
BEFORE THE NATIONAL COMPANY LAW TRIBI.INAI,,

MUMBAI BENCH

CSANo l09l OF2017

CSANo I091 OF20t7

In the matter of the Companies Act, 2013;

AND

In the matter of Sections 230 to 232 and other applicable provisions
of the Companies Act,2013 ;

AND

In the matter of Scheme of Amalgamation of Dilijay Maxtrade private
Limited ('the Transferor Company,) and Sushama Estate Invesrmenrs
Private Limited ('the Transferee Company,) and
Shareholders

their respective

Dilijay Maxtrade Private Limited, a Company

AND
First Applicant Company

Sushama Estate Investments private Limited, a Company

Second Applicant Company

Order delivered on 10s January 20l g

Coram:

Hon'ble B.S,V. Prakash Kumar, Member (J)
Hon'ble V. Nallasenapathy, Member (T)

For the Petitioner(s): Mr. Hemant Sethi i/b Hemant Sethi & Co

Per: B.S.V. Prakash Kumar, Member,(J)

I ' The counsel for the Applicants states that the present Scheme is an Amalgamation ofDilijay Maxtrade privale Limited('the Transferor company,) and Sushama EstareInvestments Private Limited('the Transferee Company,) and their respective Shareholders.

2. The Counsel for the Applicants further submit that the T
business of exporrers, importers, distriburo.., ,n"r.n-,rtTlTl;:ffiill;ffi*o:il .];distribute or otherwise deal in commodities, goods, articres and such other things of everydescription and kind. And the Transferee company is prima.ry engaged in the business
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establishing maintaining, conducting and carrying the business of estate owners and estate
developers.

3' The rationale for the Scheme is that with a view to maintain a simple corporate stnrcture
and eliminate duplicate corporate procedures it is desirable to merge and amalgamate
all the undertakings of rransferor company with Transferee company. 'fhe

amalgamation of all undertaking of rransferor company into the 'fransferee company
shall facilitate consolidation of all the undertakings in order to enable efl.ecrive

management and unified control of operations. Further, the amalgamation would creatc

economies in administrative and managerial costs by consolidating operations and
would substantially reduce duplication of administrative

multiplicity ofrecords and legal and regulatory compliances.

responsibilities and
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4' That the meeting ofthe Equity Shareholders of the First Applicant Company be convened and
held at Flat No. B/8, Gul Apartments, st. Andrews Road Bandra (w) Mumbai-40O 050 ,

Maharashtra on Monday, February 12,2org at r 1 :00 A.M for the purpose of considering and. if
thought fit, approving with or without modification(s) the proposed merger embodied in the
Scheme of Amalgamation of Dilijay Maxtrade Private Limited and Sushama Estate In'esrmcnrs
Private Limited and their respective Shareholders.

5' That the meeting ofthe Equity Shareholders ofthe Second Applicant Company be convened and
held at Flat No. B/8, Gul Apartments, St. Andrews Road Bandra (w) Mumbai-400 050 ,

Maharashtra on Monday February r2,2o1g at I r:30 A.M for the purpose of considering and, if
thought fit, approving with or without modification(s) the proposed merger embodied in the
Scheme of Amalgamation of Dilijay Maxtrade Private Limited and Susharna Estate Investments
Private Limited and their respective Shareholders.

6' That at least one month before the said Meetings ofthe Shareholders of the First and Second
Applicant company to be held as aforesaid, a notice convening the said Meeting at thc piacc datc
and time as aforesaid, together with a copy of the Scheme, a copy of statement disclosing air
material facts as required under Section 230(3) of the companies Act 2013 read with Rule 6 ol
the companies (compromises, Arrangements and Amalgamations) Rule,20l6 notified on l4rh
December 2016 and the prescribed Form of proxy, sha, be sent by courier / Registered post /
Speed Post or through Email (to those shareholders whose email addresses are duly registered
with the First and the Second Applicant company for the purpose of recei.r.ing such notices byema,), addressed to each ofthe Sharehorders ofthe First and the Second Applicant company, attheir last known address or email addresses as per the records of the Applicant company.

7 ' That at least one month before the meetings of the Shareholders of the. First and Scc.ndAppricant company to be held as aforesaid, a notice convening the said Meetings. indiearirrg rhcplace, date and time ofmeeting as aforesaid be published and stating that copies of the Schcmcand the statement required to be fumished pursuant to section 230(3) of the companies Act 20 r 3



CSANo l09l OF20l7

15. That Mr. Ajit Sathe, Company Secretary, proprietor of A
is herebv appoinred as Scrutinizers of the meetings .r;:"ffi;;#:rffH";
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read with Rule 6 0f the companies (compromises, Arrangements and Amalgamations) Rule,
2016 and the Form of Proxy can be obtained free of charge at the Registered office o1'the First
and Second Applicant Company as aforesaid and / or at the office of its Advocates. M/s Hemanl
Sethi & Co., 1602 Nav parmanu, Behind Amar Cinema, Chembur, Mumbai _ 400071 .

8' That the Notice of the Meetings shall be advertised in two local newspapers viz. ..Free l,ress
Joumal" in English and "Navshakti" in Marathi, both circulated in Mumbai not less 30 days
before the date fixed for the meeting.

9' That Mr. Ajay Baid, Director of the First Appricant company, and failing him, Mr. Mahesh
Rananarve, Authorised Signatory of the First Applicant Company shall be the Chairman of the
aforesaid meeting ofthe Equity Shareholders ofthe First Applicant to be held at Flat No. B/g,
Gul Apartments, st. Andrews Road Bandra (w) Mumbai-400 050, Maharashtra on Mondav
February 12'2018 at r 1 :00 A.M or any adjoumment or adjoumments thereof.

l0'That Mr. Ajay Baid, Director of the Second Applicant company. and lailing hinr. \rr. \lahe,rr
Rananarve, Authorised Signatory of the Second Applicant Company shall be the Chairman ol'
the aforesaid meeting ofthe Equity Shareholders of the Second Applicant to be held at Flat No.
B/8, Gul Apartments, St. Andrews Road Bandra (w) Mumbai4OO 050, Maharashtra orr Mondav
February 12,2018 at l l:30 A.M or any adjoumment or adjoumments thereof.

I l ' That the Chairman appointed for the aforesaid Meetings to issue the advertisement and send out
the notices of the Meetings referred to above. The said Chairman shall have all powers as per
Articles of Association and also under the Companies Act 2013 in relation to the conduct ol the
meetings, including for deciding procedural questions that may arise or at any adjournment
thereofor resolution, ifany, proposed at the meetings by any person(s).

12'That the quorum of the aforesaid meetings of the Shareholders shall be as prescribed under
Section 103 ofthe Companies Act, 2013.

l3.That voting by proxy or authorized representative in case of body corporate be permitted,
provided that a proxy in the prescribed form,/ authorization duly signed by the person entitled to
attend and vote at the meetings, are filed with the First Applicant company at its Registered
office at Flat No. B/g, Gul Apartments, st. Andrews Road Bandra (w) Mumbai-4,0 050.
Maharashtra and Second Applicant company at its Registered office at Flat No. B/g, Gul
Apartments, st' Andrews Road Bandra (w) Mumbai-40, 050, Maharashtra, respectively, not
later than 48 hours before the aforesaid meeting.

14' That the value and number ofthe shares ofeach Equity Shareholder shall be in accordance u irlrthe books / register ofthe First and Second Applicant company or depository records and wherethe entries in the books / register / depository records are disputed, the chairman of.the Meetrngsshall determine the value for the purpose ofthe aforesaid meetings and his decision in that behalfwould be final.
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Applicant company proposed to be held on February lz,2olg at Flat No. B/g, Gul Apanments.
st' Andrews Road Bandra (w) Mumbai-400 050, Maharashtra and the Second Appricanr
company proposed to be held on February 12,20l gat Flat No. B/g, Gul Apartments, St. Andrews
Road Bandra (w) Mumbai-4OO 050, Maharashtra, respectively and his remuneration is fixed as

Rs. 7,500/- excluding taxes.

16' That the Chairman to file an affidavit not less than seven (7) days before the date fixed for the
holding of the meetings and do report this Tribunal that the direction regarding the issue ol
notices and the advertisement have been duly complied with.

17' That the Chairman ofthe meetings to report to this Tribunal, the results ofthe aforesaid meetings
within thirty days of the conclusion ofthe meetings.

18. The First Applicant company is directed to serve notices along with copy of scheme upon:- (r )

concemed Income Tax Authority with in whose jurisdiction the First Appticant Company.s

assessments are made, (ii) the Central Govemment through the office of Regional Director,
westem region, Mumbai, with a direction that they may submit their representations, if any,

within a period of thirty days from the date ofreceipt of such notice to the Tribunal with copy
ofsuch representations shall simultaneously be served upon the First Applicant Company, failing
which, it shall be presumed that the authorities have no representations to make on the proposals.

19. The First, Applicant company are also directed to serve notice along with copy ofscheme upon
official Liquidator tv{/s. JMR & Associates, Chartered Accountants are appointed to assist the

official Liquidator to scrutinize books of accounts ofthe First Applicant Company for the 1ast 5

years. The First Applicant Company to pay fees ofRs. 20,0001

20.The second Applicant company is directed to serve notices along with copy of scheme upon:-
(i) concemed Income Tax Authority with in whose jurisdiction the First Applicant company,s
assessments are made, (ii) the central Govemment through the office of Regional Director,
westem region, Mumbai, with a direction that they may submit their representatiorrs, if any,
within a period of thirty days from the date of receipt of such notice to the Tribunal with copy
of such representations shalr simurtaneously be served upon the Second Applicant company.
failing which, it shall be presumed that the authorities have no representations to make on the
proposals.

21 ' The counsel for the Applicants submit that there are no Secured creditors in the First and Sec.nd
Applicant company therefore the question ofsending notices does not arise The Counsel lbr the
First and second Appricant company further submits that since the Scheme is an amalgamation
between the Appricant companies and their respective shareholders only a meeting ofthe Equity
Shareholders is proposed to be held in accordance with the provisions of section 230(l) (b) of
the companies Act, 2013. This bench hereby directs the First and second ,.tr ppricant company
to issue notice to alr its unsecured creditors under Section 230(3) of the companies Act,20l3with a direction that they may submit their representations, if any, to the Tribunal and copy ofsuch representations shall simultaneously be served upon the Applicant Company.
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22. The First and Second Applicant Company to file affidavit of service in the Registry proving
dispatch ofnotices to the shareholders, Creditors, publication ofnotices in newspapers and to
the regulatory authorities as stated in clauseslg and 20 above and do report to this Tribunal that
the directions regarding the issue ofnotices have been duly complied with.

sd/- r'--r'-:i sd{..

B.S.V. Prakash Kumai, Member (J;V. Nallascnapathy, Member (T)

10. 1 .201 8
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