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CP (CAA)/ 81(AHM)/2022 
                   IN 

 CA/(CAA)/42(AHM)/2022 

 

                         IN THE NATIONAL COMPANY LAW TRIBUNAL 

                                 AHMEDABAD BENCH  

               COURT - II 

 

                  CP/ (CAA)/ 81(AHM)/2022 

                                               IN 

                                               CA/ (CAA)/42(AHM)/2022 

 

 

[Under Sections 230-232 of the Companies Act, 2013 and other applicable 

provisions of the Companies Act, 2013 read with The Companies 

(Compromises, Arrangements, and Amalgamations) Rules, 2016] 

 

 

In the matter of Scheme of Arrangement in the Nature of Amalgamation  

OF 

        M/s Avadh Snacks Private Limited, 

        (Transferor/ Petitioner Company No. 1) 

 

    And  

 

       M/s Red Rotopack Private Limited, 

     (Transferor / Petitioner Company No. 2) 
 

With 

 

            M/s Prataap Snacks Limited, 

                (Transferee Company/Non-Petitioner Company) 
 

 

Order Pronounced on: 10/02/2023 

 

CORAM: 

DR. DEEPTI MUKESH 

HON’BLE MEMBER (JUDICIAL) 

 

AJAI DAS MEHROTRA  

HON'BLE MEMBER (TECHNICAL) 
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MEMO OF PARTIES 

 

M/s Avadh Snacks Private Limited,   

(CIN: U15132GJ2017PTC098837) 

Registered office at: R.S. No. 123/P3, 

 New R.S. No. 128, Ind. Plot No. 1,  

Nikava Jamnagar, Gujarat-361162. 

… Transferor/Petitioner Company No. 1  

 

M/s Red Rotopack Private Limited,   

(CIN: U25199GJ2015PTC085423) 

Registered office at:Survey No. 128,  

Plot No. 3,Opp. Supertech Nikava, 

Kalawad Gujarat-361162. 

… Transferor /Petitioner Company No. 2 

 

M/S Prataap Snacks Limited, 

CIN-L15311MP2009PLC021746 

a Company incorporated under the provisions of 

the Companies Act,1956 and having its 

registered office at Khasra no. 378/2, Nemawar 

Road, Near Makrand House, Palda, Indore- MP 

452020     

...Transferee/Non-Petitioner Company  

Appearance: 

For the Petitioners: Ms. Manju Mundra. PCS, 

For the Income Tax: Ms. Pankti Shah, Adv. 

For the RD: Mr. Liladhar Sharma, Asst. Director  

For the OL: Mr. Kamlesh Rathod, Asst.  

 

ORDER 

 

1. The present Joint Petition is filed by two Transferor Companies under 

Section 230-232 with other applicable provisions of the Companies Act, 2013 

(hereinafter referred to as “the Act”) and read with the Companies 

(Compromise, Arrangements, and Amalgamations) Rules, 2016 for 

sanctioning the Scheme of Amalgamation (hereinafter referred to as the 
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“Scheme”) of M/s Avadh Snacks Pvt. Ltd. (herein after referred to as 

Transferor Company No. 1) and M/s Red Rotopack Pvt. Ltd. (herein after 

referred to as Transferor Company No. 2) with M/s Prataap Snacks Limited 

(hereinafter referred to as Transferee Company) with effect from the 

Appointed Date i.e. April 1, 2021 as set out in the Scheme.  

 

2. It is submitted that the registered offices of both the Transferor Companies, 

are situated within the territorial jurisdiction of Registrar of Companies, 

Ahmedabad, Gujarat, which is falling under the jurisdiction of this Tribunal. 

 

3. It is submitted that the Transferee Company, having registered office within 

the jurisdiction of the NCLT, Indore Bench has filed 2
nd

 motion petition for 

approval of the proposed Scheme of Amalgamation.  

 

4. It is further submitted that the Transferor Company No. 1 is a subsidiary of 

the Transferee Company and the Transferee Company is holding 90.48% of 

the issued share capital of the Transferor Company No. 1. The Transferor 

Company No. 2 is the wholly owned subsidiary of the Transferor Company 

No. 1. 

 

5. From the records, it is seen that the 1
st
 motion joint application sought  

directions for dispensation of the meetings of the equity shareholders and 
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unsecured creditors of both the Transferor Companies. There are no secured 

creditors in both the Transferor Companies, so no meetings were required to 

be convened. The 1
st
 motion joint application was allowed vide order dated 

28.11.2022 with directions to issue notices to concerned Statutory and/or 

Regulatory Authorities. In compliance with the order dated 28-11-2022, the 

petitioner companies filed an affidavit of service of notices to the Regulatory 

and/or Statutory Authorities.  

 

6. The Petitioner Companies have filed 2
nd

 motion joint petition on 01.12.2022 

within prescribed time. Vide order dated 14-12-2022, the 2
nd

 motion joint 

petition was admitted with the directions for publication of notice of hearing 

in  the newspaper in English Daily ‘Free Press Journal’ Ahmedabad Edition 

(circulated in Jamnagar) and Gujarati Daily ‘Sandesh’ Jamnagar Edition. 

Notices were issued informing the date of the hearing, i.e., 01.02.2023 to the 

RD (NWR), ROC, Gujarat and the Income Tax Department. The Petitioner 

Companies have filed a compliance affidavit regarding the paper publication 

and proof of service of notices. 

 

7.  The Official Liquidator has submitted his report with following observations 

to be complied by petitioner companies: 

a. To preserve the books of accounts, papers, and other records of the 

Petitioner Transferor Companies and the Petitioner shall not dispose of 

them without prior permission of the Central Government as per the 
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provisions of section 239 of the Companies Act, 2013. 

b. To comply with the statutory compliances of all applicable laws and the 

Transferor Companies shall not be absolved from any of its statutory 

liabilities, in any manner. 

c. To pay the legal fees/expenses of the office of the OL for submitting this 

report. 

 

8. The Transferor Companies have filed affidavit in response to the report 

submitted by the Official Liquidator with following undertakings and 

explanations: 

a. In response of the OL, the transferee company undertakes full 

responsibility to preserve all the books, registers, papers, vouchers, etc. 

pertaining to all the petitioner transferor companies for future need and 

reference. 

b. In response of the OL, the transferee company undertakes to ensure 

statutory compliances with the applicable laws. 

c. Transferee Company undertake to pay the legal fees/expenses of the 

office of the OL for submitting this report. 

 

9. The Regional Director (RD), NWR and the Registrar of Companies (ROC), 

Ahmedabad have filed a combined report with the following 

observations/directions: 

i. At Paragraph 2(e) the Regional Director has observed that the appointed 

date is 01.04.2021 as per para 1.1 of Part-1 of the scheme, however, the 

company application was filed on 12-05-2022 after one year from the 

appointed date. As per Para 6(c) of MCA Circular No.09/2019 dated 

21.08.2019 “if the „appointed date‟ is significantly ante-dated beyond a 
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year from the date of filing, the justification for the same would have to 

be specifically brought out in the scheme and it should not be against 

public interest”. On examination of the Scheme, no such justification 

has been given in the scheme for gap of more than one year in filing of 

application and appointed date. Hence, the RD has prayed to this 

Tribunal to direct the Transferor Companies to clarify the same and 

place on record all relevant facts of the matter. 

ii. To comply with Section 232(3)(i) of the Companies Act, 2013 and pay 

fees accordingly, if any.  

iii. To pay the necessary stamp duty on transfer of properties/Assets, if any 

is to be paid to the respective authorities before implementation of the 

Scheme. 

iv. To pay the legal fees/expenses of the office of the RD for submitting this 

report. 

 

10. The Transferor Companies have filed common affidavit in response to the 

report submitted by RD and ROC with the following undertakings and 

explanations hereinbelow:  

i. In response to the observation at paragraph 2(e) of RD Report, 

it has been submitted by the Petitioner companies that  the 

Transferee Company is a listed company and in such case 

application under Section 230-232 of the Companies Act, 2013 

read with the relevant  Rules can be filed with the Hon‟ble 

NCLT only after obtaining   Observation Letter / No-objection 

Letter from the concerned stock exchanges. Therefore, the 

present Application is filed after receiving Observation Letter 

/No-objection Letter dated 5th April, 2022 from the concerned 

Stock Exchanges i.e. National Stock Exchange of India 

Limited (NSE) and BSE Limited (BSE) which is received after 
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one year period from the Appointed Date. So the delay is only 

due to peculiar and inevitable circumstances of obtaining 

Observation Letter / No-objection Letter from the stock 

exchanges by the Transferee Company in compliance with 

provisions of the LODR.  Further, as per Judgement of 

Hon‟ble Supreme Court of India in Suo Moto Writ Petition 

(Civil) no. 3 of 2020, the period from 15th March, 2020 till 

28th February, 2022 shall stand excluded for the purposes of 

limitation prescribed under any general or special laws in 

respect of all judicial or quasi-judicial proceedings. Hence the 

period of gap is irrelevant in the matter. Further, both the 

Transferor Companies are subsidiary companies of the 

Transferee Company. The Appointed Date 01-04-2021 is not 

in any manner prejudicial to the interest of the concerned 

shareholders, creditors, employees and / or general public at 

large.  

ii. In response to the paragraph 14(2) of the Registrar of Companies, it has 

been stated that both the transferor companies have already paid the fees 

on respective authorized capital and hence there is no requirement to pay 

further stamp duty on the same. Further in this regards, the transferee 

company undertakes to comply with the provisions, and the directions of 

this Hon‟ble NCLT Bench as it may deem fit and proper in this regard. 

iii. In response to the paragraph 14(5) of the Registrar of Companies, it is 

submitted that the necessary stamp duty on transfer of property/assets, if 

any, will be paid to the respective authorities as per the provisions of 

law. 

iv. Transferee Company undertakes to pay the legal fees/expenses of the 

office of the RD for submitting this report. 
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11.The Income Tax Department has filed its report dated 22.09.2022 and 

submitted that there was some outstanding demands pending against the 

Transferor Company No. 1 of Rs. 50,960/- for the assessment year 2020-

21.Thereafter, the Transferor Company No.1 has paid the said outstanding 

demand vide challan no. 18840 dated 14/12/2022. In the case of the 

Transferor Company No. 2, the Income Tax Department has confirmed that 

there is no demand pending against the Transferor Company No. 2. 

12.During the course of the hearing, the learned counsel for the Income Tax 

Department, Ms. Pankti Shah, Mr. Shiv Pal Singh, Assistant Director from 

the RD‟s office and Mr. Kamlesh Rathod from OL office stated that the 

respective departments do not have any objection if the scheme is approved, 

as recorded in the daily order dated 01.02.2023. 

 

13.The  Board  of  Directors of both the Transferor Companies have approved the 

Scheme at their respective Board Meetings was held on 29.09.2021, copies of 

Board Resolutions are placed on record. An affidavit is filed by Mr. Amit 

Kumat, being authorized signatory of both the Transferor Companies. The 

Transferor Companies have filed their respective audited financial statements 

as on 31
st
 March 2022 and unaudited financial results as on 30.06.2022, 

which are annexed with the Petition. 

 

14.It is submitted that upon the Scheme coming into effect, all the shares of the 

Transferor Company No. 2 held by the Transferor Company No. 1 (either 

directly or through nominee) shall stand cancelled without any further 

application, act or deed. Similarly, all shares of Transferor Company No. 1 

held by Transferee Company shall stand cancelled without any further 

application, act or deed. It is submitted that 568 equity shares of Rs. 5/- each, 

fully paid of Transferee Company to be issued to the shareholders (other than 
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Transferee Company) of Transferor Company No. 1 for every 100 shares, as 

per share exchange ratio stipulated in clause no. 10.2 of the Scheme.  The 

Valuation report for the proposed share exchange ratio dated 29.09.2021, 

issued by Independent Registered Valuer is annexed with the Petition.  

 

15. Neither the Transferee Company nor any of Transferor Companies are 

registered as non-banking financial companies and as there are no NRI 

shareholders, hence notice to RBI was not required to be served.  

 

16. Both the Transferor Companies and Transferee Company have filed the 

certificates from respective Statutory Auditors confirming the proposed 

Accounting Treatment being in conformity with the Applicable Accounting 

Standard under section 133 of the Companies Act, 2013, read with rule 7 of 

the Companies (Accounts) Rules, 2014. 

 

17.Both the Transferor Companies submitted that no investigation has been 

instituted or is pending in relation to the Companies under Chapter XIV of 

the Act or under the corresponding provisions of Sections 235 to 251 of the 

Companies Act, 1956. 

 

18.Both the Transferor Companies submitted that no winding up proceedings 

have been filed or are pending against the Applicant Companies under the 

Companies Act, 2013 or the corresponding provisions of the Companies Act, 

1956.  

 

19.It is submitted that the notice to SEBI and Stock Exchanges are not 

applicable as both the Transferor Companies are not listed companies. Notice 

to Competition Commission of India (CCI) is not applicable as the total value 
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of the assets and/or Turnover of both the Petitioners Companies are less than 

the threshold limit, prescribed under Competition Commission Act. 

 

20.Heard submissions and perused documents placed on record. It appears that 

the requirements of the provisions of section 230 and 232 of the Companies 

Act, 2013 are satisfied and the proposed Scheme of Amalgamation appears to 

be not prejudicial but in the interest of the shareholders and creditors.  

21.As the result, the petition is allowed subject to approval from the NCLT, 

Indore Bench. The Scheme of Amalgamation is· hereby sanctioned which is 

annexed with this order at Annexure - A. and it is declared that the said 

sanctioned scheme shall be binding on the Petitioner Companies and its 

shareholders, creditors and all concerned under the scheme.  

22. Notwithstanding the above, if there is any deficiency found or, violation 

committed qua any enactment, statutory rule, or regulation, the sanction 

granted by this Tribunal to the scheme will not come in the way of action 

being taken, albeit, in accordance with the law, against the concerned 

persons, directors and officials of the petitioners. 

23. While approving the Scheme as above, we further clarify that this order 

should not be construed as an order in granting any exemption from payment 

of stamp duty, taxes including income tax, GST, etc., or any other charges, if 

any, and payment in accordance with law or in respect of any 

permission/compliance with any other requirement which may be specifically 

required under any law. 

24. The Scheme is sanctioned with the following directions: 

i. The Scheme of Amalgamation is hereby sanctioned which is annexed 

with this order at Annexure- A and it is declared that the same shall be 
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binding on the Petitioner Companies and Shareholders and Creditors and 

all concerned under the Scheme subject to the sanction of the NCLT 

Bench at Indore in respect of Transferee company. 

ii. It is declared that the Transferor Companies shall be dissolved without 

winding up. 

iii. All the properties/assets mentioned in the list of Assets annexed at 

Annexure – B of the Transferor Companies shall, together with all its 

properties, rights and powers be transferred without further act or deed, 

to the Transferee Company and accordingly the same shall pursuant to 

Section 232 of the Act, stand transferred to and vested in the Transferee 

Company for all the estate and interest of the Transferor Companies.  

iv. All the liabilities and duties of the Transferor Companies be transferred 

without further act or deed to the Transferee Company and accordingly 

the same shall pursuant to Section 232 of the Act, and become the 

liabilities and duties of the Transferee Company. 

v. All proceedings, if any, now pending for or against the Transferor 

Companies be continued by or against the Transferee Company. 

vi. The Petitioner company within thirty days of the date of receipt of this 

order, cause a certified copy of this order to be delivered to the 

concerned Registrar of Companies for registration and on such certified 

copy being so delivered, the entire Undertaking of the Transferor 

Companies shall stand transferred to the Transferee Company and the 

concerned Registrar of Companies shall place all documents relating to 

the Transferor Companies to the file kept by him in relation to the 

Transferee Company and the files relating to the said two companies 

shall be treated accordingly. 

vii.  All concerned Authorities to act on copy of this order along with the 

Scheme authenticated by the Registrar of this Tribunal, who shall issue 

the certified copy of this order along with the Scheme immediately. 
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viii. The Petitioner Companies are further directed to lodge a copy of this 

Order and the approved Scheme attached at Annexure - A, duly 

authenticated by the Registrar of this Tribunal, with the concerned 

Superintendent of Stamps, for the purpose of adjudication of stamp duty, 

if any, within 60 days from the date of the Order. 

ix. The Petitioner Companies are further directed to file a copy of this order 

along with the copy of the Scheme with the concerned Registrar of 

Companies, electronically, along with e-form INC-28 in addition to 

physical copy within 30 days from the date of issuance of the certified 

copy of the Order by the Registry as per relevant provisions of the Act.  

x. The legal expenditure and fees of the office of the OL is quantified at 

Rs.10,000/-in respect of both the Transferor Companies and the fees of 

the RD is quantified at Rs.10,000/-. The said fees to the OL and the 

Regional Director shall be paid by the Transferee Company. 

 

25. Any person aggrieved by this order shall be at liberty to apply to this 

Tribunal for any directions that may be necessary. 

 

26. The Petition is allowed and disposed of, in terms of the above order.  

 

              S/d-                                                                                     S/d- 

AJAI DAS MEHROTRA                                        DR. DEEPTI MUKESH 

MEMBER (TECHNICAL)                                      MEMBER (JUDICIAL) 

 

 

RAHUL/LRA 


































































