NATIONAL COMPANY LAW TRIBUNAL
INDORE SPECIAL BENCH

COURT NO. 1
: ITEM No.302
CP(CAA)/10(MP)2024
in
CA(CAA)/4(MP)2024
Order under Sections 230 — 232 of the Companies Act, 2013
IN THE MATTER OF:
IFF Overseas Pvt Ltd
(Transferor Company)
AR ] - L e e Applicants

(Transferee Company)

Order delivered on 09/05/2025

Coram:

Shammi Khan, Hon'ble Member(J)
Sanjeev Kumar Sharma, Hon’ble Member(T)

ORDER
(Hybrid Mode)

The case is fixed for pronouncement of the order.

The order is pronounced in open Court vide separate sheet.

Sd/- Sd/-

SANJEEV KUMAR SHARMA SHAMMI KHAN
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

Neeraj
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NCLT INDORE SPECIAL BENCH
CP(CAA)/10/MP/2024 in
CA(CAA)/4/MP/2024

ORDER

1. This joint petition has been filed on 18.10.2024 by the
Petitioner Companies namely M/s IFF Overseas Private Limited
(Transferor Company) and M/s Brand Concepts Limited (Transferee
Company) under Section 230-232 of the Companies Act, 2013 read
with Companies (Compromise, Arrangement and Amalgamations)
Rules, 2016 seeking approval of this Tribunal to the Scheme of
Merger (Scheme) by absorption of Transferor Company with
Transferee Company with effect from 01.04.2024 being the

appointed date as mentioned in the Scheme.

2. It is stated that both the petitioner companies are situated in
the State of Madhya Pradesh. Hence, both the petitioner companies
are under the jurisdiction of the National Company Law Tribunal

Bench at Indore.

3. Affidavits in support of the joint petition has been sworn by
Mr. Prateek Maheshwari & Mr. Abhinav Kumar, on behalf of the
Petitioner Companies. The said affidavits are annexed with the
petition. The above-named authorized representative for the
Petitioner Companies have been authorized vide separate Board
Resolutions dated 09.11.2023 of the respective Petitioner

Companies.

4. The Petitioner Companies filed a joint Company Application
being CA(CAA) 4 of 2024 before this Tribunal seeking directions for

" convening separate meetings of Petitioner Companies. The
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NCLT INDORE SPECIAL BENCH
CP(CAA)/10/MP/2024 in
CA(CAA)/4/MP/2024

Applicant sought for convening separate meeting of equity
shareholders & unsecured creditors of Transferee Company and
meeting of secured & unsecured creditors of the Petitioner

Transferor Company.

5. By the Order dated 21.08.2024, passed in CA(CAA) 4 of 2024,
this Tribunal had directed to convene a meeting of equity
shareholders & unsecured creditors of Transferee Company on
04.10.2024. Further directed to convene a meeting of secured &
unsecured creditors of the Petitioner Transferor Company on
05.10.2024. Mr. Jay Kocheta, Senior Tax Consultant and in his
absence Mr. Aditya Kumar Gupta, Chartered Accountant was

appointed as Chairman/ Chairperson of the aforesaid meetings.

6. This Tribunal further directed to serve Notice of the Scheme in
compliance with Section 230(5) of the Companies Act, 2013 in the
Form ‘CAA-3’ along with disclosures mentioned under Rule 6 to (i)
the Central Government through the Regional Director, North
Western Region, (ii) the Registrar of Companies, Gwalior, (iii) to the
Income Tax Department concerned, stating that representations, if
any, to be made within a period of 30 days from the date of receipt
of such notice, and in case no representation is received by the
Tribunal within the stipulated period of 30 days, it should be
presumed that the authorities have no representation to make. In
compliance with the said order, the petitioner companies served
notices to the Central Government through the Regional Director,
the Registrar of Companies, and the concerned Income Tax

Authorities.
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CP(CAA)/10/MP/2024 in
CA(CAA)/4/MP/2024

7. The petitioner companies have jointly filed the present petition
CP(CAA) 10 of 2024 before this Tribunal seeking sanction of the
scheme of arrangement. This Tribunal vide order dated 06.11.2024
admitted the aforesaid petition and directed the issuance of
notice(s) to the Regional Director, Registrar of Companies, Official
Liquidator, Income Tax Authority, Reserve Bank of India, BSE and

NSE informing the next date of hearing.

This Tribunal further directed the publication of notice of hearing of
the petition in newspapers (“Free Press” in English, Indore Edition
and “Chautha Sansar” in Hindi, Indore edition) not less than 10
days before the fixed date of hearing, calling for objection, if any, on

or before the date of hearing.

In compliance with the said order, the petitioner companies served
the notice(s) of hearing to the authorities. Further, the notice of
hearing of the petition was published as per the said order of the
Tribunal. The affidavit of service and publication along with

necessary proof of service is filed and the same is placed on record.

8. In response to the said notice served upon the Regional
Director (RD) and the Registrar of Companies (ROC), a combined
representation dated 26.11.2024 was filed by the RD, wherein there
is no adverse observation in respect of sanctioning and approving
the proposed Scheme. However, the directions to the petitioners as
prayed by the ROC and RD in their representations are reproduced
as under:

ROC report at para 31:

“As per the scheme, the Resulting company may kindly be
directed to comply with the provision of section 232(3)(i) of the
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Companies Act, 2013 in regard to fee payable on its revised
authorized share capital. if any.”

RD Observations:
“6. That, the observations of the Central Government (RD
NWR) are as under: -

(i) That, as per the Scheme, the authorized share
capital of the petitioner Transferor Company amounting to
Rs. 6,10,00,000/- will be added to the authorized share
capital of the petitioner transferee company and the
consolidated authorized share capital of the transferee
company post-merger will be Rs. 21,10,00,000/-. In
compliance with the provisions of Section 232 (3) (i) of the
Companies Act, 2013 the petitioner transferee company is
under statutory obligation to pay the difference amount of
fees, if any which is payable on the enhanced Authorized
Capital of Rs. 21,10,00,000/- and the fees which have
already been paid by all the petitioner companies at the
time of registration / increase in authorized capital.

(i) That, Petitioner transferee Company namely Brand
Concepts Limited is listed with the BSE & NSE and
Petitioner company has submitted with the office of the
Regional Director, the copy of both observation letters
dated 03.05.2024 issued by BSE & NSE respectively to
the petitioner company pursuant to the SEBI circular No.
CFD / DIL/ 3/ CIR / 2017 / 21 dated 10.03.2017 read
with master circular dated 23.11.2021 and 20.06.2023 for
necessary compliance. The SEBI's circulars are intended to
ensure compliances by listed companies in the interest of
shareholders at large. This office is of the view that the
SEBI circulars which are applicable, and the petitioner
company should comply with the requirements of the
circular.

In this regard the Hon'ble NCLT may be pleased to direct

petitioner Demerged company to place undertaking before

the Hon'ble NCLT that company has complied the
e observations of aforesaid letter of stock exchange.
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