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| Nameofthe Company |
B Under Section | 391/394 =
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| No, | Representative.{in Capital Letters). | | with-date

{3/

Mise Case No.1/2016 in CP No. 1 /2014)
ORDER
Heard Mr, A Sahewalla and Mr. P, Saikia, learned counsel appearing for the petitioner.

This application has been filed under Section 391/394 of the Companies Act, 1956 read with

Rule 7 of the Company Court Rules, 1959 seeking condanation of delay In restoring the connected

Company Petition [vide Company Petition Ne. 1/2014).

In arder to appreciate the problems, highlighted here, | find it necessary to reproduce the

application which gives rise to the present  proceeding

"

That the applicant/First Transferor Company, hoving Corparate dentity No.
(CIN) U26942ML 2003PLC 007090, was incorporgted o 1% May 2003 under the




Lemparies Act, 1956 as o public compeony limited by shares and it was aecardingly
ssued o Certificote of lncorporation by the Registrar of Componies, Assam,
Meghalaye, Manipur, Tripura, Nogaland, Arunachal Prodesh & Mizoram, Shillong
(ROC Shiflong). Subsequently, o Certificate for Commencement of Business pursuant
to Section 149(3) of Comparies Act, 1956, dated 10™ October. 2006 was issusd to the
Applicant/First Transferor Company by the ROC, Shiltang

That the Second Transferar Company hoving CIN;U26359A%5 2008PLC DOS717
was incarporated on 26" June, 2008 under the Componigs Act. 1955 under Hhe fgme
of * Adhunik Cement {Assam) Limited, naving its registered office ot Amil Plaza I, 37
and 47 Flaor, ABC, G.5. Road, Guwahatl, Asssom, PiN- 721005 and it was aceordingly
issued o Certificate of Incorparation by the ROC, Shillang. Further the Second
Transferor Company got its Certificate for commencement of business pursuant to
Section 145(3} of the Companies Act, 1956 an 97 September, 2008

That the Second Transferor Company changed its nome to * Adhunik M5P
Cement (Assam) Limited and occordingly a fresh Certificate of Incorporotion
consequent on chonge of mame was issued to the Second Transferar Company on 237
May, 2011 by the ROC, Shiflong.

That the Tronsferee Company, having corporate identity mo. (CIN] L ES191TN
I9%6PLO0350%963, was incorporated under the Compomies Act, 1956 on 8™ July, 1995
a5 @ public company limited by shores under the nome of ‘MJ/s. AVNUA FINANCE
LIMITED” and it was accordingly issued o Certificote Incorporotion by the Registrar of
Companies. Tomil Nady, Chennai, Andaman ond Nicobor fROC Tamil MNodu)
Subsequently, o Certificate for commencement of business purswont to Section 149(3)
of Companies Act, 1956, dated 14" October, 1996 was issued to the Transferes
Campany by ROC Tarmil Nadu,

The Transferee Company changed its name to * AVNLA BROBERTIES LIMITED
and occordingly o fresh certificate of incorparation conseguent on change of name
wis issued to Transferee Company on 177 July, 2003 Dy ROC Tamil Nodw. Subsequently
the Transferee Company changed its nome to “DALMIA CEMENT (BHARAT LIMITED
and occordingly o fresh certificate of incorparation consequent en change of name
was issued to the Tronsferee Company on 317 December, 2010 by ROC Tamil Nadu,

The registered office of the Tronsferee Company is situated ot Deviemiapuram
Lalgudi Taluk, Dalmigpuram 621651, Tamil Nod.

That the Second Transferee Company is @ wholly owned subsidiary af First
Transferar Company and the First Transferor Company is o whailly owned subsidiary of
the Transferee Compony. The monagement of the Transferee Campany and the First
Transferor Cormpany ond Second Transferor Company | Transferor Compories| belipwe
that the omolgamation would be prudent since o single entity would reswlt in better
sprergy of operations and administrative efficiency, enable cost reduction and houe
effective cantral over the affairs of the combined company. It was envisaged that the
propesed Scheme of Arrangement will be beneficial to the Transferor Companies ond
will result in better and more efficient operation of the Transferee Company after such
omalgamation. Therefore , o scheme of arrongement was entered into amangst the
applicant/First Transferor Compony and the Second Transferor and Transferee
Company,



Thot purswont to the soid Scheme of Arrongement, the Applicont/First
Transferor Company hod instituted Compony Pet MNo. 1/2014 before this Hon'bie
Court.

That when for guite o long tirve when no information of the progress af the
case wios recelved by the Applicant/First Transferor Company from their engaged
counsel, they engagped the services of an Advocote’s clerk on or about 27.04.2016 o
enquire ard to inform about the stotus of the case. It was only on03.06. 2016, that it
wos learnt fram the said Advocote’s Clerk that the company Pet No, 1/3014 was
dismissed for non prosecution by order doted 03.03. 2015

That the Applicont/First Tronsferor Company stofes that when the
information regarding the dismissal was fearmt from the Advocote’s Clerk, the
Appliconty First Transferor Compeny requested the Adwocote’s Clerk to abitain the
certified coples and accordingly the same was applied on 03.06.2016 and the sarme
wias recelved by the odvocate’s clerk only on 03.06.2016. it cppeors that due o
inodvertence, the date of 03.04.2016 appears along with the signoture of the
certifying authorty of this Hen'ble Court. Be it os it maoy, the Company Petition No.
1/2014 was dismissed for non prosecution by order doted 03.03.2015, about which
the Applicant Company came to learn for the first time only on 03.06.2016. It is further
stoted that due to inodvertence and their lock of knowledge of the Applicant/First
Tronsferor Compeany, and for non taking of steps by the engoged counse! to pursue the
said Campany pet. No, 1/2014, the sold case was dismissed for non prosecution by the
order doted 03.03.2015 os aforesoid. The non prosecution of the case was
unintentional ond coused anly becouse of the lack of information and/or knowledge
by the monogement of the Applicant/First Transferar Company.

{Copy of the order doted 03.03.2015 is onnexed heréto ond maorked os
Annesure-1)

That the opplicant stotes that the soid information about the dismissal af the
Company Pet No. 1/2014 was circuiated amangst the Transferor Componies and
Transferee Company, Thus, the Board of Directors of the Applicant/First Transferor
Company passed o resolution through clrculotion on 12.5.2018 cuthorising Sri Rajesh
Kiyowot to fake steps for restorgtion of the soid cose and accordingly pefitions were
prepored and filed before this court.

{ copy of the Resolution dated 12.05.2016 fs annexed hereta ond marked os
Annexure-2)

Thot the oppiicont stotes thot the non prosecution of the cose waos
unintentional and only due to ingdvertence, which was beyond their confrol
Mareaver, if the soid opplication is not restared to file, the First Transferor Company,
Second Transferor Company as well as the Tronsferee Company as well as their
respective shareholders and management will ol suffer ireparable prejudice and, os
such, this is a fit and proper cose whereln your Lordships wouwld kindly be pleosed fo
condone the deloy of 441 days in filing the restoration opplication ogainsf the order
doted 03.03.2015 possed by this Hon'ble Court in Company Pet No. 1/2014 and
condane the delay and restore the said appifcotion ta file.

That the applicant undertokes to diligently pursue the sold cose upon its
condangtion to file.

The aoplicant therefore prays =



. That Your Lordships would kindly be pleased to condone the delay af 441 days in
filing the appiication for recalling of the order doted 03,03.2015 passed by this
Hon'bie Court in Company Pet No. 1/2014 ta file;

b, And/or be pleased to poss such further or other order or orders as to pour
Lordships may deem fit and proper under the focts ond circumstonces of the cage”

And for this ect of kindness, the applicant as in duty bound, shall ever pray”
Issue notice ta the ROC, Shillong, Meghalaya. The notice is made returnable on

16022017,

Petitioner (s directed to take immediate steps in matter of service of notice upaon the

ROC, Shillong, Meghalaya.

If the ROC falls to response to the direction of this Court on the next date, necessary

ardér woukd be passed in sccordance with law,

List the matter on 16.03.2017 along with Restoration Application Mo 01 01 of 2017 for

further arders,

Regstry is directed to send a copy of this order to the ROC, Shillong, Meghalaya for

information and necessary action.
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