affidavit ofService in the Registry proving

dispatch of notices upon shareholders, creditors. notices to regulatory authorities as

stated in Clause 17,26 and 27 above atd publication ofnotices in ne\vspapers as stated

in Clause 19 above.

(30) That the Chairperson of the meeting to report to this Tribunal, the results of the

aforesaid meeting within thirty (30) days ofthe conclusion ofthe meeting.

'Sd/- i

V. Nallasenapathy,

Member (Technical)

sd/-
B.S,\'. I'rakash mnr!

Member (ludicial)


