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THE NATIONAL COMPANY LAW TRIBUNAL 

CHANDIGARH BENCH (COURT- I) 
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PRESENT 
 
For the Petitioners : Adv. Atul V. Sood with Mr. Shashank 

Gautam, Ms. Saravna Vasanta, Advocate, Mr. 
Alok Gokhale, Advocates 

 
For the OL : Mr. Edward Augustine George 

 
For the RD : Mr. Vineet Khatri, Company Prosecutor 

 

JUDGMENT 
 

 
PER: SH. L. N. GUPTA, M(T) & SH. HARNAM SINGH THAKUR, M(J) 

 

 
The present Company Petition is preferred by the Petitioner 

Companies jointly under Sections 230 to 232 and other applicable 

provisions of the Companies Act, 2013 read with the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016 for 

approval of the “Scheme of Amalgamation” (hereinafter referred to as 

“Scheme”) as contemplated amongst the Petitioner Companies and their 

respective shareholders. A copy of the Scheme has been placed on record. 

As per the Scheme, the “Appointed Date” shall be 29.11.2022 and the 

Effective Date shall be as defined in clause 1.1.8 of Part I of the Scheme. 

2. Particulars of the Petitioners, as placed on record, are as follows: 

 
2.1 AIX Connect Private Limited (hereinafter referred to as the 

“Petitioner 1” or the “Transferor Company”) having CIN U62200HR 

2013PTC113301 is a company incorporated on 28.03.2013 under the 

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

Petitioner 1 is situated at Block 4, Vatika One on One, Industrial Estate, 
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Gurugram, Haryana - 122007. The Petitioner 1 is engaged in the 

business of aircraft passenger and cargo services and operates as a 

domestic low-cost carrier with a network extending to 19 destinations in 

India. The Transferor Company also operates non-scheduled cargo 

charter flights on international sectors, upon approval of Directorate 

General of Civil Aviation. The Petitioner 1 is a wholly owned subsidiary 

of Air India Limited. 

2.2 Air India Express Limited (hereinafter referred to as the 

“Petitioner 2” or the “Transferee Company”) having CIN 

U62100HR1971PLC113015 is a company incorporated on 09.09.1971 

under the provisions of the Companies Act, 1956. The Petitioner 2 has 

its registered office at Block 4, Vatika One On One, Industrial Estate, 

Gurugram, Haryana - 122007. The Petitioner 2 is engaged in the 

business of aircraft passenger and cargo services and operates as an 

international low-cost carrier with the objective of providing connectivity 

to short/medium haul international routes in the Gulf and Southeast 

Asia at affordable fares with a network extending to 34 destinations. The 

Petitioner 2 is also a wholly owned subsidiary of Air India Limited. 

3. The Registered offices of both the Petitioner Companies are 

situated in in the State of Haryana and, therefore, the jurisdiction lies 

with this Tribunal. 

4. As per the information provided by the Petitioner Companies on 

Page 34 in the Synopsis filed on 31.05.2024 vide C.A. No. 108/2024 
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(“Synopsis”), current Shareholding pattern of the Petitioner Companies 

involved in the Scheme is given in the Chart given below: 

 

 
5. It has been submitted that the Scheme is filed under Sections 

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

2013 and provides for Amalgamation of the Petitioner 1 with the 

Petitioner 2 and the dissolution of the Petitioner 1 without winding up. 
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6. Further, as per the information provided by the Petitioner 

Companies on Page 35 in the Synopsis filed on 31.05.2024, post-merger, 

the Shareholding pattern of the Petitioner Company 2 shall be as 

reflected in the following chart: 

 

 

 
7. From the records, it is seen that the First Motion Application 

bearing No. CA (CAA) No. 40/Chd/Hry/2023 was filed by the Petitioner 

Companies for seeking directions for (a) convening the meeting of the 

Unsecured Creditors of the Petitioner Companies having outstanding 

balances above Rs. 10 Lakh; (b) dispensing with the requirement of 

convening the meetings of the Equity Shareholders of the Petitioner 

Companies; (c) dispensing with the requirement of convening the 

meetings of the Preference Shareholders of the Petitioner Companies; 
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and (d) dispensing with the requirement of convening the meetings of 

the Secured Creditors and Unsecured Creditors having outstanding 

balance below Rs. 10 Lakh of the Petitioner Companies. 

8. Accordingly, this Tribunal vide Order dated 10.10.2023 allowed 

(a) convening of meetings of the Unsecured Creditors of the Petitioner 

Companies having outstanding balances above Rs. 10 Lakh; (b) 

dispensed with the requirement of convening the meetings of the Equity 

Shareholders of all the Petitioner Companies; (c) dispensed with the 

requirement of convening the meetings of the Preference Shareholders 

of all the Petitioner Companies; and (d) dispensed with the requirement 

of convening the meetings of the Secured Creditors of the Petitioner 

Companies. 

 
9. Later, the Petitioner Companies filed the Second Motion petition 

on 13.12.2023. In compliance with the direction dated 10.10.2023, the 

Reports of Chairperson dated 09.12.2023 are filed on 11.12.2023 vide 

Diary No. 02627/4 and 02627/6, according to which the Resolutions 

approving the Scheme of Amalgamation were approved and passed by 

100% of the Unsecured Creditors (having outstanding balances above 

Rs. 10 Lakh) of the Petitioner 1 and 100% of the Unsecured Creditors 

(having outstanding balances above Rs. 10 Lakh) of the Petitioner 2. 

 
Further, the Petitioner Companies sought directions of this Tribunal in 

connection with the Scheme for issuance of notices to (i) Regional 

Director, Northern Region; (ii) Registrar of Companies, N.C.T. of Delhi & 
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Haryana; (iii) Official Liquidator, attached to the High Court Punjab & 

Haryana; (iv) Income Tax Department through its nodal office and the 

Jurisdictional Assessment Office of each of the Petitioner Companies; (v) 

Ministry of Civil Aviation; and (vii) Directorate General of Civil Aviation; 

and (viii) also for publication of the said Scheme in the newspapers. 

Accordingly, directions were issued vide Order dated 12.01.2024 of this 

Tribunal, requiring the Petitioner Companies to issue notices and carry 

out necessary publication with regard to the said Scheme in “Business 

Standard” (English, All India Edition) and “Business Standard” (Hindi, 

All India Edition) newspapers in not less than 10 days before the next 

date fixed for hearing. 

 
10. In compliance with the above-mentioned directions, the 

Petitioner Companies duly filed Affidavits of Service dated 07.03.2024 

confirming that Notices of the present Petition were duly published in 

the “Business Standard” (English, All India Edition) on 16.02.2024 and 

“Business Standard” (Hindi, All India Edition) on 16.02.2024 and also, 

complete paper book was served to all the Statutory Authorities, as 

ordered. 

11. Pursuant to this, the RD filed its Report dated 15.04.2024 vide 

affidavit dated 08.04.2024, the relevant excerpts of which are 

reproduced overleaf: 



CP (CAA) No. 1/Chd/Hry/2024 

AIX Connect Private Limited & Anr Page 8 of 31 

WWW.LEGALERAONLINE.COM 

 

 



CP (CAA) No. 1/Chd/Hry/2024 

AIX Connect Private Limited & Anr Page 9 of 31 

WWW.LEGALERAONLINE.COM 

 

 

 
12. The Petitioner Companies, in their Synopsis filed on 31.05.2024, 

have reflected their Joint Reply dated 23.04.2024 filed in response to the 

Report of RD/ROC, which is reproduced overleaf: 
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13. Thus, the Petitioner Companies clarified their position vis-a-vis the 

observations made by RD/ROC. During the hearing held on 03.06.2024, Ld. 

Company Prosecutor appearing on behalf of RD categorically stated that all of 

their observations stand satisfied and they have no objection to the Scheme. 

Hence, it is presumed that there is no such clause in the Scheme, which could 

be considered oppressive or against the public policy. Hence, we proceed in 

the matter to examine the Report of Official Liquidator (OL). 

14. In response to the notice, the Official Liquidator (OL) also filed its Report 

dated 12.03.2024 and did not raise any objection towards the approval of the 

Scheme. The relevant excerpts of the OL’s Report read as under: 
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15. Further, during the course of hearing held on 03.06.2024, the 

Ld. Counsel appearing for OL reiterated that OL did not have any 

objection to the Scheme, although some criminal proceedings are 

pending against the Transferor company and its Directors, the same can 

continue individually against the Directors/the person concerned as 

well as against the Transferee Company, which is provided in Clause 6.1 

of the Scheme. This was further confirmed by an Affidavit filed vide C.A. 

135 of 2024 on 07.06.2024 by the Transferee Company (which was 

allowed and kept on record vide order dated 07.06.2024 of this 

Tribunal), the relevant excerpts of which reads thus: 
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16. Now, we proceed on to examine the Reports of the Income Tax 

Department. In response to the notice, the Income Tax Department too 

filed its Reports dated (i) First report dated 05.03.2024; (ii) Additional 

report dated 04.04.2024; (iii) Second revised report dated 08.04.2024 

(“Revised Report”). The Revised Report of Income Tax Department in 

respect of the Petitioner Companies reads thus: 
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17. The Petitioner Companies have in their Synopsis filed on 

31.05.2024 have captured the conclusion of the Reports of the Income 

Tax Department, which reads thus: 

18. Thus, it is observed that there is a clear no objection of Income 

Tax Department in respect of the Petitioner Company No. 1 and 2. 

Further, as desired by the Income Tax Department in the Revised 

Report, the Transferee Company/Petitioner 2 has submitted an 

undertaking that upon sanction of the Scheme, the compliances under 

the Income Tax Act, 1961 shall be made by the Transferee 

Company/Petitioner 2 after the appointed date. All the tax liabilities and 
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all the pending appeals and proceedings under the IT Act shall be 

enforced and continued against the Transferee Company/Petitioner 2. 

During the course of hearing on June 3, 2024, it has been observed by 

this Tribunal that as seen from the Income Tax report, there is some 

outstanding demand against the Transferee Company which is under 

appeal. The same shall be subject to the result of the appeal and 

undertaking given by the Transferee Company. 

19. It is submitted by the Petitioner Companies that the Scheme does 

not attract the requirement to notify/seek approval of the Hon’ble CCI. 

The Petitioner Companies have also filed Affidavits dated 27.3.2024 

confirming the non-applicability of the requirement of notifying/seeking 

approval of the CCI in relation to the Scheme of Amalgamation by way 

of C.A No. 92/2024 placed on record. 

20. Further, the Petitioner Companies have also submitted that the 

Ministry of Civil Aviation (MOCA), by way of its no-objection certificate 

vide letter No. AV-13016/10/2016-DT dated 01.04.2024 (containing 

therewith letter No. DGCA-14015/2/2024-AT-1 dated 13/14.03.2024 

issued by the DGCA), to the Petitioner 1 with a copy to the Petitioner 2, 

has conveyed its approval to the Scheme. The said letter of Ministry of 

Civil Aviation (MOCA) dated 01.04.2024 containing therewith the letter 

dated 13.03.2024 of the DGCA has been placed on record by the 

Petitioner Companies by way of C.A. No. 84 of 2024, which is reproduced 

overleaf for immediate reference: 
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It is submitted by the petitioner companies that by way of the aforesaid 

NOC, the MOCA, being the competent authority, has conveyed their 

approval to the Scheme. The MOCA has also granted a time frame of 08 

months from the date of the written order of this Tribunal approving the 
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Scheme to enable the Company to complete the process of merger and 

associated formalities thereof. The Petitioner Companies have, 

accordingly, undertaken that they shall take necessary steps to for 

obtaining applicable approvals/clearances from the MOCA/DGCA/any 

other authority. 

 
21. Lastly, the Petitioner Companies, by way of C.A. No. 108 of 2024 

(Synopsis), inter alia, have also placed a Flow Chart (page No. 44) 

depicting various compliances required by/from the Regulators. The 

Flow Chart summarizing the stages of various approvals 

obtained/required to be obtained by the Petitioner Companies is 

reproduced thus: 
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22. In view of the foregoing facts, discussions and considering the 

approval accorded by the shareholders and creditors of both the 

Petitioner Companies to the proposed Scheme and no sustainable 

objections having been raised by the Regional Director (North), Official 

Liquidator, Income Tax Department or any other interested party and 

that all the necessary and applicable approvals including those of the 

Sectoral Regulators i.e. DGCA/MOCA that are required for sanction of 

the Scheme, have already been obtained and are on record with this 

Tribunal, there appears to be no impediment in granting sanction to the 

Scheme. Accordingly, sanction is hereby granted to the “Scheme of 

Amalgamation” amongst the Petitioner Companies and their 

respective shareholders under Sections 230 to 232 and other 

applicable provisions of the Companies Act, 2013. The sanctioned 

Scheme shall be binding on the Petitioner Companies and their 

respective shareholders. The Petitioner Companies shall remain bound 

to comply with the statutory requirements in accordance with law. 

23. 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 Companies. 

24. While approving the Scheme as above, it is clarified that this 

Order should not be construed as an order in any way granting 

exemption to Petitioner Companies from payment of Stamp Duty, Taxes, 
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or other statutory dues if any, and payment in accordance with law or 

in respect to any permission/compliance with any other requirement, 

which may be specifically required under any law. Further, 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 

or defence for the Petitioner Companies against tax treatment in 

accordance with the provisions of the Income Tax Act, 1961. 

25. THIS TRIBUNAL FURTHER DIRECTS with respect to 

Transferor Company and Transferee Company, that: 

i. Upon the sanction becoming effective from the appointed date 

of  amalgamation i.e., 29.11.2022, the Transferor Company 

shall stand dissolved without undergoing the process of 

winding up on completion of merger and associated formalities 

after receipt of necessary approvals including as required by 

DGCA/MCA/any other Authority within a period of 8 months 

from the date of this order; 

ii. All benefits, entitlements, incentives, and concessions under 

incentive schemes and policies that the Transferor Company is 

entitled to including under 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 
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Transferee Company as if the Transferee Company was 

originally entitled to all such benefits, entitlements, incentives 

and concessions; 

iii. All contracts of the Transferor Company, which are subsisting 

or having effect immediately before the Effective Date, shall 

stand transferred to and vested in the Transferee Company and 

be in full force and effect in favor of the Transferee Company 

and may be enforced by or against it as fully and effectually as 

if, instead of the Transferor Company, the Transferee Company 

had been a party or beneficiary or obliged thereto; 

iv. All the employees of the Transferor Company shall be deemed 

to have become the employees and the staff of the Transferee 

Company with effect from the Effective Date, and shall stand 

transferred to the Transferee Company without any 

interruption of service and on the terms and conditions no less 

favorable than those on which they are engaged by the 

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; 

v. All liabilities of the Transferor Company, shall, pursuant to the 

provisions of section 232(4) and other applicable provisions of 

the Companies Act, 2013, to the extent they are outstanding 

as on the Effective Date, without any further act, instrument 

or deed stand transferred to and be deemed to be the debts, 
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liabilities, contingent liabilities, duties and obligations etc. as 

the case may be, of the Transferee Company and shall be 

exercised by or against the Transferee Company as if it had 

incurred such liabilities; 

vi. All proceedings now pending by or against the Transferor 

Company shall continue by or against the Transferee 

Company. 

vii. Further, all proceedings including criminal proceedings 

initiated by CBI and ED against the Transferor Company shall 

continue against the Transferee Company. The criminal 

proceedings against Directors/individuals of Transferor 

Company shall continue in individual capacity. 

viii. As observed by RD in its report, the Transferee Company shall 

comply with the provisions of Section 232 (3)(i) of the 

Companies Act 2013 in regard to fee payable on its revised 

authorized share capital. 

ix. The Income Tax Department shall be at liberty to undertake 

action as deemed fit under the provisions of the Income Tax 

Act, 1961 as observed by them while conveying approval in 

respect of and the Petitioner Company 2/Transferee Company 

shall abide by their undertaking as recorded in Para 18 of this 

order. 

x. Further, as undertaken by the Transferee Company/Petitioner 

2, upon sanction of the Scheme, the compliances under the 

Income  Tax  Act,  1961  shall  be  made  by  the  Transferee 
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Company/Petitioner 2 after the appointed date. All the tax 

liabilities and all the pending appeals and proceedings under 

the IT Act shall be enforced and continued against the 

Transferee Company/Petitioner 2. 

xi. The Petitioner Companies shall ensure applicable the grant of 

applicable approvals/clearances in this regard from the 

MOCA/DGCA or any other authority within a time frame of 08 

months from the date of this order. 

xii. Any person interested shall, however, be at liberty to apply to 

this Tribunal in the above matter for any directions that may 

be necessary. 

26. The Petitioner Companies, within thirty days of completion of 

merger and associated formalities after receipt of necessary approvals, 

shall cause a Certified Copy of this Order to be delivered to the ROC for 

registration, and on such Certified Copy being so delivered, the 

Transferor Company shall be dissolved and the ROC shall place all 

documents relating to the Transferor Company on the file kept by him 

in relation to the Transferee Company and the files relating to all the 

Petitioner Companies shall be consolidated accordingly. 

27. The Second Motion Petition, i.e., CP(CAA) No. 1/Chd/Hry/ 

2024 is allowed, accordingly. 

 

 
Sd/- Sd/- 

(L. N. GUPTA) (HARNAM SINGH THAKUR) 
MEMBER (T)  MEMBER (J) 


