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CP(CAA) 114 of 2019 in CA (CAA) 85/NCLT/AHM/2019

Coram: HON'BLE Ms. MANORAMA KUMARI, MEMBER JUDICIAL
HON'BLE Mr. CHOCKALINGAM THIRUNAVUKKARASU, MEMBER TECHNICAL

ATTENDANCE-CUM-ORDER SHEET OF THE HEARING OF AHMEDABAD BENCH
OF THE NATIONAL COMPANY LAW TRIBUNAL ON 25.11.2019

Name of the Company: Amee Finance Ltd
Gandhi Shroff Services Pvt Ltd
Nalin Services Ltd
Nalin Consultancy Services Ltd
Nalin Lease Finance Ltd
Section of the Companies Act: Section 230-232 of the Companies Act, 2013
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ORDER

The Petitioner is represented through learned PCS.

WThe Order is pronounced in the open court, vide separate sheet.
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2’_@’; MEMBER TECHNICAL MEMBER JUDICIAL
~ Dated t}ﬂs the 25th day of November, 2019




NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH
AHMEDABAD

CP(CAA) No. 114/NCLT/AHM/2019
in
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 ...Petitioner 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 ....Petitioner Transferor Company No. 2

Nalin Services Limited (NSL)

CIN:U15118GJ1996PLC03087 1

Having its registered office at:

Gandhi Nursing Home Building,

Dr NalinkantGandhi Road,

Himatnagar

Gujarat- 383001 ... Petitioner Transferor Company No. 3

Nalin Consultancy Services Limited (NCSL)
CIN: U93000GJ1998PLC033695
Having its registered office at:
Gandhi Nursing Home Buiding,
Dr Nalinkant Gandhi Road,
’*‘/_’*;’T ;‘é‘”ﬁi‘\*\“Himatnagar,
....Petitioner Transferor Company No. 4
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CP(CAA) No. 114/NCLT/AHM/2019
in
CA (CAA) No. 85/NCLT/AHM/2019

AND

Nalin Lease Finance Limited (NLFL)

CIN:L65910GJ1990PLC014516

Having its registered office at:

Gandhi Nursing Home Building,

Dr.Nalinkant Gandhi Road

Himatnagar,

Gujarat ...Petitioner Transferee Company

Order delivered on 25th November, 2019

Coram: Hon’ble Ms. Manorama Kumari, Member (J)

Hon’ble Mr. Chockalingam Thirunavukkarasu, Member (T)

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

ORDER

[Per se: Hon’ble Ms. Manorama Kumari, Member (J)

1.

The instant joint petition is filed by the Petitioner Companies under
Sections 230-232 of the Companies Act, 2013 (hereinafter referred to as
“Act”) read with Rule 3 of Companies (Compromises, Arrangements and
Amalgamation) Rules, 2016 (hereinafter referred to as “Rules”) for
sanctioning the Scheme of Arrangement involving amalgamation of
Amee Finance Limited, Petitioner Transferor Company No. I, Gandhi
Shroff Services Private Limited, Petitioner Transferor Company No. 2,
Nalin Services Limited, Petitioner Transferor Company No. 3 and Nalin
Consultancy Services Limited, Petitioner Transferor Company No. 4 with

Nalin Lease Finance Limited, Petitioner Transferee Company.

It is stated that Petitioner Transferor Company No. 1 is the closely held
Public Limited NBFC. The Petitioner Transferor Company No. 2 is a
Private Limited NBFC. The Petitioner Transferor Company No. 3 is the
closely held Public Limited Company. The Petitioner Transferor
Company No. 4 is he closely held Public Limited Company while the
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CP(CAA) No. 114/NCLT/AHM/2019

in

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

Petititioner Transferee Company is the NBFC listed with Bombay Stock

Exchange.

It is stated that as per the audited balance sheet of the Petitioner

Transferor Companies as on 31st March, 2019 and as on date, the

authorized, issued and paid-up share capital are under:

(A) The Share Capital of the Petitioner Transferor Company No. 1 as

on Date:

Authorized Capital (IN RUPEES)
22,50,000 Equity Shares of INR 10/- each 2,25,00,000
Total 2,25,00,000
Issued, Subscribed and paid-up Capital

20,00,000 Equity Shares of INR 10/- each 2,00,00,000
Total 2,00,00,000

(B) The Share Capital of the Petitioner Transferor Company No. 2 as

on Date:

Authorized Capital (IN RUPEES)
2,25,000 Equity Shares of INR 100/~ each 2,25,00,000
Total 2,25,00,000
Issued, Subscribed and paid-up Capital

2,00,000 Equity Shares of INR 100/- each 2,00,00000
Total 2,00,00,000

(C) The Share Capital of the Petitioner Transferor Company No. 3 as

on Date:

Authorized Capital (IN RUPEES)
1,00,000 Equity Shares of INR 10/- each 10,00,000
Total 10,00,000
Issued, Subscribed and paid-up Capital

50,070 Equity Shares of INR 10/- each 5,00,700
Total 5,00,700
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CP(CAA) No. 114/NCLT/AHM/2019
in
CA (CAA) No. 85/NCLT/AHM/2019

(D) The Share Capital of the Petitioner Transferor Company No. 4 as

o

on Date:

Authorized Capital (IN RUPEES)
10,00,000 Equity Shares of INR 10/- each 1,00,00,000
Total 1,00,00,000

Issued, Subscribed and paid-up Capital

50,007 Equity Shares of INR 10/- each 5,00,070

Total 5,00,700

The Petitioner Transferor Companies have annexed with the Petition,
copies of their latest Balance Sheets as on 31.03.2019 as Annexure —

“B1” collectively.

The Petitioner Transferor Companies have also annexed with the
Petition, certified true copies of the Board Resolutions passed by all the

aforesaid four Petitioner Transferor Companies as Annexure - “C1l”

collectively,

It is stated that as per the audited balance sheet of the Petitioner
Transferee Company as on 31st March, 2019 and as on date, the

authorized, issued and paid-up share capital is under:

The Share Capital of the Petitioner Transferee Company as on Date:

Authorized Capital (IN RUPEES)
37,50,000 Equity Shares of INR 10/- 3,75,00,000
each

Total 3,75,00,000
Issued, Subscribed and paid-up

Capital

32,62,000 Equity Shares of INR 10/- 3,26,20,000
 each

Total 3,26,20,000

The Petitioner Transferee Company has annexed with the Petition, copy

of their latest Balance Sheets as on 31.03.2019 along with Annual

Joe
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CP(CAA) No. 1 14/NCLT/AHM/2019
in

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

Report for the Financial Year 2018-19 as Annexure - “B2”

collectively.

The Petitioner Transferee Company has also annexed with the Petition,
certified true copy of the Board Resolution approving the Scheme of
Arrangement in the nature of Amalgamation passed in the meeting of
Board of Directors of the Petitioner Transferee Company duly held on

26th September, 2018 as Annexure — “C2”.

According to the Petitioner Companies, the Scheme of Amalgamation
will enable the Petitioner Companies to achieve integration of the
business operations, strategic flexibility and a scale to pursue growth
opportunities. Further, the combined entity will be able to showcase its
strength and there will also be synergy benefits and cost efficiencies
through combined operations. It will also be conducive to better and
more efficient and economical control and conduct of the Petitioner

Companies.

Earlier, the Petitioner Companies preferred the application viz. CA (CAA)
No. 85 of 2019 seeking dispensation of the meetings of Equity
Shareholders of all the Petitioner Transferor Companies on the basis of
consent affidavits submitted by the *Equity Shareholders of all the
Petitioner Transferor Companies. It was stated in the aforesaid
application that all the Petitioner Transferor Companies have no
creditors either Secured or Unsecured. Similarly, it was stated the
Petitioner Transferee Company has no Unsecured Creditors. However,
the Petitioner Transferee Company sought to convene and hold separate
meetings of the Sole Secured Creditor and the Equity Shareholders of
the Petitioner Transferee Company. Upon hearing the application, this
Tribunal passed the order dated 26t July, 2019 allowed the application
and ordered for dispensation of the meetings of the Equity Shareholders
of the four Petitioner Transferor Companies and issued necessary
directions for convening and holding of the separate meetings of the sole
Secured Creditor and the Equity Shareholders of the Petitioner

Transferee Company. This Tribunal directed the Petitioner Transferee

Company that at least one month before the date of the meetings, a

Jore
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‘CP(CAA) No. 1 14/NCLT/AHM/2019
in
CA (CAA) No. 85/NCLT/AHM/2019

of the Scheme of Arrangement in the nature of Amalgamation, copy of
the Explanatory Statement required to be sent under Section 102 of the
Act, read with Sections 230 and 232 of the Act and Rule 6 of the
Companies (CAA) Rules, 2016 and the prescribed Form of Proxy shall be
sent to the sole Secured Creditor of Nalin Lease Finance Limited, the
Petitioner Transferee Company and to each of the Equity Shareholders,
as on 20t May, 2019, at their last known addresses either by Registered
Post/ Speed Post or by Courier or by e- mail. This Tribunal also
appointed Chairman for the aforesaid meetings with the directions that
Chairman of the aforesaid meetings shall file an affidavit not less than
7(seven) days before the date fixed for holding of the aforesaid meetings
and to report to this Tribunal that the directions regarding publication
and issuance of notices of the aforesaid meetings have been duly
complied with as per Rule 12 of the Companies (CAA) Rules, 2016. This
Tribunal further ordered that the Chairman shall report to this Tribunal
on the result of the aforesaid meetings in Form No CAA4, verified by his
affidavit, as per Rule 14 of the Companies (CAA) Rules, 2016 within 20

(Twenty) days of the conclusion of the aforesaid meetings.

This Tribunal also issued directions for service of the notice of the
meetings in Form No. CAA.3 along with a copy of the Scheme of
Arrangement, the explanatory statement and the disclosures mentioned

under Rule 6 upon the statutory authorities viz.

1y (a) Central Government through the Regional Director, North
Western Region,
(b) the Registrar of Companies, Gujarat; and

(c) the Income Tax Authorities; for all the Applicant Companies;

ii. (a) Reserve Bank of India;
(b) BSE Limited;
(c) Securities and Exchange Board of India for the Applicant

Transferee Company;

(a) Official Liquidator for all the Applicant Transferor

Companies oriiy;
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