May 09, 2025

To, To,

Listing Department Listing Department
NATIONAL STOCK EXCHANGE OF INDIA LIMITED BSE LIMITED

Exchange Plaza, C/1, Block G, P. J. Towers, Dalal Street,
Bandra Kurla Complex, Bandra (E), Mumbai — 400 001
Mumbai — 400 051

Scrip Symbol: HONASA Scrip Code: 544014

Dear Sir / Madam,

Sub: Intimation of receipt of order dated 08" May 2025 of the Hon’ble National Company
Law_ Tribunal, Chandigarh Bench (“NCLT Chandigarh”) in Company Petition No.
45/CHD/HRY/2024 connected with Company Application No. 21/CHD/HRY/2024 filed in
relation to the Scheme of Amalgamation (“Scheme”) between Fusion Cosmeceutics
Private Limited (“Transferor Company-1"”) and Just4Kids Services Private Limited
(“Transferor Company-2") with Honasa Consumer Limited (“Transferee Company”) and
their respective shareholders and creditors under the provisions of Sections 230-232 of
the Companies Act, 2013 and other applicable provisions thereof.

In relation to the above-cited subject, we would like to inform you that the Hon’ble NCLT
Chandigarh vide order dated 08™ May 2025 in relation to the Scheme of Amalgamation
under Company Petition No. 45/CHD/HRY/2024 connected with Company Application No.
21/CHD/HRY/2024 has pronounced the order and hence allowed the above second motion
petition filed by Transferor Company-2.

The copy of the said order dated 08t May 2025 passed by the Hon’ble NCLT Chandigarh is
enclosed herewith.

The Scheme is now subject to the approval of the Hon’ble National Company Law Tribunal,
New Delhi (“NCLT Delhi”) where the registered office of both the Transferor Company-1
and Transferee Company is situated. In this regard, we would like to inform you that both
the Transferor Company-1 and Transferee Company have filed a company petition before
the Hon’ble NCLT Delhi for sanctioning the Scheme of Amalgamation between the
Transferor Company-1 and Transferor Company-2 with Transferee Company. The above-
mentioned second motion petition is pending adjudication before the Hon’ble NCLT Delhi.

Honasa Consumer Limited
Registered Office: Unit No - 404, 4th Floor, City Centre, Plot No 05, Sector-12, Dwarka New Delhi 110075
Corporate Office: 10" & 11" Floor, Capital Cyberscape, Ullahwas, Sector-59, Gurugram, Haryana - 122102
Email: info@mamaearth.in; Phone: 011 - 44123544 | Website: www.honasa.in
| CIN: L74999DL2016PLC306016 |
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The Scheme would become effective once the certified copy of the order of both the
Hon’ble NCLTs is filed with the jurisdictional Registrar of Companies.

We request you to take the above information on record.
Thanking you,

Yours Sincerely,
For Honasa Consumer Limited

Digitally signed

DHANRA by DHANRAS
DAGAR
J DAGAR Dpate: 2025.05.09

15:42:54 +05'30"

Dhanraj Dagar
Company Secretary & Compliance Officer
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NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH
CORPORATE BHAWAN, PLOT NO4-B
GROUND FLOOR, SECTOR- 27-B, MADHYA MARG
CHANDIGARH-160019

Ref: NCLT/Chd/Reg/ o9 Dated: 5&16512 \

CP (CAA) No. 45/Chd/Hry/2024

(2" Motion)
U/s 230-232. CA 2013

In the matter of:

Just4kids Services Pvt. Ltd. ...Transferor Company
And

Honasa Consumer Ltd. ...Transferee Company

To,

Justdkids Services Pvt. Ltd.
10" and 11" Floor, Capital Cyberscape,
Ullahwas, Sector 59, Gurgaon, Haryana-122102.

Please find enclosed herewith a certified copy of order dated 08.05.2025 for your

information and necessary action. &

080
(P.K. Tiwari)

Designated Registrar
Encl: Copy of order. NCLT, Chandigarh Benc‘ps



NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH COURT-I

COMPANY PETITION NO. (CAA) 45/CHD/HRY /2024
IN
COMPANY APPLICATION NO. (CAA) 21/CHD/HRY/2024

IN THE MATTER OF COMPOSITE SCHEME OF AMALGAMATION:

M/S JUST4KIDS SERVICES PRIVATE LIMITED

10t and 11t Floor, Capital Cyberscape,
Ullahwas, Sector 59, Gurgaon, Haryana - 122102
PAN: AACCJ4055B.
Through its authorized representative,
Mr. Dhanraj Dagar,
CIN: U80302HR2010PTC107239
...Petitioner Transferor Company

AND

M/S FUSION COSMECEUTICS PRIVATE LIMITED
Unit 404, 4th Floor, City Centre, Plot No 05,
Sector 12, Dwarka, New Delhi - 110075
PAN: AAACF8299H.
Through its authorized representative,
Mr. Dhanraj Dagar,
CIN: U24230DL2003PTC423473
... Non-Petitioner Transferor Company No. 1

AND

M/S HONASA CONSUMER LIMITED

Unit 404, 4th Floor, City Centre, Plot No 035,
Sector 12, Dwarka, New Delhi - 110075
PAN: AADCH9716L

Through its authorized representative,

Mr. Dhanraj Dagar,

CIN: L74999DL2016PLC306016

... Non-Petitioner Transferee Company

Order Delivered on: 08.05.2025‘::‘"_._‘

Section: 230-232 of the Companies Act, 2013.

CORAM:
SH. HARNAM SINGH THAKUR, HON’BLE MEMBER (J)
SH. SHISHIR AGARWAL, HON’BLE MEMBER (T)



CP (CAA) No 45/Chd/Hry/2024
Justdkids Private Limited vs Honasa Consumer Ltd

PRESENT

For the Petitioner Companies: Mr. Deepak Suri, Mr. K V Singhal,
Mr. Sanjeev Jain, Advocates

For the RD : Mr. Krishan Paul Dutt, Advocate
For the OL : Mr. Edward Augustine George, Advocate
For the Income Tax Dept. : Mr. Yogesh Putney, Senior Standing
Counsel
ORDER

PER: SH. HARNAM SINGH THAKUR, M(J) & SH. SHISHIR AGARWAL, M(T)

The captioned petition for second motion is preferred by the Petitioner
Transferor Company under Section 230 to 232 of the Companies Act, 2013
read with the Companies (Compromise, Arrangements, and Amalgamations)
Rules, 2016 for approval of the Composite Scheme of Amalgamation
(hereinafter referred to as ‘Scheme’), as contemplated between the
Companies and its Shareholders. A copy of the Scheme has been placed on

record as Annexure P-1 in the Petition.

2. Just4kids Private Limited (hereinafter, referred to as “the Petitioner
Transferor Company”), having CIN U80302HR2010PTC107 23? issued from
the Registrar of Companies “RoC” of Delhi and Haryana, is a company
incorporated on 3rd June 2010, under the Companies Act, 1956. The
Petitioner Transferor Company’s registered office is at 10th and llth floor,
Capital Cyberscape, Ullahwas, Sector 59, Gurgaon, Haryana - 122102 Thc
Petitioner Transferor Company is presently engaged m aperatlon and

maintenance of a multilingual content platform.
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3. Fusion Cosemeceutics Private Limited (hereinafter, referred to as “the
Non-Petitioner Transferor Company No. 1”), having CIN
U24230DL2003PTC423473 issued from the Registrar of Companies “RoC” of
Delhi and Haryana, is a company incorporated on 30t June 2003, under the
Companies Act, 1956. The Non-Petitioner Transferor Company No. 1’s
registered office is at Unit 404, 4th Floor, City Centre, Plot No 05, Sector 12,
Dwarka, New Delhi - 110075. The Non-Petitioner Transferor Company No. 1

is presently engaged in the formulation and trading of skin care products.

4. Honasa Consumer Limited (hereinafter referred to as “the Non-
Petitioner Transferee Company”), having CIN L74999DL2016PLC306016
issued from the Registrar of Companies “RoC” of Delhi and Haryana, is a
company incorporated on 16t September 2016 under the provisions of the
Companies Act, 2013. The Non-Petitioner Transferee Company has its
registered office at Unit 404, 4th Floor, City Centre, Plot No 05, Sector 12,
Dwarka, New Delhi - 110075. The Non-Petitioner Transferee Company is in
the business of trading of a variety of beauty and personal care products such

as baby care, skin care and other related products which are manufactured

through third-party contract manufacturers under the brand name of

'Mamaearth’, 'The Derma Co.', 'BBlunt’, 'Aqualogica’, and' Ayuga.

5. The Petitioner Transferor Company and the Non—Petitione_r_.‘J’raﬁéferqr
Company No. 1 shall be collectively referred to as th'év;"‘“Transfef(;;l‘"'f‘
Companies”. The Non-Petitioner Transferor Company No. 1 anél the Non-
Petitioner Transferee Company shall be collectively referred to as the “Noﬁ- v

Petitioner Companies”. The Registered office of Petitioner Transferor
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Justdkids Private Limited vs Honasa Consumer Ltd

Company is in Gurugram, Haryana, therefore, the jurisdiction lies with this
Bench. The Registered offices of Non-Petitioner Companies are in Dwarka,
New Delhi, therefore the jurisdiction lies with the National Company Law

Tribunal, New Delhi.

6. From the record, it is seen that the Petitioner Transferor Company filed
the First Motion Application CA(CAA) No. 21/CHD/HRY/2024 seeking
directions for dispensation/convening of the meetings of the shareholders and
creditors of Petitioner Transferor Company and this Tribunal vide Order dated
22nd August 2024, dispensed with the meeting of Equity Shareholders, Series
A Preference Shareholders and Series A1 Preference Shareholders in view of
the 100% consents provided by the respective shareholders and since there
were no Debenture Holders, Secured Creditors or Unsecured Creditors of the
Petitioner Transferor Company, the requirement for conveying the meeting for

the same did not arise.

7. Thereafter, the Petitioner Transferor Company filed Company
Application 217/CHD/HRY /2024 for amendment of the Scheme including
modification of the “Appointed Date” mentioned in the Scheme from 01st April
2023 to 01st May 2023. As part of the above company application, the
Petitioner Transferor Company placed on record the consents of the Equity
Shareholders, Series A Preference Shareholders and Serigs Al rj?ré,fgércjnce
Shareholders of the Petitioner Transferor Company Wlth ‘vrespecfz‘t tothe
proposed changes in the Scheme as Annexure A, Annexﬁre B and Anngkﬁr;;

C of the Company Application 217/CHD/HRY /2024, resbéc\_tivel_y.
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8. Therefore, in view of the 100% consents provided by the Equity and
Preference Shareholders of the Petitioner Transferor Company and there being
no Debenture Holders and Creditors of the Petitioner Transferor Company,
this Tribunal vide order dated 04 April 2025 allowed the Company
Application 217/CHD/HRY/2024 for amendment of the Scheme including

change in “Appointed Date” from 01st April 2023 to 01st May 2023.

9. Consequently, the “Appointed Date” as per Clause 1.3 under Part I

(Definitions) of the Scheme (page 72 of the Petition) is 01.05.2023.

10. Later, the Second Motion petition was moved by the Petitioner
Transferor Company and the Non Petitioner Companies in connection with
the Scheme for issuance of notices to the (i) Central Government through the
RD (Northern Region), MCA, New Delhi; (ii) ROC, Delhi and Haryana, New
Delhi; (iii) Income Tax Department through the concerned Nodal Officer, and
(iv) the jurisdictional Official Liquidator (attached to Punjab and Haryana High
Court) (v) Drugs Controller General of India, Ministry of Health and Family
Welfare (vi) Securities and Exchange Board of India (vii) BSE Limited (viii)

National Stock Exchange of India Limited.

11. Directions were issued, vide Order dated 13t December 2024 of this
Tribunal, requiring the Petitioner Transferor Company to serve notice upon
the concerned statutory authorities and carry out necessary publication
concerning the said Scheme in “Business Standard" (English) agd “Jansdtta”‘

(Hindi) newspapers, both in Delhi NCR Edition. In compliance w1th the above-

stated directions, the Petitioner Transferor Company has duly filed Affidavit - &

of Service on 16t January 2025 vide Diary Number 03144/ 10,’Conﬁrm‘i'ng, o
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that the aforesaid Notices of Hearing of the present Company Petition were

published in the “Business Standard” (English) on 6th January 2025 and

“Jansatta” (Hindi) on 274 January 2025.

12. Onissuance of notice, the Income Tax Department filed its report dated
03 March 2025, diary no. 03144/12 in relation to the Petitioner Transferor

Company, which containing observations as reproduced below:

In the case of M/s, Justdkids Services Private Limited (PAN-

13| Details of
preceedings AACCI055B) (Applicant Transferor Compasy)., Following
pending against | Proceedings are pending.
amalgamating 1| SNO, | Particulars AY.
company U1 1430 2017-18
2 143{1)(a) 2018-19

14 | Details of tax | There is no demand pending in the case of M/s. Jussdkids Services

demand pending
for recovery

Private Limited (PAN- AACCHO35B) (Applicant Transferor
Cempany). : -

Remarks ~ about

abjection o the |

scheme or any:
representation to
NCLT to protect
the  intgrest -of

| Revenue,

The Department/revenue reserves the right to initiate and/or continue

proceedings  under  the Income - Tax | Act, 196 . Further,
department/revenue reserves s right o rocover demand pryable by zh;;
company, It is requested, the Hon'ble National Company Law Tribunal |
would be pleased to kindly direct that;

| (D) All the cnmpiiams under Incamé Tax Act. 1961 shall be ‘mi!de by
the Transferee company after the appointed dale.

(ii) All-the tax limbilitics and the pending appeals gn«j px'oc;rdingg
wnder the Tncome Tax Act shall be enforced and continued against the |

Transferee Company.

Considering the above facts and the indemnnity bond subrtitted by the assessee, NOC 15 \grﬁi!lfé .

From the report (ibid), it is observed that there is no demand pending against

the Petitioner Transferor Company and further no objection has been raised
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by the Income Tax Department as regards to the Petitioner Transferor

Company.

13. The Regional Director (RD) filed its Report dated 24t March 2025, diary
no 03144/13 containing certain observations in relation to the Petitioner

Transferor Company. The observations of the RD are reproduced below:

11. That as per Para 29 of the report dated 13.02.2025, the observations of the Registrar of Companies,

NCT.of Dethi & Haryana are as follows:

&) On perusal of the scheme of amalgamation, it is seen that ‘appointed date’ of the
scheme is #1.05.2023. As per thé Ministry of Corparate Affairs (i‘renera) Circular, No
09/2019 dated 21:08,2019, if the “appointed date’ is significantly atte-dated beyond a
year from the date of filing, the justification for the sarme would ha‘vc 10 be specifically
brought out in.the scheme and. it.should :not be against public| inteérest. Hence the

company may be asked to clarify the same.

b) As per clause 3.1 of the scheme of amalgamation, the scheme.shall become effective
from the effective date: However, as per section 232(6) of the Cjompanics Act, 2013,

the scheme shall be effective from the appointed date..Hence, 1§1e company may be

asked to comply with the legal provision.

%«’,; In case of Transteror Cempariies, ajiditor has stated in the‘audit re;jao‘rt for the FY ended
: 31.03.2023, that the company has incurred cash losses in the curent year of Rs.
1685.09 Lacs and Rs. 134514 La¢s and‘in the previous year of Rs 996.67 Lacs and of
Rs. 582.38 Lacs respectively. .

d) - In casc.of Transferoc Campany auditor has stated in the audit report f‘op the FY ended
31.03:2023, that the company has granted loans:and advances to zéth'c‘r ody corporates.
Hence. the' company may be’ asked ‘to ‘ensure: the compiiancesgof the provisions of

sections 185 and 186 of the Companies Act, 2013. N

g} The Transferee Company may kindly be directed to comply wiilf ihe provisions of
Section 232(3)(i) of the Companies Act, 2013 regarding fee pé?@blé of its revised
Authorized Share Capital. | |
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The Petitioner Transferor Company filed their affidavit in reply to the RD

report vide Diary No. 03144 /14 dated 17th March 2025. The response on
behalf of the Petitioner Transferor Company are reproduced below:

4.4.  As stated in paragraph 11(a) of the RD Affidavit read with pacagraph
29(1) of the RoC chuﬁ, 1he ebservations of the Ld. RoC and RT) are

extracted as follows:

“F(a). On perusal of the scheme of amalgamation, it is seen that
‘asppointed date' of the scheme is 01.05.2023. As per the Ministry of
Carporate A ffairs General Circular No (0/2019 dated 21.08.2019, if
the ‘appointed date’ is significantly ante-dated beyond a year from the
dale of Aling, the justification for the same would have to be
specifically breught out in the scheme and it should not be against
public interest. Hence the company may be asked to clarify the
same.”

i. The RD Affidavit refers to the General Circular Mo 09/219
{F. No., 7/12/2019/CL-1} dated 21.08.2019 (*"MCA Circular™)
issved by the Ministry #f Corporate Affairs (Copy attached as

Apaexure-1).

i, In terms of Paragraph 6(c) of the MCA Circular, it is stated
that:

“Where the ‘appointed date’ is chosen as a specific
calendar date, it may precede the date of filing of the
application for scheme of mecgerfamalpamation in TR
NCLT. However, if the ‘appointed date’ is significontly
ante-dated beyond a year from the date of filing, the
justification for the same would have to be spﬁ;iﬁéa]]y
brought out in the scheme and it sheuld not be against

public iﬁtemstﬁ
ol
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iii. . It is submitled that in Clausc 1.3 of the Scheme, the Appoinsed
Date has been mentioned as 01% May, 2023 which is a specific
calendar date. The Petitioner Transferor Company filed the
Company Application C.A. (CAA) 2I/CHDVHRY /2024 (*1%
Muotion Application™) on 28" April 2024, which iz within a
period of 1 year from the Appointed Date.

v,  Thesefore, the Petitiomer Transferor Con%pmy submits ihat the
Appointed Date is not antc-dated beyond a yoar from the date
of fiting of 1he 1 Motion Application. To this extent. no
Justification for the same is required to be praovided by the

Petitioncer Transfcror Company.

v, In view of the abovce, the Petitioner Transferor Company has
already complied with the requirement as per the general
circular no. Y2019 dated 21 .08 2019 issued by the Miniswy
of Corporatc Affairs. Accosdingly. the above observation docs
not have any adverso implication on the subject scheme of

amalgamation.

4.5, As stated in paragraph 11{b) of the RI# A fidavit read with paragrsph
2N2) of the RoC Report, the observations of the Ld. RoC and RD are

extracted as follows:

“11(h). As per classe 3.1 of the acheme oFamalgamation, the scheme
ﬁ?«?\ shall become effective from the effoctive dote. However, as per

'c'swﬂh!ﬁ‘:”"“ 23206) of the Companies Act, 2013, the scheme shall be
e} SE R,

atd Vs welic

cifective from the appointed date. Hence, the company may be asked
1o comply with the icgal provision.”

i. ' Itis submitted that in relaion to the query mised, the definition
of “appointed date™ and *effective daic™ as mentioned in the

Scheme have been reiterated as follows:

LARTL DEFINITION, INTERPRETATION AND SHARE
CAPITAL

1.3. "Appointed Date® means the date from which the
provisiens of this Scheme shall decome operationat i.e.,
opening of business howrs on 01" May 2023 or such other date
ax muy be assented to and approved by the Board of Direciors
of the Campanies and approved by the Tribunal;
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1.9, "Effective date” shall mean the last of dates on which the
conditions sef out in clawsge 6 af thit Scheme are sarisfied or
waived in eccerdarce with this Scheme. Any reference in
Scheme to the words "upon #re Scheme becoming effective”
or "date af coming inte ¢ffect of the Scheme” or "Scheme
coming inte effect” shall mean the Effective Date

I Dare of Taking Effect and Operative Dare

3.1 The Scheme sct out herein in fis present form submitted
to the Tribunals er this Schema with such modification(s), If
any, as may be made by the members andlor the creditors of
the Companies ar such modification(s) as may be imposed by
any Governmeni Auihority and'or direcied to be midde &) 1he
Tribunals while sonctioning the Scheme and as accepied by

§
Y
%\ the respactive Board of Directors of the Compantes shall.be

operative from the Appointed Duate bt shall be effective from
the Effective Date.

il. It is submitted that, as detailed above, on occurrence of the
Effective Date (i.e. the date on which the certified copy of the
order of Flon'ble Tribunal is filed with thc Registrar of
Companies) and with effect fiom the Appointed Date {i.e. 01*
May 2023, as mentioned in the Scheme), ihe entire business
and undestaking of the Petitioner Transferor Company and
Non-Petitioner Trunsforor Company No. 1 shall, in tcrms of
Section 230232 and other applicable pravisiods ofthe Astand
Rules, and other provisions of applicable law, 8s may- be
relevant, subject to the sanctioning of the Scheme by the..-

Tribunal, without any further act, instrument, deed, matter of .~

i
i!

thing, stand transfemred and vested in and'or deemed o bc
transferred and vested in the Non-Pefiionw Transferee

Company 48 a going concem.
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il Therefore, as envisaged in the ‘;chcmc, the Petitioner

Transferor Company clarifies that the implementation of the 7

provisions of the Scheme would become operative/cffective
only from the Appointed Date in terns of Section 232(6) of

the Act, and not from the Effective Date,

iv.  Accondingly, the sbove observation docs not have anmy adverze

. ~1{ }\ LY 2 . “ .h f »
Py lic : cheme o R
«kk:).mex ;,mx‘pi cation on the subject 8 amalgamation .

4.6.  As stated in pasegraph 11(c) of the RD Affidavit read with paragraph
29%(3) of the RoC Report, the observations of the Ld. RoC and RD are

extracted azg fallows:

“I1{c) In case of Transferor Companies, sudilor has ststed in the
audit report for the FY snded 31.03,2023, that the company hus
incurred cash 10sses in the current year of Rs. 1685.09 Lacs and Rs
1345.14 Lacs and in the previous year of Rs, 996.67 Lacs and of Rs.
582.38 Lacs respectively”

i. It is important to bear in mind that the present Scheme 15
between the wholly owned subsidiaries and their parent
company, therefore, any negative balance in the peofit and loss
account of the Petitioner Transfecor Company and Nom-
Petitioner Transferor Company No. | has slready been
fowtored in the concolidated bulnce sheet of the Now» -

Petitioner Transferse  Company. The Non-Petitionst -

Transfercc Company, being a listed company, has a]wﬁ)’s .
presented  consolidated fimancials 1o s shareholders far |

approval.
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ii.  Inaddition w the above, it is pertinent to note that in the matter

of Sonva Jewellery and Dexign Limited (TP (CAA)

No.&ChaHPF2021), this Hon'ble Tribunel held that:

“4 Scheme of Amalgamation involving a loss-making
company is neither barred nor impermissible and both
the Transferor and Transferee Companies felong io the

same group and as per the Preamble of the Scheme, the

R

.éasmb of both the c¢companics have declded to
amaigmmate the companies in ovder 1o achieve Mhe
obfectives as statad in the scheme” .
jii. It is further submfitmd that while the Pctitioner Transferoe
Company and the Non-Petitioner Transferor Company Nao. 1
have incuered losses in the specified period, the net-worth of
the Non-Petitioner Transferee Company stands highly positive
after considering such losses on the Schome becoming
¢ffective and there would be an excess of assets over the
lisbilities to the tune of Rs, 10,54,75,30,633/- (Rupees Onc
Thousand Fifty-Four Crore Seventy-Five Lakk Thirty
Thousand Six Hundred and Thirty-Three), based on unaudited
financial  statements  of the Non-Petitioner Transfercc
Company as on 31* December 2023. The oripinal Net worth
cerfificate issucd by Lavelesh & Co., Charted Accountants,
shiowing pre-merper and post-merger of net-worth of the Non- :

Petitioner Transferee Company has been annexed to (hsi"

Motion Application =t Annexure 24, A copy of the Nc!-\wrth

cectificate has been marked and annexed as Annexure-, ,
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iv. Additionally, the Scheme does ot envisage any compeomise

or arvanpement with the Creditors of the Pesitioner Transferot
Company and the Non-Petitioner Compmies, as all the

m‘%\?’jd’m will be paid in full as and when their respective

A | |
@ pmounts fall due in the vsual covrse. | {%%

v.  Inview of the above, the Petitioner Transferor Company and
the Non-Petitioner Transferes Company undertake that the
iterests of the equity shareholders, secured and unsecured
creditors of Pﬁtiﬁmir:r Transferor  Company and Non-

Petitioner Companies shall be protected.

vi, Accordingly, the above observation does not have uny advérse

implication an the subject scheme of amalgamation.

4.7, As swted in paragraph 294 of the RoC Repost read with paragraph
11{d) of the RD Affidavit, the observations of the Ld. RoC and RD

are extracted as ijows:

“11{d) In case of Transferee Company auditor has stafed in the avsdit
report for the FY ended 31.03.2023, that the company has granted
louns and advances to other body corporates, Hence, the company
may be asked to ensure the compliances of the provisions of sections
185 and 186 of the Companies Act, 2013.” |
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i, Atthc oulset, it is submiitted that compliance under Section 185

and 186 of the Act is required to be undertaken by the Non-
Petitioner Transferee Company and not by the Petitioner
Transferar - Cowmpany.  The  Non-Petitioeer - Transferse
Compaty, being under the jurdsdicdon of Hoa'ble Matiumsl
Company Law Tribunal at Diethi (“NCIT Delhi”) has filed o

separatc company petition before the Hon'ble NCLT Delhi

L. 5

seeking approval of the Scheme. it | ¥

fu B 4

ii.  Further, as borwe out from the sudited financial statcrments of
the Petitionar Transferor Compay as of 31% March 2023, it 14 |
submitted that the Petiwoner Transferor Company neithser
¢xtended loan to any party nor obtaincd lpan from the Non-

Petitioner Teansferee Company.

iii.  In addition to the above, it is submiited that the Non-Petitioner
Transferee Company = exiended loan  to. Non-Petitioner
Transferor Company No. 1 and another body corporate. In this
regard, the Non-Petitioner Transferee Company confirms that
the provisions of section 185 and 186 of the Act, as applicable, |
were duly complied with. Such position was verified and
reporied by the Suatutory - Auditer in paagraph (iv) of
Annexure 1 to the ‘Independent  Awditors Repart on tho

standalone Financia) Statcments of Non-Petitiener Transfieree

Company for the year ended March 31, 2023. The sialeme_ﬁ:ﬂ o
oF the Statutory Auditor has beea reproduced betow:

“Loans, imvesiments guarantees and security in respect af
which provisions of sections 183 and 186 of the Act are

applicable hense been complied with by the Compeny.”
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It is fusther subunitted thak the Non-Petitioner Transferor

Company No. | became wholly owned subsidiary of the Non-

o . ; th of Decmbtf
Petitioner Tramsferce Company in the mon .

2022 and was a wholly owned subsidiary of the Nos-Detitioner

Terunsferce Company as of 31% March 2023,

v.” Further, it is submitted that provisions. of Section 185(2) and
186{2) do not apply inn case of such related party transactions
between wholly owned subsidiarics and parent companies.

The relevant provisiens are extracted ag follosws:

Sections 185(3)
“"Nothing contained in sub-sections (1) and (2} shall apply to-

{¢) any loan made by a holding company to its wholly owned
subsidigry company or any guarantee given or Jecurity
provided by a holding company in respect of any loan made to
its wholly owned subsidiary company.

Sections 186(3)

“(3) Where the aggregate of the loans and irvestment sa for

made, the amovra for which gearantec or secwrity so far

provided te or in all other bodies corporate along with the

fmvestment, loan, guaranteg ar security proposed fo be made- T
or given by the Board, exceed the limils specified wndler sub- 3
section (2), wg nvesiment or foan shall be mads or guprastee

shal be given or security shall be provided uniess previausly

authovised hy a special resolution passed in a ‘gem'm!
meeting: Lo

Lrovidled that where g oo or guargntes 15 give sl
security fay been pra w’i:a‘»sdézamm&m to its wholly owerey

e
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SHsidiagry company or a joint Yenture company, or RcqGUisition
iz made by a balding company, by way of subscription
purchase or otherwise of, the secarities of its wholly owned

LIt comparne, the requivement of this g w ghall

nlepnly.

In view of the above, it is submitted that the related party
transactions weore hetween the Nen-Petitioner - Transferee
Company and its wholly swned subsidiaries, i.e., the 'an»
Petitioner Transfecor Company No. 1 (entered inte on or after
December 2022) and another body corporate, therefore the
provisions of Scction 185(2) and 186(2) of the Act were not

applicable.

vi. MNonetheless, for the putposes of the related party transactions

undegtaken between:

{a) the Non-Petitioncr Transferee Company and the Non-
Petiioncr Transferor Company No. 1 in September
2022 {l.e., ~when - the - Non-Petitioner 'I‘ranst:mr
Cempany No. 1 was not a wholly owned subsidiary of
the Non-Petitioner Transferee Company), the Non-
Petitioner Transferes Company has filed form MGT-14
with the RoC pursvant to the Special Reeolution dated

% 30" September 2022. Copies of Form MGT-14 along

g ‘?‘f“} with payment reccipt dated 28% Qctober 2022 as fil

with the ReC and Spesial Resoluiion dated
30" September 2022 have been anneed and marked a5
Annexure3 (colly),
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(b) the Non-Petitiener Transferes: Company and the Non-
Pctitioner Transferor Company Ne. 1 and  Honass
Consumér General Trading LLC in Jaousey 2023 (when
both of them were wholly owned subsidiarics of the
Nop-Patitioner - Transferee - Company), - the * Non-
Fetitioner Transferee Company has submitted Form
MQGT-14 with the Registrar of Companies pursuant to
the Board Resolution dated 06 January 2023, Copies of
Form MGT-14 along with payment receipt dsted 11%
February 2023 as filed with the RoC and Board
Resolution dated 06® January 2023 has been annexed

and marked as Annexere-4 (colly).

vii. - Therefore, it is submitted that the Non-Petitioner Transferee
Company has complied with the previsions of Section 185 and
186 of the Act. Accordingly, the ebove obscrvation docs not
have any adverse implication on’ the subject scheme of

emalgamation,

4,8, Asstated in parsgraph 1 1(e) of the RD A ffidavit read with paragraph
Sg . 25{5) of ths Re{ Repor, the ohscrvations of the Ld. RoC and RID are
i,

. \z&xkemmd as follows: :ﬂ%

“§1{c}, The Trunsfcree company may kindly be directed to comply
with tho provisions of Section 232 {3) (i) of the Companies Act, 2013
regarding fee payable of iis cevised Aulthortzed Share Capital™

i. Itis submilied that, as regacdy to the aforesaid observations
made in paragraph 29(3): of the RoC Report resd: with
paragraph 11{e) of the RD Affidavii, it is submiticd that the
Non Petitioner Traonsferee Company shall comply with the
provisien: of Section 232¢3)) of the Ast snd sl.ai;ﬁ pay{"’tvhe
applicablc fec, if eny as por applicsbie provisisns of the Act,
post the: cembination of the auihorized shace capital of the
Transfeyr ~ Companies and Non-Petitioner Tmnsfeme

Company.
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Thus, we find that the Petitioner Transferor Company has clarified that:
(i) The Appointed Date of the Scheme is not ante-dated beyond a
year rather it is within a year.

(ii)  As regards to the Scheme being effective from the Appointed Date,
the same has been clarified and undertaken by the Petitioner Transferor
Company that the Scheme shall be effective from the Appointed Date
not from any other subsequent date.

(iiij  So far as the cash losses incurred by the Transferor Companies,
the Petitioner Transferor Company has clarified that the net-worth of
the Non-Petitioner Transferee Company stands highly positive after
considering such losses and upon the Scheme becoming effective and
the Scheme does not envisage any compromise or arrangement with the
Creditors of the Petitioner Transferor Company and the I\ion-Petitioner
Companies, as all the Creditors will be paid in full as and when their
respective amounts fall due in the usual course.

(iv) With regards to the loans and advances granted by the Non-
Petitioner Transferee Company, it has been clarified by the Petitioner
Transferor Company that the Non-Petitioner Transferee Company has
complied with the provisions of Section 185 and 186 of the Companies
Act, 2013 as evidenced by the noting of the Statutory Auditor in
paragraph (iv) of Annexure 1 (Vol. 3 of petition) to the Independe‘ntﬁ.};';‘.v
Auditors Report on the standalone financial statements of the Non';-
Petitioner Transferee Company for the year ended March 31, 2023

(attached as Annexure P-12 to the petition).
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v) In relation to the fee(s) payable on its revised Authorized Share

Capital, the Petitioner Transferee Company has undertaken that the

Non-Petitioner Transferee Company shall pay the applicable fee, if any,

as per applicable provisions of the Companies Act, 2013.

Hence, we do not find any material objection raised by the RD in its report.

15. The Official Liquidator also filed its report vide diary no 03144 /11 dated
17th February 2025, to the Scheme stating that it has no objection towards
the Scheme proposed between the Petitioner Companies. The Report of the

Official Liquidator reads thus:

10. Qbservations of Official Liquidator:-

On the basis of the facts in the joint petition, additional informationfdocuments

provided by the company, along with the rationale of the Scheme, it is hereby

submitted that the office of the Official Liquidator does not have any specific

observations/objection.

PRAYER:

In view of the submissions made in preceding paras of this report, the Office of the
Official Liquidator most respectfully prays that the matter may kindly be decided

on merits by this Hon'ble Tribunal.

16.  The Petitioner Transferor Company filed an Affidavit viaé diary no -

03144/16 dated 17thr March 2025 stating that the Petitioner Transferor
Company and Non-Petitioner Companies have not received Vany

objections/representations from any party regarding the proposed scheme of

amalgamation.
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17. Given the preceding facts and discussion and upon considering the
approval accorded by the shareholders and creditors of the Petitioner
Transferor Company to the Scheme and no sustainable objections having
been raised by the Office of the Regional Director (North), Income Tax
Department, Official Liquidator, or any other interested party, there does not
appear to be any impediment in granting sanction to the Scheme.
Accordingly, the sanction is hereby granted to the Scheme of
Amalgamation proposed by the Petitioner Transferor Company under
Section 230 to 232 of the Companies Act, 2013. The Scheme shall be
binding on the Petitioner Transferor Company and its shareholders and
creditors. The Petitioner Transferor Company shall remain bound to comply

with the statutory requirements in accordance with law.

18. Notwithstanding the above, if there is any deficiency found or violation
committed qua any enactment, statutory rule or regulation, the sanction
granted by this Authority to the Scheme will not come in the way of action to
be taken, albeit, in accordance with law, against the concerned persons,

directors and officials of the Petitioner Transferor Company.

19. While approving the Scheme as above, it is clarified that this Order
should not be construed as an order in any way granting exempti’dﬁ from
payment of stamp duty, taxes, or other statutory dues, if any, :é‘;;ld.payment o

in accordance with law or in respect to any permission/ complia‘nc’éﬂ' with any
other requirement, which may be specifically required under any law. Further
the approval of the Scheme would in no manner affect the tax treatment of

the transactions under the Income Tax Act, 1961 or serve as any exemption
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or defence for the Petitioner Transferor Company against tax treatment in

accordance with the provisions of the Income Tax Act, 1961 and the rules and

regulations made thereunder.

20. THIS TRIBUNAL FURTHER DIRECTS with respect to Petitioner

Transferor Company, that:

(@)

(i)

(i)

Upon the sanction of the Scheme becoming effective from the
appointed date of Amalgamation i.e., 01.05.2023, the Petitioner
Transferor Company shall stand dissolved without undergoing the

process of winding up.

All benefits, entitlements, incentives, and concessions under
incentive schemes and policies that the Petitioner Transferor
Company is entitled to including Customs, Excise, Service Tax, VAT,
Sales Tax, GST and Entry Tax and Income Tax laws, subsidy
receivables from Government, grant from any governmental
authorities, direct tax benefit/exemptions/ deductions, shall, to the
extent statutorily available and along with associated obligations,
stand transferred to and be available to the Non Petitioner
Transferee Company as if the Non Petitioner Transferee Company
was originally entitled to all such benefits, entitlements, incentives,

and concessions;

All contracts of the Petitioner Transferor Company, which are
subsisting or having effect immediately before the Effective Date,
shall stand transferred to and vested in the Non Pe_'tfi?t'i‘ohéf}_
Transferee Company and be in full force and effect m févour of the
Non Petitioner Transferee Company and may be enforced by or
against it as fully and effectually as if, instead of the Petitioner
Transferor Company, the Non Petitioner Transferee Company had

been a party or beneficiary or obliged thereto;
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All the employees of the Petitioner Transferor Company shall be
deemed to have become the employees and the staff of the Non
Petitioner Transferee Company with effect from the Appointed Date,
and shall stand transferred to the Non Petitioner Transferee
Company without any interruption of service and on the terms and
conditions no less favourable than those on which they are engaged
by the Petitioner Transferor Company, as on the Effective Date,
including in relation to the level of remuneration and contractual
and statutory benefits, incentive plans, terminal benefits, gratuity

plans, provident plans and any other retirement benefits;

All liabilities of the Petitioner Transferor Company, shall, pursuant
to the provisions of section 232(4) and other applicable provisions
of the Company Act, 2013, to the extent they are outstanding as of
the Effective Date, without any further act, instrument, or deed
stand transferred to and be deemed to be the debts, liabilities,
contingent liabilities, duties and obligations etc. as the case may be,
of the Non Petitioner Transferee Company and shall be exercised by
or against the Non Petitioner Transferee Company as if it had

incurred such liabilities.

All proceedings now pending by or against the Petitioner Transferor

Company be continued by or against the Non Petitioner Transferee

Company.

The Income Tax department is permitted to pursue recovery in
respect of any existing and future tax liabilities of both Petitioner
Transferor Company and the Non Petitioner Transferee Company
from Non Petitioner Transferee Company as per thye‘ provisions of

law.

Any person interested shall be at liberty to apply to this Tribunal in -

the above matter for any directions that may be necessary.
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(ix) Further, the approval of the Scheme would not come in the way of
the statutory authorities like Income Tax Department, etc. to recover
their dues, if any, against the Petitioner Transferor Company. The
contentions of the parties would be open before the relevant fora

where disputes are pending.

21. The Petitioner Transferor Company shall within thirty days of the date
of the receipt of this Order or on sanction of the Scheme, whichever is later,
cause a Certified Copy of this Order to be delivered to the Registrar of
Companies for registration and on such Certified Copy being so delivered, the
Petitioner Transferor Company shall be dissolved and the Registrar of
Companies shall place all documents relating to the Petitioner Transferor
Company on the file kept by him about the Non Petitioner Transferee
Company and the files relating to both the Petitioner Transferor Company and

the Non Petitioner Transferee Company shall e consolidated accordingly.

22. The present Petition CP(CAA) 45/CHD/HRY/2024 is allowed and

disposed of accordingly.

Sd/- Sd/-
(SHISHIR AGARWAL) .- ‘{HARNAM SINGH THAKUR)
MEMBER (T) ¢ .~ MEMBER(J)
May 08, 2025
Japneet S SR RN SR "
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