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Under section 230-232 ofthe Cornpanies Act, 20ll

lll the )ulter of

M1s. Mohini Resources Private Limited
.....Petitioner in CSP 718/2017

(Transferor Company)

M,'s. Rivaaz Trade Ventures Private Limited
.....Petitioner in CSP 719/2017

(Transferee Company)

Order delivered on : 28.1 1.2017

Coram :

Hon'blc M. K. Shrawat. Member (J)

Hon'blc Bhaskara Pantula Mohan. Mernber (J)

For the Petitioner :

Mr. Ilenrant Sethi. Advocate i,/b. Henrant Sethi & Co.. Advocates for thc Petitioners

Pcr: []futskaru Pantula .Vohu, ,llcnrher U)

2. l-he Petitioner Cornpanies have approved the said Scherne of Amalgarnation by

passing the Board Resolutions and thereafter they have approached the Tribunal for

sanction ofthe Scheme.

3. The Transferor Cornpany and the Transferee Company both are engaged in the

busiless of u,lrolesale trading of textiles.

.1. The arnalganration of the Transferor Conpany with the Transferee Company would

inter alia har e the follou ing benefits:

rA -zrl a Reduction in nunrber of entities leading to sirnplification ofgroup structure:
(1tr%"

1l

COMMON ORDER

l. The sanction of this Tribunal is sought under section 230 to 232 of the Companies Act.

201-1. to the Scherne of Amalgamation of Mohini Resources Private Limited

(.''lranst'eror Compan!') t\ith Rivaaz lrade Ventures Private l-imitsd ("Transferee

Conrpanl'-) and thcir respective shareholders.
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b. Pooling of resources:

c. Enable cost saving and reduction in administrative inefficienciesi and

cl. Reduction in administrative overheads and enhancing shareholder's value

5. The Authorised. lssued. Subscribed and Paid-up Share Capital of the Transferor

Cornpany is { 5.00.(X).000i- comprising of50.00,000 equity shares of{ l0i- each, fully

paid up.

6. The Authorised. Issued. Subscribed and Paid-up Share Capital of the Transferee

Cornpany is { 1,00,000/- comprising of 10,000 equity shares of { I (l/- each, fully paid

un.

7. The avenrrents tnade in the Petition and the submissions madc by the Leamed

Representative for the Petitioners are:

a) The Petitioner Cotnpanies have complied with all requirements as per dtections

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

Tribunal. Moreover. the Petitioner Companies undertake to comply with all the

statulory requiretrents if any, as required under the Companies Act, 2013 and

the Rules made there under whichever is applicable.

b) The Ilegional Director has filed his Report dated 6'h October, 2017, stating

therein that save and except as stated in paragraph lV (a) to (d)' it appears that

the Scheme is not prejudicial to the interest of shareholders and public. tn

paragraph IV ofthe said Affidavit, the Regional Director has stated that:

lt ln odtlirion to conpliorce of AS-14 (lND AS-l(]3), the

Tt onsfbree Contpan"u- shall pass such Accounting entries. which

o c necessar.\' in cotlle( tio,t t ith the Scheue to compl'vith olhet

upplicoblt,Atcoutrting Standards ntch os AS-5 (lND AS-8) etc.

2) As pu erising practice, this Directorute hqs also issued a

letter dared 05/l0/2017 to lT Department requesting the to file

their objections / comments iJ ary direclly lo the Hon'ble NCLT.

.Vumbai.

3) Th? r.r\ implicctions i/ dry' qrising out of the Scheme is

subject to the linal clecision ol lncone tal Authoriti$. The

ttporoval of tlrc Scheue bl this Hon ble Court ma): not dater the

,A lptome ta.t .luthorin' o scntini:e the tar return.filed b_r' the

fit't4r'
2l
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tt ctnsla,ree (ottpan.\'alier giri g ellbct to t he Schcfie. Tlte lecis ion

ol thc i co le tat outloritr is bitlditlg on the pelitiotlet .onpatt)).

4) Mh Mohini Resowces Pri|Qte Limite.l lhe Tnmsferor

Conltonl is u wholly ovted subsidiaty of Ms. Ritao- h'ade

l'enhres Pritate Limited lhi: Truhslbree Company. Hence, this

Hon ble Tribunal ua1' kindly ditect each of the conpanies

inolted in the Merger, liles a declaratiott ol'solv'nc.v" in

pres<t'ibetl lbrm wilh lhe Registru of Companies, MumbaL u/s

233(l)(c) rc.1.l.;"ifi section 233(l2) ol the Conpanies Act, 2013

anrl pass approptittte ordeis) as tleem lit

c) Apropos obsen'alions made in paragraph lV (a) of the RePort of Regional

Director is concerned. the Petitioner Companies submits that in addition to

accounting treatment given in the Scherne. the Transferee Company shall pass

such accounting entries as may be necessary in connection \\'ith the Scheme to

conply with any other accounting standards.

d) Apropos obseNations rnade in paragraph IV (b) and (c) ofthe Report ofRegional

Director is concemed. the Petilioner Companies undertakes lo comply with all

applicable pro!isions ofthe Income-tax Act and all tax implications arising out

of the Scheme of Arnalgamation will be met and answered in accordance with

applicable lau.

e) Apropos obsen'ations rnade in paragraph IV (d) oflhe Repon of Regional

Director. the Petitioner Companies submits that the present petition is filed under

sections 230 to 212 of the Companies Act, 2013 and therefore solvency

certificale as required under section 233 of the Companies Act, 20ll is not

applicahle in the present case. Counsel for the Petitioner Companies further

submits that the Scheme does not involve any arangement with any of the

creditors of the Petitioner Companies and their rights shall not be prejudiced

pursuant to the Scheme.

0 No objector has approached. neither to the Petitioner nor before Tribunal, to

oppose this Scheme of Arnalgamationi

8. The Counsel for the Petitioners further submit that an affidavit dated loih October.

201 7 of Mr. Arun Agrawal. Authorised Signatory ofthe Petitioner Company has been

hX,,QA
3l
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filcd and scheme has been annexed as Annexure A2 of the affidavit as inadvertently

thc Sclrenre reurained to be aDnexed to the Petition. The Counsel for the petitioner

thcrelore subnits that the registry may be directed to compare the Scheme which is

annexed as Anrrexure A2 to the additional affidavit.

9. The Official Liquidator has filed his report dated 26th September,20lT stating therein

that the aflhirs of the Transferor Company have been conducted in a proper manner

and the Transferor Company tnay be ordered to dissolve without u inding up.

10. Frorn the tnaterial on record. the Schetne of Amalgamation appcars to be fair and

reasonable and is not violative of any provisions of la\! and is not contrary to public

policl'. And heleby this bench. to the Petitioner Companies. do Order that:

bt The clarifications and undertakings given by the Leamed Counsel for the

Petitioners to the observations made in the Repon of the Regional Director are

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

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

Petitioners undenakes herein.

c) Transferor Cornpany to be dissolved without winding up froln the date of said

Scherne bccomes effective

(l) Since the entire lssued and Subscribed Share Capital ofthe Transferee Company

is held by the Transferor Company hence no fresh share shall be issued of the

Transferee Courpany neve(heless the entire equity share capital ofthe Transferor

Conpan)' shall stand autornatically cancelled.

e) The Petitioner Companies to lodge a copy of this order and the Schelrre duly

authenticated by the Deputy Director, National Company Law tribunal, Mumbai

Bench. with the concemed Superintendent of Stam:ps for the purpose of

adjudication of stamp duty payable, if any, on the same within 60 days from the

date of receipt ofthe order.

4l

at All the liabilities including taxes and charges, ifany. and duties ofthe Transferor

Conrpany. shall. pursuant to S. 232 ofthe Companies Act. 2013. be transferred to

and heconre the liabilities and duties of the Transferee Compatty.

@
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f) Petitioner Cornpanies are directed to file a certified copy ofthis order along with

a copy of the Scheme with the concemed Registrar of cou'tpanies, electronically,

along u,ith E-fbrm INC 2lt in addition to the physical copy, rvithin 30 days fron]

the date of issuance of the order by the Registry. duly cenified by the Deputy

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

Tribunal. Murnbai Bench.

g) Each Petitioner Cornpanies to pay costs of { 25,000- each to the Regional

Director. weslern Region. Murnbai.

h) Transferor Company (i.e. Petitioner in Cotnpany Scheure Petition No 709 of

l0l 7) to pay cost of { 25.000, - to the Official Liquidator. High Court, Bombay.

'I he costs to be paid within four rveeks frorll the date ofreceipt ofOrder.

i) All authorities concerned to act on a certified copy of this order along with

Scheme duly certified by the Deputy Director, National Cornpany Law Tribunal,

Munhai Bench.

.i) Any person interested shall be at liberty to apply to the Tribunal in the aboYe

rnatler for any direction that may be necessary.

k) An) concerned Authority is at libefty to approach this Bench for any

clarifi cation/directions under this Scheme.

l) The Schene is sanctioned hereby and the appointed date ofthe Scheme is fixed

as l'' March. 2017.

I l. Ordered Accordingly. To be consigned to Records

sd/-
ltlt \sK \R \ P.\\'l I L.\ \l()H,\\

\r1,_\rRI_R (Jt Dr( lAr_)

Dated : 28.11.2()17

.sd/-
i\I. K. SHRAWAT

uElrBER (JL:DICIAL)
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