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FORM NO. CAA.2 
[Pursuant to Section 230(3) and Rule 6 and 7] 

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 
 CHANDIGARH BENCH, AT CHANDIGARH  

COMPANY APPLICATION CA (CAA) NO. 16/CHD/HRY/2020 
 
IN THE MATTER OF SECTIONS 230 - 232 AND OTHER APPLICABLE PROVISIONS OF 

THE COMPANIES ACT, 2013 READ WITH THE COMPANIES (COMPROMISES, 
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 

AND 
IN THE MATTER OF SCHEME OF AMALGAMATION BETWEEN: 

 
RICHMOND PARK PROPERTY MANAGEMENT SERVICES LIMITED  
HAVING ITS REGISTERED OFFICE AT SHOPPING MALL PHASE-I,  
DLF CITY, GURUGRAM – 122002, HARYANA 
(CIN: U74920HR1999PLC034194) 

…………. APPLICANT NO. 1/TRANSFEROR COMPANY 
      

WITH 
 
DLF EMPORIO LIMITED 
HAVING ITS REGISTERED OFFICE AT SHOPPING MALL PHASE-I,  
DLF CITY, GURUGRAM – 122002, HARYANA 
(CIN: U74920HR1999PLC034168) 

…………. APPLICANT NO. 2/TRANSFEREE COMPANY 
 
NOTICE OF THE MEETING OF UNSECUERD CREDITORS OF DLF EMPORIO LIMITED 

 
To 
 
 
The Unsecured Creditors of DLF Emporio Limited 
 
 
NOTICE is hereby given that by an order dated 14th August 2020 (“Order”), 
the Hon'ble National Company Law Tribunal, Chandigarh Bench, Chandigarh 
(“NCLT”) has directed a meeting to be held of the unsecured creditors of  
DLF Emporio Limited for the purpose of considering, and if thought fit, 
approving with or without modification(s) with requisite majority as prescribed 
under Sections 230 to 232 of the Companies Act, 2013, the arrangement 
embodied in the Scheme of Amalgamation (“Scheme”) between Richmond 
Park Property Management Services Limited (“Transferor Company”) and  
DLF Emporio Limited (“Transferee Company”) and their respective 
shareholders.  
 
In pursuance of the said Order and as directed therein, further notice is 
hereby given that a meeting of the unsecured creditors of DLF Emporio 
Limited will be held on Friday, 9th October 2020 at 3:00 P.M. (IST), the said 
unsecured creditors are requested to attend through Video Conferencing 



4 
 

(“VC”), and if thought fit, to pass, with or without modification, the following 
resolution: 
 
APPROVAL OF THE SCHEME OF AMALGAMATION 
 
“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and/or any 
other applicable provisions, if any, of the Companies Act, 2013 read with the 
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 
(hereinafter referred to as “the said Act”) and any other rules issued and 
applicable in this regard, including any statutory modification(s), 
amendment(s) or re-enactment(s) thereof in the said Act and rules for the 
time being in force and subject to such other consents, permissions, 
approvals, as may be necessary, approval of unsecured creditors of the 
Company be and are hereby accorded to the Scheme of Amalgamation 
(“the said Scheme”) involving amalgamation of: 
 
Richmond Park Property Management Services Limited having its registered 
office situated at Shopping Mall, Phase-I, DLF City, Gurugram, Haryana-
122002 (Applicant No. 1/ Transferor Company) 
 
with 
 
DLF Emporio Limited having its registered office situated at Shopping Mall, 
Phase-I, DLF City, Gurugram, Haryana-122002 (Applicant No. 2/ Transferee 
Company); with effect from opening hours of 01.04.2019 (hereinafter called 
as “Appointed Date”) or such other date as may be decided by the Hon'ble 
National Company Law Tribunal, Chandigarh Bench, at Chandigarh (NCLT). 
 
RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to 
do all such acts, deeds, matters and things, as it may, in its absolute discretion 
deem requisite, desirable, appropriate or necessary to give effect to this 
resolution and effectively implement the composite arrangement embodied 
in the Scheme and to accept such modifications, amendments, limitations 
and/or conditions, if any, which may be required and/or imposed by the 
NCLT, while sanctioning the Scheme, or by any other authorities under 
applicable law, or as may be required for the purpose of resolving any 
doubts or difficulties that may arise in giving effect to the Scheme, as the 
Board may deem fit and proper.” 
 
Facility of remote e-voting will be available during the prescribed time period 
before the meeting. Accordingly, Unsecured Creditors can vote through 
remote electronic means (without attending the meeting) instead of voting in 
the Unsecured Creditors’ meeting. 
 
The Hon’ble NCLT has appointed Hon’ble Justice M.M. Kumar (Retd. Chief 
Justice) as Chairperson and Mr. Amitabh Tiwari, Advocate as Alternate 
Chairperson for the said meeting. Mr. Vivek Goyal, Chartered Accountant 
has been appointed as Scrutinizer of the said meeting of unsecured creditors 
of the Transferee Company.  
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NOTES: 

1. Only Unsecured Creditors of DLF Emporio Limited as on 25th February 
2020 may attend and vote (either in person or by proxy or by 
Authorised Representative under Sections 112 and 113 of the 
Companies Act, 2013) through Video Conferencing at the Unsecured 
Creditors’ meeting and vote through e-voting system.  
 

2. The persons entitled to attend and vote at the said meeting are 
entitled to appoint a proxy and may vote by proxy, provided that all 
the proxies in the prescribed form are deposited at the registered office 
of the aforesaid company at Shopping Mall, Phase-I, DLF City, 
Gurugram, Haryana-122002, not later than 48 (forty-eight) hours before 
the time fixed for the aforesaid meeting. The form of proxy can be 
obtained free of charge from the registered office of the company 
and also attached along with the present notice. That the proxy need 
not to be unsecured creditor of the company. The proxy form to be 
filed with the Company shall contain a revenue stamp of Rupees 1/- 
(One), duly signed both by the unsecured creditor and proxy to be 
appointed and deposited with the Company as stated above. 
 

3. All alterations made in the Form of Proxy should be initialed. 
 

4. The Authorised Representative of a body corporate which is the 
Unsecured Creditor of the Company as on 25th February 2020 may 
attend and vote at the Unsecured Creditors’ meeting through Video 
Conferencing provided a certified true copy of the resolution of the 
Board of Directors under Section 113 of the Companies Act, 2013 or 
other governing body of the body corporate authorizing such 
representative to attend and vote at the Unsecured Creditors’ meeting 
is emailed to the scrutinizer at vpachd@gmail.com with a copy marked 
to dlfemporio@dlf.in or otherwise deposited at the Registered Office of 
the Company not later than 48 hours before the meeting. These 
Unsecured Creditors shall be entitled to avail the facility of remote e-
voting and will be entitled to attend and vote in the meeting through 
video conferencing. The schedule for remote e-voting will be as per 
the following details: 
 
Commencement of remote e-
voting 

6th October 2020 at 9:00 A.M. IST 

End of remote e-voting 8th October 2020 at 5:00 P.M. IST 
 

5. The Explanatory Statement and reasons for the proposed resolution 
pursuant to Section 102 and Section 230(3) of the Companies Act, 2013 
read with Rule 6 of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016, setting out material facts are annexed 
hereto. 
 

mailto:vpachd@gmail.com


7 
 

6. Unsecured Creditors attending the meeting through video 
conferencing shall be counted for the purposes of reckoning the 
quorum. The Hon’ble NCLT has appointed Chairperson, Alternative 
Chairperson and Scrutinizer for the aforesaid meeting to ensure voting 
process in a fair and transparent manner. 
 

7. Notice is being sent to the Unsecured Creditors whose name appears 
in the books of accounts of the Company as on 25th February 2020. 
 

8. Notice of the meeting, Explanatory Statement and other documents 
are also being placed on website of Transferee Company at 
www.dlfemporio.com and also available for inspection as per the 
instructions mentioned in point no. 16 of Explanatory Statement. 
 

9. Notice convening the meeting of Unsecured Creditors through video 
conferencing indicating the day, date and time as aforesaid will be 
published through advertisement in the newspapers namely “Financial 
Express” (English) and “Jansatta” (Hindi), Delhi-NCR Edition.  
 

10. Instructions for voting through electronic means including remote e-
voting and attending the meeting through Video Conferencing are 
given below:  
 

A. Instructions for accessing and voting through electronic means including 
remote e-voting:  

 
(i) The Creditors need to visit the e-voting website 

https://www.evotingindia.com/ 
 

(ii) Click on “Creditors” module. (the module for Shareholders and 
Creditors is same on CDSL website, so Creditors are requested to 
click on Shareholders module) 

 
(iii) Now enter your User ID (AS GIVEN IN YOUR INVITE EMAIL) 

 
(iv) Next enter the Image Verification as displayed and Click on Login 

 
(v) ENTER PAN (AS GIVEN IN YOUR INVITE EMAIL) 

 
(vi) ENTER BANK ACCOUNT DETAIL (AS GIVEN IN YOUR INVITE EMAIL) 

 
(vii) After entering these details appropriately, click on “SUBMIT” tab. 

 
(viii) Click on the EVSN for DLF EMPORIO LIMITED on which you choose to 

vote. 
 

(ix) On the voting page, you will see “RESOLUTION DESCRIPTION” and 
against the same, the option “YES/NO” for voting. Select the option 

http://www.dlfemporio.com/
https://www.evotingindia.com/
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YES or NO as desired. The option YES implies that you assent to the 
Resolution and option NO implies that you dissent to the Resolution. 

 
(x) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire 

Resolution details. 
 

(xi) After selecting the resolution on which you have decided to vote, 
click on “SUBMIT”. A confirmation box will be displayed. If you wish 
to confirm your vote, click on “OK”, else to change your vote, click 
on “CANCEL” and accordingly modify your vote. 

 
(xii) Once you “CONFIRM” your vote on the resolution, you will not be 

allowed to modify your vote. 
 

(xiii) You can also take a print of the votes cast by clicking on “Click here 
to print” option on the Voting page. 

 
(xiv) You can also cast your vote using CDSL’s mobile app “m-Voting”. 

The m-Voting app can be downloaded from respective Store. 
Please follow the instructions as prompted by the mobile app while 
Remote Voting on your mobile. 

 
PROCESS FOR THOSE CREDITORS WHO WISH TO OBTAIN LOGIN CREDENTIALS 
FOR E-VOTING FOR THE RESOLUTIONS PROPOSED IN THIS NOTICE BUT WHOSE 
EMAIL ADDRESSES ARE NOT REGISTERED WITH THE COMPANY: 
 

Please send an email with your detail to company’s email id dlfemporio@dlf.in 
 
PROCEDURE FOR E-VOTING EXPLAINED USING SCREENSHOTS: 
 

(i) The creditors should log on to the e-voting website 
http://www.evotingindia.com/ 

 
Below screen will be appear. 

 

mailto:dlfemporio@dlf.in
http://www.evotingindia.com/
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(ii) Press Shareholders/Members tab, after which the below screen will be 
appear. 

 

      
 

(iii) Enter user id as mentioned in your invite email or read point number as 
given above. Since you are a registered user, below screen will 
appear. Enter your existing CDSL password in password field. 
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(iv) In case you are first time user of CDSL e-voting system, then below 
screen will appear. 

 

 
 
(v) Enter your PAN and bank detail/DOB or follow instruction as given point 

number above or mentioned in invite email; then below screen will 
appear. 
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(vi) For e-voting, press EVSN number given in EVSN column; and for joining 
MEETING through video conferencing, click on “Click here” tab under 
the live streaming column. E-voting screen will be shown as below, 
where you can cast your vote and press submit button given at the 
bottom of the screen. 
 
 

 

B. INSTRUCTIONS FOR JOINING MEETING THROUGH VC: 
 

(i) To join the meeting, the creditors should log on to the e-voting 
website http://www.evotingindia.com/ and login as explained 
above. After logging-in, kindly click on 'live streaming' tab and you 
will be redirected to ‘cisco’ website. 
 

In the “Name” field   - Put your First name. 
 
In the “last name” field  - Put your last name 
 
In the “Email ID” field   - Put your email ID 
 
“Event Password” field       - Event password gets pre-filled 
automatically. However, if while logging in the password gets deleted 
inadvertently by the shareholder, in that case please fill in “dlf@1234” 
as the event password and Click “Join Now” button. 
 
Click join now button. 

 
Event will start and you will be in the Meeting through Video conferencing. 

 

http://www.evotingindia.com/
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Screen for login into Video Conferencing is shown below: 

 

Fill the details as: 
 

In the “Name” field   - Put your First name. 
 
In the “last name” field  - Put your last name 
 
In the “Email ID” field   - Put your email ID 
 
“Event Password” field       - Event password gets pre-filled 
automatically. However, if while logging in the password gets deleted 
inadvertently by the shareholder, in that case please fill in “dlf@1234” 
as the event password and Click “Join Now” button. 
 

Click join now button. 
Event will start and you will be in the Meeting through Video conferencing. 
You can join meeting through laptop, tablet, and desktop. In case you want 
to join through mobile, you need to download the webex meet app from the 
respective play store. 

 
(ii) Once you click on ‘Join now’ tab, the following screen will appear: 
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Now, kindly click on ‘Run a temporary application’, after which a Webex 
driver will get downloaded. After downloading webex driver, run the 
application and you will be directed to the Meeting. 

 
You can join meeting through laptop, tablet, and desktop. In case you want 
to join through mobile, you need to download the webex meet app from the 
respective play store. 

 
C. INSTRUCTIONS FOR CREDITORS FOR E-VOTING DURING THE MEETING ARE AS 

UNDER: 
 

(i) Creditors may follow the same procedure for e-voting during the 
Meeting as mentioned above for remote e-voting. 

 
(ii) Only those Creditors, who will be present in the Meeting through VC 

and have not cast their vote on the Resolution through remote e-
Voting and are otherwise not barred from doing so, shall be eligible to 
vote through e-voting system in the Meeting. 

 
(iii) Creditors who have cast their vote by remote e-voting prior to the 

meeting may also participate in the Meeting through VC but shall not 
be entitled to cast their vote again. 

 
PRE-REQUISITE FOR JOINING OF MEETING THROUGH DESKTOP OR LAPTOP: 
 
1. System requirement: 

 
 Windows 7, 8 or 10 
 i3 processor 
 Microphone, speaker 
 Internet speed minimum 700 kbps 
 Date and time of computer should be current date and time 

 
PRE-REQUISITE FOR JOINING OF MEETING THROUGH MOBILE:  
 
Please download webex application from play store. 
 
NOTE: IT IS ADVISABLE TO LOGIN BEFOREHAND AT E-VOTING SYSTEM AS 
EXPLAINED IN E-VOTING INSTRUCTIONS ABOVE, TO BE FAMILIAR WITH THE 
PROCEDURE, SO THAT YOU DO NOT FACE ANY TROUBLE WHILE LOGGING-IN 
DURING THE MEETING. 
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Proxy Form 

CIN: U74920HR1999PLC034168 
Name of the Company: DLF Emporio Limited 
Registered Office: Shopping Mall, Phase-I, DLF City, Gurugram – 122002, 
Haryana. 

Name of the creditor(s): 
Registered Address: 
E-mail id:
Amount of Debt Due as on 25.02.2020:

I/We, being the unsecured creditor(s) of the above named company hereby 
appoint 
a. Name: ………………….. 
b. Address:
c. E-mail Id:
d. Signature: …………………., or failing him 

a. Name: …………………. 
b. Address:
c. E-mail Id:
d. Signature: …………………., 

As my/our proxy to attend for me/us and on my/our behalf at the meeting of 
the unsecured creditors of the Company, to be held through Video 
Conferencing on Friday, 9th October 2020 at 3:00 P.M. (IST), and at any 
adjournment thereof in respect of such resolutions as are indicated below: 

Resolution No. 1 Approval of Scheme of Amalgamation 

Signed this ………….. day of ……….. 2020 

Signature of Creditor 

Signature of Proxy holder(s)  

Notes: 

1. Please affix revenue stamp for the appropriate value and sign across the
stamp.

2. The Proxy must be deposited at the registered office of the Company not
later than 48 hours before the time fixed for convening the meeting.

3. All alterations made in the Proxy Form must be initialed.

Revenue 

Stamp of Rs. 1/- 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 
 CHANDIGARH BENCH, AT CHANDIGARH  

COMPANY APPLICATION CA (CAA) NO. 16/CHD/HRY/2020  
 
IN THE MATTER OF SECTIONS 230 - 232 AND OTHER APPLICABLE PROVISIONS OF 

THE COMPANIES ACT, 2013 READ WITH THE COMPANIES (COMPROMISES, 
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 

AND 
IN THE MATTER OF SCHEME OF AMALGAMATION BETWEEN: 

 
RICHMOND PARK PROPERTY MANAGEMENT SERVICES LIMITED  
HAVING ITS REGISTERED OFFICE AT 
SHOPPING MALL PHASE-I,  
DLF CITY, GURUGRAM – 122002, HARYANA 
(CIN: U74920HR1999PLC034194) 

…………. APPLICANT NO. 1/TRANSFEROR COMPANY 
      

WITH 
 
DLF EMPORIO LIMITED 
HAVING ITS REGISTERED OFFICE AT 
SHOPPING MALL PHASE-I,  
DLF CITY, GURUGRAM – 122002, HARYANA 
(CIN: U74920HR1999PLC034168) 

…………. APPLICANT NO. 2/TRANSFEREE COMPANY 
 

EXPLANATORY STATEMENT UNDER SECTIONS 102, 230(3) AND 232(2) OF THE 
COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, 
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016. 
 
1. In this statement, Richmond Park Property Management Services Limited is 

referred to as “Transferor Company” and DLF Emporio Limited is referred to 
as “Transferee Company”. The other definitions contained in the Scheme 
of Amalgamation between the Transferor Company and Transferee 
Company and their respective shareholders (hereinafter referred to as the 
“Scheme”) will also apply to this statement under Sections 102, 230-232 of 
the Companies Act, 2013, read with Rule 6 of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016 
(“Explanatory Statement”). 
 

2. The management of both the companies and their respective Board of 
Directors have examined the relative business strengths and the potential 
commercial and other synergies of the consolidated entity and, 
accordingly, the possibility of consolidating their businesses under a single 
entity was considered most appropriate. The amalgamation would result 
in reduction of costs, pooling of business and strategic resources and 
focused management control. The Scheme is in the interest of both the 
Companies and will help in modernization, growth and expansion of the 
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consolidated businesses. The amalgamation would enable the 
consolidated entity to carry on the business more efficiently and 
effectively and meet the regulatory norms for the specified business and 
reduce the layer of subsidiaries as Applicant No. 1 and 2 both have 
common parent company. The detailed rationale for the present 
amalgamation has been provided in the Scheme itself which is 
accompanying the present notice of the meeting and shall be read part 
and parcel of the present notice and this explanatory statement. 

 
3. A copy of the Scheme setting out the terms and conditions of the Scheme 

is attached to this Explanatory Statement herewith.  
 
4. Pursuant to order dated 14th August 2020 passed by the Hon’ble National 

Company Law Tribunal, Chandigarh Bench, Chandigarh (“NCLT”) in the 
Company Application CA (CAA) No. 16/Chd/Hry/2020, meeting of the 
unsecured creditors of the Transferee Company is being convened 
through Video Conferencing on Friday, 9th October 2020 at 3:00 P.M. (IST) 
for the purpose of considering and, if thought fit, approving with or without 
modification(s), the Scheme between the Transferor Company and 
Transferee Company and their respective shareholders. The copy of order 
of Hon’ble NCLT dated 14th August 2020 is annexed with this notice and 
also being placed on the website of the Transferee Company at 
www.dlfemporio.com and also available for inspection as per the 
instructions mentioned in point no. 16. 

 
Overview 

 
5. The Scheme of Amalgamation is presented for the Amalgamation of 

Richmond Park Property Management Services Limited (“Transferor 
Company”) into DLF Emporio Limited (“Transferee Company”) and their 
respective shareholders under Sections 230-232 and other applicable 
provisions of the Companies Act, 2013 (“the Act”) read with the relevant 
Rules of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016, and all other applicable provisions of the Act 
and rules, including any statutory modification(s), amendment(s) or re-
enactment(s) thereof in the said Act and rules for the time being in force. 

 
6. Background 

 
a. Details of the Transferor Company: 

 
i. Richmond Park Property Management Services Limited is a public limited 

company incorporated on 5th April 1999 under the provisions of the 
Companies Act, 1956.  

ii. Corporate Identification Number (CIN): U74920HR1999PLC034194 
iii. Permanent Account Number (PAN): AACCR1624G 
iv. The Registered Office and e-mail address 

The registered office of the Transferor Company is situated at Shopping 
Mall, Phase-I, DLF City, Gurugram – 122002, Haryana. 
E-mail address: punjani-rp@dlf.in 

http://www.dlfemporio.com/
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v. The Transferor Company has been engaged in real estate activities to 
undertake the business of management, security and maintenance of 
multi-storied buildings / colonies and operations thereon of common 
services for the benefit of the owners, occupants and residents thereof 
on such terms and conditions and for such considerations as may be 
agreed between the parties and run the same with such additions, 
alterations, improvements or limitations as may be deemed fit. The 
Transferor Company is carrying on its business activities in terms of its 
Memorandum of Association. 

vi. There has been no change in name, registered office and objects of the 
Transferor Company during the last five years. 

vii. The Transferor Company is not listed on any stock exchange in India. 
viii. The Authorised, Issued, Subscribed and Paid up Share Capital of the 

Transferor Company as on 31st March 2019 are as under: 
 
PARTICULARS AMOUNT (In Rs.) 
AUTHORISED SHARE CAPITAL  
9,000 Equity Shares of Rs.10/- each.  90,000.00 

100 12% Non-Cumulative Redeemable Preference 
Shares of  
Rs. 100/- each. 

10,000.00 

4,000 9% Non-Cumulative Redeemable Preference 
Shares of  
Rs. 100/- each. 

4,00,000.00 

Total 5,00,000.00 
ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL  
9,000 Equity Shares of Rs.10/- each.  90,000.00 

100 12% Non-Cumulative Redeemable Preference 
Shares of  
Rs. 100/- each. 

10,000.00 

4,000 9% Non-Cumulative Redeemable Preference 
Shares of  
Rs. 100/- each. 

4,00,000.00 

Total 5,00,000.00 
 

Further the provisional financial statements annexed along with this 
notice provides the details of authorized, issued, subscribed, and paid 
up share capital as on the date of the said provisional financial 
statement.  
 

ix. Details of Promoters 
 

S. No. Name Address 

1 DLF Cyber City Developers Limited 
(CIN: U45201HR2006PLC036074) 

10th Floor, Gateway Tower,  
DLF City, Phase-III, Gurugram – 
122002 (Haryana). 
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x. Details of the Directors & Key Managerial Personnel 
 

Sl. No. Name Address Designation 

1 *Ms. Dinaz 
Madhukar  

(DIN: 03453167) 

Flat No. 272, Belaire, 
Gurugram – 122001 (Haryana) 

Director 

 

2 Mr. Manoj Kumar 
Dua 

(DIN: 02794998) 

House No. 419, Sector 31, 
Faridabad – 121002 
(Haryana). 

Director 

3 Mr. Debaraj Sahoo 

 (DIN:08259815) 

179, 1st Floor, Housing Board 
Colony, Behind Sahara Mall, 
Saraswati Vihar, Chakkarpur, 
Gurugram -122002 (Haryana). 

Director 

4 **Mr. Hari Krishan 
Bansal 

(DIN: 08758750) 

H. No. -172, Hope 
Apartments, Sec-15, Part-2, 
Gurugram 122002 (Haryana). 

Director 

5 Mr. Parag Raj 

(PAN: AHSPP4614Q) 

R-14, 2nd Floor, Rajouri 
Garden, New Delhi – 110027. 

Manager (KMP) 

 * Resigned from Directorship w.e.f. 13th June 2020 
** Appointed as Director w.e.f. 12th June 2020 
 
b. Details of Transferee Company: 

 
i. DLF Emporio Limited is a public limited company incorporated on  

17th March 1999 under the provisions of the Companies Act, 1956. 
ii. Corporate Identification Number (CIN): U74920HR1999PLC034168 
iii. Permanent Account Number (PAN): AACCR0093B 
iv. Registered Office and e-mail address 

The registered office of the Transferee Company is situated at Shopping 
Mall, Phase-I, DLF City, Gurugram – 122002, Haryana. 
E-mail address: dlfemporio@dlf.in 

v. The Transferee Company has been engaged in real estate activities to 
undertake the business of management, security and maintenance of 
multi-storied buildings / colonies and operations thereon of common 
services for the benefit of the owners, occupants and residents thereof 
on such terms and conditions and for such considerations as may be 
agreed between the parties and run the same with such additions, 
alterations, improvements or limitations as may be deemed fit.  
 
#To purchase, sell, lease, license, exchange, mortgage, hire or otherwise 
require and/or dispose of lands and properties of any description or 
tenure or any interest there in and to erect and construct houses, 
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buildings, flats, apartments, offices, cinemas, hotels, motels, shops or 
works of every description on any land of the Company, or upon any 
other land or property and to pull down , rebuilt enlarge, alter and 
improve existing houses, buildings, shops and works thereon and to 
convert and appropriate such land for roads, street, gardens and other 
conveniences and generally to carry on business in real estate and 
properties of all kinds and to deal with and improve the property of the 
company and to own, let and manage such properties. The Transferee 
Company is carrying on its activities in terms of its Memorandum of 
Association. 
#The Transferee Company commenced business as contemplated in clause -III (9) of 
other objects as aforesaid vide Special Resolution dated 27.02.2004. 

vi. There has been no change in name, registered office and objects of the 
Transferee Company during the last five years. 

vii. The Transferee Company is not listed on any stock exchange in India. 
viii. The Authorised, Issued, Subscribed and Paid up Share Capital of the 

Transferee Company as on 31st March 2019 is as under: 
 

PARTICULARS AMOUNT (in Rs.) 
AUTHORISED SHARE CAPITAL  
49,59,000 Equity Shares of Rs.10/- each.  4,95,90,000.00 
100 12% Non - Cumulative Redeemable Preference 
Shares of Rs. 100/- each. 

10,000.00 

4,000 9% Non - Cumulative Redeemable Preference 
Shares of Rs. 100/- each. 

4,00,000.00 

Total 5,00,00,000.00 
ISSUED, SUBSCRIBED AND PAID-UP CAPITAL  
49,59,000 Equity Shares of Rs.10/- each.  4,95,90,000.00 

Total 4,95,90,000.00 

 
Further the provisional financial statements annexed along with this 
notice provides the details of authorized, issued, subscribed and paid 
up share capital as on the date of the said provisional financial 
statement. 
 

ix. Details of Promoters 

S. No. Name Address 

1 Richmond Park Property 
Management Services 
Limited (CIN:  
U74920HR1999PLC034194) 

Shopping Mall, Phase-I, DLF City, 
Gurugram – 122002 (Haryana). 

2 DLF Cyber City Developers 
Limited (CIN:  
U45201HR2006PLC036074) 

10th Floor, Gateway Tower, DLF City, 
Phase-III, Gurugram - 122002 (Haryana). 
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x. The details of Directors and Key Managerial personnel 

         * Resigned from Directorship w.e.f. 12th June 2020 
**Appointed as Director w.e.f. 30th July 2020 
 

7. The Transferor Company is the holding Company of the Transferee 
Company. 
 

8. Board Approval 
 
The Board of Directors of both the Companies involved in the Scheme 
approved the said Scheme of Amalgamation unanimously in their 
respective meetings held on 25th February 2020. 
 

9. Details of Scheme 
 
a. The Scheme provides for Amalgamation of Transferor Company with 

Transferee Company pursuant to the provisions of Sections 230 to 232 
and other applicable provisions, if any, of the Companies Act, 2013 
including any rules or regulations made there under and also including 
any statutory modification or re-enactments thereof for the time being in 
force; 

 

S. No. Names Addresses Designation 

1. Mr. Manoj Kumar Dua 
(DIN: 02794998) 

House No. 419, Sector 31, 
Faridabad – 121002 
(Haryana). 

Director 

2. *Ms. Dinaz Madhukar  
(DIN: 03453167) 

Flat No. 272, Belaire, 
Gurugram – 122001 
(Haryana). 

Director 

 

3. Mr. Giri Raj Shah 
(DIN:03436135) 

D-1/1376, Vasant Kunj, 
New Delhi 110070. 

Director 

4. Mr. Prashant Gaurav 
Gupta (DIN:07951272) 

523, Mount Kailash, 
Tower -3 East of Kailash, 
New Delhi 110065. 

Director & 
Manager (KMP) 

5. Mr. Hari Krishan Bansal 
(PAN: AEOPB1526Q) 

H. No. -172, Hope 
Apartments, Sec-15, Part-
2, Gurugram- 122002 
(Haryana). 

Chief Financial 
Officer (KMP) 

6. **Mr. Yogendra Negi 
(DIN: 08565147) 

B-7, Shekhar Apartment, 
Mayur Vihar, Phase-1 
Extension, New Delhi-
110091. 

Director 
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b. The Scheme provides that “Appointed Date” shall be opening hour of  
1st April 2019 or such other date as may be approved by the Hon’ble 
National Company Law Tribunal (NCLT) or Hon’ble National Company 
Law Appellate Tribunal (NCLAT), or any other competent Court(s), 
judicial or quasi-judicial authority or any other competent authority 
having power to sanction the Scheme, as the case may be for tax and 
legal purposes. For accounting purposes, accounting shall be 
undertaken from acquisition date as determined in accordance with the 
provisions of applicable Ind AS in this regard. 
 

c. The Scheme provides that “Effective Date” shall be the last of the dates 
on which the certified or authenticated copies of the orders of the 
National Company Law Tribunal sanctioning the Scheme are filed with 
the Registrar of Companies by the Transferor Company and by the 
Transferee Company. 

 
d. The rationale for the present Arrangement has been provided in the 

Scheme itself which is accompanying the present notice of the meeting 
and shall be read part and parcel of the present notice and this 
explanatory statement. 

 
e. The Undertakings has been defined in the Scheme to mean and include 

the whole of the businesses and undertakings of the Transferor Company 
as a going concern, more specifically provided in definition part of the 
Scheme. 

 
f. Upon the Scheme become effective and with effect from the appointed 

date, the Transferee Company shall, without any further act or deed, 
issue and allot to the shareholders of the Transferor Company whose 
name appears in the Register of Members or as a beneficial owner in the 
records of the Depository of the Transferor Company as on the Effective 
Date, new equity shares of the Transferee Company on a proportionate 
basis, credited as fully paid in lieu of shares held by the Members of the 
Transferor Company in the share capital of the Transferor Company as 
per the Report of Fair Exchange Ratio received from Mr. Romesh Vijay, 
Registered Valuer having IBBI Registration No.-IBBI/RV/06/2019/11008 
dated 24th February 2020 to this effect in the following manner: 

 
“2,680 fully paid-up Equity Shares of Rs. 10/- each of the Transferee 
Company for every 10 fully paid-up Equity Shares of Rs. 10/- each of the 
Transferor Company held by the equity shareholder(s) of the Transferor 
Company;  
 
3 fully paid-up Equity Shares of Rs. 10/- each of the Transferee Company 
for every 100 fully paid-up 12% Non-Cumulative Redeemable Preference 
Shares of Rs. 100/- each of the Transferor Company held by the 
preference shareholder(s) of the Transferor Company; and 
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114 fully paid-up Equity Shares of Rs. 10/- each of the Transferee 
Company for every 4,000 fully paid-up 9% Non-Cumulative Redeemable 
Preference Shares of Rs. 100/- each of the Transferor Company held by 
the preference shareholder(s) of the Transferor Company.” 

 
g. The fractional entitlement, if any, to which members of Transferor 

Company may become entitled to upon issue of shares pursuant to 
Clause 10.4 of Scheme, will be rounded up to the nearest integer.  
 

h. Upon equity shares being issued and allotted by the Transferee 
Company to the shareholders of the Transferor Company in accordance 
with Clause 10.4 of the Scheme the equity shares held by the said 
members in the Transferee Company shall be deemed to have been 
cancelled and extinguished and be of no effect on and from such issue 
and allotment. 
 

i. The consideration has been determined by the Board of Directors of the 
Transferee Company and the Transferor Companies based on their 
independent judgment and after taking into consideration the Report of 
Fair Exchange Ratio provided by Mr. Romesh Vijay, Registered Valuer 
having IBBI registration No. IBBI/RV/06/2019/11008. The brief summary of 
the said Report of Fair Exchange Ratio issued by the Registered Valuer 
has been provided in the Scheme itself which is accompanying the 
present notice of the meeting and shall be read part and parcel of the 
present notice and this explanatory statement. The said valuation report 
is open for inspection at the registered office of the Transferee Company 
i.e. Shopping Mall, Phase-I, DLF City, Gurugram – 122002, Haryana on all 
working days except Saturday and Sunday up to the date of this 
meeting. 

 
j. All the liabilities (including contingent liabilities, if any) shall, without any 

further act, instruments or deed shall stand transferred to the Transferee 
Company pursuant to the applicable provisions of the said Act, so as to 
become the debts, liabilities, duties and obligations of the Transferee 
Company. All the profits or income accruing or arising to the Transferor 
Company or expenditure or losses arising or incurred (including the 
effect of taxes, if any thereon) by the Transferor Company shall, for all 
purposes, be treated and be deemed to be and accrue as the profits or 
incomes or expenditure or losses or taxes of the Transferee Company, as 
the case may be. It is clarified for the purpose of brevity that all assets 
and receivables, whether contingent or otherwise, of the Transferor 
Company as on start of business on the Appointed Date, whether 
provided for or not, in the books of accounts and all other assets or 
receivables which may accrue or arise on or after the ‘Appointed Date’ 
but which relates / accrued to the period up to the scheme coming into 
effect/ Appointed Date shall be the assets and receivables or otherwise, 
as the case may be of the Transferee Company. 
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k. There is no likelihood that the shareholders, creditors (secured and 
unsecured) or any other stakeholders of the Company will be prejudiced 
as a result of the proposed Scheme being sanctioned. 

 
l. The present Scheme is not a Scheme of Corporate Debt Restructuring as 

envisaged under Section 230(2) (c) of the Act or a Scheme of 
compromise or arrangement under Section 230 of the Act. 

 
m. If any suit, writ petition, appeal, revision or other proceedings of 

whatsoever nature (hereinafter called “the Proceedings”) by or against 
the Transferor Company is pending, the same shall not abate, be 
discontinued or be in any way prejudicially affected by reason of the 
transfer of the Business of the Transferor Company or because of 
anything contained in the Scheme, but the proceedings may be 
continued, prosecuted and enforced by or against the Transferee 
Company in the same manner and to the same extent as it would or 
might have been continued, prosecuted and enforced by or against the 
Transferor Company as if the Scheme had not been made. On and from 
the Scheme coming into effect, the Transferee Company shall and may, 
if required, initiate any legal proceedings for and on behalf of the 
Transferor Company. 
 

n. On Scheme becoming effective, Transferee Company shall account for 
amalgamation of Transferor Company with itself in its books of account 
as per prevailing accounting standards as notified under the relevant 
sections of the Companies Act, 2013. In this regard, the applicant 
companies have also obtained a certificate from the auditors that the 
accounting treatment of the proposed Scheme is in conformity with the 
accounting standards prescribed under Section 133 of the Companies 
Act, 2013. 

 
o. On the coming into effect of the Scheme, all staff and employees of the 

Transferor Company, if any, in service on such date shall become the 
staff and employees of Transferee Company without any interruption or 
break in their service and on the basis of continuity of service and the 
terms and conditions of their employment with Transferee Company shall 
not be less favorable than those applicable to them with reference to 
the Transferor Company on the Appointed Date. 

 
p. This Scheme is and shall be conditional upon and subject to (a) The 

Scheme being approved by the requisite majorities in number and value 
of such classes of persons including the respective members and/or 
creditors (where applicable) of the Transferor Company and the 
Transferee Company as may be directed by the Hon’ble Tribunal; and 
(b) The sanction of the Hon’ble Tribunal under Sections 230-232 of the 
Act in favor of the Transferor Company and the Transferee Company 
under the said provisions and to the necessary Order under the aforesaid 
Section being obtained. 
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q. The Scheme provides that the Transferor Company and the Transferee 
Company, by their respective Board of Directors may make and/or 
consent to any modifications / amendments to the Scheme or to any 
conditions or limitations that the NCLT or any other authority may deem 
fit to direct or impose or which may otherwise be considered necessary, 
desirable or appropriate by them (i.e. the Board of Directors). The 
Transferor Company and the Transferee Company by their respective 
Board of Directors shall be authorized to take all such steps as may be 
necessary, desirable or proper to resolve any doubts, difficulties or 
questions whether by reason of any directive or order of any other 
authority or otherwise however arising out of or under or by virtue of the 
Scheme and/or any matter concerned or connected therewith. 

 
r. All costs, charges, taxes including duties (including the stamp duty and/ 

or transfer charges, if any, applicable in relation to this Scheme), levies 
and all other expenses, if any (save as expressly otherwise agreed) of 
Transferee Company and the Transferor Company arising out of or 
incurred in carrying out and implementing this Scheme and matters 
incidental thereto shall be borne and paid by the Transferee Company. 

 
10. THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE 

SCHEME OF AMALGAMATION, THE CONCERNED UNSECURED CREDITORS 
ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME OF 
AMALGAMATION TO GET THEMSELVES FULLY ACQUAINTED WITH THE 
PROVISIONS THEREOF. THE COPY OF THE SAID SCHEME IS ALREADY 
ANNEXED WITH THIS NOTICE. 
 

11. The total amount due to unsecured creditors of the transferee Company 
as per list of unsecured creditors as on 25th February 2020 duly certified by 
M/s Kwatra Tarun & Associates, Chartered Accountants was  
Rs. 70,19,33,246/-  
 

12. The Board of Directors of both the companies are of the opinion that the 
above  amalgamation would be beneficial to all the stakeholders 
including shareholders, creditors, employees, if any, of all these 
Companies and all concerned and the Scheme shall not in any manner 
be prejudicial or adversely affecting the interest of concerned 
shareholders or directors or creditors or key managerial personnel or 
promoters or non-promoter members  or employees, if any, of the 
companies or general public at large. Further there is no material interest 
of directors or key managerial personnel of the companies in the present 
Scheme of Amalgamation. There are no debenture trustees in any of the 
Transferor or Transferee Company.  
 

13. Investigation or proceedings, if any, pending against the company under 
the Act 

 
No investigation or proceeding under Sections 206 to 229 of the 
Companies Act, 2013 and/or under Sections 235 to 251 of the erstwhile 
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Companies Act, 1956 is pending against the Transferor Company and 
Transferee Company involved in the present Scheme of Amalgamation. 

 
14. Details of approval from regulatory authorities 

 
A copy of the Scheme along with the necessary statement under Section 
230 read with Rules 6 and 8 of the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016, is also being forwarded to 
the Central Government through Regional Director, Northern Region, 
Ministry of Corporate Affairs, New Delhi; Registrar of Companies, NCT of 
Delhi & Haryana; Income Tax authorities; and Official Liquidator, Haryana 
in terms of the order dated 14th August 2020 of the NCLT. 

 
15. The other details required as per Rule 6(3) of the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016 have 
been provided in the Scheme itself which has been annexed hereto along 
with the notice of this Meeting and shall be construed as part and parcel 
of the present statement. 

 
16. Inspection 

 
The following documents will be available for inspection or for obtaining 
extracts from or for making or obtaining copies of, by the unsecured 
creditors at the registered office of Transferee Company i.e. Shopping 
Mall, Phase-I, DLF City, Gurugram – 122002, Haryana on any working day 
of the concerned Company from the date of this notice till the date of 
meeting between 11.00 A.M. to 6.00 P.M.: 
 
(i) The Memorandum and Articles of Association; 

 
(ii) Certified copy of the order passed by the Hon’ble National Company 

Law Tribunal, Chandigarh Bench, Chandigarh dated 14th August 2020 
directing the Transferee Company to convene the Tribunal Convened 
Meeting; 
 

(iii)  Copies of the latest audited financial statements for the financial year 
ended 31st March 2020; 

 
(iv)  Copy of the proposed Scheme of Amalgamation as approved by the 

Board of Directors of Transferor & Transferee Company at their 
respective meeting held on 25th February 2020; 
 

(v)  Register of Directors’ and Key Managerial Personnel and their 
Shareholding as on the date of this notice; 
 

(vi)  The certificates issued by the Statutory Auditors of the Transferor 
Company and Transferee Company dated 25th February 2020 to the 
effect that the accounting treatment proposed in the Scheme of 
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CA (CAA) No.16/Chd/Hry/2020

THE NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH, CHANDIGARH

(through web-based video conferencing platform)

CA (CAA) No.16/Chd/Hry/2020

Under Section 230-232 of the
Companies Act, 2013

In the matter of Scheme of Amalgamation between:

RICHMOND PARK PROPERTY MANAGEMENT SERVICES LIMITED,
Having its registered office at
Shopping Mall, Phase-I,
DLF City, Gurugram – 122002,
Haryana
(CIN: U74920HR1999PLC034194)

…. Applicant Company No. 1/Transferor Company

With

DLF EMPORIO LIMITED,
Having Its Registered Office At
Shopping Mall, Phase-I,
DLF City, Gurugram – 122002,
Haryana
(CIN: U45201HR2006PLC034168)

…. Applicant Company No.2/Transferee Company

Order delivered on: 14.08.2020

Coram: HON’BLE MR AJAY KUMAR VATSAVAYI, MEMBER (JUDICIAL)
HON’BLE MR. RAGHU NAYYAR, MEMBER (TECHNICAL)

Present through Video Conferencing:
For the Applicants : 1. Mr. Anand Chhibbar, Senior Advocate

2. Mr. Vaibhav Sahni, Advocate
3. Mr. K.V. Singhal, Advocate

Per: Ajay Kumar Vatsavayi, Member (Judicial)

ORDER

This is the first motion joint Application filed by Applicant

Companies herein, namely, Richmond Park Property Management

Services Limited (hereinafter referred to as Transferor Company or RPPMSL)

26
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and DLF Emporio Limited (hereinafter referred to as Transferee Company or

DEL) seeking sanction of the Scheme of Amalgamation (hereinafter referred to

as the “Scheme”) in connection with the proposed Scheme of Amalgamation

(for short the “Scheme”) (Annexure A.9 of the Application) under Sections 230

to 232 of the Companies Act, 2013 (for brevity, the ‘Act’) and other applicable

provisions read with the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016 (for brevity, the ‘Rules’). The Joint Application is

maintainable in terms of Rule 3(2) of the Rules.

2. It is stated that the Board of Directors of the Applicant

Companies in their respective meetings held on 25.05.2020, considered and

unanimously approved the ‘Scheme’ subject to sanctioning of the same by this

Tribunal. Copies of these Board Resolutions are at Annexures A.10. The

Transferor Companies has authorized Mr. Debaraj Sahoo and the Transferee

Company has authorized Mr. Manoj Kumar Dua to do all the necessary

acts, matters, deeds and things as may be necessary to give effect to the

resolutions and to the Scheme.

3. As per the Memorandum and Articles of Association, the main

objects of Transferor Company are as follows: -

“1. To undertake the business of management, security and
maintenance of multi-storied buildings/ colonies and operation
thereon of common services for the benefit of the Owners,
Occupants and Residents thereof on such terms and conditions
and for such considerations as may be agreed between the
parties and run the same with such additions, alterations,
improvements or limitations as may be deemed fit.” etc.

4. The Transferor Company was incorporated on 05.04.1999 under

the provisions of the Companies Act, 1956. The registered office of the

Transferor Company is situated at Shopping Mall, Phase-I, DLF City,

27
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Gurugram, Haryana-122002. The CIN of Transferor Company No. 1 is

U74920HR1999PLC034194. The Certificate of Incorporation and

Memorandum & Articles of Association are a part of Annexure-A.2.

5. The authorized, issued, subscribed and paid up share capital of

Transferor Company as on 31.03.2019 is as follows:

Particulars Amount (In ₹)

Authorised Share Capital
9,000 Equity Shares of ₹10/- each. 90,000.00
100 12% Non - Cumulative Redeemable
Preference Shares of ₹100/- each.

10,000.00

4,000 9% Non - Cumulative Redeemable
Preference Shares of ₹100/- each.

4,00,000.00

Total 5,00,000.00
Issued, Subscribed And Paid-Up Share
Capital
9,000 Equity Shares of ₹10/- each. 90,000.00
100 12% Non - Cumulative Redeemable
Preference Shares (RPS) of ₹100/- each.

10,000.00

4,000 9% Non - Cumulative RPS of ₹100/- each. 4,00,000.00
Total 5,00,000.00

6. As per the Memorandum and Articles of Association the main

objects of Transferee Company are as follows: -

1. “To undertake the business of management, security and
maintenance of multi-storied buildings/ colonies and operation
thereon of common services for the benefit of the Owners,
Occupants and Residents thereof on such terms and conditions
and for such considerations as may be agreed between the
parties and run the same with such additions, alterations,
improvements or limitations as may be deemed fit.” etc.

7. The Transferee Company was incorporated on 17.03.1999 under

the provisions of the Companies Act, 1956. The registered office of the

Transferee Company is situated at Shopping Mall, Phase-I, DLF City,

Gurugram, Haryana-122002. The CIN of Transferee Company is

U45201HR2006PLC036074. The Certificate of Incorporation and

Memorandum & Articles of Association are a part of Annexure-A.6.
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8. The authorized, issued, subscribed and paid up share capital of

Transferee Company as on 31.03.2019 is as follows:

PARTICULARS AMOUNT (IN ₹)

Authorised Share Capital
49,59,000 Equity Shares of ₹10/- each. 4,95,90,000.00
100 12% Non - Cumulative Redeemable
Preference Shares of ₹ 100/- each.

10,000.00

4,000 9% Non - Cumulative Redeemable
Preference Shares of ₹ 100/- each.

4,00,000.00

Total 5,00,00,000.00
Issued, Subscribed And Paid-Up Share
Capital
49,59,000 Equity Shares of ₹10/- each. 4,95,90,000.00

Total 4,95,90,000.00

9. It is represented that there has been no change in the capital

structure of all the Applicant Companies post 31.03.2019 till the date of filing of

this company application.

10. The registered offices of both the Transferor and Transferee

Companies are situated in the State of Haryana. Therefore, the jurisdiction of

both the Applicant Companies lies within this Tribunal.

11. It is also submitted that there are no proceedings under Sections

235 to 251 of the CA, 1956 and/or Section 206 to 229 of the Companies Act,

2013 against Applicant Companies.

12. The learned counsel for the Applicant Companies submitted that

as per the shareholders list certified by M/s Oberoi & Associates, Company

Secretaries as on 25.02.2020 (Annexure A-11), the Transferor Company has 7

equity shareholders and 2 preference shareholders. All the equity

shareholders and preference shareholders have given their consent/ no

objection to the Scheme and for the dispensation of the meeting of the

shareholders by way of affidavits attached from pages 254 to 286 of the
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application.

13. As per certificate of M/s Kwatra Tarun & Associates, Chartered

Accountants, (Annexure A-13), there are nil secured and unsecured creditors

in Transferor Company as on 25.02.2020.

14. The learned counsel for the Applicant Companies submitted that

as per the shareholders list certified by M/s Oberoi & Associates, Company

Secretaries as on 25.02.2020 (Annexure A-14), the Transferee Company has

7 equity shareholders. All the equity shareholders have given their consent/no

objection to the Scheme and for dispensing of the meeting of the shareholders

by way of affidavits attached as Annexure A-15 of the application.

15. As per certificate of M/s Kwatra Tarun & Associates, Chartered

Accountants, (Annexure A-16), there is one secured creditor in Transferee

Company as on 25.02.2020. The secured creditor has given its consent/ no

objection to the Scheme and for dispensing of the meeting of the secured

creditor by way of affidavit, which is attached from page 319 to 323 of the

application.

16. As per certificate of M/s Kwatra Tarun & Associates, Chartered

Accountants, (Annexure A-16), there are 104 unsecured creditors in the

Transferee Company as on 25.02.2020.

17. We have heard the Learned Senior Counsel for the Applicant

Companies and have perused the records and the supporting

documents/papers filed along with the "Scheme" contemplated between the

Applicant Companies.

18. The Rationale for the “Scheme” is stated as below:-

“The amalgamation would, inter alia, bring about:

30



6

CA (CAA) No.16/Chd/Hry/2020

1. Simplification of the corporate structure and reducing the
layers of subsidiaries;

2. Better, efficient and economical management and control
over the running of businesses;

3. Elimination of duplication in administrative cost and
multiple record keeping thus resulting in cost savings,
increased operational efficiencies and administrative
convenience;

4. Creating better synergies across the group, optimal
utilization of resources and obtaining economies of
scale; and

5. The Scheme of amalgamation is in the best interest of all
the stakeholders including shareholders and creditors
and has no adverse impact on directors, key managerial
personnel and vendors.”

19. The statutory auditors of both the Applicant Companies have

furnished certificates (Annexure A-20) stating that the accounting treatment

specified in Clause 11 of the Scheme is in compliance with the Accounting

Standards prescribed under Section 133 of the Companies Act, 2013 read with

Companies (Indian Accounting Standard) Rules, 2015 (as amended) and other

Generally Accepted Accounting Principles (GAAP).

20. The Learned Senior Counsel for the Applicant Companies has

also represented that both the Applicant Companies have filed their audited

financial statements as on 31.03.2019, along with provisional financial

statements for the period ended 31.12.2019 attached as Annexures A-3, and

A-7 respectively of the application.

21. The learned counsel also submitted that the valuation report

dated 24.02.2020 of Mr. Romesh Vijay, Registered Valuer, Securities &

Financial Assets registered with the Insolvency and Bankruptcy Board of India
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(IBBI), has been annexed as Annexure A.19. The following Share Exchange

Ratio has been proposed in the aforesaid report:

a. Allotment of 2,680 (Two thousand six hundred and Eighty) equity

shares of DEL of ₹10/- each fully paid for every 10(Ten) equity

shares of RPPMSL of ₹ 10/- each fully paid up as of October 31,

2019.

b. Allotment of 3 (Three) equity shares of DEL of ₹10/- each fully paid

for every 100(one hundred) 12% Non-Cumulative Redeemable

Preference Shares of ₹100/- each fully paid up as of 31.10.2019.

c. Allotment of 114 (One hundred and Fourteen) equity shares of DEL

of ₹10/- each fully paid for every 4000 (four thousand) 9% Non-

Cumulative Redeemable Preference Shares of ₹100/- each fully

paid up as of 31.10.2019.

22. The Scheme also deals with and takes care of the interest of

staff, workmen and employees of Transferor Companies by virtue of clause 8

which is reiterated as under :-

“Upon the coming into effect of this Scheme all the staff,
workmen, employees of the Transferor Company, if any, who are
in its employment as on the Scheme coming into effect shall
become the staff, workmen, employees or other labour of the
Transferee Company with effect from the Appointed Date without
any break or interruption in service and on terms and conditions
as to employment and remuneration not less favourable than
those on which they are engaged or employed by the Transferor
Company whereas there will be no effect on the employees of the
Transferee Company, if any.”

23. As per Clause 5 of the Scheme, on and from the Appointed Date,
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all suits, actions, claims and legal proceedings by or against the Transferor

Company pending and/or arising on or before the Effective Date shall be

continued and / or enforced by the Transferee Company and on and from the

Effective Date, shall be continued and / or enforced by or against the

Transferee Company as effectually and in the same manner and to the same

extent as if the same had been originally instituted and/or pending and/or

arising by or against the Transferee Company. On and from the Effective Date,

the Transferee Company shall have the right to initiate, defend, compromise or

otherwise deal with any legal proceedings relating to the Amalgamating

Undertaking, in the same manner and to the same extent as would or might

have been initiated by the Transferor Company as the case may be, had the

Scheme not be made; if any suit, appeal or other proceedings relating to the

Undertaking, of whatever nature by or against the Transferor Company be

pending, the same shall not abate or be discontinued or in any way be

prejudicially affected by reason of the amalgamation of the Undertaking or by

anything contained in this Scheme but the proceedings may be continued,

prosecuted and enforced by or against the Transferee Company in the same

manner and to the same extent as it would or might have been continued,

prosecuted and enforced by or against the Transferor Company as if this

Scheme had not been made.” etc.

24. As per Clause 1.2 of the Scheme, the Appointed Date for

Amalgamation will be 01.04.2019, or such other date, as the Hon’ble National

Company Law Tribunal or any other competent authority may approve.

25. Further, the Applicant Companies in their affidavits filed vide Spl.

Diary No.162 dated 23.06.2020 have stated that there are no sectoral

regulators applicable to the Applicant Companies except statutory authorities.
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26. In view of the above, following directions are issued with respect

to calling, convening and holding of meetings of the Shareholders, Secured

Creditors and Unsecured Creditors or dispensing with the same as well as

issue of notices including by way of paper publication which are as follows:

A. In relation to Applicant No. 1/ Transferor Company:

i. Meeting of the equity shareholders is dispensed with as

consent affidavits of all of the equity shareholders have been

obtained and placed on record.

ii. Since there are no secured creditors, there is nothing to

convene the meetings.

iii. Since there are no unsecured creditors, there is nothing to

convene the meetings.

B. In relation to Applicant Company No. 2/ Transferee Company:

i. Meeting of the equity shareholders is dispensed with as

consent affidavits of all of the equity shareholders have been

obtained and placed on record.

ii. Meeting of the secured creditor is dispensed with as consent

affidavits of the secured creditor has been obtained and placed

on record.

iii. Meeting of the unsecured creditors to be convened on

09.10.2020 at 3:00 p.m. through Video Conference subject to

notice of meeting being issued through email and post. The

quorum of the meeting of the unsecured creditors shall be 78 in

number or 3/4th in value of the unsecured creditors, either

personally present or through proxy.
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C. In case the required quorum as noted above for the meetings of

unsecured creditors of the Transferee Company is not present at

the commencement of the meeting, the meeting shall be adjourned

by 30 minutes and thereafter the persons present, and voting shall

be deemed to constitute the quorum. For the purposes of

completing the quorum the valid proxies and Authorised

Representatives shall also be considered, if the proxy in the

prescribed form, duly signed by the persons entitled to attend and

vote at the meeting, is filed through email or otherwise with the

respective Registered Office of the Transferee Company at least 48

hours before the meetings. The Chairperson and the Alternate

Chairperson appointed herein along with Scrutinizer shall ensure

that the proxy register is properly maintained. The Scrutinizer is also

duty bound to record all the proceedings of the meeting conducted

through video conference.

D. Mr. Justice M.M. Kumar, (Retd. Chief Justice) email id:

mmkumar.j@gmail.com, Mobile No.9888824752 is appointed as the

Chairperson for the meetings to be called under this order. An

amount of ₹3,00,000/- (Rupees Three Lakhs only) be paid to him for

his services as the Chairperson.

E. Mr. Amitabh Tiwari, Advocate, email id:

amitabh16tewari@gmail.com , Mobile No. 9814016469 is appointed

as the Alternate Chairperson for the meetings to be called under

this order. An amount of ₹1,50,000/- (Rupees One Lakh Fifty

Thousand Only) be paid to him for his services as the Alternative
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Chairperson.

F. Mr. Vivek Goyal, Chartered Accountant, email id:

vpachd@gmail.com, Mobile No. 9815522553 is appointed as the

Scrutinizer for the above meeting to be called under this order. An

amount of ₹75,000/- (Rupees Seventy Five Thousand Only) be paid

to him for his services as the Scrutinizer.

G. The fees of the Chairperson, Alternative Chairperson and

Scrutinizer along with out of pocket expenses and other expenses

for them shall be borne by the Transferee Company.

H. It is further directed that individual notice of the said meeting shall

be sent by the Transferee Company to the respective unsecured

creditors through email and registered post or speed post or

through courier, 30 days in advance before the scheduled date of

meeting, indicating the day, date, time and link to meeting through

video conference as aforesaid, together with a copy of the Scheme,

copy of explanatory statement required to be sent under the

Companies Act, 2013 and the applicable Rules along with the proxy

forms and any other documents as may be prescribed under the Act

shall also be duly sent with the notice.

I. It is further directed that along with the notice, Transferee Company

shall also send, statement explaining the effect of the Scheme on

the creditors, key managerial personnel, promoters and non-

promotor members etc. along with effect of the arrangement for

amalgamation on any material interests of the Directors of the

Company, as provided under sub- section 3 of Section 230 of the
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Act.

J. It is also directed that the supplementary accounting statement of

the Applicant Companies as on 30.06.2020, be also circulated for

the aforesaid meetings in terms of Section 230 (2) of the Act, apart

from other requirements of Section 230 (2) of the Act.

K. That the Transferee Company shall publish the advertisement with

a gap of at least 30 clear days before the aforesaid meetings,

indicating the day, date, time and link of the meeting to be

conducted through video conference as aforesaid, to be published

in “Financial Express” (English), Delhi-NCR Edition and “Jansatta”

(Hindi), Delhi-NCR Edition. It be stated in the advertisement that the

copies of the “Scheme”, the explanatory statement required to be

published pursuant to Sections 230 – 232 of the Companies Act,

2013 and the form of proxy shall be provided free of charge at the

registered office of the Transferee Company. The Transferee

Company shall also publish the notice on their respective

website(s), if any.

L. The authorized representatives of the Transferee Company shall

furnish affidavit of service of notice of meetings and publication of

advertisement and compliance of all directions contained herein at

least ten (10) days before the date of proposed meetings.

M. Voting shall be allowed on the "Scheme" in person or by proxy or

through electronics means as may be applicable to the Transferee

Company under the Act and the Rules framed thereunder.

N. The Chairperson shall be responsible to report the result of the

meeting to the Tribunal in Form No. CAA-4, as per Rule 14 of the
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Companies (Compromises, Arrangements and Amalgamations)

Rules, 2016 within seven (7) days of the conclusion of the meeting.

He would be fully assisted by the authorized

representative/Company Secretary of the Transferee Company and

the Scrutinizer, who will assist the Chairperson and Alternate

Chairperson in preparing and finalizing the report.

O. All Applicant Companies shall individually and in compliance of

subsection (5) of Section 230 of the Act and Rule 8 of Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016

send notices in Form No. CAA-3 along with copy of the Scheme,

Explanatory Statement and the disclosures mentioned in Rule 6 of

the "Rules" to (i) Central Government through the Regional Director

(Northern Region), Ministry of Corporate Affairs, New Delhi (ii)

Registrar of Companies, Haryana (iii) Official Liquidator, Haryana

and (iv) Income Tax Department through the Nodal Officer -

Principal Commissioner of Income Tax, NWR, Aayakar Bhawan,

Sector 17-E, Chandigarh and Commissioner of Income Tax within

whose jurisdiction the respective Applicant Companies are

assessed by mentioning their respective PAN number and such

other sectoral regulator(s) governing the business of Applicant

Companies, if any, stating that representations, if any, to be made

by them 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 simultaneously sent to the concerned companies, failing

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

proposed Scheme.
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P. The Transferee Company shall furnish a copy of the Scheme free of

charge within one day of any requisition for the Scheme made by

any Creditor entitled to attend the meeting as aforesaid.

Q. All the aforesaid directions are to be complied with strictly in

accordance with the applicable laws including forms and formats

contained in the Rules as well as the provisions of the Companies

Act, 2013 by the Applicant Companies.

27. With the aforesaid directions, this First Motion Application stands

disposed of. A copy of this order shall be supplied to the learned counsel for

the Applicant Companies who in turn shall supply copy of the same to the

Chairperson, Alternative Chairperson and the Scrutinizer.

Sd/- Sd/-
(Raghu Nayyar) (Ajay Kumar Vatsavayi)
Member (Technical) Member (Judicial)

August   14, 2020
Anchal
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