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Under section 230-232 ofthe CompaniesAct, 2013

In the matter of

li,l/s. DKS Advisory Services Private Limited
..... Petitioner Company

( I s' Transferor Company)

Order delivered on: 22.01.2018

Coram :

Hon'ble M. K. Shrawat, Member (J)

Ilon'ble Bhaskara Pantula Mohan. Member (J)

For the Petitioner :

Mr. Rajesh Shah, Advocate a-lw. Mr. Ahmed Chunawala, Advocate i/b. M/s. Rajesh Shah

& Co. - Advocate for the Pelilioners.

For the Regional Director :

Mr. Rarnesh Ciholap Dy. Registrar (WR)

Per : Bhaskaro Pant a Mohan, Menber (J)

ORDER

2. It is stated that, the 2nd Transferor Company and the Transferee Company both are

registered with the RoC, Bengaluru, Stale of Kamataka and with regard to those

Companies the necessary petition is filed with the NCLT, Bengaluru for sanclion ofthe
Scheme.

3. The Transferor Company and the Transferee Company have approved the said Scheme
by passing the Board Resolutions and thereafter they have approached the Tribunal for
sanction ofthe Scheme

1l

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

Act, 2013, to a Scheme of Merger by Absorption (hereinafter as Scheme) between M/s.

DKS Advisory Services P vate Limited (ls Transferor Company) and M/s. SJD

Advisory Services Private Limited (2nd Transferor Company) with M/s. South West

Mining Lirnited.
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4. The First and Second Transferor Company are engaged in the business of providing

advisorv services-

5. The Transferee Company at present is engaged in the business of mining.

6. The merger ofthe First Transferor Company and the Second Transferor Company with

the Transferee Company is with a view to simplify corporate suucture, elimination of
holding through multiple entily i.e. sheamlining promoter holding and rationalization

ofmanagement and other operating expenses.

7. The Authorised Share Capital of the First Transferor Company is < 1,00,000/-

comprising of 10,000 equity shares of{ lo^ each whereas the Issued Share capital is

{ 1,00,000/- comprising of 10,000 equity shares of { l0/- each and rhe Subscribed and

Paid Up Share capiral is { 1,00,000/- comprising of 10,000 equity shares of { l0/- each,

tully paid up.

8. The Authorised Share Capital of the Second Transferor Company is a 1.00,000/-

comprising of 10,000 equity shares of{ l0/- each whereas the Issued Share capital is

{ I ,00,0001 comprising of 1 0,000 equity shares of a l 0/- each and the Subsmibed and

Paid Up Share capital is t 1,00,000/- comprising of 10,000 equity shares ofl l0/_ each,

tully paid up.

9. The Authorised Share Capital of the Transferee Company is { 1,00,00,00.000/-

comprising of 10,00,00,000 equity shares of { l0/- each whereas the Issued Share

capital is t 56.48.07.000/- comprising of 5,64,80,700 equity shares of { l0/_ each and

the Subscribed and Paid Up Share capital is I 56,48,07,000/- comprising of 5,64,g0,700

equity shares of{ l0/- each, fully paid up.

l0.The avennents rnade in the petitions and the submissions made by the Leamed

Representative for the Petitioners are:

a) The Petitioner Companies had complied with all requirements as per directions of
the Tribunal and they have filed necessary Affidavits of compliance in this
Tribunal. Moreover, the petitioner Company undertakes to comply with all
statutory requirements, ifany, as required under the Companies Act, 2013 and the
Rules made there under whichever is applicable.

b) The Regional Director has filed a Report on 04.01.201g stating lherein, save and
except as stated in paragaph IV, it appears that the Scheme is not prejudicial to the
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interest of shareholders and public. In paragraph IV (l) to (5) of the said Report,

the Regional Director has stated that:-

l. "The tax lmplication, if any, arising out of the Scheme is

subject to.final decision oflncome Tar Authorities. The approval

ofthe Scheme by this Hon'ble Court may nol deter Incone T(rx

Authority to scrutinize the tat returns filed by the trans/eree

Company, afier giving elfect to the Scheme. The decision of the

lncome Tax Authority is binding on the petitioner Compdny.

2. Transferor Company 2 and Transferee Company are

registered with ROC Karnataka and therefore, the sanction of
the scheme is subject to the sqnction of lhe Hon'ble Tribunal at

Bengaluru,

3. ROC and Regional Director has observed thqt there are no

employees in both the transleror companies. ln this regord,

pelitioner companies have to clarifi the same.

4. Petitioner Companies have to undertake to comply with

Accounting Standard l4 as notifed under section I 33 ofthe Act,

20t 3.

5. Petitioner Companies hate not proposed for combination of
the authorized share capital of the transferor companies. ln this

regard, petitioner companies have to clar{y the same and

rtcther undertake to comply with section 232(3)(i) ofCompanies

Act.2013 '

c) Apropos observations made in paragraph IV (l) of the Repon of the Regional
Director is concerned. it is stared rhat the Transferee Company will comply with all
applicable provisions of the lncome-tax Act and all tax issues arising out of the
Scheme will be met and answered in accordance with law.

d) Apropos observations made in pamgraph IV (2) of the Report of the Regional
Director is concemed, il is suhmitted that the sanction of the Scheme by this
Tribunal is conditional upon the sanction ofthe Hon,ble Tribunal at Bengaluru.
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e) Apropos observations made in paragraph IV (3) of the Report of the Regional

Director is concerned, it is submitted that there are no staff/ workmerl/ employees

in employment with the Transferor Companies.

f) Apropos observations made in paragraph IV (4) of th€ Report of the Regional

Director is concemed, it is stated that the Transferee Company will comply with

Accounting Standard - 14. Further, the Transferee Company will pass such

accounting entries as may be necessary in connection with the Scheme to comply

with otherAccounting Standards such as Accounting Standard - 5, etc. to the extent

applicable.

g) Apropos observations made in paragraph IV (5) of the Report of the Regional

Director is concerned, it is stated that the Transferee Company has sufficient share

capital and does not wish to combine the Authorized share capilal ofthe Transferor

Companies.

h) The Official Liquidator, Mumbai has filed his report dated 23.10.2017 in respecl of
the l't Transferor Company and slating therein that, the affairs ofthe l.i Transferor

Company have been conducted in a proper manner and accordingly the Transferor

Company may be ordered to dissolve without winding up. Funher ir is submitted
that, the Scbeme is not prejudicial to the interest ofpublic or shareholders.

i) It is further submitted that, no objector has approached neither to the petitioners

nor before Tribunal, to oppose this Scheme.

I I . From the material on record, the Scheme appears to be fair and reasonable and is not
violative ofany provisions oflaw and is not conhary to public policy. And hereby this
Bench, to the Petitioner Companies, do Order that:

a) All the liabilities including taxes and charges, ifany, and duties ofthe Tramferor
Company, shall, pursuant to S. 232 ofthe Companies Act, 2013, be transfbrred to
and become the liabilities and duties ofthe Transferee Company.

b) The clarifications and undenakings given by the Leamed Counsel for the
Petitioners to the observations made in the Report of the Regional Director are
considered by this Bench and those are hereby accepted. Subsequently, this bench
hereby directs petitioners to compry with the provisions/statements which the
Petitioners undertakes herein.
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c) Presently, the entire Issued, Subscribed and Paid Up Share Capital of the 2d
Transferor Company is held by the I'r Transferor Company hence, in lieu of
consideration ofthe Scheme no Share ofthe Transferee Company shall be issued

and allottedto the 2id Transferor Company as the l.'Transferor Company will cease

to exit after sanctioning ofthe Scheme.

d) Hence, in lieu ofthe consideration ofthe Scheme, 5,64,g0,700 equity shares ofthe
Transferee Company of { l0^ each shall be issued and alotted to all the

shareholders of the l.t Transferor Company in proponion of their holdings in the

l't Transferor Company.

e) The reduction of share capital of the Transferee Company as provided in the

Scherne shall operate as an integral pan ofthe Scheme and this Order ofthe NCLT

shall be deemed to be also the Order for the purpose ofconfirming the reduction.

0 Further, during the coune of hearing it is noticed that, the said Scheme is not a

Scherne of Amalgamation as titled but contnry it is a Scheme of Merger by
Absorption, hence, a liberly is granted to the petitioners to amend the Scheme

appropriately.

g) l't Transferor company is to be dissolve without winding-up after Scheme becomes

effective. The dissolution of the 2nd Transferor Company is subiect to sanctioo of
the Scheme by the NCLT, Bengaluru.

h) Petitioner Companies are directed to file a copy of this Order along with a copy of
the Scheme with the concemed Registrar ofCompanies, electronically, along with
E-Form tNC-28, in addition to the physical copy within 30 days fiom the date of
issuance ofthe Order by the Registry, duly Certified by the Deputy Director or the
Assistant Registrar, as the case may be, of the National Company Law Tribunal,
Murnbai Bench.

i) The Petitioner Companies to lodge a copy of this Order and the Scheme duly
Certified by the Deputy Director or the Assistant Registrar, as the case may be,
National Company Law Tribunal, Mumbai Bench, with the concemed
Superintendent ofstamps for the puryose ofadjudication of stamp duty payable, if
any, on the same within 60 days from the date ofr€ceipt ofthe Order.

sl



BEFORE THE NATIONAL COMPANY LAW TRIBTNAL MUMBAI BENCH
csP 821/210-2124,rcLT/M B/MAHr20 t 7

j) Petitioner Company to pay cost of { 25,000/- to the Regional Director, Westem

Region, Mumbai to be paid within four weeks from the date ofreceipt ofthe duly

Cenified Copy ofthis Order.

k) Petitioner Company to pay cost of< 25.000/- to the Official Liquidator, Mumbai to

be paid within four weeks from the date of receipt of the duly Certified Copy of
this Order.

l) All authorities concemed, to act on a copy of this Order along with Scheme duly

Certified by the Deputy Director or Assistant Registrar, as the case may be,

National Company Law Tribunal, Mumbai Bench.

m) Any person interesled is at liberty to apply to the Tribunal in these matters for any

directions or modification that may be necessary.

n) Any concemed Authority is at libeny to approach this Bench for any further

clarification after sanctioning ofthe Scheme.

o) The Scheme is sanctioned and the appointed date of the Scheme is fixed as, 3l,r
March. 2017

12. Ordered accordingly. To be consigned to Records

l,*'' sd/-
BII,.\SK,\R,\ PA\TT LA }IOH,\\

Nlll\IBllR (,ttrDtCIAt_)

Dated:22.01.2018

II. K. SHRA\\'AT
MEMBER (JL DICIAL)
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