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BEFORI THE NATIONAL COMPANY LAW TRIBUI{AL
MUMBAI BENCH

csP NO. 729 0F 20t7
Mahindra Telecommunications Investment private Limited

AND 
......petitioner/Transferor Company I

Gateway Housing Company Limited

AND 
...petitioner/Transferor Company 2

Mahindra Holdings Limited
......petitioner/Transferee Company

In the matter of the Companies Act, 20 l3;
AND

In the matter of Sections 23O to 232 arld otherapplicable provisions of the Companles ect,lOtSl---
AND

In the matter of Scheme of Amalgamation ofMahindra Telecommunications Investment private
Limited and 

_G9.teway Uou"ing Company Limited withMahindra Holdings Limitej .rrJ tf,"i, respectiveshareholders

Order delivered
Coram:

on 4th January 201g

Regional Director

Mr. Parvez Naikwadi Assistant
Companies, Mumbai

Per: V.Nallasenapathy, Menber (T)
Order

1. Heard the learned counsel for the Petitioner Companies. None
appears before the court to oppose the scheme or to contravene
averments made in the petition.

2. The sanction of
the Companies Act, 2013, to the Scheme of Amalgamaticn of

Investment private Limited aud
Mahindra Telecommunications

Gateway Housing company Limited with Mahindra Holdings Limited
and their respective shareholders .

Registrar of

the Tribunal is sought under section 230 to 232, of

1

Hon'ble B.S.V. prakash Kumar, Member (J)Hon"ble V .Nallas_enapathy, fra.j-t", tftFor the petitioner(s): rrlr 1e3Lt 5*i.,il7t"ii"mant sethi & coMr. s Ramakantha, Joint Directo. i" irr. office of
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3' The learned counsel for petitioners submit that rransferor company
1 is engaged in the business of other financial services, 

"*r,r.",except insurance and pension funding activities. Transferor
Company I is a wholly owned subsidiary of Mahindra Holdings
Limited' Transferor company 2 is primar,y engaged in the businessof aggregators of goods and providing all tlpes of mobility,
advertising and transportation related services for all types ofgoodsand materiars and digitar or logistic solutions. The Transferee
Company is engaged in the business of Investment in Mahindra
Group companies. post sanctioning of the scheme the entire share
capital of the Transferor Companies held by the Transferee Company
shall stand cancelled.

4' The counsel for petitioners submit that the rationar for scheme is
that the Transferor companies are wholly owned subsidiaries of the
Transferee Company. With a view to maintain a simple corporate
structure and eliminate duplicate corporate procedures it is
desirable to merge arrd amalgamate all the undertakings of the
Transferor companies into Transferee company. The amargamation
of all undertakings of rransferor companies into the Transferee
company sha, fac,itate consolidation of all the undertakings inorder to enable effective management and unified control of
operations. Further, the amalgamation would create economies in
administrative and managerial costs by consoridating operations a,dwould substantially reduce duplication of administrative

5

responsibilities and multiplicity of records
compliances.

and legal and regulatory

The Counsel for petitioners submit that post filing of the scheme the
authorized share capita_l of the Transferee Company has been
increased from Rs. 4lO Crs. to Rs. 2423 Crs and the paid up capital
has been increased from Rs. 179, 1g,65,350 to Rs. 1161,40,65,350.
The Petitioner Companies have approved the said Scheme by passing
the board resolutions which are annexed to the respective Company
Scheme Petitions.

The learned counser for the petitioner companies further states
that' the Petitioner companies have complied with all the directions
passed in Company Summons for Direction and that the Company
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B

Scheme petition have been filed in consonance with the orderspassed in respective Company Summons for Directions.
The rearned counser for the petitioner companies further states thatthe Petitioner Companies have complied with all requirements as perthe directions of this Tribunal and they have filed necessary
Affidavits of compliance in the Tribunal. Moreover, the petitioner
Companies through their Counsel undertakes to comply with altstatutory requirements, if any, as required under the Companies Act,
2013 and the rules made there under whichever is applicable. The
said undertaking is accepted.

The Regional Director has frled a Report dated 22a December, 2017
stating therein that save and except as stated in paragraph IV of
the said Report, it appears that the Scheme is not prejudi<:ial to the
interest of shareholders and public. In paragraph IV of the said
Report, the Regional Director has stated that:

1. The tax implication_if ang arising out of the scheme is subjectto fi.nal decision of Income fax autnorfiies. TLe approual of thescheme bg this Hon'ble Tribunalmag not d.eterthe Income Tr-l-rAuthoritg to scru.tinbe the tox retulm ltea bg the transfereeCompany afier giuing effect to the scheme. TLe decision of theIncome Tax Auttaritg is binding onthe petitioner Compang.2. Roc in its report giuen ceiain obseruations uthtclt thePetitioners to und.ertake to complg.
3. Petitioners in clause unaer t aisier ofproperty has referred. toprouisions of Companies act, 1956 iiiteaa of section 230_232of the Act 2013.
4. Petitioner in clause 13 of the scheme has inter alai mentioned.that upon the coming into effect of this;;heme and witlt elfectfrom the Appointed Date, ihe ;";;;;rr g for amatgamatiortshall be on the bas.is of pooli"g 

"t 
i"tJ""t Method as notifi.ed.under tLe Compan.ies act, 20i3.Oll 

"lr.r" and tiabilities willbe recorded at tlle.
or tt Le n", o",".'{"no":;f;Zi:;:,Ilf ";JT,JiiJi ;{*Reserues of th.e tra.nskr." 

"o^p,onl, Jrir"o", the same shall_ b_e credited to capital reserues.
5. Petitioner in clause 15.7 has inter alia mentioned that tocomplg ulith releuant laus and o;,

s tand ar d. s the B o ar d 
"f 

il' ; r^:;;.7:f;::; ;:;":i::y,modifu the proui.sions of tle clause o^ oJJ.rn rnn treatmet|t as
:X:rz::*to setue ans question;;;;, outof the scheme
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In this regard, it is 
.submitted. that petitioner companiesundertake to state that no modificationin *i" scheme can be

- 
allolued without pior approual of the Hon,bte NCLT.6. Auditor has jssued certifi.cate una.r- 

"""tion 133 of theCompanies Act, 2013 Oui it is not in iJcoraance with theprovtsions of section 232 of tto Co;;;nies Act, 2oI3Petitioner to undertake to submit fre"n-""iti*ot".7. Pe-titioner transferor companies is inter alai intotelecommunication I
retecommunication*"l;f*:iriL"::{zi,7hi*"o".ii",ii

i:i,;:f;r;:?ns 
if nay within so days und.er section 2so(s) of

8. Transferee business is inter alia into inuestment in Mahind.ragroup companies, notice fo RBf is not serued.
In so far as observations made in paragraph IV (1) of the Report of
Regional Director is concerned, the petitioner Companies through
its Counsel undertakes to comply with all applicable provrsion of the
Income TaxAct, 1961 and all tax issues arising out of the Scheme
will be met and answered in accordance with law.
As far as observations made in paragraph IV (2) of the report of
Regional Director is concerned, the Transferee Company through
their Counsel submits it will comply with the observations made by
ROC to the extent applicable.

In so far as observations made in paragraph IV (3) of the Report of
Regionar Director is concerned, the counser for the petitioners
clari$ that the scheme was approved by the Board of Directors ofTransferor Company 7 on 27th July 2016, the Board of Directors ofTransferor Company 2 approved the scheme on 19th August 2016and the Board of Directors of Transferee Company approved theScheme on lTt August 2016 when Companies Act 1956 was inforce, therefore reference to Companies Act, 1956 has been made.However the Transferee Company through their Counsel undertakesthat the transfer of asr

of section 23O tora, ,r"r" 
arld liabilities will be subject to provisions

rf the Companies Act, 2013.
In so far as observatio

Regional Director ," 
"]"" 

made in paragraph IV (a) of the Report of

their coun se, r"r"rrj::,..'rt;iffi:r:: ffffiTiffi*Accounting Standard 14 _ Accounting for Amalgamations (ASl4) _Pooling of Interest Method as notified under the Companies
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Act'2013 and confirms that a, assets and liabilities will be recordedat their respective book values and the excess if any of the netassets over liab,ities will be credited to the capital reserves instead
of Reserves .

In so far as observations made in paragraph IV (5) of the Report ofRegional Director is concerned, the Transferee Company through
their counsel undertakes that no modification to the scheme wilr be
done without the leave of this Tribunal.

In so far as observations made in paragraph IV (6) of the Report of
Regional Director is concerned, the Counsel for the petitioners
clarify the Statutory Auditors in clause 7 of their report dated 23rd
March 2OI7 have given their opinion that accounting treatmenr
contained in clause 13 of the Scheme is in compliance with theprovisions of section 391 to 394 of the Companies act, 1956 and
the provisions of section 230 to section 232 0fthe companies Act,
2073.

In so far as observations made in paragraph IV (7) of the Report of
Regional Director is concerned, the counsel for the petitioners
submit that Transferor company I is not into telecommunication
business and therefore requires no registration with Ministry of
Telecommunications therefore no notice is required to be given.
In so far as observations made in paragraph IV (g) of the Report ofRegional Director and para16 of Report of Registrar of Companies
dated 30m November 2017 0f Registrar of companies are concerned,
the Petitioner companies states that the Master circular- dated 1"tJuly 2013 Regulatory Framework for Core Investment Companiesissued by the RBI, does not require the Transferee Company to takeapproval of the RBI or'glve any notice thereof. Considering that thisis merger of wholry owned subsidiaries into the parent, there is nochange in the Transfe:

RBr. rhe counser r", ;: ;#ffi:"-J".: J:::: ;::::; : :l:order along with the scheme with the RBI.
In so far as observatic
para 1e or his report::,fI,:',u::*.*.jffrr:#:ffi, 

"1
Report of Regional Dirr
that the scheme *ilr t 

' the counsel for
e errective rrom the .i:";":T::::1il::
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copy of this Tribunal is filed with Registrar of Companies and thatthe effective date shall not be subsequent to the appointed date.
The observations made by the Regional Director and Registrar ofCompanies have been explained by the petitioner Companies inparagraphs g to 16 above. The clarifications and undertakings given
by the Petitioner Companies are hereby accepted.
The officiar Liquidator has filed his report stating therein that the
Affairs of the Transferor Companies have been conducted in aproper manner and that the Transferor Companies may be ordered
to be dissolved by this Tribunat.

From the material on record, the Scheme appears to be fair and
reasonabre and is not violative of any provisions of law and is not
contrary to public policy. None of the parties concerned have come
forward to oppose the Scheme.

Since all the requisite statutory
Company Scheme petition No. 72
Companies are made absolute in
Petition.

The Petitioner companies to lodge a copy of this order and thescheme duly authenticated by the Deputy Director or Assistant
Registrar, National company Law Tribuna.l, Mumbai Bench, withthe concerned Superintendent of Stamps for the purpose ofadjudication of stamp duty payable, if any, on the same within b0
days from the date of receipt of the order.

compliances have been fulfilled,
9 of 2077, filed by the petitioner
terms of prayer clause (a) of the

Petitioner companies are directed to f,e a copy of this order alongwith a copy of the Scheme with the concerned Registrar ofcompanies, electronically, a-long with e_form INC 2g in addition tothe physical copy, within 30 days from the date of receipt of theorder.

The Petitioner Companies to pay costs of Rs. 25,000/_ each to theRegional Director, Western Region, Mumbai. The TransferorCompanies to pay sum of Rs. 25,000/_ each to the OfficialLiquidator, High Court, Bombay. The costs to be paid within fourweeks from the date of receipt of the Order.
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25. All authorities concerned to act on a copy of this order along withScheme duly authenticated by the Deputy Director or Assistant
Registrar, Nationa-l Company Law Tribunal, Mumbai Bench.

26. Any person interested shall be at libert5r to aPPly to the Tribunal inthe above matter for aly direction that may be necess ary.
sd/-

V. Nallasenapathy, Member (T)

sdl-

4.7.2018
B.S.V

l

Prakasfr Kumar, Member (J)
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