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NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH, CHANDIGARH

CA (CAA) NO. 6/Chd/HP2017
Bate of Order: 28.04.2017

IN THE MATTER OF THE COMPANIES ACT, 2013 (18 OF 2013)
SECTIONS 230, 232 & 66

AND

IN THE MATTER OF SCHEME OF ARRANGEMENT

AND

IN THE MATTER O¥

BAGRREYS FINANCE PYVT LTD ~APPLICANT/TRANSFEROR
COMPANY NO. |

KANAK GLOBAL SECURITIES PYT LTD . APPLICANT/ITRANSFEROR
COMPANY NO. 2

OASIS SECURITIES YT LTD e PPLICANT/RESULTING
COMPANY
AND
BAGRRYS INDIA LTD W APPLICANT/TRANSFEREE
COMPANY

Present: Mr. Rajeey K.Goel, Advocate [or applicants

Coram: HON'BLE MR. JUSTICE R P NAGRATH, MEMBER (JUDICIAL)
HON'BLE MS DELEI'A KRISHAN, MEMBER (TECHNICAL)

JOING APPLICATION UNDER SEC UIONS 230, 237 & 66 OF THE COMPANIES
ACT, 2013, READ WITH THE  COMPANIES  (COMPROMISLS,
ARRANGEMENT AND AMALGAMATION) RULES, 2016, AND OTHER
APPLICABLE PROVISTIONS, IF ANY, IN CONNLC'TION WITH THE SCHEME
OF ARBANGEMENT OF BAGERYS FINANCE V1 LI}, KAMAK GLORBAL
SECURITIES PYT LTD, GASIS SECURITIES PVT LTD AND BAGRRYS INDIA
LTD
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ORDER

The learned counsel [or the applicants has filed the aflidavit of Sushi
Kumar Chetani, the whole time Dircctor ol ihe transferee company to furnish the

address ot the Commissioner of Income Tax in cotnpliance with the previous order.

2. This Application has been jointly filed by the applicant companics
herein, namely Bagmys Finance Private Limiled (for brevity ~ Transforoe
Company No. 1/Applicant Na. 17), Kanak Giobal Securities Private Limited{for
brevity “¥ransferor Company No. 2/Applicani No. 27, Oasis Securities Private
Limited{for brevity “Resulting Company/Applicant No. 3%), Bagrrvs India Ltd.
(for brevity “Transferec Company/ Applicant No. 4™) under Section 230, 232
and 66 of the Companies Act. 2013 rcad with the Companies {Compromises,
Arrangement and Amalgamations) Rules, 2016 and the National Company Law
Tribunal Rules, 2016, duly supported by ihe affidavits of the Applicant
Companies, for sesking appropriate orders/directions  for  dispensing
with/convening of the respective meetings of Shareholders, Secured Creditors
and Un-secured Creditors of the Applicant Companies in conncelion with the
proposed Scheme of Arrangement Annexure A-6 (hereinafter referred to as the

“Scheme™).

KN The Learned counsel for the Applicanis represent that the Scheme
provides for the following:

i De-merger of Investment and other NBFC Business (except strategic

p investments in Bagrrys India Litd} {Demerged Business 1 & 2,

s
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respeclivily} of Bagrrys Finance Pyl Lid and Kanak Glohal Securities
Pyt Lid inlo Oasis Securities Pyt Ld;

i, Amalgamation of Baprrys Finance Pvt Ltd and Kanak Global Securities
Pvi Ltd (with residual business consisting of strategic invesiments in

Bagrrys India Ltd) with Bagrrys India Ltd,

il De-merger of lnvestment Business {Demerged Business 3) of Bagrys

India Ltd into Oasis Sccuritics Pyt Lid; and

iv, Re-organisation of Share Capital of Ragrrys India Ltd.

4, It is represenied by leagrned Counsel for the Applicants that the
repistered office of all the Applicant Companics is situated at Ploi No. 28 and 41,
Himuda Indusirial Arca, Bhatoli Kalan, Baddi-t73 205, District Solan, Himachal

Pradcsh, within the jurisdiction of this Chandigarb Bench of NCLT.

5. Copies of the Memorandum and Articles of Association along with
the relevant certificale of incorporation, ete., of all the Applicant Companies are

attached to the Application as Annexure A-1/1, A-2/1, A-3/1 and A-4/1, respeetively.

6. The learned counsel [or Lhe applicant companies would further
contend that the Transferor Companies No. 1 & 2 and the Resulting Cotmpany are
engaged 1 invesiment in securities and other NBFC business like providing loans and
advances and other related aclivilies. The Transferor Companies No. 1 & 2 and the
Resulting Company are registercd with the Reserve Bank of India as non-deposit
accepling Non-Banking Finance Company (NBFC), whereas the Transferce Company

Is primarily cngaged [ manulacturing and marketing of breakfast corcals and health

~fond such as muesti, oats, bran, cornflakes plus, cle., which are marketed under the
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Brand nomes ‘Buagrrys and Lawrence Mills”; odoriferous products {1 lavan Samagri);
flour milling and other related activities. The Group operates and runs Quick Service
Restauranls under the brand- ‘Bagrry s Health Café’. he Transferse Company has
also made investments in shares, mutual funds and other securities. Thus, the
Transteree Company has two distinet business lines food & other manufacturing

husiness; and invesinent buginess,

7. The learned Counsel represents that the main objects of these
Companies have been clearly laid down (n their respective Memorandums of
Association and Articles of Association, which are annexed with the Application as

Annexwe A-1/1,A-2/1, A-3/1 and A-4/1 respectively.

3. I'he learned Counsel tizrther submils thal the proposed Scheme is at
Annexure ‘A-6° to the Applicalion and the respective Board of Directors of all the
Applicant Companies have unanimously approved the Scheme by passing Board
resolutions dated 18" March, 2017. The resclutions arc at Anneaure A-1/5, A-2/5, A-

3/5 and A-4/5 respectively.

9 The learned Counsel would further represent that the Authorised
Share Capital of the 'I'ransferor Company No. 1 is ¥3,50,00,000 divided into 35,00,000
Equity Shares of 210 each. The Issucd, Subscribed and Paid-up Share Capital of the

Company is 23,00,00,000 divided into 30,00,000 Equity Shares of 210 each.

10. The learmed Counsel would further represent that the Authorfzed
Share Capilal of the Transferor Company No. 2 is 31.00,00,000 divided into 10,060,000

Cquity Shares of T10 cach. The present Issued, Subscribed and Paid-up Share Capital

W of the Company is T96.19,000 divided into 9,61,900 Equily Shares of 210 each.
S
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11. With regard to thicd company, Resulting Company, the Authorised
Sharc Capital is 34,61,20,000 divided inte 46,112,000 Equity Sharves of 210 each. The
present Issued, Subscribed and Paid-up Share Capital of the Company is 73,20,95,260

divided nto 32,059,526 Equity Shares of 10 cach.

12, Learned Counsel forther represents that the Awhorised Share
Capital of the Transleree Company is T4,00,00.000 divided inlo 40,00,000 CEquity
Shares of T10 each. The present [ssued, Subscribed and Paid-up Share Capital of the

Company is 23.22,63,000 divided into 32,26.300 Equity Shares of 10 each.

13, The Learmed Counsel for the Applicants has alsoe represented that
accounts of all the Applicant Companies have been prepared and audited for the
financial ycar ended 31" March, 2016, which are attached with the Application as
Amexure  A-172, A-2/2, A-3/2 and A-4/2, respectivcly. Further, the latest financial
position of the Applicant Companies is reflected in the unaudited provisional Tinanciat
statemeints for the period ended 3 1% December, 2016, which are atlached with the

Application as Annexures A-1/3, A-2/3, A-3/3 and A-~4/3, respectively.

14. The Share Exchange Ratio under the Scheme have been dotermined
in accordance with the Report on Valuation of Shares & Sharc Exchange Ratio dated
9™ March, 2017, issued by Mfs Khandelia & Sharma, Chartered Accountamts, New
Delhi, as per the settled principles of valuation (annexed with the Application as

Annexure A-5). The [ollewing Share Exchange Ratio has been proposed:
i. Sharc Exchange Ratio [or the proposed De-merger of Demerged

Business 1 & 2 of the Transleror Companics Ne. 1 & 2 into the Resulting

Company will be:
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a. The Resulting Company will issue | {onc) 8% non-cumulative
compulsorily redeemable Preference Sharcs of 10 cach at a
prernium of T12 {Kupees twelve) per share, credited as fully paid up,
for every | (onc) Equity Share of T10 cach held in the Transferor
Company No. 1.

b. The Resulting Company will issue | {one) 8% non-cumuiative
compulsorily redeemable Preference Shares of 10 cach at a
premium ol 14 (Rupees fourteen) per share, erediled as fully paid
up, for every 1 {one) Equity Share of 210 each held in the Transferor

Company No. 2.

ii. Sharc Exchange Ratio for the proposed Amalgamation of the Transferor
Companies No. 1 & 2 (with residual business) with the Transferee
Company will be:

a. The Transferee Company will issue 10,06.600 (ten lacs six thousand
six hundred} Cquity Shares of T each, credited as fully paid up, to
the Shareholders of the Transferor Company No. 1 in proportion to

their shareholding in the Transferor Company No. 1.

b. The Transferee Company will issue 3,34,000 (three lacs thirty-four
thousand) Cquity Shares of 710 each, credited as fully paid up, to the
Shargholders of the Transferor Company No, 2 in propordion io their
sharcholding in the Transferor Company No. 2.

jii. Share Exchange Ratio for the proposcd De-merger of Demerped

Busincss 3 of the Transteree Company into the Resulting Company will

be:

a. The Resulting Company-Oasis Securitics Pyt Ltd will issuc 1 {onc)

W 8% non-cumulative compulsorily redeemable Preference Shares of
<10 cach at & promiun of <247 (Rupees two hundred forty-seven)
]-7/ per share, credited as [ully paid up. for every | (one) Equily Share

of 210 sach held in the Uransferse Company-Bagrrys India Lid.
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b. Further, to give effect to the de-merger in its books of accounts, the

Transferce Company-Bagrrys India Ltd will reduce, on a

proportionate basis, its issued, subscribed and paid up equily share
capital t0 23% by extingnishing 75%, of its issued, subscribed and

paid up equity share capital.

15. All the Applicant Companies have submitted that no proceedings for
inspection, inquiry or investigation under the provisions of the Companics Act, 2013,
is pending against the Transferee Company. Further, the Applicants have also
submitted that the Scheme is not otherwise opposed lo public policy or inlerest o the
members of the respective Applicant Companies.

16. Learned {Counss! for the Applicants has submitted that all the
Applicant Companies are un-listed Group Companies under cormmon shareholding,
management and control. Status of the Sharcholders, Sceured Creditors and Un-

Secured Creditors of these Companies and wrilten consents/NOC obtained for the

proposed Scheme of Arrangement is summarized in following table:

i Company ' No.of Consent No. of | Consent No.of |Cons
| : Share Given Secured | Given | Un-secured | ent
| Hilders Creditors Creditors | Give
i n
i Transteror 11 ith NIL N4 2 Al
: Company

No. | ) S _ )
T Transferor 4 All NIL | N4 NIL | N4
. Company .
' No. 2 1
. Resulting 5 Al NIL MNA NIL NA.
| Company |
! Transferee T7H Not 3 22 292F Nat
| Company Olained® Ubtai

———————— RN - X rﬁ?rﬁ

v/-*____; e
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7 Constituting 90.91% of toral numbers and 99.98% of total paid up share capital of
the Company. It is pertinent to mention that the consents obtained are more than
the requisite majority of 30% of total value required in terms of the provisions of
section 230(9) of the Companies Act, 20135,

4 Constititing 64.67% of total numbers and %3.33% of total value of secured debt of
the Company. Consents obtained are more than the requisite majority of 90% of
total valug required in terms of the provisions of section 230(9) of the Companies
Act, 2013,

¥ In addition to the aforesaid Un-Secured Creditors, there were some ‘statulory and
other dues' which have been paid sinee then. Certificate from Chartered
Accountants Lo this efTecl is enclosed.

4 Separate meetings are proposed to be held under the supervision of this Hon'ble
Tribunal.

17. Learned Counsel for the Applicant Companies submitted that in
view of the written consents/NOC given by Shareholders of the Applicant Transferor
Companies No. 1 & 2 and of the Resulling Company; consents given by the Un-
secured Creditors ol the Transferor Company No. 1; and consents given by the Secured
Creditors of the Transferee Company, as detailed in the aforesaid table, no useful
purpase will be served by convening their mectings under the supervision of this
Hon’ble ‘I'ribunal for the purpose of considering and approving the proposed Scheme
ot Arrangement.lt is prayed that appropriate order(s)/ direction{s) may be passed for
dispensing with convening, holding and conducting of these mectings, in Lthe interest

of justice.

is. Prayer has been made for convening, holding and conducting of
separate meetings of Shareholders and Un-Secured Creditors of the Transfiree
Company ander the supervision of this Tribunal [or the purpose of considering and

approving the proposed Schome of Arrangement.
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i9, it iy further submitted that the Transferee Company is repistered with
NSDL and £DSL. The Transferee Company wishes o provide facility of e-voting 1o
its shareholders and that such vote exercised by a sharcholder may by considered as a
valid exercize of thelr vote, on the Schere in accordance with sections 230 & 232 of

the Companies Act, 2013,

240, Taking into consideration the Application filed jointly by the
Transferor Companies No. 1 & 2, the Resulting Company and the Transferce
Company and documents filed therewith, we propose to issue the following directions
with respect to calling, convening and holding of the mecting of shareholders, sceured
and un-securcd creditors or dispensing with the samc as well as issue of notices

including by way of paper publicalion as follows:

A, [n relation to the Transferor Company Ne. 1/ Applicant No.1:
i With respect to Equity Sharcholders;
Mecting of Cquity Shareholders is dispensed with as Written Consents/No
Chjections have been given by 1) Shareholders out of total 11
shargholders for the proposed Scheme of Arrangement constituting
90.91% in nomber and 99.98% of iotal paid up share capital of the

Company.
i..  With respect 1o Sceured Creditors:
Meeting of secured creditors is dispensed with as there is no secured

creditor in ihe Transferor Company MNo. l/Applicant No. 1.

iil.  With respect to Un-Scoured Creditors:

o Meeting of Un-Secured Creditors is dispensed with as  Written

Consents/No Objectionshave becn given by all the Un-Secured Creditors

‘?ﬁ/f' ol the Transferor Company No. [/Applicant No.1.
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B. In relation to Lhe Transleror Company No.2/ Applicanl No.Z2:
i, With respect to Equity Shareholders:
Meeting of Equity Sharehodders is dispensed with as Written Contents/No
Dbjectiunsbave been given by all the cquity sharcholders of Transferor

Company No. 2/ Applicant No. 2.

i, With respect to Secured Creditors:
Moecting of sccured crcditors is dispensed wilh as there is no secured

creditor in the Transferor Company No,2/ Applicant No. 2,

iil.  With respect to Unsceured Creditors:
Meeting of Un-Secured Creditors is dispensed with as there is no Un-

Secured Creditor in the Transferor Company No.2/ Applicant No. 2.

C. In relation to the Resulting Company/ Applicant No,3:
i With respect to Equity Sharcholders:
Mecting of Equily Sharcholders [s dispensed with as Wrillen Consenls/No
Objectionshave been given by ail the Equity Shareholders of the Resulting

Company/Applicant No. 3

i, With respect to Sccured Creditors:
Meeting of Secured Creditors is dispensed wiih as ihere s no Secured

Creditor in the Resulting Cotnpany/Applicant No. 3.

iti.  With respecl to Unsecured Credilors:
Meeting of Tn-Secured Creditors is dispensed with as there is no Un-

Sceured Creditor in the Resulting Company/Applicand Mo 3.

D. In relation o the Transforee Company/Applicant No.4;
i. With respect to Equity Sharcholders:
Mecting ol Equily Sharchofders of Transferee Company will be convenad
and held on 24% June, 2017, al 11.30 am. at Hotel Royal Park, Baddi,
Pinjore-Nalagarh Highway, NH 21-A, Bhud., Baddi-173205, District

Solan, 1limachat Pradesh, subject to notice of mecting being issucd. The
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quorum for shareholders meeting shall be 25 in number and 25% of total

paid up share capilal of the Company.

ii.  With respect to Sccurcd Creditors:
Meeting of Securcd Creditors of the Transferee Company will be
convened and held on 24% June, 2017, at 1.00 p.m. at Hotcl Royal Park,
Baddi, Pinjors-Malacarh Highway, NH 21-A, Bhud, DBaddi-173205,
Dhstrict Solan, Himachal Pradesh, subjeci to notice of meeting being
issucd. The quorum lor Secured Creditors’ meeting shall be 2 in number

and 23% of total secured debt of the Company.

iii. With respect to Un-Secured Craditors;
Meeting of Un-Secured Craditors of the Transterce Company will be
convened and held on 24% June, 2017, at 3.00 p.m. at Hotel Royal Park,
Baddi. Pinjore-Malagarh Highway, NH 21-A, Bhud, Baddi-173205,
District Solan, Himachal Pradesh, subject to notice of mecting being
issued. The quorum for Un-Scoured Creditors’ mreeting shall be 25 in

nurnber and 25% ol tolal value of Un-Secured Creditors of the Company.

In casc the Quornm as noted above for the above mectings of the Applicant
Companies is not present at the meetings, then the meetines shall be adjourned
by hallan hour, and thercaller. the porson prescol shall be deemed 10 constilute
the querum. For the purposc of computing the quoram, the valid proxies shali
also be considered, if the proxy in the prescribed form, duly signed by the
person entitled to attend and vote at the meeting, is filed with registered office

of the Applicant Companies at least 48 hours betore the mectings,

Mr Justice (Retd.) R.5.Madan {Mobile Number} 9872244661, Address 128,
Scelor 15, Panchkula, Haryana is appointed as the Chairpersen for ail the
aforcsaid meetings to be called under this order and the relevant law and shall
be paid a consolidated tee of T2.00,000/- for his services as the Chairperson.
Mr. Vaibhay Sahni {Mobile Number) 9988300038, Address 721, Sector 8-3,
Chandigarh is appeinted as Alternate Chairperson for all the meetings to be

called under this order and the relevant law and shall be paid a consolidated fee
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of 1,00,000/-[or his services as Alermnale Chairman. The Scrutimizer for all
the meetings shall be Mr. Manish Aggarwal (Mobile Number) 9988114441,
Address SCO 64, lnd floor, Sector 20-C, Dakshin Marg, Chandigarh who shall
be paid a consolidated fee ol T75,000/- in lump sum for rendering his services.
T'he aforesaid fees shall be paid by the transferee Company. The said fees shall
be in addition to any expenses incurred by the Chairperson, Altemate
Chairperson and the Scrulinizer and such eapenses shall be bome by the

transferee company.

G. The individual notices of the said meetings shall be sent by the Applicant
Companies through registered post or speed posi or through courier or through
e-mail, 30 days in advance before the scheduled date of the meeting as per the
relevant rules applicable, indicating the day, date, place and time as aforesaid,
together with a copy of Scheme of Arrangement, a copy of Hxplanatory
Stalement, required to be sent under the Companies Act, 2013 and the
prescribed Form of Proxy shall be sent along with. In addition (0 the above,
any other documents as may be prescribed under the Act may also be duly sent

wilh the notice.

21. That the Applicant Companigs shall jointly publish advertisement
with a gap of at teast 30 days before the aforesaid mectings, indicating the day, date,
place and time as aforesaid, to be published in the “The Tribunc® (English,
Chandigarh Edition)and “Amar Ujala™ (I lindi, Chandigarh Edition) stating that the
copies of Scheme of Arrangement. the Explanatory Stalement required o be furnished
pursuant to Sections 230 to 232 of the Companies Act. 2013 and the form of proxy
shall be provided free of charge al the regisiered ofTice of the Applicant Companics.
The applicant companies shall also publish the notice on the website, if any. of each
company.

22, Ti shall be the responsibility of the respective Companies to ensure
that the notices are sent under the sipnaiurc and supcrvision of the authorizcd

representative of each company on the basis of Board Resolutions and that they shall
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file their affidavit in the Tribunal at least len days before the date fixed for the
mectings.
23, Ag prayed lor in the Application, veting shall be allowed on the
proposcd Scheme by voting in person or by proxy. Furlher, for the purpose of the
meeting of Shareholders of the Transferee Company, Shareholders of the Translerce
Company shall alse be allowed to vote through electronic means in terms of the Rules
framed under the Companics Act, 2013, for this purpose.
24, The Chairperson shall be responsible to report the result of the
meetings to the Tribunal in Form No. CAA4, as per Rule |4 of the Companies
{Compromiscs, Arrangements and Amalgamation} Rules, 2016, within one week of
the conclusion of the meeting, Learned Counsel and other authorised Representatives
of the Applicant Companies und the Scrutinizer appoinied by this Tribunal will assist
the TTon’ble Chairperson and Afternate Chairperson in preparing and finalizing the
TEPOTLS.
25. Voting by proxies is permitted and will be considered for the purpose
ot computing the Quorum ol the aforesaid meetings, provided that the proxy in the
prescribed form and duly signed by the person entitled to attend and vote at the said
meeting, or by his authorized representative, is filed with the registered olfice ol the
Applicant Companies, as applicable, at least 48 hours before the said meeting. The
Chairperson or Alternate Chalrperson appoimed for the aforesaid meetings shall verify
that the proxy registers are properly maintained.
26. The Applicant Companics shall, individually and in compliance of
sub-section {5) of Secction 230 and Rule & of the Companics {(Cowmpromiscs,
Arrangements and Amalgamation) Rules, 2016, send notices in Form No. CAAL.
y@%" along with copy of the Scheme, the Fyplangtory Statement and the disclosures
L]

@ entioned in Rulc 6,10 (a) the Central Government through the office of the Regional
9'1/:
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Director, Norihem Region, Ministry of Cerporate Affairs, New Delhi; (b} the
Registrar of Companies, Himachal Pradesh, Chandigarh; (g} The Official
Liquidator, Himachal Pradesh, Chandigarh; (d) the Income Tax Department,
through Commissioner of Income Tax, Tncome Tax office, AG Chowk, Opposite AG
Post Office, Mall Road, Shimla- 171003 Himachal Pradesh; and (e} The Reserve Bank
of India. Department of le—bm]king Supervigion {DNBS), Chandigarh and other
sectoral regulators who may have significant bearing on the operations of the applicant
companies stating that representation, if any, to be made by thers shall be sent to the
Tribunal within a period of 30 days from the date of receipt of such notice and copy
of such representation shall be simuMtaneously sentto the concerned companies, failing

which it shall be presumed that they have no objection to the proposed Scheimne.

The application stands allowed in the aforesaid terms. It is dirscted
that the learned Counsel/authorized representative of the Applicant Companies shall
deliver the copy of this order o lhe'Chajrpersnn, Alterpate Chairpersen and Scrutinizer

immediately. A copy of the order be supplied to the Counse!l for the Applicant

Cumpaniﬂsrf{}rthwith.

~ {Deepa Krishan) {Justice R_P_Nagrath)
Member (Technical) Member (Judicial)
April 28, 2017.
Subbu
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