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CP(CA) Nos.86 to 92 of 2017

IN THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH |

CP (CAA) No. 86/NCLT/AHM/2017
_ With

CP (CAA) No. 87/NCLT/AHM/2017
With
88/NCLT/AHM/2017
_  With
CP (CAA) No. 89/NCLT/AHM/2017
. With
CP (CAA) No. 90/NCLT/AHM/2017

' With

' CP (CAA) No. 91/NCLT/AHM/2017
_ . With

CP (CAA) No. 92/NCLT/AHM /2017

CP (CAA) No.

In the matter of :-

~ Aviral Chemicals Private Limited,

A company registered under the

- Companies Act, 1956 and having

Its registered office at _
206, Second Floor, Span Trade Centre,

~ Opp. Kochrab Gandhi Ashram,

Near Paldi Char Rasta, Ashram Road,
Ellisbridge, Ahmedabad 380006.
Petitioner of CP (CAA) No. 86 of 2017

(Transferor Company)
- AND '

~ Jai Shree Crop Science Private Limited,
A company registered under the
Companies Act, 1956 and having
- Its registered office at
206, Second Floor, Span Trade Centre,
- Opp. Kochrab Gandhi Ashram,
Near Paldi Char Rasta, Ashram Road,
Elhsbrldge Ahmedabad-380006.
Pet1t10ner of CP (CAA) No.87 of 2017
(Transferor Company)

" AND

Redson Crop Care Private Limited,
A company registered under the

Compames Act, 1956 and having
Its registered office at |
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CP(CA) N0s.86 to 92 of 2017

206, Second Floor, Span Trade Centre,
Opp. Kochrab Gandhi Ashram,

Near Paldi Char Rasta, Ashram Road,
Ellisbridge, Ahmedabad 380006.

...Petitioner of CP (CAA) No.88 of 2017
, (Transferor Company)
AND

Rohini Seeds Private Limited,

A company registered under the
Companies Act, 1956 and havmg

Its registered office at

206, Second Floor, Span Trade Centre,
Opp. Kochrab Gandhi Ashram,

Near Paldi Char Rasta, Ashram Road,
Ellisbridge, Ahmedabad-380006.

...Petitioner of CP (CAA) No.89 of 2017

(Transferor Company)
 AND

" Rohini Bioseeds and Agritech Private Limited,
A company registered under the
Companies Act, 1956 and having

Its registered office at

206, Second Floor, Span Trade Centre,
~ Opp. Kochrab Gandhi Ashram,

Near Paldi Char Rasta, Ashram Road,

Ellisbridge, Ahmedabad-380006.

Petltloner of CP (CAA) No.90 of 2017

_ (Transferor Company)
~AND

'Rohini Agriseeds Private Limited.

A company registered under the
Companies Act, 1956 and having

Its registered office at

206, Second Floor, Span Trade Centre,
'Opp Kochrab Gandhi Ashram,
Near Paldi Char Rasta, Ashram Road,
Elhsbrldge Ahmedabad-380006.

...Petitioner of CP (CAA) No.91 of 2017

(Transferor Company)
AND

Crystal Crop Protect1on Private Limited,
‘A company registered under the
;Compames Act, 1956 and having

Its registered office at

206, Second Floor, Span Trade Centre,
QOpp Kochrab Gandhi Ashram,
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- CP(CA) Nos.86 to 92 of 2017

Near Paldi Char Rasta, Ashram Road,
Ellisbridge, Ahmedabad 380006.

Petltloner of CP (CAA) No0.92 of 2017
(Transferee Company)

Order delivered on 27th October, 2017
Coram: Hon’ble Sri Bikki Raveendra Babu, Member (J)

Appearance:

- Mr. Navin Pahwa, Senior Advocate, with Ms. Natasha Sutaria, Advocate, for
- the Petitioner Companies.

COMMON ORDER

1.  These petitions under Sections 230-232 of the Companies
Act, 2013 have been filed seeking sanction 6f a proposed Scheme
of Arrangement in the nature of amalgamation of Aviral
Chemicals Private Limited, Jai Shree Crop Science Private I
Limited, Redson Crop Care Private Limited, Rohini Seeds Private
Limited, Rohini Bioseeds and Agritech Private Limited and Rohini

Agriseeds Private Limited with Crystal Crop Protection Private

Limited (“Scheme” for short).

2. The petitioner of CP(CAA) No.86'/ NCLT/AHM/ 2017, i.e
Aviral' Chemicals Private Limited had filed CA(CAA)
. No 55 /NCLT/AHM/2017 before thlS Tribunal, seeking directions
for d1spensat10n of meetmg of Equity Shareholders of the said
Company. It was reported that there were no secured or
unsecured creditors of the company. This Tfibunal vide order

dated 25.5.2017, issued directions for dispensing with the
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CP(CA) N0s.86 to 92 of 2017

meeting of the Equity Shareholders of the petitioner—company;
This Tribunal also directed issuance of notices to Regional
Director, Reg1strar of Compames Income Tax Authorlty and
Off1c1a1 Liquidator stating that the tepresentatlon if any, to be
made by them, be made within a period of 30 days from the date _,
of receipt of such notice. In pursuance of the order dated
25.5.2017, the petitioner sent notices to the statutory _

authorities.

3 The petitioner of CP(CAA) No.87/NCL’f/AHM/2017, 1.e.
Jai Shree Crop Science Private Limited had filed CA(CAA) ‘
No.56/NCLT/AHM /2017 before this Tribunal, seeking dir ections
for dispensation of rrteeting of Equity Shareholders of the said
Company. It was reported that there were no secured or
unsecured creditors of the company. This Tribunal vide order

dated 25.5.2017, issued directions for dispensing with the

Oftficial Liquidator stating that the representation,fif any, to be
made by thetn, be made within a period of 30 days from the date
of receipt of such notice. In pursuance- of the order dated
29.5.2017, the petitioner sent notices to the statutory

authorities.

bo—
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CP(CA) Nos.86 to 92 of 2017

4. The petitioner of CP(CAA) No.88/NCLT/AHM /2017, i.c
Redson Crop Care Private Limited had filed CA(CAA)

No.57 / NCLT/AHM/2017 before this Tribunal, seeking directions

for dlspensatron of meetings of Equity Shareholders Preterence

. company. This Tribunal vide order dated 25.5.2017, issued
1 directions for dispensing with the meetings of the Equity
‘Shareholders, Preference Shareholders and Unsecured Creditors
of the petitioner-company. This Tribunal also directed issuance
of norioes to Regional Director, Registrar of Companies, Income
Tax Authority and Official ‘Liquidator stating that the
representation, if any, to be made by them, be made within a
period of 30 days from the date of receipt of such notice.
Pursuant to the order dated 25.5.2017, the petitioner sent

notices to the statutory authorities.

5. The petitioner of CP(CAA) No.89/NCLT/ AHM/2017, i.e

Rohini Seeds Private Limited had filed CA(CAA) No.58

/NCLT/ AHM/2017 before this Tribunal, seeklng d1rectlons for
' dlspensat1on of meetlngs of Equity Shareholders and Secured
. Cred1tors of the said Company in view of the consent affidavits =~
filed by all the equity shareholders and secured creditors and for
directions to convene and hold meeting of Unsecured Creditors
I ThlS Tribunal vide order dated 25.5.2017, 1ssued directions for

dlspens1ng w1th the meetlngs of the Equity Shareholders and
N—
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CP(CA) Nos.86 to 92 of 2017

Secured Creditors of the petitioner-company. This Tribunal also

date of receipt of. such notice. Pursuant to the order dated
25.5.2017, the petitioner sent notices to the statutory
~authorities. As per the directions contained in the order dated
25.5.2017, the meeting of the Unsecured Creditors of Rohini
. Seeds Private Limited was held on 13th July, 2017 at 11:00 am.
The Chairman’s Report confirms that the unsecured creditors
have unanimously approved the Scheme. As there was some
delay in filing the Chairman’s Report, the petitioner filed LA.
No.231 of 2017 to condone the delay in filing the Cha1rmans
Report, wh1ch came to be allowed V1de order dated 17.8.2017 by

this Trlbunal

6. The petitioner of CP(CAA) No.90/NCLT/AHM/2017, i.e.
Rohini Bioseeds and Agritech Private Limited had filed CA(CAA)
No.59/NCLT/AHM/ 2017 before this Tribunal, seeking directions
- for dispensation of meetings of wquity  Shareholders and
Unsecured Creditors of the said Company. It was reported that
~ there were no secured creditors of the company. This Tr1bunal

vide order dated 25 0.2017, 1ssued directions for d1spensmg with

the meeting of the Equlty Shareholders and unsecured creditors

A /L)‘—"’"/Page 6| 14




'CP(CA) N0s.86 to 92 of 2017

of the petitioner-company. This Tribunal also directed issuanee
of notices to Regional Director, Registrar of Companies, Income
- Tax Authority and Official Liquidator stating that the
I representation, if any, to be made by them, be made within a
period of SOJdays from the date of receipt of such rlotice. In
pursuance of the order dated 25.5.2017, the petitioner sent

notices to the statutory authorities.

7. The petitioner of CP(CAA) No.91/NCLT/AHM/2017, i.e.
Rohini . Agriseeds | Private Limited had filed CA(CAA)
No.60/NCLT/AHM /2017 before this Tribunal, seeking directions
for dispensarion of meeting of Eqﬁity Shareholders of the said
- Company. It was reported that there were no secured or
: unsecured creditors of the company. This Tr1bunal vide order
; dated 25.9. 2017 1ssued d1rect10ns for dlspensmg wﬂ:h the
meetmg of the Equ1ty Shareholders of the petitioner-company.
ThlS Tribunal also d1rected issuance of notices to Regional
Director, Registrar of Companies, Income Tax Authority and
Official Liquidator stating that the representation, if any, to be
made by them, be made within a period of 30 days from the date

of receipt of such notice. In pursuance of the order dated

25.5.2017, the petitioner sent notices to the statutory

authorities.

8. The petitioner of CP(CAA) No0.92/NCLT/AHM /2017, i

Crystal Crop Protection Private Limited had filed CA(CAA)
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CP(CA) Nos.86 to 92 0f 2017

No.60/NCLT/AHM /2017 before this Tribunal, seeking directions

for dispensation of meetings of Equity Shareholders and Secured

Creditors of the said Company in view of the consent affidavits

Creditors. This Tribunal vide order dated 25.5.2617, 1Issued
directions for dispensing With the meetings of the Equity
Shareholders and Secured Creditors of the petitioner-company.
This Tribunal also issued directions to convene and hold the
meeting of Unsecured Creditors. This Tribunal also directed
Issuance of notices to Regional Director, Registrar of Companies
and Income TaxAuthority stating.thfat the representation, if any,
to be made by them, be made within a period of 30 days from the
date of receipt of such notice. Pursuant to the order dated
25.5.2017, the petitioner sent notices to the statutory
authorities. As per' the directions contained in the order dated
25.5.2017, the meeting of the _Unsecured Creditors of Crystal
Crop Protection Private Limited was held on 13t July, 2017 at
12:00 noon. The Chairman’s Report confirms that the unsecured
creditors have unanimously approved the Scheme. As there was
some delay in filing the Chairman’s Report, the petitioner filed
[.A. No.232 0f 2017 to condone the delay in filing the Chairman’s
Report, which came to be allowed vide order dated 17.8.2017 by

this Tribunal.
Ao
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CP(CA) Nos.86 to 92 of 2017

0. Pursuant to the order dated 25.5.2017 passed in CA (CAA)

Nos. 55 to 61/NCLT/AHM/2017, the Regional D1rector has
submitted a common representation dated 29.6.2017 and the
Official Liquidator has filed a representation dated 28.7.2017. In
response to the representation of the Regional Director, the
petitioner companies filed an affidavit-in-reply dated 21st July,

2017.

10. The petitioners, thereafter, filed the present petitions

“seeking sanction of the Scheme.

11. Pursuant to the order dated 25.5.2017 passed in CA (CAA)

Nos. 55to 61/ NCLT/ AHM /2017, the Income Tax Department at

' Delhi addressed a letter dated 13.6.2017 to Redson Crop Care
| Private Limited, one of the Transferor Companies, stating that
the notice received by it is returned as the concerned Income Tax
Authority did not have jurisdiction over the registered office of
the Company at Ahmedabad. This Tribunal, theréfore, by its
order dated 18.8.2017 directed the petitioners to issue statutory
notice to Income Tax Office, Ahmsdabad asking them to file
- representation, if any, within 30 days from the date of receipt of .

" notice.

12.  The petitioners, thereafter, filed I.A. Nos.263 of 2017 to
269 of 2017 seeking recall of the order dated 18.8.2017 made by

this Tribunal whereby this Tribunal directed the petitioners to

issue notice to .Income Tax Office, Ahmedabad. The said

. /L g |
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CP(CA) N0s.86 to 92 of 2017

to Regional Director, Registrar of Companies and Official
Liquidator (in case of Transferor Companies) informing the date

of hearing. In CP(CAA) No.88 of 2017, this Tribunal also directed

Daily Newspaper “Indian Express” and Gujarati Daily Newspaper
“Sandesh”, Ahmedabad Editions not less than 10 days before the

‘ date fixed for hearlng, calling for Ob_]eCtIOIlS if any, on or - before

the date of hearing. The petitions were ordered to be listed on

12.10.2017 for hearing.

14.  Pursuant to the orders dated 22.9.2017 passed by the
Tribunal the petitioner- 'companies published the notice of
hearmg of the petitions in the English Daily Newspaper “Indian
Express and GuJaratl Daily Newspaper “Sandesh”, Ahmedabad
Ed1t1on on 28.9.2017. The notices _in respect of hearing of the
Company Petitions were served upon the statutory authorities.
Affidavits to that effect are also filed on behalf of the petitioner-

companies. No representations are received.
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CP(CA) Nos.86 to 92 of 2017

15. Heard Shri Navin Pahwa, Learned Senior Advocate with

Ms. Natasha Sutaria, Advocate for M/s. Thakkar & Pahwa,

Advocates, for the petitioner-companies.

16. In response to the observation of Regional Director in

paragraph 2(e) that the petitioner transferee company has shown

a cllaim of Rs.16,29,70,220/-, which was rejected by the
Insurance Cbmpany in the year ended on 31.03.2014, as

receivable in the Balance Sheet as on 31.03.2016, it is stated in

the reply filed by the petitioners that the Company is entitled to
- the insurance claim and the complaint made by the Petitioner
Transferee Company is being examined and consjdered by the

- National Consumer Disputes Redressal Commission, New Delhi.

company 1s likely to succeed in the said proceedings. The claim

Co., Chartered Accountants, dated 15.7.2017 certifying that the
claim shown by the petitioner, as receivable, is consistent with
Generally Accepted Accounting Principles. In light of the above,

this Tribunal is of the view that the observation made by the

e
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CP(CA) N0s.86 to 92 of 2017

certificates were filed along with the Company Applications.

- 19, In the result, these petitions are allowed. The Scheme of
Arrangement, as placed at Annexure-E to the petitions, is hereby
sanctioned and it is declared that the same shall be binding on

the petitioner- companies namely, Aviral Chemicals Private
Limited, Jai Shree Crop Science Private Limited, Redson Crop
Care Private Limited, Rohini Seeds Private Limited, Rohini ;
Bioseeds and Agritech Privafe Limited and Rohini Agriseeds

- Private Limited and Crystal Crop Proteci:ion Private Limited, their
shareholders, creditors and all concerned under the Scheme.
The petitioner transferor companies shall stand dissolved

without the process of winding up.

/va“/'*/f
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CP(CA) Nos.86 to 92 of 2017

- 20. It is ordered that the Transferor Companies shall not
dispose of or destroy their books of accounts and other connected

papers without prior consent of the Central Government as per

provisions of Section 239 of the Companies Act, 2013 and shall

preserve the same.

21. It is also ordered that the Transferor Companies shall

22. It is further ordered that the petitioner companies shall
comply with Rule 17(3) of Companies (Compromise,

Arrangements and Amalgamations) Rules, 2016 with respect to
ﬁlmg of order, if any, for conﬁrmatlon of the scheme 1N form INC-

28 W1th the Reglstrar of Companies havmg jurisdiction over the

‘petitioner companies involved.

with. All concerned authorities to act on a copy of this order along

with the Scheme duly authenticated by the Registrar of this

/g/uw—/
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CP(CA) Nos.86 to 92 of 2017

Tribunal. The Registrar of this Tribunal shall issue the certified

copy of this order along with the Scheme immediately.
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