
NATIONAL COMPANY LAW TRIBUNAL. MI]MBAI BENCH. MI,MBAI

BEFORE THE NATIONAL COMPANY LAW TzuBLNAL.

MUMBAI BENCH

COMPANY SCHEME APPLICATION NO. 81 OF 20I7

ln the matter ofthe Companies Act, 2013

AND

Io the matter of Section 230 to 232 of the

Companies Act, 2013 and other relevant

provisions of the Companies Act, 2013

along with the Companies Act, 1956.

AND

In lhe matter ofSections 391 to 394 ofthe

Companies Act, 1956 and other relevant

provisions of the Companies Act, 2013;

AND

In the matter of Scheme of Amalgamalion

of GILL SHYAM COTEX PzuVATE

LIMITED ( the Transferor Company),

with GILL & COMPANY PRMTE

LIMITED, the Transfer€e Company

GILL & COMPANY PRIVATE LIMITED, a )

company incorporated under the Companies )

Act. l9l3 (and deemed to be registered under )

Companies Acr, 1956 having its registered )

office at 2"d Floor, N. T. C. House, N. M. )

Marg, Ba-llard Estate, Mumbai -40OOOl. ) ...Applicant Company.
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NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH. MUMBAI

Crlled for Direction:

Mr. Rohan P. Munj, Advocate for the Applicant Company

Coram B.S.V. Prakash Kumar, Member (J) and

V. Nallasenapathy, Member (T)

l6rh March, 2017

MINUTES OF THE ORDER

Date

1

Upon the application of the Applicant Company by Company Scheme

Applicatior ( High Coud Transferred) and UPON HEARING Mr. Rohan P.

Munj, Advocate for the Applicant Company and upor reading the Affidavit

dated 27'h October, 2016 of Mr. Jayant B. Shah, Director of the Applicant

Company, in support of the Company Scheme Application, IT IS ORDERED

THAT:

A meetirg of the Equity Shareholders of the Applicant Company, be

convened and held at 2nd Floor, N. T. C. House, N. M. Marg, Ballard

Estate, Mumbai -400001., llrh Msy,2017 at ll:30 s.m. for the purpose

ofconsidering and ifthought fit, approving, with or without modifications,

the proposed Scheme of Amalgamation of GILL SHYAM COTEX

PRIVATE LIMITED ( the Transferor Company), with clLL &

COMPANY PRIVATE LIMITED, the Transferee Company;

2
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At least 30 clear days before the said meeting of the Equity Shaleholders

ofthe Applicant Company to be held as aforesaid, a notice convening the

said Meeting at the place, day, date and time aforesaid, together with a

copy of the Scheme, a copy of the Explanatory Statement required to be

sent under Section 230 of the Companies Act, 2013 and the prescribed

Folm of Proxy, shall be sent by Registeled post or by Air Mail or by
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Courier or by Speed Post or by hand delivery to each of the Equity

Shareholders of the Applicant Company at their respective registered or

last known addresses or by e-mail to the registered email address of lhe

Equity Shareholders as per the records ofthe Applicant Company

At least 30 clear days before the meeting to be held aforesaid, an

advertisement convening the said meeting, at the place, date and time

aforesaid and stating that copies of the proposed Scheme of Amalgamation

and the statement required to be sert pu$uant to Section 230 of the

Companies Act,20l3 and form of proxy can be obtained fiee of charge at

the Register€d Office of the Applicant Company as aforesaid, shall be

published once each in two local news papers viz. "Free Press Joumal", in

English language and in 'Navshakti", in Mararhi language, both having

circulatiol in Mumbai;

The Applicant Company undertakes to:

i. lssue Notice convening meeting of equity shareholders as per

Form No. CAA.2 (Rule 6) of the Companies (Compromises,

Arangements and Amalgamations) Rules, 2016

ii. Issue Statement containing all the padiculals as per Section 230 of

the Companies Act, 2013;

iii. lssue Form of Proxy as per Form No. MGT-II (Rule 19) of the

Companies ( Management and Administation) Rules, 2014; and

The undertaking is accepted.

That Mr, Mr. Jayant B. Shah, Director ofthe Applicant Company shall be

the Chairperson of the meetings of Equity Shareholders and failing him,

Mr. Mohit D. Shah, Director of the Applicant Company shall be the

altemate Chairperson ofthe said meeting.

.l
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The Chairperson appointed for the aforesaid Equity Shareholde6 Meeting

to issue advcnisements and send out the notices ofthe meeting rcferred to

above. The said Chairperson shall have all the powem under the

Companies (Compromises, Arang€ments and Amalgamations) Rules,

2016 in relation to the corduct of the meeting(s), including for deciding

procedulal questions that may arise or at any adjoummelt thercof or any

other matter including an amendment to the Scheme or resolution, if any,

proposed at the meeting by any person(s).

The quorum of the aforesaid meeting of the Equity Sharcholders shall be

as Fescrib€d under Section 103 ofthe Companies Act, 2013.

The voting by proxy or authorized rcpresentative in case ofbody corporate

be peroitted, provided that a proxy in the prescribed forrr./ authorization

duly signed by the persorl entitled to attend and vote at the meeting, is

Iiled with the Applicant Company at its Registe.ed Office at 2nd Floor, N.

T. C. House, N. M. Marg, Ballard Estate, Mumbai -400001., not later than,

48 houn before the aforesaid Equity Shareholders meetiog, as required

under Rule 6 of the Companies (Compromises, Arangements and

Amalgamations) Rules, 201 6.

The Chairyerson to file an affidavit not less than seven (7) days before the

date fixed for the holding of the meeting and do report this Tribunal rhat

,7

10.

4 ol6

6.

The value and number of the shares of each member shall be in

accordance with the books / register of the Applicant Company or

depository rccords and where the entries in the books / register/ depository

records are dispured, the Chairpersoo of the meeti[g shall detemine the

value for the purpose of the aforesaid meeting and his decision h that

behalfwould be final.

8.

9.
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the dircction regarding the issue of lotices aod advedisement have been

duly complied with as per Rule 12 of the Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016.

The Chairyerson to repod to this Tribunal, the result of the aforesaid

m€eting within three (3) days of the conclusion of the meeting, and the

said lepod shall be verified by his affidavit as per Rule 14 of the

Companies (Compromises, Alra[gements and Amalgamations) Rules,

20t6.

The Applicant Company to serve Notice upon the Regional Director,

Westem Region, Midstry of Coryorate Affai$, Mumbai, Maharashtr4

pursuant to Section 230 (5) ofthe Companies Act, 2013 as per Rule 8 of

the Comparies (Compromises, Arrangemenls and Amalgamations) Rules,

2016. If no response is received by the Tribunal fiom the Regional

Director within 30 days of the date of receipt of rhe notice it will be

presumed that Regional Director and / or Central Government has no

objectiol to the proposed Scheme as per Rule 8 of the Companies

(Compromises, An'angem€nts and Amalgamations) Rules, 2016.
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That Cousel for the Applicant submits that since the scheme is an

arrangement between the Applica[t Company and thefu resp€ctive

shareholders, only a meeting ofthe Equity Shareholders is proposed to be

held in accordance with the plovisions of Section 230 (1) (b) of the

Companies Act,2013. This bench hereby directs the Applicant Company

to issue Notice to its Secured and Unsecured Creditors as required under

Section 230 (3) ofthe Companies Act, 2013 with a direction that they may

submit their representation, if any, to the Tribunal and copy of such

representations shall simultaneously be served upon the Applicant

Company.
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The Applicant Company to serve Notice upon the Registrar ofcompanies,

pulsuant to Section 230 (5) of the Comparies Act, 2013 as per Rule 8 of

the Companies (Compromises, Arrangements and Amalgamations) Rules,

2016. If no response is received by the Tribunal ftom the Registar of

Companies within 30 days of the dale of receipt of the notice it will be

presumed that Registrar of Companies has no objection to the proposed

Scheme as per Rule 8 ofthe Companies (Compromises, AEangements and

Amalgamations) Rules, 201 6.

The Applicant Company to serve Notice upon the concemed Income Tax

Autho.ity within whose jurisdiction the Applicant Company's assessment

are made, pursuarlt to Section 230 (5) of the Companies Act, 2013 as per

Rule 8 of the Companies (Compromises, Arrang€ments and

Amalgamations) Rules, 2016. If no response is received by the Tribunal

from the lncome Tax Authority within 30 days ofthe date ofreceipt ofthe

notice it will be pesumed that lncome T&\ Authority has no objection to

the pro;rosed Scheme as per Rule 8 of the Companies (Compromises,

Arangements and Amalgamations) Rules, 20 I 6.

The Applicant to file an alfidavit of service of the norices in the Registry

as directed, not less than seven (7) days before the date fixed for the

holding of the meetings and do report to this Tribunal that the Direction

regarding the issue ofnotices have been duly complied with.

sd/-
\_

sd/_
f ralastrTumii, traeiUer 1fy

V. Nallasenapathy, Member (T)

Dated,: 16103/2017
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