
IN THE NATIONAL COMPAI{Y LAW TzuBUNAL

MUMBAI BENCH AT MUMBAI

COMPAI'TY SCHEME PBTITION NO. 549 OF 2017
CONNECTED WITH

COMPANY SCHEME APPLICATION NO. 445 OF 2017

COMPAIVY SCHEME PETITION NO. 55O OF 2017
CONNECTED WITH

COMPANY SCHEME APPLICATION NO. 443 OF 2017

AND

AND

COMPAI.IY SCHEME PSTITION NO. 551 OF 2017
CONNECTED WITH

COMPAI.IY SCHEME APPLICATION NO. 444 OF 2017

Under Sections 23O lo 232 and other applicable provisions of
the Companies Act, 2013

In the matter of the Scheme of Amalgamation of

Reliance Commercial Trading Private Limited and

Reliance Jio Asiainfo lnnovation Centre Limited

(collectively, t].e -Iransferor Companies") with Reliance

Corporate IT Park Limited (the "Transferee Compan/)

Reliance Commercial Trading Private Limited

...Petitioner Company/First Transferor Company

AND

Reliance Jio Asiainfo Innovation Centre Limited

...Petitioner Company/Second Transferor Compaly

AND

Reliance Corporate IT Park Limited

... Petitioner Company/Tralsferee Company

Order Delivered on 2oth July 2Ol7
Coratr :
Hon'ble Shri B.S.V. Prakash Kumar, Member (Judicial)

Hon'ble Shri V. Nallasenapathy, Member (Technical)
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Per: V. Nallasenapathy, Member (Technical)

ORDER

Counsel Mr. Sidharth Samantaray a/w
Advocate Ms. Sona.li Aggarwal i/b M/s.
Junnarkar &, Associates.

Mr. Santosh Dalvi, representative from

oflice of Official Liquidator, in CSP Nos.

549 and 55O of 20 17.

Heard l-eamed Counsel for parties. No objector has come

before the Tribunal to oppose the Scheme of Amalgamation

and nor has any party controverted any averments made in
the Petitions.

The sanction of this Tribunal is sought under Sections 23O to

232 of the Companies Act, 2013 to t}Ie Scheme of

Amalgamation of Reliance Commercial Trading Private

Limited and Reliance Jio Asiainfo lnnovation centre Limited

(coUectively the "Transferor Companies") with Reliance

Corporate IT Park Limited (the 'Transferee Companl/).

The learned Counsel for tlte Petitioner Companies states that

the First Transferor Company is presently engaged in the

business of event management activities and operation of

vehicle parking area/systems, the Second Transferor

Company proposes to engage in the business of

implementation of software and hardware systems and is yet

to commence operations and the Transferee Company is

presently engaged in the business of providing support

services including IT, Business Support and Manpower

Services.

The beneflt of t]le Scheme of Amalgamation is that the

Transferor Companies are wholly owned subsidiaries of t}!e

Transferee Company. The business of the Transferor

companies can be conveniently combined with the business

of the Transferee Company and the amalgamation will reduce

multiple companies by consolidation of companies having

holding and subsidiary relationship into a single larger
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For the Ofncial Liquidator:
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entity. The amalgamation will achieve economy, better

administration and efficiency of operations. The

amalgarnation will help to reduce administrative costs, avoid

duplication and result in internal economies and optimize

profitability. The merged company will be in a better position

as compared to smaller standalone companies enabting it to
avail financial, managerial, technical and otler capital

resources which in turn will enable the merged company to

expand business operations with minimum additional cost

and in the shortest possible time. The integration proposed

would enable cost savings, optimum utilization oI available

resources, will make management control systems more

efficient and effective which will enhance the management

focus thereby increasing the shareholders' value of all

companies. In furtherance of its aJoresaid objects and in view

of existence of business synergies between Transferee

Company and Transferor Companies, and to enhance

shareholders value, it is proposed to merge the Transferor

Comparies with the Transferee Company in accordance with

the provision of this Scheme of Amalgamation.

Both the Transferor Companies and the Transferee company

have approved the Scheme of Amalgamation by passing

Board Resolutions, which are annexed to the respective

Company Scheme Petitions.

Leamed Counsel for the Petitioner Companies further states

that the Petitioner Companies have complied with all the

directions passed by this Tribunal in the Company Scheme

Application Nos. 443 to 445 of 2017 and the Company

Scheme Petition Nos. 549 to 551 of 2017 frled in this

Tribunal are in consonance with the Orders passed in the

said Company Scheme Applications arld Company Scheme

Petitions.

kamed Counsel for t].e Petitioner Companies have stated

that the Petitioner Companies have complied with a-ll the

requirements as per the directions of this Tribunal and it has

filed necessary alfldavits of compliance in this Tribunal'

Moreover, the Petitioner Companies through their Counsel
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undertakes to comply with all statutory requirements, if any,

as required under the Companies Act, 2013 and the Rules

made tiere under whichever is applicable. The said

undertaking is accepted.

The Regional Director, Westem Region has filed his Report

dated 5t J:uly 2Ol7 before this Tribunal stating therein that
save and except as stated in para IV (a) to (e), it appears that

t}le Scheme is not prejudicial to the interest oI shareholders

and public. Para IV of the said Report reads as under:

"N- T?E obseraations of *e Regional directors on tlle
proposed Scheme to be considered. bA the Hon'ble NCLT
are as underi

(") In ad.dition to compliance bf AS-14 (IND AS-1O3) tle
Transferee Compang shall pass such accounting enties
u.thich are necessary in connection with tle scheme to
complg with oth.er opplicabte Accounting S'tandards such
as AS-5 (IND AS-8) etc.,

h) As both tfe Transferor Companies are uhollv owned
subsidiaies of the Transferee Compang, Hon'ble
Tribunal mag kindlA direct tle companies involved in the
Scleme b rtle soluencg certificate with tle Registrar ol
Companies, Mumbai as required u/s 233(1)(c) read with
Section 233(12) of the Companies Ac, 2013 and pass
appropiate order(sO as deem fit.

(c) As per exbting practice, the Petitbner Companies are
reE)ired, to serue Notice for Scheme of Arrangements to
th.e Income Tqx Department for their comments- It
oppeqrs that the companq vide letter dated, 12th MaA
2017 has serued a copA Companq Scteme Application
No. 443 to 445 of 2017 along with relevant orders etc.,

further th.e Regional Director has also issued a reminder
04/ 07/ 2017 to IT DePartment.

(d.) The tox implication if ang arising out of the scheme--is

subject to final decision of Income Tax Autl@ities' Tte
approval of the scheme bg this Hon'ble Tribunal mag not

deler tle Income Tax AuthoitA to scrutinize tfe tox
retum filed. bV the transferee Compang after Eving effed
to the schemZ. Tle decision of tte Income Tax Authoitg
is binding on the Petitioner Compang'
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The Oflicial Liquidator has hled his Report dated 13th July
2017 in Company Scheme Petition Nos. 549 and 550 of 2017

stating tierein that the affairs of the Transferor Companies

have been conducted in a proper manner and the Transferor

Companies may be ordered to be dissolved.
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(e) Regarding Cl.Iuse 77 oI the Scheme it is submitted
thnt the surplus if ang arising out oJ ttte Sctteme sha'll be
credited to Capital Reserue and deficit if ang arising out
of the same shall be debited to Goodutill Account and.
uill not be adjusted against Profit & Loss Account of tle
TlansJeree Compang. "

With respect to Para IV (a) of the Report of the Regional

Director, the Ijamed Counsel for the Petitioner Companies

states that the Transferee Compary undertakes that it shalt

pass such accounting entries which are necessary in

connection with the Scheme to comply with other applicable

Accounting Standards such as AS-5 (IND AS-8), etc.

With respect to Para IV(b) of the Report of the Regional

Director, the Learned Counsel for the Petitioner Companies

states that the Petitioner Companies undertake to hle

solvency certificate with the Registrar of Companies, Mumbai

as required under Section 233(1)(c) read with Section 233(12)

of the Companies Act, 2013.

1,2. With respect to Paras lV (c) and (d) of the Report of the

Regional Director, the L,earned Counsel for the Petitioner

Companies submits that the Petitioner Companies are bound

to comply with all appticable provisions of Income Tax Act,

and the Transferee Company shall comply with and deal with

all tax matters arising out of the Scheme in accordance witlt

law.

13 With respect to Para IV(e) of t-Ile Roport of the Regional

Director, the kamed Counsel for the Petitioner Companies

submits that the Transferee Company undertakes that

surplus, if any, arising out of the Scheme sha.[ be credited to

Capital Reserve and deficit, if any arising, out of the same

shall be debited to Goodwill Account and will not be adjusted

against Profit & Loss Account of the Transferee Company.
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15 From the material on record, the Scheme appears to be fair

and reasonable and is not violative of any provisions of law

and is not contrarjr to public policy.
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The Transferee Company to file a copy of this Order and the

Scheme duly certified by the Deputy Director, National

Company Law Tribunal, Mumbai Bench with the concemed

Superintendent oI Stamps for tJle purpose of adjudication of

stamp duty, if any, payable on the same, within 60 (sixty)

days from the date of the Order.

The Petitioner Companies arc directed to file a copy of this

Order a.tongwith a copy of the Scheme of Amalgamation with

the concerned Registrar of Companies, electronically,

alongruith E-Form INC 28 in addition to the physical copy, as

per relevant provision of the Companies Act, 1956 or

Companies Act, 2013, whichever is applicable.

The Petitioner Companie s in all the Company Scheme

Petitions to pay costs of Rs. 25,000/- each to t}le Regional

Director, Western Region, Mumbai and the Petitioner

Companies in Company Scheme Petition Nos. 549 and 55O of

2Ol7 to pay costs of Rs. 25,OOO l- each to the Official

Liquidator. Costs to be paid within Iour weeks from the date

of the Order.
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Regional Director, Ministry of Corporate Affairs, Western

Region, Mumbai fn" the Regienel-Dirg€+er states tiat they are

satished with the undertakings grven by the Petitioner

Companies. The undertakings / submissions on behalf of the

Petitioner Companies as set out in paragraphs 10, 11, 12 and

13 above have been considered and accepted by the Tribunal.

16. Since all the requisite statutory compliances have been

fulhlled, Company Scheme Petitions are made absolute in

terms of prayer clauses (a) to (h) and clause (j) of Company

Scheme Petition Nos. 549 to 551 of 2017.
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V. Nallasenapathy,

Member (Technicall

t^
tit'94-'

B.S.V. Pratash Kumar,

Member (Judiclall

All concerned regulatory authorities to act on a copy of this

Order alongwith Scheme, duly certified by the Deputy

Director, National Company Law Tribunal, Mumbai Bench.

1


