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THE NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH (COURT-1)

COMPANY PETITION NO. (CAA)-1/CHD/HRY /2024
CONNECTED WITH
COMPANY APPLICATION NO. CA (CAA)-40/CHD/HRY/2023

IN THE MATTER OF SCHEME OF AMALGAMTION:

AMONGST

AIX CONNECT PRIVATE LIMITED

...Petitioner 1/Transferor Company

AND
AIR INDIA EXPRESS LIMITED

...Petitioner 2/ Transferee Company

AND

THEIR RESPECTIVE SHAREHOLDERS

Order Delivered on: 11.06.2024

Sections: 230 to 232 of the Companies Act, 2013

CORAM
SH. HARNAM SINGH THAKUR, HON’BLE MEMBER (JUDICIAL)

SH. L. N. GUPTA, HON’'BLE MEMBER (TECHNICAL)

CP (CAA) No. 1/Chd/Hry/2024
AIX Connect Private Limited & Anr Page1of31



WWW.LEGALERAONLINE.COM

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(])

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:

EXHIBIT-1
(Current shareholding of the Petitioner Companies)

AIR INDIA LIMITED
100% 100%
AIR INDIA EXPRESS LIMITED AIX CONNECT PRIVATE LIMITED
(Petitioner Company 2) (Petitioner Company 1)

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:

EXHIBIT-2
(Post-merger shareholding of the Petitioner Company 2)

AIR INDIA LIMITED

100%

v

AIR INDIA EXPRESS LIMITED
(Petitioner Company 2)

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 7 of 31



WWW.LEGALERAONLINE.COM

2
3. That the Petitioner Companies having their registered office in Haryana and within

the jurisdiction of this Hon’ble National Company Law Tribunal Bench at

Chandigarh.

4, That, the report of the Registrar of Companies, NCT of Delhi & Haryana, has been
received vide letter dated 07.03.2024. Copy of report of ROC, NCT of Delhi &

Haryana is marked as Annexure - A.

5. That as per the Composite Scheme of Amalgamation, the appointed date is

29.11.2022, which is more than a year.

6. That as per clause 05 of the proposed Scheme of the Petitioner Company provides for
the protection of the interest of the employees and employee benefits of the Petitioner

Companies.

7. That as per Clause 5 the Scheme, the share exchange ratio of the company:
. 5,65,207 fully paid-up equity shares of Transferee Company of INR - 100
(Indian Rupee Hundred) each for every 10,00,00,000 (Ten Crore) equity

share of Transferor Company of INR 10 (Indian rupee Ten) each.

8. That the meeting of equity shareholders and secured creditors of petitioner
companies were dispensed with by Hon'’ble Tribunal vide order dated 09.12.2023.
Pursuant to an order dated 10.10.2023 of the Honble Tribunal, Chandigarh Bench
has directed to hold the meeting of unsecured creditors of transferor and transferee
companies on 09.12.2023 at 10:00AM and 12PM respectively and as per the
chairperson report of the said meeting the proposed amalgamation/merger have
been approved by majority of person representing more than 3/4t in value of the

unsecured creditors in terms of Section 230 (6) of the Act.

following observations were raised:

o

CP (CAA) No. 1/Chd/Hry/2024
AIX Connect Private Limited & Anr Page 8 of 31



WWW.LEGALERAONLINE.COM

N
e “In case of Transferor company auditor has stated in the audit for the F.Y.

2022-23 that the company has not paid the certain statutory dues on
account of dispute and the cases for the same are being pending before their
respective authority.

e In case of Transferee Company auditor has stated in the audit report for the
F.Y. 2022-23 that the company has not paid the certain statutory dues on
account of dispute and the cases for the same are being pending before their
respective authority.

e On examination of the financial statement of the Companies it is observed
that the companies are loss making and have also negative net worth i.e.

Company’s current liability exceeds its current assets. Hence, the companies

may be asked to clarify the going concern assumption.
The Transferee company may kindly be directly to comply with the provisions

f Section 232(3)(i) of the Companies Act, 2013 regarding fee payable of its

evised Authorized Share Capital.”

VERIFICATION

I, Vinod Sharma, Regional Director (NR), the Deponent above do solemnly
verify and affirm that the contents of Affidavit in para 1 to 10 are true to the

best of my knowledge and belief and have been made believing it to be true.

0 8 APR

Verified this on &/A- day of April, 2024 at New Delhi.

nent who nas

au—

(@entify the DerC
3 tigned/put

T. l.win oY presensy

Identifie Ve
7

(Sanjay KumarGupta)
Joint Director

T / Joint Director
wrafnr fAaXwrar (S. &l)
Office of Regional Director (N.R.)
wROE T wAEa / Ministry of Corporate Affairs
WRA WRER, T / Gowt. of India, New Delhi

Hog {ER H_F:nﬁ/Sanjay Kumar Gupta
W
wratea

DEPONENT

CERTIFIED THAT (HE D@‘r’lﬁ;ﬂ
SrrfSmt/iG. A W

Si0. WO WD M

Daihi o, i ~1). Ch
. of oG vk Y

Egsz ,‘bc‘?en 26 & cxplained 10 him/ner

~ra true & correct to hisiher knowledge

0 8 APR 2024

2z

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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Certain non-adverse objections have been made by the RID and RoC reports

3.1,
and most of the other contents/observations in the reports pertain to
statements of fact or description in relation to irmrer alia the Scheme.

321 The responses to the observations have been captured in the Jjoint reply

filed in response to the reports of the RD and RoC. A summary of both the

observations and responses. is provided in the table below for ready

reference:

Bl e, A 3
The Appointed Date under the Scheme is

; 2 SN L
1. ““Yes. The Appoirited
Date is 29.71.2022" November

approved by the Boards of Directors of the

29, 2022. The Scheme -was

Transferor Company and the Transferee
Company respectively on June 23, 2023.
Thereafter, the Petitioner Companies filed

the joint fist motion application connected

with this petition wviz., CA(CAA) No.

A4O0/CHD/HRY /2023 on August 12, 2023.
Hence, the first motion application bearing
40/CHD/HRY /2023 ~was

before

CA(CAA)Y No.
filed with this ¥on’ble Tribunal

completion of one year from the Appointed

=

\,/

5 A C o 7/

Date in compliance with the provisions of
the General Circular 09/2019 dated AAugust

21, 2019, issued by the Ministry of

Corporate Affairs.

2. Iz the case of thZze | With respect to the observations regarding
Trarnsferor Corrzparzy, the non-payment of statutory dues on
the auditor has stated | account of rending disputes before

irz the audit report for | statutory authorities by the Transferor

7Y 2022-23 that the | Company and the Transferce Company it is

cormpariy has rnor paid | submitted that:
cericairr statuetory dwes

orz accowurit of dispute | (a) Clauses 6.1 and 7.1 of the Scheme

arzd the cases for the provide that all legal proceedings/tax

sarme are reridiris dues or proceedings of the Transferor

before their Company shall be continued against the

respecitive arrhroris” Transferece Company pursuant to

sanction of the Scheme; and

3. “<Irz case of the

Transferee Cormpariy

the auditor has stated | (b) post sanction of the scheme by this
irz the ardit reporit for Hon ble Tribunal and post

thhe FY 2022-23 thar implementation of the Scheme, the

the compariy has rnor Transferece Company will continue to

paid certain statwiory conduct its business operations in the

dues o©rz2 accowriz of ordinary course and outstanding dues (if

CP (CAA) No. 1/Chd/Hry/2024
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Tor rhe Scrrrze care under law will be suitably addressed in

rernidirisz before their compliance with appliable law

respecliive airthrzoriiy.””

4. “COrz exarnirnzatiorr of | With respect to the observation that the
the Sirzaricial | Petitioner Companies are loss making, have
Stcrterrzerzts =74 hze a negative net worth and may accordingly
orriprcrriies iz is be requested to clarify the going concern
observed thcxe the assumption, it is submitted as under:

orrprariies care Ioss
rrzcricirzsr crrzcd rave |(a) In case of the Transferor Company, the
rnegarive rref worithz i.e. following has been duly recorded in the

Notes to the Financial Statements for the

the orriprcrrzy s
czerrerzt liaabilities financial year ended March 31, 2023,
exceed irs <czerrerzt with respect to the “going concern
assers’ assumption®:

PP, Goirrg corcerrt asswurriplior

Frer-thzer, thze Corrzpocrrzy Frcrs received

lezter of jfirrtaricial sSwppporz _fi~orrz irzs

roldiris corrprcrzy, Air Irndia Lirited (a

wholly-owrned swubsidiary of Tata Sors
Private Limited) ro assist the orrzpocirry
irz rrrecziris irs Tirnraricical liabiliries

irzclzecdirzsr operaliris crrzcd capitcr?

experiditiire recqgiirerrzerzts crrzcd Sfaieiory
liabilities for the period car Iecasz 2O
rnexs 12 rrortirs 7o thie date of balarice

shreer. Lrz view oF 27z Joregoiris,

r7zcArICI T e IrrIe szl is corzficlerzz r7zczz z/ze

Torrzprcrrzyy wowld coritirzivee 7o gerrercre
cash _jIows _f7orrz irs operatiorrs crricd

receive opperarticorical czrzcd FTirzcrrzcicl

S2epport firomr: its holdiris corrzprcarzy fo
Tierzcd irs opercarirzss cxrzcd ccrpriral

experiditicore reqguirerrzerzls Tor r/z2e

Joreseeable fictrre., Accordirizly, threse

FTrrzczricical staterrierits ave beerz rreparedd
Dy, the rnaragerrierii asSsSierrziris  Soirrss
corrtcerrz wrickQr coriterripplartes recalizcriorz

of assets carzd serttlernerir of liabilities irz

2i2e rrorrrical corerse of busirrzess. "

(b)In case of the Transferce Company., the
following has been duly recorded in the

Notes to the Financial Statements for the

financial year ended March 31, 2023,

with respect to the ““moirzg coricerrz

IS S2L2P2PPLiO22”7

) R -
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“The Firzaricial Sraterrnerits _for Y 2022
23 of thie Corrzpariy lave beerz prrepared
orz2 a Going Coricerrz basis, thorgh rthe
Ner Worith of the Corrpcariy is rnegarive,
arzd hlas a regative workiris caprital
(crerreriz liabilities irn excess of cirerrcrit
assers by Rs. 28, 710.17 rzillicr)) dwue ro

rhie followirig factors / reasors:

a. The Corniprariy has recorded Ccash
Profit of Rs. 7,227.66 i1illicrz irz FY
2022-23...

. The Coriparty hRas adeqgucate fiorids ar
irs disposal, for the rext 712 rrorizhis to
ernnable rthie Coriprariy to rrecr its debrs
carnnd obligariornns as rhey all fall die.
Accordingly., the firiaricial starterrzerits of
the Corparzy lave beer: prepared or: o

Goirng Coricerrr basis. ™

(c) The Petitioner Companies are wholly
owned subsidiaries of a common parent
company, i.e., Air India Limited. The

Tata Group acquired 100%% shares of Alir

India Limited from the Government of

India on January 27. 2022, pursuant to
Share Purchase Agreement dated
October 2SS 2021, along with the
Transferee Company (& \'thlly owned
subsidiary of Air India Limited). The
Transferor Company became a wholly
owned subsidiary of Air India Limited
on November 3, 2022, pursuant to its
acquisition of 100°%°46 of the issued
subscribed and paid-up equity share

capital of the Transferor Company.

(d) The Transferor Company is engaged in
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 Transferce
Cﬁomp’any is' engaged in the business of
aircraft passenger and cargo services and
operates as an international low-cost
carrier with the objective of providing
convenient connectivity to

short/medium haul international routes

in the Gulf and Southeast Asia with a

= T o~
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India on January 27, 2022, pursuant to
Share Purchase Algreement dated
October 255 2021, along wwith the
Transferee Company & whdlly ovwned
subsidiary of Alir India Limited). The
Transferor Company became a wholly
ownicd subsidiary of Air India Limited
on November 3., 2022, pursuant to its
acqguisition of 1002% of the issued
subscribed and paid-up equity share

capital of the Transferor Company.

(d) The Transferor Company is engaged in
business of aircraft passenger and cargo
services and operates as a domestic lovw—
cost carrier with a network extending to
19 destinations in India. The Transferce
Company is- engaged in the business of
aircraft passenger and cargo services and
operates as an international low-cost
carrier with the objective of providing
convenient connectivity to
short/Tnedium haul intermnational routes

in the Gulf and Southeast Asia with a

network extending to 43 stations in India

and abroad.

(=) As stated in the Rationale and Benefits
of the Scheme (age 50. VFol 7I of the
SAZF,) by way of the present Scheme, the
Petitioner Companies Proposee to
consolidate their operations to realize
the benefits of large-scale operations,
operational synergies and efficiencies.
Further, there is no bar under the
Companies Act, 2013 for companics
havins negative net worths to

amalgamate.

(H) Hence., both the Companies are actively

running their respective businesses.

= T re Trarnsferee It is submitted that the Transferece Company
coripcarzyy rrzcry Kirzddiys shall co;Tnply with the provisions of Section
be directed ro corriply 232(3)() of the Companies Act, 2013 and
- wirhz thie provisiorns of | undertakes to pay necessary fees, if so.
Secrioris 232(3)( oFf | required in compliance with applicable 1aww.
the orrpcariies Actk,
20713 regcardirzs the

Tee ravadble orz irs

P~ s ASDIA S
Awthorised Shicire
apital’”

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

8. That the Fair valuation of the Companies as on 31.05.2023, recommending the
Fair Equity Share exchange ratio for the proposed amalgamation of, M/s AIX
CONNECT PRIVATE LIMITED (Transferor Company) with M/s AIR INDIA

EXPRESS LIMITED (Transferee Company) was conducted by BDO Valuation

Advisory LLP, Registered Valuer, having membership No. IBBI/IRV-
E/02/2019/103.
9. OFFICIAL LIQUIDATOR’S OBSERVATIONS:-

As per the information provided by the Petitioner Companies following litigation

are pending against

M/s AIX CONNECT PRIVATE LIMITED (Tl;ansferor

Company) -

- Party | —orum - Amount Description 5~ =

R ! hg‘féﬁ our ‘ﬁ cr Pt:lon.v ﬁ'
&u"?xh-_ = ~ = >

ELTE TS __A. Criminal Proceedings = =

1 AIX Bl Potential CBl had registered an FIR
Connect Investigation criminal against the Company, its
Private proceedings former directors, former
Limited, FIR No.: RC initiated CEO and some unidentified
its AC1 2018 against the Government officials for the
directors, AOO010 Company alleged act of corruption by
and and its the company’'s former
some former officials for seeking alleged
unknown director and removal/amendment of the
govt. CEO of the rule requiring a domestic
officials Company flight operator to have

and certain minimum £ years'
unidentified experience of domestic air
government operations and fleet size of
officials. 20 aircraft, to make it
eligible for operating
international flights
(commonly known as of
“S/20 rule for the airlines”).
Period Involved: 2014 to
2016 (Period in which
impugned transactions were

undertaken)

2 AIX ED Potential ED has suo-moto
Connect Investigation: criminal undertaken an investigation
Private for alleged proceedings | against the Company, its
Limited violation of initiated directors/ officials for the
and its provisions of against the alleged vioclation of FEMA
directors/ FEMA; and Company rules and the Prevention of
officials under and its Money Laundering Act,

Prevention of former 2002 in relation to for
Money director and | seeking alleged removal /
Laundering

CP (CAA) No. 1/Chd/Hry/2024
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amendment the 5/20 Rule

Act, 2002 CEO of the
CPML Act™) Company for the airline and certain
in connection and certain other international
with the FIR unidentified transactions made with
registered by government some foreign entities.
the CBIl in officials.
Z2018.
Period Involved: 2014 to
2016 (Period in which
impugned transactions were
undertaken)
T BT Tax Litigation A3F St
3 Appeal in Service Tax Issue Involved:
CESTAT, 81,.58.71.85 -
Bangalore. a Service tax authorities
Appeal No. alleged that the lease of
ST/20505/20 -+ aircraft wwill qualify as a
o= service and not a transfer of
Penalty u/s right to use goods (deemed
8 sale) and accordingly levied
81,58,71,85 service tax on the lease
a rental charges paid by AIXC
oI No. DIN: to the lesser. This claim is
20Z220457 Y= = currently being contested by
A1 Connect before the
LOOO0OOESOA lnter:fs’t /e CESTAT, Bangalore.
otal= Z019-15 to 2olr-18 (¢ i
s o - up o
162.1793.7 | June 2017)>
< AN Appeal in Service Tax Issue Involved:
Connect CESTAT, 3I4a4=2,.95,12,.3 L
Private Bangalore. sa AIXCTC was colle_ctlng money
Limited Appeal on behalf of Ai rAsia group
AIXC) No.ST/DEFE = comﬁa"’e: gomi *:’8;:3'
agents ase m ial =a
\éso-rnmiss <2:;/20628/2o Penality u/s towards sale of air tickets
loner of and the amount was
Central 3az2.95, 12,3 remitted back to Ai rAsia
T ax 8a Berhad situated in Malaysia.
The Service tax authorities
OO No. DIN: == alleged that the Company
20220457 Y= Penalty u/s was an agent of other
OOOO0OO0OC1ES 77 parties to whom the monies
accrue and accordingly
1000 service tax is payable by the
-+ Company. This claim is
currently being contested by
Interest u/s AIX Connect before the
CESTAT, Bangalore.
Total= Period involved: From
685,90,24.,7
s8 2014-15S to 2017-18 (up to
June 2017)
++ - Please note that items 5.6 and 7below refer to the same matter that
has been contested across different financial vears before the
Commissioner of Income-tax (Appeals) by AIXC and that cumulatively the
amount involved in these cases amount to INR 223,25 .86, 414
s AIX Appeal before Income Tax Issue Involved:
Connect Commissioner s.89.862"
Private of Income-tax AlIXC Ve paying lease
Limited (Appeals), -+ rentals to Ireland based
AIXC) Bangalore. Ponalty Air_cr?ft Lesser - Red _l._otus
vs. Aviation Company without
Commiss o deducting taxes while
= relying on certain benefits
:Zgg:ne = Appeal No. =¥ under the India Ireland Tax
Tax ++ cIT W), Treaty.
Bengaluru- The income-tax department
1T1/10801/2015- Interest had rejected the
1e a4.55 . 268 applicability of the Treaty
benefit and held that AIXC
should have withheld taxes
Order No. 1S54 Total — on the lease rentals paid
rw.s 143(3) 11.45.130 and disallowed same.
ITBAVREC/S/1S5S
4_1/20=21-
22/1037747197(C There were other
1) disallowances on account of
secondment charges paid to
AlirAsia Berhad,
Advertisement expenses
pPaid to overseas entities on
the ground that AIXC has
not withheld taxes where
there was no obligation on
the Company to withheld
taxes.
in addition, there was
protective disallowance of
brand license fee payable
by AIXC to Air Asia Behard
which was waived by the
latter on account of non-
profitability of AIXC .
Period involved:
FY 2015-16
S AN Appeal before Income Tax Issue Involved:
Connect Commissioner 41,17.82.26
Private of Income-tax o AIXC wwas pPaying lease
Limited (Appeals), re.ntals to Ireland based
AIXC) -+ Alircraft Lessor - Red Lotus
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vs. Bangalore. Penalty Aviation Company without
Commiss deducting taxes based on
ioner of 0 India Ireland Tax Treaty.
Income Appeal No. +
Tax++
gle-lr-wg(;:l)l'uu The income-tax department
s Inter had rejected the
11/10609/2016- est applicability of the Treaty
17 21,11,01,49 | penefit and held that AIXC
8 should have withheld taxes
on the lease rentals paid
and disallowed same.
621;;;23_76 There were other
Order No. 154 . 7 ! disallowances on account of
B 143i3) secondment charges paid to
o AirAsia Berhad,
ITBA/REC/S/15 Advertisement expenses
4_1/2021- paid to overseas entities on
22/1037747198( the ground that AIXC has
1) not withheld taxes where
there was no obligation on
the Company to withheld
taxes.
In addition, there was
protective disallowance of
brand license fee payable
by AIXC to Air Asia Behard
which was waived by the
latter on account of non-
profitability of AIXC.
Period involved:
FY 2016-17
AIX Appeal before Income Tax | Issue Involved:
Connect Commissioner 1,13,72,67, .
Private of Income-tax 957* AIXC was paying lease
Limited (Appeals), reptals to Ireland based
(AIXC) Bangalore. + Alr.crgft Lessor-Red .Lotus
vs. PRl Awatlo_n Company, without
Commiss deducting taxes based on
iloner of Appesl No: 0 India Ireland Tax Treaty.
ACOMO + The income-tax department
Tax++ g:;ég?&m had rejected the
= applicability of the Treaty
1;/10671/2017" iivtstesat benefit and held that AIXC
should have withheld taxes
47,12,89,56 | on the lease rentals paid
0 and disallowed same.
Order No. 154
r.w.s 143(3) There were other
disallowances on account of
TBA/REC/M/154/ Total = secondment charges paid to

CP (CAA) No. 1/Chd/Hry/2024
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}021/1039266177(| 1.60.85,57,
) 517

AirAsia Berhad, AIXC has
not withheld taxes where
there was no obligation on
the Company to withheld
taxes.

In addition, there was
protective disallowance of
brand license fee payable
by AIXC to Air Asia Behard
which was waived by the
latter on account of non-
profitability of AIXC.

Period involved:

FY 2017-18

Further, as per the information provided by the Petitioner Companies

following litigation are pending against M/s Air India Express Limited
(Transferee Company) :-
No Party Forum Amount Description
Name
1 Air India | Service Rs.56,13,99,924 | The case concerns the
Express Tax/GST disallowance of
Limited Department Cenvat Credit | CENVAT credit in
(AIXL) u/s 73 of the | relation to certain
vs. Order No Finance Act | invoices raised for
Commiss | 25/MRM/PR.Co | 1g994._ catering services and
ioner of MMR/ME/2023- Rs 28,06,94,962 | more particularly
GST 24 differences between the
Dated Penalty u/s 78 | opening balances in
31.07.2023 of the Finance | relation to certain
Act, 1994:- returns filed thereto
Rs-
28.06.94.962/- Period involved:
April 2006 to June-2017
Penalty u/s
77(2) of the
Finance Act
1994:-
Rs-10,000/-
PRAYER:

In view of the submissions made in preceding paras of this report and the

observations of the Independent Auditor mentioned as per the audit reports, the

Official Liquidator most respectfully prays that the matter may kindly be decided

on merits of the case by this Hon’ble Tribunal.

PLACE: CHANDIGARH
(ANUPAM VASHISTA)

DATED: 12 .03. 202 Y OFFICIAL LIQUIDATOR

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

LECGATL

PROCC A AINST IME__PFETITIOINER

COMPANY 1 (TRANWNSFEROR CONMPANYY INCLUDIMNCG CCIRIMIINATL,

PROCEEDIMNGS IM TIHHE MNAME OF TIHE TRANWNSFEREE COMNPAMNY

LT ™ SCHEME BECOMING EFFE b

. That the main Petition has been filed secking sanction of Scheme of
Amalgamation {“Scheme™} between AIM Connect Private Li.m_ibr.w::l
" Transferor Company™ or the “Petitioner Company 17) and Air India
Express Limited (" Transferee Company™ or the “Petitioner Com pany
2™) and their respective sharcholders.

2. That vide orders dated June 3, 2024, this Hon'ble Tribunal was pleased to

reserve the order.

3. The Petitioncr Companics refier o AfMlidavits dated Decemiber 10, 2023, on
behalf of the Petitioner Companies (Annexures P-9 and P-163) filed in the
rrain Cm:npan;.r Petition in relation to  material investigations or
proceedingslitigations wherchy disclosurs was mads with regard inter alia

e cominal pooceedings.

4. The Petitioner Companies alsa refer to the report of the Official Liquidator,
attached to the Punjab & Haryana High Cowurt, Chandipaoh doted March 12,
2024, whereby the Official Liquidator had refiormred to the disclosure of inter
alia criminal procesdings by Petitioner Companics and the affidavit in
response of the Tramsferor Company  dated Masch 27, 2024 to the said

repori
5. Im furtherance of the above filings made on behalfl of the Petitioner

RN ot s

CP (CAA) No. 1/Chd/Hry/2024
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Companies, the Petitioner Companies, out of abundant caution, are filing
this application to take on record undertaking by way of Affidavit on behalf
of the Petitioner Company 2 in relation to continuation of legal proceedings
that arec pending against the Transferor Company (including criminal
proceedings) in the name of the Transferee Company, upon the Scheme

becoming effective.

G. Affidavit on behalf of Petitioner Company 2 dated June 6, 2024 in relation
to the continuation of legal proceedings that are pending against the
Transferor Company (including criminal proceedings) in the name of the
Transferee Company, upon the Scheme becoming effective is marked

herewith and annexed as ““Annexure A.”

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:

Governmaoent of India
Income Tax Department
Office of the Deputy Commissioner of Income Tax, Circle-1(1), Gurgacon
Stk Floor, HSIIDC Bullding, Vanijya Nikunj, Udyog Vihar, Phase-V,
Gurugram, Webmail: rpaon.dcitl.l@incometax. gowv.in,
|i7\'o: DCIT/Circle-1(1})/GGMN/2024-25 /7 24y 08.04 2024

To,
The Hon'ble Mational Company Law Tribunal,
Chandigarh Bench,
Chandigarh.

(Through Standing Counsel)
Sir/Madam,

Sub: CP(CAaA) No.l/CHD/HRY /2024 In CA[CAA)
No. 40,/ CHD/HRY2023 under Sectiomn 230-232 and other applicable
provisions of the Companies Act, 2013 in the matter of AT Connect
Private Limited (Applicant Company No.l/Transferor Company),
PAIN: AATCA4GIDP and AirIndia Express Limited (Applicant
Company No.2/Transferee Company), PAN: AABCAOSZ22E.

e v e e e e e ke

Kindly refer to thhe subject cited abowve .

=. In this regard, it is submitted that Airindia Express Limited [ﬁﬁpplicaﬂl‘.
Company MNo 2 /Transferee Company), PAN: AABCAOQOSZ22B8 is assessed to tax
withh DCIT, Circle-1(1)., Gurgaon. The report with respect to Airlndia Express
Limited (Applicant Company No.2/Transferce Company), PAMN: AABCAQOS22E is
submitted as under:-

Details of ITR filed alongwith other details as per ITBA system of the
department 1=} Lthe Afrindia Express Lirmited [Applicant Company
No. .2 /Transferee Company), PAN: AABCAOS22B is as under:

CP (CAA) No. 1/Chd/Hry/2024
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d/Deman
ulars AY. Date of Gross total Refun
lsft i Filing of Income/Loss d

i Return (in Rs.) (in Rs.)

1 Details of | 2019-20 | 30.07.2020 38,05,70,223 NIL
ITR filed b
the company, | 202021 | 81.03.2021 NIL 54,49,610_

2021-22 | 12.02.2022 NIL 2,16,22,200
2022-23 | 03.10.2022 NIL 4,20,55,

2 | Whether any AY. Date of Demand Amount
dues are Order Outstanding Collectible
pending

2022-23 | 25.03.2024 | 88,550 88,550
As per record available on ITBA system there is

3 | Whether any
proceedings no proceedings pending in this case except

are pending. recovery proceeding for outstanding demand.
Complete account of the company are not

4 Whether
transactions available with this office. Therefore, this office is
of not in a position to report on this aspect.
disproportio

nate value
were under
taken by the
company.

5 | Whether

huge cash
deposits are

Complete account of the company are not
available with this office. Therefore, this office is
not in a position to report on this aspect

found in
their
account.

6 | Whether Complete account of the company are not
company’s available with this office. Therefore, this office is
bank not in a position to report on this aspect
accounts
have been
used for A
money
laundering
and tax J
evasion.

3. O perusal of the assessee’s submission i isn obscrved thal outstanding
in due for payment on 240 April, 2024 and asscessee

demand of Rs, B8, 550/
undertakes to discharge the same prior to the said date.

this office has no

C: I view of the above discussion, G s submitted that,
scheme of

objection  subject o, if upon coming  in 1o effect of  this
amalgamation, the HonBle Nadional Company Law Tribunal may kindly direct

thay

ALl the compliances under the Income Tax Act, 1961 shall bhe made by
the Transferee Company or resultant company after the appointed date. All the
tax habilitics and all the pending appeals and proceedings under the Income
Tax Act shall be enforced and continued against the Transferee Company.

Yours faithfully,

(Sonia ﬂain‘j
Deputy Commissioner of Income Tax,
Circle-1(1), Gurugram.

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

5. Representations of the Income Tax Department

No-objections.

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

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

CP (CAA) No. 1/Chd/Hry/2024
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AV-13016/10/2016-DT
Government of India
Ministry of Civil Aviation
-
B Block, Rajiv Gandhi Bhawan,
Mew Delhi, Dated 01 April, 2024

M/s AIX Connect Limited,

Block 4, Vatika One on One,

Sector 16, MH 48, Industrial Estate,

Gurugram,; Haryana - 122007

[Kind Attn : Shri Aloke Singh, Accountable Manager].

Subject: Issuance of NOC with extension for time period of 08
months towards Scheme of Amalgamation of AlX Connect
Private Limited ("Transferor Company"} with Air India Express
Limited ("Transferee Company") and their respective
sharaholders as filed before the National Company Law Tribunal
(MCLT}, Chandigarh Bench-rag.

Sir,

| arm directed to refer to your letter ref, no. NIL dated 01.03.2024
regarding the above mentioned subject and to canvey the approval of
the Competent Authority for grant of NOC for the proposed merger of AlX
Connect {"Transferor Company”} and Air India Express ("Transferee
Company”] within a time frame of 08 months from the date of the
written Order approving the scheme by NCLT to enable the company ta
complete the process of merger and associated formalities therasf in
gocordance with DGCA's letter Mo, DGCA-14015/2/2024-AT-1 datad
14.03. 2024 fcopy enclosed).

2. This issues with the approval of the Competent Authority.

. Yaurs faithfully,
Siqned by
hamestwar Mishra

Eameshwar Mishra)

Under Secret%glg‘lnﬂ‘pﬂbﬂt@#ﬁ'ﬂﬁﬂbdia

Tel Mo, 011 24648983
Encl. As above

Copy to:-
(i} M/is Air India Express Limited.

(I} The Directar General, Directorate General of Civil Awiation, Opp.
Safdarjung Airport, New Delhi - 110003.

CP (CAA) No. 1/Chd/Hry/2024
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CIEEE REERD B

GOVERMMENT OF SNDHA o TP
OFFICE OF THE 5‘5-13-?«-‘:- s BT SR T
DIRECTOR GEMERAL OF CIVIL AVIATION AT TR AT A
OFP. SAFDARJUNG AIRFORT AbLE T 71 Feell 100 e ® 009
NEW DELHL— 110 003, INDUA g?rf-?’a. e A
TIT ) G 4870 T RS e s @Q:}j ;
Telafax  :+99-11-24628022 B e W T A

fEqRef, | DGCA-14015/202024-AT-1 o=/ Dated: 13.03.2024

Gomp. Mo, 252175) f‘i}f{

Tﬂ. 3 .

The Ministry of Tlvil Aviation

Rapy Gandhi Bhawan,

Saldarjung Adrport

Mew Delhi - 110003
[Kind Attn.: Sh, Kameshwar Mishra, Under Sacretary]

Subject: Heﬁuesf. for Issuance of NOGC with extension for time peried of 08
menths towards Scheme of Amalgamation of AlX Connect Private Limited
{"Transferor Company”}) with Air India Express Limited {"Transferce Company™}

and their respective shareholders as filed before tha Mational Company Law

Tribunal {NCLT), Chandigarh Bench-req. :

2ir, _
| am diracted o refer to the Ministry's ermail dated 12.03.2024 forwarding therewith

a letter dated 01.03.2024 from AKX Connect Privata Limitad, seaking commentsinpuls

from DGGA, and fa furnish the faliowing commants/inputs i the matter for consideration

of MoCA: |

i, Om tha day when the proposed schams of amzlgamation comes inlo effect

(Effective Date), AIX Connect Private Limited shatl cease to exist 835 a legal entity.
Therefare all the regulatory approvalgfaiccralt registiatan as well as the AQGC
jssued fo the company shall becoms icwatld, Therelore, pursuant ta 1he
NCLT approved schems of amalgamation, the ailines would ba reguired 1o mave
thelr aircraft, personnel, operations ele. frem A% Connect Private Limited to Afr

India Express Limited on ar bafore the effactive date, Since, the Airline companies
are regulated entities, they need approvals {zam DECA for the transfer.

ii. In order to effect transferfintegration of thelr aircraft and operations, the airline
would |be required to formulals @ transition glan which would inter abia include
Safety risk assessment and change management plan including a system
of continuous manitaring, changes in tha AQC arganisstion ard post holders,

; Pape L ofl
1
|

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

AIX Connect Private Limited & Anr Page 24 of 31



WWW.LEGALERAONLINE.COM

changesfupdate preposed in reguiatory manualzfdocuments, integration of
operaiionel conlrol systams, safsty management systems, maintenance
arangements, raming plans for pilats’ eabin crew enginesrs and other parscnnel,

alreraft Specific approvals/documents for each airrsf.

i, Inv this regard meeting was also held for dissussions with AIX Connect Private
Limited and Air India Express Limited on 20.02.2024 on the modalties to be
followed for safe and orderly integration of the two aitling post epproval from NCLT,
Cansidering the size and eomplexity of the integration exercize the airines were
afvised b consider sufficient transition time and sufable effectiva date In thelr
schema of amalgamation fo be approved by NCLT,

iv. Eased on the discussiona with the alfines and the submissions made by AIX
Connect Private Limited vide letter dated 01.03.2024, a time frame of 08 months
from H'EI written Chrder approving the Scheme by the NCLT as proposed by AlX
Cannect Private Limited seems fo be reasonabie and realistic for achieving the
mergerfineagration kesping the complaxitiss and safety aspacts into considaration,
Haowever, this projected timeframe i contingent upan the Aifines adharing fo their
timefines regarding submission of manuats and other compliance ahlrgahnns
which ar& 1o be Inltiated by them In a defined tmeframe, | '

V. Dﬁcﬂ,‘wlll engage with the aidines and fasiitats mauirad regulatory approvals for
the Eafp and orderly transfer of aircraft and integration between the two alrires.

|
Thig issues with appraval of Compatant Authorily.
" Yours, faithfully,

%
(At Maindola)

Girgctor of Operations - Air Transport
for Diractar Ganeral of Civll Aviation

i
i
i
[t 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:

EXHIBIT- 6

FLOW CHART DEPICTING THE STAGES AT WHICH VARIOUS APPROV. ALS HAVE ALREA
; T ) $ i DY BEEN OBTAINED AND CERTAIN
APPROVALS THAT WILL BE OBTAINED ONCE, THIS HON'BLE TRIBUNAL HAS APPROVED THE SCHEME 1

|
17> | Sharcholder's consents were filed along with CA (CAA) NO. 40CHD/HRY/2023 —‘

i—» | Approvals of the secured creditors of the Petitioncr Company 1 filed with CA (CAA) NO.
4O/CHDARY/2023. Petitioner Company 2 has no sectred creditors as on the cut-o/f date,

i— | Approvals of the unsceured creditors of the Peitioner Companies obtained vide meetings dated
i December 9. 2023

; Reports have been submitted by (i) Regional Dircctor on April 8, 2024; (if) Official Liquidator
1= | on March 12, 2024: and (i) Income Tax on March 5, 2024, and April 4, 2024, for Petitioner
Company 1 and on April 8; 2024 for Petitioncr Company 2.

—» | NOC has been obtaned from MOCA on April 1, 2024 N

T

{— | Approval of the Hon'ble NCLT on the Scheme- approval is awaited. —‘

! The requisite operational and integration approva er Exhibit-5, : i walld i
5 p i pprovals as per Exhibit-5, as referred to in the * Approval tentatively

DGCA Lefter and the MOCANOC.

* ‘expectedin 8 months
- from the date of NCLT
approal,

1 ¥ Filing of NCLT Order with ROC and merger tn?{ing ¢ffect upon completion of operational
i) integration ConirA
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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,

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