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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 
AHMEDABAD BENCH 

CA {CAA) NO. 85/NCLT/AHM/2019 

I 

,\ 

To, 
The Bench Officer 
National Company Law Tribunal, 
Ahmedabad Bench 
Anand House, Ground Floor, 
1st & 2nd Floor, Sarkhej - 
Gandhinagar Hwy, Thaltej, 
Ahmedabad, Gujarat 380059 

Subject: Submission of Chairman Report for the meeting of Equity Shareholders order dated 
26/07/2019 before National Company Law Tribunal. 

Dear Sir, 

·,\ 
With this letter, we would like to submit Chairman Report for the meeting of Equity 

shareholders of Nalin Lease Finance Limited (Transferee Company) to Hon. National Company Law 
Tribunal as directed vide order dated zs" July, 2019. Please find attached Copy of Order of Hon'ble 
NCLT and Chairman Report for the meeting of Equity shareholders of Nalin Lease Finance Limited 
(Transferee Company). 

Thanks & Regards 

Place: Ahmedabad 
Date: 

·,\ 

Encl. - 1. Copy of order by I-Ion. NCLT dated 26.07.2019 
2. Chairman Report 

·,\ 
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NATIONAL COMPANY LAW TRIBUNAL 

AHMEDABAD BENCH 
AHMED ABAD 

CA(CAA) No. 85 /NCLT/AHM/2019 

Coram: Hon'ble Mr. HARIHAR PRAKASH CHATURVEDI, MEMBER JUDICIAL 
Hon'ble Ms. MANO RAMA KUMARI, MEMBER JUDICIAL 

ATTENDANCE-CUM-ORDER SHEET OF THE HEARING OF AHMEDABAD BENCH 
OF THE NATIONAL COMPANY LAW TRIBUNAL ON 26.07.2019 

\ 
Name of the Company: 

Section of the Companies Act: 

Amee Finance Ltd. 
Gandhi Shroff Services Pvt. Ltd. 
Nalin Services Ltd. 
Nalin Consultancy Services Ltd. 
Nalin Lease Finance Ltd. 

Section 230-232 of the Companies Act. 2013 
,\ 

S.NO. NAME CCAPIT ~.=l.~LE""'TI~E=R,.,_,S}'----=OE""S=IG=N=A TI.,_._:!,!JON~--£R,!:JEP~R~ES;u;EuNJuA:uTI~OillNL-~$!!;ilG~N!a.AJllVlru.RE 

!·,\ ... 

. ,\ 

·.,\ 

ORDER 

The Applicant is represented through learned counsel. 

The Order is pronounced in the open court, vide separate sheet. 

~ MANORAMA KUMARI 
MEMBER JUDICIAL 

Dated this the 26th day of July, 2019 
~TURVEDI 

MEMBER JUDICIAL 
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NATIONAL COMPANY LAW TRIBUNAL 
AHMEDABAD BENCH 

AHMEDABAD 

CA(CAA)No.85/NCLT/AHM/2019 

In the matter of: 

Amee Finance Limited (AFL) 
CIN:U65923GJ1996PLC028768 
Having its registered office at: 
Gandhi Nursing Home Building 
Dr. Nalinkant Gandhi Road, 
Himatnagar 
Gujarat- 383001 APPLICANT 

(TRANSFEROR COMPANY NO. 1) 

Gandhi Shroff Services Private Limited (GSSPL) 
CIN: U74140GJ1992PTC018361 
Having its registered office at: 
Gandhi Nursing Home Building, 
Dr.Nalinkant Gandhi Road 
Himatnagar, 
Gujarat -383001 APPLICANT 

(TRANSFEROR COMPANY NO. 2) 

Nalln Services Limited (NSL) 
CIN:Ul5118GJ1996PLC030871 
Having its registered office at: 
Gandhi Nursing Home Building, 
Dr NalinkantGandhi Road, 
Himatnagar 
Gujarat- 383001 APPLICANT 

(TRANSFEROR COMPANY NO. 3) 

Nalin Consultancy Services Limited (NCSL) 
CIN: U93000GJ1998PLC033695 
Having its registered office at: 
Gandhi Nursing Home Buiding, 
Dr Nalinkant Gandhi Road, 
Himatnagar, 
Gujarat- 383001 APPLICANT 

(TRANSFEROR COMPANY NO. 4) 
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CA (CAA) No. 85/NCLT/AHM/2019 

Nalin Lease Finance Limited (NLFL) 
ClN: L65910G,Jl 990PLC014516 
Having its registered office at: 
Gandhi Nursing Home Building, 
Dr.Nalinkant Gandhi Road 
Himatnagar, 
Gujarat-38300 I 

APPLICANT 
(TRANSFEREE COMPANY) 

Order delivered on 26th July, 2019 

Coram: Hon'ble Mr. Harihar Prakash Chaturvedi, Member (Judicial) 
Hon'ble Ms. Manorama Kumar], Member (Judicial) 

Appearance: PCS Mr. Amrish Gandhi is present for the Applicant Companies 

ORDER 

1. The instant joint application is filed by the Applicant Companies under 

Sections 230 to 232 and other applicable provisions of the Companies 

Act, 2013 in the matter of Scheme of Arrangement in the nature of 

Amalgamation of Amee Finance Limited, Applicant Transferor Company 

No. I, Gandhi Shroff Services Private Limited, Applicant Transferor 

Company No. 2, Nalin Services Limited, Applicant Transferor Company 

No. 3 and Nalin Consultancy Services Limited, Applicant Transferor 

Company No. 4 with Nalin Lease Finance Limited, Applicant Transferee 
Company. 

2. The registered offices of all the Applicant Companies are situated in the 

State of Gujarat. Hence all the Applicant Companies are under the 

jurisdiction of the National Company Law Tribunal, Bench at 
Ahmedabad. 

3. It is submitted that all the five Applicant Companies are empowered by 

their respective Memorandum of Association to enter into the Scheme of 

Arrangement. Copies of Memorandum of Association of all the Applicant 

Cornpanies are annexed with the application and collectively marked as 

Annexure ·"A". The Audited Financial Statements of all the Applicant 

Companies as on 31st March, 2019 are annexed with the application and 
collectively marked as Annexure-"D" . 
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CA (CAA} No. 85/NCLT/AHM/2019 

4. It is stated that all the Applicant Companies belong to the same group of 
management and have some common directors. It is stated that the 

proposed amalgamation is in the interest of the shareholders, creditors, 

employees and other stakeholders of all the Applicant Companies. 

5. It is further stated that Nalin Lease Finance Limited, the Applicant 

Transferee Company is a public limited company, listed on BSE Limited 

(BSE). The proposed Scheme of Arrangement in the nature of 

Amalgamation was first placed before the Board of Directors of all the 

Applicant Companies on 26th September, 2018. The Board of Directors of 

all the Applicant Companies thereafter passed resolutions for initiating 
the proceedings before this Tribunal for sanction of the Scheme of 
Arrangement in the nature of Amalgamation. Copies of board resolutions 

of all the Applicant Companies are annexed with the application and 

collectively marked as Annexure- "C". Pursuant to SEBI guidelines, 

prescribed under SEBI circular no. CFD/ DIL3/ CIR/ 2017 /21 dated 

March 10, 2017, the Applicant Transferee Company submitted the draft 
Scheme to the BSE Limited and obtained prior approval in the form of 

Observation Letter dated 22nd March 2019 from BSE Limited. Copy of the 

Observation Letter dated 22nd March, 2019 received from BSE Limited is 

annexed with the application and is marked as Annexure- "H". It is 
submitted that the Applicant Transferee Company undertakes to include 

the said observations in the Explanatory Statement to be sent to all the 

Equity Shareholders of the Applicant Transferee Company with the 

notice for convening and holding the meeting of Equity Shareholders of 
the Applicant Transferee Company. 

6. 
A copy of the Valuation Report for the proposed Exchange Ratio of 

Shares to be issued by the Applicant Transferee Company obtained 

fromM/s.CA Dhelariya & Associates, Chartered Accountants, dated 05th 

November, 2018 is annexed with the application and is marked as 

Ann«e~ure-"F". Copy of the Scheme of Arrangement in the nature of 

Amalgamation is annexed with the application as Annexure- "E". 

7, It is staled in the Application that there are no proceedings or 

invcstigntions pending against any of the Applicant Companies under 

Sections 210-217, 219, 220, 223 to 227 of the Companies Act, 

20 l 3and/ or under Sections 235 to 251 of the Companies Act, 1956. It is 

further stated that there are no winding up petitions pending against any 
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CA (CAA) No. 85/NCLT/AHM/2019 

of the Applicant Companies. The Statutory Auditors of the Applicant 

Transferee Company have provided the certificate confirming the 

proposed accounting treatment being in conformity with the Applicable 

Accounting Standards for the Applicant Companies. The said certificate 

is annexed with the application and marked as Annexure-"G". · 

8. The following are some of the reliefs prayed by the Applicant Companies: 

(A) THAT meeting of Equity Shareholders of Amee Finance Limited, 

Applicant Transferor Company No. l, Gandhi Shroff Services 

Private Limited, Applicant Transferor Company No. 2, Nalin 

Services Limited, Applicant Transferor Company No. 3 and Nalin 

Consultancy Services Limited, Applicant Transferor Company No. 
4be dispensed with. 

(B) THAT meeting of Sole Secured Creditor - Dena Bank of Nalin Lease 

Finance Limited, the Applicant Transferee Company be directed to 
be convened and held. 

(C) THAT meeting of Equity Shareholders of Nalin Lease Finance 

Limited, the Applicant Transferee Company, be directed to be 
convened and held. 

9. It is stated that Amee Finance Limited, Applicant Transferor Company 

No. l, Gandhi Shroff Services Private Limited, Applicant Transferor 
Company No. 2, Nalin Services Limited, Applicant Transferor Company 

No. 3 and Nalin Consultancy Services Limited, the Applicant Transferor 

Company No. 4 have no Secured Creditors as well as Unsecured 

Creditors. Hence, the Applicant Companies have prayed that there is no 

requirement to convene and hold the meetings of Secured Creditors and 

Unsecured Creditors of Amee Finance Limited, Applicant Transferor 

Company No. 1, Gandhi Shroff Services Private Limited, Applicant 

Transferor Company No. 2, :Nalir:i Services Limited, Applicant Transferor 

Company No. 3 and Nalin Consultancy Services Limited, Applicant 
Transferor Company No. 4. 

10. It is further stated that Applicant Transferee Company has no Unsecured 

Creditor. Hence, the Applicant Companies have prayed that there is no 

requirement to convene and hold the meeting of the Unsecured Creditors 
of the Applicant Transferee Company. 
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11. Heard the submissions made in this regard by Mr. Amrish Gandhi PCS 

for the Applicant Companies. 

11.1 It is stated that Amee Finance Limited, Applicant Transferor Company 

No. 1, NBFC and Public Company, has only 8 Equity Shareholders. 

Gandhi Shroff Services Private Limited, Applicant Transferor Company 

No. 2, NBFC and Private Company, has only 7 Equity Shareholders. 

Nalin Services Limited, Applicant Transferor Company No.3, a Public 

Company, has only 7 Equity Shareholders, Nalin Consultancy Services 

Limited, Applicant Transferor Company No. 4 is a Public Company and 

has only 7 Equity Shareholders. All the Equity Shareholders of the 

Applicant Transferor Companies have given their consent affidavits 

approving the proposed Scheme and the said affidavits are annexed with 
the application. The certificates from the Practicing Company Secretary 

confirming the number of Equity Shareholders of all the Applicant 

Companies are annexed with the application and collectively marked as 

Annexure-"B". ln view of the consent affidavits from Equity 
Shareholders of all the Applicant Transferor Companies, it is prayed 
that meeting of the Equity Shareholders of all the Applicant Transferor 
Companies be dispensed with . 

11.2 It is further stated by the Applicant Transferor Companies that as on 

20th May, 2019, the Applicant Transferor Companies have no Secured 

as well as Unsecured Creditors. Similarly, it is further stated that 

Applicant Transferee Company has no Unsecured Creditors. A copy of 

Certificate issued by the Chartered Accountant, Paresh Thothawala & 

Co., Ahrnedabad, certifying the status of the Secured Creditors and 

Unsecured Creditors of all the Applicant Companies is annexed with the 
application and marked as Annexure-"J". 

11.3 It is stated that Nalin Lease Finance Limited, the Applicant Transferee 

Company is a listed public limited company and has 979 Equity 

Shareholders as at 31st March, 2019. The Applicant Transferee 

Company has large size of operations. As per the books of the Applicant 

Transferee Company as on 20th May 2019, the Applicant Transferee 

Company has only 1 Secured Creditor and value of the Secured Debt is 

about Rs.7.25 Crores. Further, the Applicant Transferee Company has 

no Unsecured Creditors. Statements indicating the summary of 

Shareholding Pattern of the Applicant Transferee Company as on 31st 
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