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O/COMP/324/2015 ORDER

IN THE HIGH COURT OF GUJARAT AT AHMEDABAD

COMPANY PETITION NO. 324 of 2015

In COMPANY APPLICATION NO. 200 of 2015
With
COMPANY PETITION NO. 325 of 2015

COMPANY.APPL N.NO, 201 of 2015

'Qr Counsel
with Mr Sandeep” “Singhi,"Advocate forw‘Singhi &
Co, on behalf of the Petitioner Companies and
Mr.Kshitij Amin for Mr. Devang Vyas, learned
Additional Solicitor General appearing for the

Central Government.

2. These are the petitions filed by the two

Petitioner Companies for sanctioning of the
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O/COMP/324/2015 ORDER

Composite Scheme of Arrangement amongst Aditya
Birla Nuvo Limited and Madura Garments Lifestyle
Retail Company Limited and Pantaloons Fashion &
Retail Limited and their respective shareholders

and creditors (Scheme).

3. The Petitioner of the Company Petition No.

324 of 2015, 1.e

filed an app being Company

separate
Secured
he said
Company. sought

directié roval of

its pu through
in
compliance ! t:” No.

CIR/CFD/DIL/5/2013 dated 4.2.2013 read with SEBI

of the

alia, di

the

meetings of Secured
Creditors and Unsecured Creditors of the said

Company.

4. The Petitioner of the Company Petition No.
325 of 2015, 1i.e., Madura Garments Lifestyle

Retail Company Limited, had filed an application
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O/COMP/324/2015 ORDER

in this Court being Company Application No. 201
of 2015 for dispensing with the convening and
holding of the meetings of the Equity
Shareholders, Sole Preference Shareholder and
Sole Secured Creditor of the Petitioner Company
and for holding and convening separate meeting of

the Unsecured Creditors.©f the said Company. This

Court wvide its 2015, inter alia,

directed co e meeting of

Company.

5. No :
the Equ itors and
Unsecured Cre | ner of Company
Petition No 324 ' ' Birla Nuvo
Limited,” putsuan

together witt

Explanatery

with Section 102 of the Companies Act, 2013 and

the prescribed Form of Proxy, amongst others.
Alongwith the notice of the meeting being sent
individually to the Equity Shareholders of the
Petitioner Company, the notice of postal ballot

and e-voting was also sent to the public
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O/COMP/324/2015 ORDER

shareholders of the Petitioner Company. The
notice of meetings was also advertised as
directed by the order dated 7.7.2015 in English
daily, "“Indian Express”, Ahmedabad Edition and
Gujarati daily, “Sandesh”, Rajkot Edition on
7.8.2015 and 9.8.2015, respectively. Mr. Lalit

Naik, the Chairman of_.the meetings has already

under Rule 76 of
ed 26.8.2015

filed the requi

the Companic

before this
No. 324 of

report sdabads

2015, the public shareholders of the Petitioner

Company have approved the Scheme, in the form of

resolution, by requisite majority.

6. Notice of meeting was sent individually to

the Unsecured Creditors of the Petitioner of
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O/COMP/324/2015 ORDER

Company Petition No. 325 of 2015, 1i.e., Madura
Garments Lifestyle Retail Company Limited,
pursuant to the order dated 7.7.2015, together
with a copy of the Scheme, a copy of the
Explanatory Statement required to be furnished
under Section 393 of the Companies Act, 1956 and
the prescribed Form of .k

roxy, amongst others. The

notice of the advertised as

directed by in English
daily, dition and
Gujarati iy, ¢ lition on
7.8.2015 and Rajesh

already

7. The: shereafter filed

Company 324 Vand 325 of 2015,
seeking sanction of the Scheme. This Court by its
orders dated 22.9.2015 admitted the aforesaid
Company Petitions and directed issuance of notice
to the Regional Director in Company Petition Nos.
324 and 325 of 2015. This Court also directed

publication of notice of hearing of the petition
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O/COMP/324/2015 ORDER

in English daily, “Indian Express”, Ahmedabad
Edition and in Gujarati daily, “Sandesh”, Rajkot
Edition in Company Petition Nos. 324 and 325 of
2015. This Court had dispensed with the
publication of the notice in the Gujarat
Government Gazette. This Court while admitting
4.

Company Petition No.32 of 2015 noted certain

facts 1in —resident public

shareholder: . lding shares
under th ign i H%**m“:' route and
also in - ae
holders:

referret

Petition

Petitior
of 2015 have
the petit;o
Ahmedaba‘d*j

“Sandesh”,

af fidavitgmeEm

been filed confirming the publication of the

notice in the newspapers as directed and also the
notice of hearing of the petitions being served
upon the Regional Director in Company Petition

Nos. 324 and 325 of 2015.
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O/COMP/324/2015 ORDER

9. In response to the notice to the Regional
Director, Ministry of Corporate Affairs, the
Regional Director has filed common affidavit
dated 12.10.2015. In paragraph 1 (d) of the said
common affidavit it is mentioned by the Regional
Director that this Court be pleased to direct
Aditya Birla Nuvo Limit

ed to undertake compliance

BD/DIL/5/2013 dated

of the SEBI Cir
4,2.2013 cular No.

CIR/CFD/D paragraph

Limited of FEMA

and RB of the
said by the
Regional

direct the

In paragraph

it 1s mentioned

Companies to undertake compliance of the Income

Tax Act and Rules.

10. Mr. Joshi, stated that one of the Petitioner

Companies, namely Aditya Birla Nuvo Limited, has

filed necessary affidavit in reply dated
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O/COMP/324/2015 ORDER

21.10.2015 to the common affidavit dated
12.10.2015 filed by the Regional Director. The
Petitioner Company 1in paragraph 3 of 1its reply
has, inter alia, stated that the Petitioner
Company has complied with the said SEBRT
Circulars. In light of the aforesaid, I am of the

view that the obseryations of the Regional

Director at the common

affidavit ste

is not
requir

FEMA o [ idell i k: “disclosed

12. In respect of the observations made by the

Regional Director at paragraph 1(f) of the common
affidavit, Aditya Birla Nuvo Limited has now
produced the statements of assets and liabilities
of the Madura Undertaking of Aditya Birla Nuvo
Limited and the MGL Retail Undertaking of Madura
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O/COMP/324/2015 ORDER

Garments Lifestyle Retail Company Limited as on
31.3.2015, duly certified Dby the Chartered
Accountant, at Annexure-A to the said reply. In
light of the aforesaid, I am of the view that the
observations of the Regional Director at
paragraph 1(f) of the common affidavit stands

satisfied.

13. In resp made by the
Regional .
affidavi
of itsg

complian

circumst
Scheme and th

requirem

ss@beditors. I,
therefore, ailow the Company
Petitions and approve the Scheme. The Scheme 1is
hereby sanctioned. Prayers made in the respective

Company Petitions are hereby granted.

15. The petitions are allowed accordingly. Fees

of Mr. Devang Vyas, learned Additional Solicitor
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O/COMP/324/2015 ORDER

General are quantified at Rs.7,500/- in each of
the petitions. The said fees would be paid by the

Petitioner Companies.

16. Filing and issuance of drawn up orders are
dispensed with. All concerned authorities to act

on a copy of this orde

along with the Scheme
duly authenticatg High Court,
Gujarat. of Gujarat

shall iss; this order

PANCHOLI, J.)

Srilatha
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