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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT-1V

C.P. (CAA)/18/MB/2024 IN
C.A. (CAA)/247/MB/2023

In the matter of
The Companies Act,2013;
And
In the matter of Sections 230 to Section 232
of the Companies Act, 2013 and other
applicable provisions of the Companies
Act, 2013 read with Companies
(Compromises, = Arrangements  and
Amalgamation) Rules, 2016
And
In the matter of the
Composite Scheme of Arrangement for
(i) Reduction of -Capital and Re-
Organisation of reserves of
JD Orgochem Limited
(“JIDOL” or “Transferee Company” for
Part C of the Scheme);
and (ii) Amalgamation of (by way of
o g

merger)
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - IV
C.P. (CAA)/18/MB/2024 IN
C.A. (CAA)/247/MB/2023

Jaysynth Dyestuff (India) Limited
(“JDIL” or “Transferor Company 1” for
Part D of the Scheme),

Jaysynth Impex Private Limited
(Formerly Known as Jaysynth Impex
Limited) (“JIPL” or “Transferor Company
2" for Part D of the Scheme) with and into
JD Orgochem Limited (“Transferee
Company” for Part D of the Scheme) and
their respective shareholders and creditors

(‘the Scheme’ or “this Scheme”)

Jaysynth Dyestuff (India) Limited,
[CIN: L24114MH1985PLC035564] ...First Petitioner Company

Jaysynth Impex Private Limited,
(Formerly Known as Jaysynth Impex Limited)

[CIN: U29200MH1969PTC014266] ...Second Petitioner Company
JD Orgochem Limited,
[CIN: L24100MH1973PLC016908] ... Third Petitioner Company

First, Second and Third Petitioner Company are collectively referred as

“Petitioner Companies”.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT - IV
C.P. (CAAY/18/MB/2024 IN

C.A. (CAA)/247/MB/2023

Order delivered on: 17.04.2024

Coram:

Ms. Anu Jagmohan Singh Mzr. Kishore Vemulapalli

Hon’ble Member (Technical) Hon’ble Member (Judicial)

Appearances (via videoconferencing):

For the Petitioner: CA Harsh Rupareliai/b ARC
H and Associates, Chartered
Accountants.

For the Regional Director: Mr. Tushar Wagh,

Authorised Representative of
the  Regional = Director,
Ministry of Corporate Affairs

ORDER
1. Heard the Ld. Professional for the Petitioner Companies. No objector

has come before the Tribunal to oppose the Petition nor any party has

raised any averments in the captioned Petition.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT — IV

C.P. (CAA)/18/MB/2024 IN

C.A. (CAA)/247/MB/2023

2.

3.

The sanction of this Tribunal is sought under Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013 (“Act”) read
with Companies (Compromises, Arrangements, and Amalgamation)
Rules, 2016 and in the matter of Composite Scheme of Arrangement
for (i) Reduction of Capital and Re-organization of reserves of JD
Orgochem Limited (“JDOL” or “Transferee Company” for Part C of
the Scheme); and (ii) Amalgamation of (by way of merger) Jaysynth
Dyestuff (India) Limited (“JDIL” or “Transferor Company 1” for Part
D of the Scheme), Jaysynth Impex Private Limited (Formerly Known
as Jaysynth Impex Limited) (“JIPL” or “Transferor Company 2" for
Part D of the Scheme) with and into JD Orgochem Limited
(“Transferee Company” for Part D of the Scheme) and their respective

shareholders and creditors (‘the Scheme’ or ‘this Scheme’).

The Professional for the Petitioner Companies submits that First

Petitioner Company is incorporated with following objects:

«—ﬁ
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT — IV

C.P. (CAA)/18/MB/2024 IN

C.A. (CAA)/247/MB/2023

a. To carry on the business of Manufacturers of and dealers in
dyes, dyes intermediates, organic chemicals, textiles

auxiliaries, resins, pigment, plasticizers, emulsions.

b. To manufacture, refine, manipulate, Import and export and
deal in leather dyes tannins, essences, Marine Minerals,
mineral waters, white cement, oil, paints, pigments and
varnishes, compounds, dyestuff, dyestuff intermediates, paints
and colour grinders and heavy chemicals for manufacturing
dyestuffs.

4. The Professional for the Petitioner Companies submits that Second
Petitioner Company is incorporated with following objects:

a. To carry on the business of manufacturers and dealers in
Asafoetida (Hing), and for that purpose to acquire by purchase,
lese or otherwise any land, houses, fixed assets plants,
machinery, or other property in Mumbai or elsewhere as the
Company from time to time determine and the selling and

disposing of the same.

b. To carry on the business of dealers in Kariana, Dry Fruits, Spices,
herbs, agricultural and Chemical products of any nature and
kind whatsoever, and to manufacture, refine, manipulate,

import, export, and deal in the same as wholesellers and retailers
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT — IV

: C.P. (CAA)/18/MB/2024 IN

C.A. (CAA)/247/MB/2023

¢. To manufacture, refine, manipulate, import and export and deal
in heavy Chemicals, alkalies, acids, drugs, tannins, essences, salts
and II-laI'ine minerals and their derivatives, by-products and
compounds, pharmaceutical, photographical, sizing, medicinal,
chemical, industrial, and other preparations and articles of any
nature any kind whatsoever, nﬁneral and other waters, cement,
oils, paints, pigments, and varnishes, compounds, drug,
dyestuff, organic or mineral intermediates, paints and colour
grinders, makers of and dealers in proprietary articles of all kinds
and artical, chemical, photographical, surgical and scientific

apparatus and materials.

d. To cay on business as manufacturers of Chemicals, distillers,
dye makers and to buy and sell, prepare for the market,
import, export and to manufacture and deal in articles of all

kinds in manufacture of which such product is used

5. The Professional for the Petitioner Companies submits that Third
Petitioner Company is incorporated with following objects:

a. To carry on the business of manufacturers of and dealers in dyes,
dyes intermediates, organic chemicals, textiles auxiliaries,

resins, pigments, plasticizers, emulsions as the Company from
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - IV

C.P. (CAA)/18/MB/2024 IN

C.A. (CAA)/247/MB/2023

time to time determine and the selling and disposing of the

same.

b. Tomanufacture, refine, manipulate, Import and export and deal
in heavy Chemicals, alkalis, acids, drugs, tannins, essences, salts,
and marine minerals, pharmaceuticals, sizing medicinal and
photographic, chemicals, Industrial, mineral and other waters,
cement, oil, paints, pigments, and varnishes, compounds, drug,
dye organic or mineral intermediates, paints and colour

grinders, chemical and photographical.

c. To carry on the business as manufacturers of Chemicals
distillers, dye and dyes intermediates, and to buy, sell, prepare

for the market Import, export the same.

d. To carry on the business of manufacturers and products of fats,
fertilisers, manures, clips, sprays, vermifuges, fungicides,
medicines, and remedies for agricultural, fruit growing or other
purposes or as remedies for men or animals and whether
produced from vegetable or animals’ matter or by any chemical

process.

6. The Learned Professional for the Petitioner Companies submits that

the rationale mentioned in the Scheme is as under:
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT ~1V
C.P. (CAA)/18/MB/2024 IN
C.A. (CAA)/247/MB/2023

e  Rationale for Part C of the Scheme which deals with reduction
of capital and re-organization of reserves of the Third Petitioner
Company in the manner set out in this Scheme can provide

benefits to the shareholders/stakeholders as under:

a. The Third Petitioner Company had suffered substantial
losses from 1999 till date, due to which the it's retained

earnings had turned into negative;

b. In the circumstances, the scheme proposes to set off the
debit balance of Retained Earnings of the Third Petitioner
Company as on the Appointed date against the credit
balance lying under the various reserves as specified

herein.

c. The proposed reorganization of the reserves is in the
interest of the Third Petitioner Company, shareholders,
creditors, and all concerned stakeholders. If the Scheme is
approved, the books of the Third Petitioner Company
would present a fair representation of the financial position

of the Third Petitioner Company.

e Rationale for Part D of the Scheme which deals with the
Composite Scheme of Arrangement of (by way of merger)
between Jaysynth Dyestuff (India) Limited and Jaysynth Impex

Tl gy )
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - IV

C.P. (CAA)/18/MB/2024 IN

C.A. (CAA)/247/MB/2023

Private Limited (Formerly Known as Jaysynth Impex Limited)
with and into JD Orgochem Limited and their respective
shareholders and creditors under sections 230 to 232 read with
section 66 and other applicable provisions of the Companies Act,
2013 which can provide benefits to the shareholders /

stakeholders as under:

a. Providing liquidity to the public shareholders of Third
Petitioner Company through the merger of First Petitioner
Company and Second Petitioner Company, having active
manufacturing operations into Third Petitioner Company
which does not carry out manufacturing operations at

present;

b. The First Petitioner Company, Second Petitioner Company
and the Third Petitioner Company are already engaged in
the same line of business activities i.e., of manufacturing of
dye and dyes intermediary products, Trader of CPC-based
Pigment, and Inks for digital printing and furthermore, the
manufacturing facilities of the First Petitioner Company,
Second Petitioner Company and the Third Petitioner
Company are situated adjacent to each other. The proposed

merger will enable the integration of the business activities

5 QNBANY g
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT -1V
C.P. (CAA)/18/MB/2024 IN
C.A. (CAA)/247/MB/2023

of the First Petitioner Company, Second Petitioner

Company and the Third Petitioner Company.

Economies of scale will play a bigger role as the
consolidated entity’s operational efficiency will increase,
which will in turn allow the merged entity to compete on a
larger scale in the industry, thus benefiting the merged
entity and the shareholders.

The combined net worth of all entities will enable the
merged entity to tap into new business opportunities
thereby unlocking growth opportunities for the merged
entity considering the financial strength of the Third

Petitioner Company post the amalgamation

It will provide an opportunity to leverage assets and build
a stronger sustainable business. It will provide an
opportunity to fully leverage the combined net worth,
capabilities, experience, expertise, consolidation of
adjoining land parcels in MIDC, Patalganga, and
infrastructure of First Petitioner Company and Second
Petitioner Company and thus increase the ability for
promotion of business activities as well as fundraising for

business development
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - IV

: C.P. (CAA)/18/MB/2024 IN

C.A. (CAA)/247/MB/2023

f. It would result in the consolidation of business activities
and will facilitate effective management of investment and

synergies in operations

g. Being a part of the same management, this amalgamation
would facilitate reduction in the management overlaps due
to operation of the multiple entities and more focused

leadership

h. Reduction in multiplicity of legal and regulatory
compliances, reduction in overheads, including
administrative, managerial and other costs amongst all;

and

i. Consolidation and simplification of the group structure

and reduction of administrative costs at the group level

7. The Petitioner Companies have approved the Scheme by passing
their respective Board Resolutions dated 24t January 2023 and have

approached the Tribunal for sanction of the Scheme.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT — IV

C.P. (CAA)/18/MB/2024 IN

C.A. (CAA)/247/MB/2023

8. The Petitioner Companies submits that the Company Scheme
Petition has been filed in consonance with the order dated (9%
November, 2023, passed by this Hon'ble Tribunal in
C.A.(CAA)/247/MB/2023.

9. The meetings of the equity shareholders for the First Petitioner
Company and the Third Petitioner Company were held in accordance
with directions of the Hon’ble Tribunal on 21st December 2023,
wherein the equity shareholders of the First Petitioner Company and
the Third Petitioner Company have approved the Scheme with
requisite majority. Further, the meetings of the shareholders of the
Second Petitioner Company and creditors of the all Petitioner
Companies were dispensed with by the Hon’ble Tribunal vide order

dated 09t November, 2023 in C.A.(CAA)/247/MB/2023.

T gy
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - IV
C.P. (CAA)/18/MB/2024 IN
C.A. (CAA)247/MB/2023

10.

11.

The Petitioner Companies states that the Petitioner Companies have
complied with all requirements as per directions of the Hon'ble

Tribunal and they have filed necessary affidavits of compliance with

Hon'ble Tribunal. Moreover, Petitioner Companies undertake to

comply with all statutory requirements, if any, as required under the
Companies Act, 2013 and the relevant Rules & Regulations made
there under. The said undertakiﬁg is accepted.

The Professional for the Petitioner Companies submits that the
present Company Scheme Petition has been filed in consonance with
the order delivered on 09t November 2023 passed by this Tribunal in

C.A. (CAA)/247/MB/2023.

< g
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - IV
C.P. (CAA)/18/MB/2024 IN
C.A. (CAA)/247/MB/2023

12. The Regional Director, Western Région has filed its report dated
01st March, 2024 (“Report”) praying that this Tribunal may pass such
orders as it thinks fit, save and except as stated in paragraphs 2(a)
to (k) and in response to the observations of the Regional Director,
the Petitioner Companies have filed their responses vide its Affidavit

in reply to the Observations of the Regional Director dated 14%

March, 2024 as under:
Para | Regional Director| Response from the Petitioner
No. | Observations dated| Companies

01st March, 2024

2(a) |i. That the No Ingquiry,| Apropos the observation of
Inspection, Investigations, | the Regional Director,
Prosecutions, Technical| Western Region, Mumbai, as
Scrutiny under CA, 2013| stated in paragraph 2 (a) of the
have been pending against| Report is concerned, it is
the Petitioner Companies submitted that:

ii. Further ROC has mentioned| Response to 2(a)(i):
as follows: - It is submitted that the
i. One open charge in respect | observation given by RoC in
of the First Petitioner | point no 2(a)(i) are merely
Company. factual in nature and no
' further response is required.

1. Notices should be served to

Unsecured Creditors of the Our response to 2(a)(i)():
Transferor Company 1 and It y =

Transferee Company.

is submitjed
observation ¢
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT -1V

C.P. (CAA)/18/MB/2024 IN
C.A. (CAA)/247/MB/2023

11,

10.

vI.

Notices issued to Equity
Shareholders of  the
Transferor Company 1 and
Transferee Company on
20.12.2023 and date of
meeting 15 21.12.2023.
Companies have not given
21 days clear notice. Hence,
The Applicant Companies
may clarify the same.

Transferor Company 1 and
Transferee Company being a
listed entity. Observations
letter from BSE Limited is
received on 30.08.2023.
Notice should be issued to
SEBI for their observations.

21 (Twenty)  “Open
Charges” are there on the
Transferee Company. List is
attached

As per provisions of section
232(3)(i) of CA, 2013 where
the transferor company 1s
dissolved, the fee, if any,
paid by the transferor
company on its authorized
capital shall be set off
against any fees payable by
the transferee company on
its authorized capital shall
be set off against any fees
payable by the transferee

point no 2(a)(ii)(i) are merely
factual in nature and no
further response is required.

Our response to 2(a)(ii)(ii):

Our response to 2(a)(ii)(iii):

It is submitted that
notices to the Unsecured

Creditors of the
Petitioner =~ Companies
have been duly served by
way of filing an

Additional Affidavit on
direction by way of
Hon’ble NCLT, Mumbai
Bench dated 08% January,
2024 evidencing dispatch
of notice and its delivery
receipt.

It is submitted that the
notice to equity
shareholders of the First
Petitioner Company and
the Third Petitioner
Company were served
with 30 days of clear
notice; however, there
was a typographical
error in the date of the
notice.  Further, the
Petitioner =~ Companies
would like to bring your
attention to the affidavit
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT -1V

C.P. (CAA)/18/MB/2024 IN
C.A. (CAA)/247/MB/2023

company on its authorized
capital subsequent to the
amalgamation.  Therefore,
the remaining fee, if any
after setting off the fees
already paid by the
transferor company on its
authorized capital, must be
paid by the transferee .
company on the increased

authorized capital
subsequent to
amalgamation.

Interest of the Creditors
should be protected.

vil.

viii.May be decided on its
merits.

Hence, the Petitioner Companies
shall undertake to submit
detailed replies against the
observations mentioned above .

of service dated 28%
November, 2023,
evidencing date of
dispatch of notice to the
shareholders.
Additionally, an email
received from M/s. Link
Intime India Private
Limited further
substantiates that the
notice was dispatched
within the stipulated
timelines, as per Rule 6 of
the Companies
(Compromises,
Arrangements and
Amalgamations) Rules,
2016. Hence, the First
Petitioner Company and
the Third Petitioner
Company has duly
complied with timelines
for service of notices
upon the shareholders.
Our response to 2(a)(ii)(iv):

the

in

In so far as
observation made
paragraph 2(a)(ii)(iv) of

the Report of the
Regional Director is
concerned, it is

submitted that the First
Petitioner Company and
Third
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT — IV

C.P. (CAA)/18/MB/2024 IN

C.A. (CAA)/247/MB/2023

Company had received
observation letter from
BSE (including
observations of the SEBI)
vide their letter dated 30t
August, 2023 which has
been annexed as Exhibit
14 to the Company
Scheme Petition. It is
further stated that the
notices have been served
to the SEBI for their
observations.

Our response to 2(a)(ii)(v):

e It is submitted that the
observation given by
RoC in point no
2(a)(@ii)(v) are merely
factual in nature and no
further  response is
required.

Our response to 2(a)(ii)(vi):

o In so far as observations
made in  paragraph
2(a)(ii)(vi) of the Report
is concerned, the
Petitioner =~ Companies
hereby undertake to
comply with the
provisions of section
232(3)(i) of the
Companies Act, 2013
regarding set-off of fees
paid by the Transferor

o fqed
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT -1V

C.P. (CAA)/18/MB/2024 IN
C.A. (CAA)/247/MB/2023

authorised share capital
of the Third Petitioner
Company.

Our response to 2(a)(ii)(vii):

° The Petitioner
Companies hereby
undertakes that the

interest of the creditors
shall be duly protected
under scheme.

Our response to 2(a)(ii)(viii):

o It is submitted that the
observation given by
RoC in point no
2(a)(ii)(viii) are merely
factual in nature and no
further  response is
required.

2 (b)

“In compliance of Accounting
Standard—14 or IND AS-103,
as may be the
Transferee Company shall pass
such accounting entries which
are necessary for connection with
the scheme to comply with other
applicable Accounting Standards
such as AS-5 or IND AS-8 etc.

applicable,

Apropos the observation of
the Regional Director,
Western Region, Mumbai, as
stated in paragraph 2 (b) of the
Report is concerned, it is
submitted that that in
addition to compliance with
IND AS-103 (AS5-14 is not
applicable), in connection
with the scheme, the
Petitioner Companies shall
pass such accounting entries
which are necessary to comply
with all other applicable
Accounting Standards such as
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT -1V

C.P. (CAA)/18/MB/2024 IN
C.A. (CAA)/247/MB/2023

IND AS-8, etc. to the extent
applicable.

2 (c)

The Hon'ble Tribunal may kindly
direct the Petitioner Companies
to file an affidavit to the extent
that the Scheme enclosed to the
Company  Application  and
Company Petition are one and
same and there is no discrepancy,
or no change is made.

Apropos the observation of
the Regional Director,
Western Region, Mumbai, as
stated in paragraph 2 (c) of the
Report is concerned, it is
submitted that by way of this
affidavit that Scheme enclosed
to Company Scheme Petition
and Company  Scheme
Application are one and same
and there is no discrepancy or
change made to the scheme.

2(d)

The Petitioner Companies under
provisions of section 230(5) of the
Companies Act 2013 have to
serve notices to concerned
authorities which are likely to be
affected by the Amalgamation or
arrangement.  Further,  the
approval of the scheme by the
Hon'ble Tribunal may not deter
such authorities to deal with any.
of the issues arising after giving
effect to the scheme. The decision
of such authorities shall be
binding on the Petitioner
Companies.

Apropos the observation of
the Regional = Director,
Western Region, Mumbai, as
stated in paragraph 2 (d) of the
Report is concerned, it is
submitted that the Petitioner
Companies had served notices
to concerned authorities
which are likely to be affected
by  the  Amalgamation.
Further, Petitioner Companies
hereby undertakes the
approval of the Scheme by the
Hon'ble Tribunal would not
deter such authorities to deal
with any of the issues arising
after giving effect to the
Scheme. The decision of such
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT -1V

C.P. (CAA)/18/MB/2024 IN
C.A. (CAA)/247/MB/2023

Company shall be allotted under
Part D of the Scheme.

In this regard, it is submitted
that Section 232(6) of the
Companies Act, 2013 stated that
the scheme under this section
shall  clearly indicate an
appointed date from which it
shall be effective and the scheme
shall be deemed to be effective
from such date not a date
subsequent to the appointed date.
However, this aspect may be

decided by the Honorable
Tribunal taking into account its
inherent powers.

The Petitioner Company asked to
comply with the requirements as

clarified vide circular no.
F. No. 7/12/2019/CL-I dated
21.08.2019 issued by the

Ministry of Corporate Affairs .

21.08.2019 issued by the
Ministry of Corporate Affairs.

2(f)

“The Honorable Tribunal may
kindly seek undertaking that this
Scheme is approved by the
requisite majority of members
and creditors as per Section
230(6) of the Act in meeting duly
held in terms of Section 230(1)
read with section 7 subsection
(3) to (5) of Section 230 of the
Act and the Minutes thereof are
duly placed before the Tribunal

Apropos the observation of
the Regional Director,
Western Region, Mumbai, as
stated in paragraph 2 (f) of the
Report is concerned, the
Petitioner Companies
undertakes that the scheme
has been approved by the
majority of members of the
First Petitioner Company and
the Third Petitioner Company

ks
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - IV

C.P. (CAA)/18/MB/2024 IN

C.A. (CAA)/247/MB/2023

the Equity Shareholders dated
21st December 2023, wherein
Chairperson Report of the
First Petitioner Company and
the Third Petitioner Company
has been annexed in
Amnexure 19 and 20
respectively to the Company
Scheme Petition. Further, the
meeting of Equity
Shareholders of the Second
Petitioner Company was
dispensed with by Hon'ble
NCLT vide its order dated 09t
November , 2023 on account
of the consent affidavit
received from all its Equity
Shareholders. Further, the
meeting of the secured
creditors was dispensed with
by Hon'ble NCLT vide its
order dated 09% November ,
2023 on account of the
consents received from the
secured creditors. Further, the
meeting of unsecured
creditors of Petitioner
Company was dispensed with
vide order dated 09t
November , 2023. The
Petitioner Companies have
duly complied with the
directions in the order of the
Hon'ble Tribunal in %S
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT -1V

C.P. (CAA)/18/MB/2024 IN
C.A. (CAA)/247/MB/2023

Company Scheme

Application.

2(g)

“Petitioner Companies shall
undertake to comply with the
directions of the Income Tax
Department & GST
Department, if any.

Apropos the observation of
the Regional Director,
Western Region, Mumbai, as
stated in paragraph 2 (g) of the
Report is concerned, it is
submitted that Petitioner
Companies undertake to
comply with the directions of
the Income Tax Department &
GST Department, if any. The
Petitioner Companies have
not received any directions
from the Income-tax
Department & GST
Department.

2 (h)

“Petitioner/Transferor
Company  and  Transferee
Company shall undertake to
comply with the directions of the
concerned sectoral Regulatory, if
any .

‘stated inr paragraph 2 (h) of the

Apropos the observation of
the Regional Director,
Western Region, Mumbai, as

Report is concerned, it is
submitted that Petitioner
Companies undertake to
comply with the directions of
the concerned sectoral
Regulatory, if any. Further,
the Dbusinesses of the
Petitioner Companies are not
governed by any sectoral
regulators.

2 (i)

Petitioner Company States that
the Transferee Company shall be
in compliance with provisions of

Apropus the ‘observation “of

the Regional Director,
Western Region, Mumbaj-#s=
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT -1V

C.P. (CAA)/18/MB/2024 IN
C.A. (CAA)/247/MB/2023

Section 2(1B) of the Income Tax
Act, 1961. In this regard, the
petitioner company shall ensure
compliance of all the provisions
of the Income Tax and Rules
thereunder

stated in paragraph 2 (i) of his
Report is concerned, it is

submitted that Third
Petitioner Company shall
undertake to comply with the

provisions of Section 2(1B) of
Income Tax Act, 1961 as well
as the Petitioner Companies

shall ensure to comply with all
the provisions of the Income
Tax and Rules thereunder
2(j) | Petitioner Transferor Company | Apropos the observation of
1 and Transferee Company are | the Regional Director,
Listed Company hence | Western Region, Mumbai, as
Transferor Company 1 and | stated in paragraph 2 (j) of his
Transferee Company directed to | Report is concerned, it is
place on record the prior notice to | submitted that First Petitioner
BSE, NSE and SEBI and obtain | and Third Petitioner |
NOC from BSE, NSE and SEBI, | Company had issued a notice
Therefore public interest may be | to BSE and SEBI as well as
protected in this matter obtain an NOC from BSE/SEBI
vide observation letter dated
30t August, 2023 which has
been annexed in Annexure 14
of Company Scheme Petition.
2(k) | It is observed at para 6 of the | Apropos the observation of

Scheme, that the Transferee
Company proposes to reduce the
share capital and reorganization
reserves under the scheme.
Hence, the Transferee Company
all undertake to comply with
provision of section 52 and 66
Companies Act, 2013 and Rules

the Regional  Director,
Western Region, Mumbai, as
stated in paragraph 2 (k) of his
Report is concerned, it is
submitted that Petitioner
Companies re-organisation of
reserves and reduction of
share capital shall be effec
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made  thereunder the

Petitioner Companies

by

as an Integral part of the
Scheme and shall be in
accordance with the
provisions of sections 52 and
66 of the Companies Act, 2013
and Rules & Regulations
made thereunder.

13. The Official Liquidator, High Court, Bombay, has filed his report

dated 17t January, 2024 (“Report”) praying that this Tribunal may

pass such orders as it thinks fit, save and except as stated in

paragraphs 5 and 6 and in response to the observations of the Official

Liquidator, the Petitioner Companies have filed their responses vide

its Affidavit in reply to the Observations of the Official Liquidator

dated 06" February, 2024 as under for which the Petitioner

Companies were required to clarify before this Hon’ble Tribunal.

Para | Official Liquidator | Response from the
No. |observations dated | Petitioner Companies

17t January, 2024
5 Para 5: With reference to | Apropos the observation of

clause 13.1 of the scheme it is
stated that such clause
overrides the provisions of the
Companies Act, 2013 namely
section 232(3)(i) which inter
alia provides that, ‘if a
compuny is dissolved, the fees

the Official Liquidator, as
stated in paragraph 5 of the
Report is concerned, it is
submitted that the Petitioner
Companies hereby
undertake to comply with

‘the -provisions -of 'segjﬁa-'_.\
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paid by such company on its | 232(3)(i) of the Companies
Authorised share capital shall | Act, 2013 regarding set-off of
be set off against any fees paid | fees paid by the Transferor
payable by the transferee | Companies ie., First
company on its Authorised | Petitioner Company and
Share  Capital.  Hon’ble | Second Petitioner Company
Tribunal may be pleased to |against any fees and stamp
direct Transferee Company to | duty payable by the Third
pay differential amount, if | Petiioner Company ie,
any, after setting off fees | Transferee Company on its
already paid by the Transferor | authorized capital
Company: subsequent to the Scheme.
The aggregate authorised
share capital of the Third
Petitioner Company shall
automatically stand
increased to that effect by
simply filing the requisite e-
form INC-28 with the
relevant Registrar of
Companies without any
further act, instrument or
deed on the part of Third
Petitioner Company.
Further, in the event of any
increase in the authorised
share capital of First
Petitioner Company and
Second Petitioner Company
before the Effective Date,
such increase shall be given
effect to while aggregating
the authorised share capital
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of the
Company.

Third TPetitioner

Para 6: it has been mnoticed
from the Financial Statement
as at 31.03.2023 of Jaysynth
Dyestuff (India) Limited
(First Transferor Company)

that the company owes
Rs.1339.86  Lakhs  and
Jaysynth  Impex  Private

Limited (Second Transferor
Company) owes Rs.711.31
Lakhs to MSME. In this
respect it is stated that under
MSMED Act, 2006 the buyer
is to make payment within 45
days of it becoming due. In
case of failure to pay to the
MSME supplier, the
company is liable to pay
compound  interest rate.
Hon'ble Tribunal may be
requiring the  Transferor
Company to clarify whether
they have paid the said
amount to the MSME
creditor or whether there is
any dispute with respect to
payment of such amount. In
case of dispute with regard to
amount due whether the
reference has been made to the
MSME facilitation council
constituted by the respective

Apropos the observation of
the Official Liquidator, as
stated in paragraph 6 of his
Report is concerned, it is
submitted that that as per the
Scheme, all the liabilities of
the First Petitioner Company
and  Second = Petitioner
Company shall be transferred
to Third Petitioner Company
including any dues owed to
MSME in terms of Clause 7 of
the Scheme. It is submitted
that as on date:

e The First Petitioner
Company has settled
the entire outstanding
dues of Rs.1339.86
Lakh MSME
Registered Vendors as
of March 31, 2023; and

to

e  The Second Petitioner
Company has settled
the entire outstanding
dues of Rs. 711.31
Lakhs to MSME
Registered Vendors as

. of March 31, 2023.

FORM MSME 1 along with its
challan for the period Qetgier=

Y
v
t
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15.

16.

The Professional for the Petitioner Companies states and submits that
the First Petitioner Company has paid-off all the outstanding dues of
Rs. 1,339.86 Lakhs to the MSME Registered Vendors, which were
outstanding as on 315t March 2023.

From the material on record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is not
contrary to public policy. Upon effectiveness of the Part IV of the
Scheme all the assets and properﬁes comprised in the First Petitioner
Company, Second Petitioner Company respectively of whatsoever
nature and wheresoever situated, shall, under the provisions of
Sections 230 to 232 and all other applicable provisions, if any, of the
Act, without any further act or deed, be and stand transferred to and
vested in the Third Petitioner Company or be deemed to be
transferred to and vested in Third Petitioner Company as a going
concern so as to become the assets and properties of Third Petitioner

Company.
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17. As consideration under the Scheme, upon coming into effect of the
Scheme and in consideration for amalgamation of the First Petitioner
Company with and into the Third Petitioner Company, the Third
Petitioner Compaﬁy shall, without any further application or deed
and without any further payment, issue and allot to all the equity
shareholders of the First Petitioner Company (whose names appear
in the register of members as on the Record Date) in the following
manner:

“14 fully paid-up equity shares of INR 1/- each of Third Petitioner
Company to be issued and allotted for every 1 share having Face Value of
INR 1/-each held by the Equity Shareholders of First Petitioner

Company”.
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18. As consideration under the Scheme, upon coming into effect of the
Scheme and in consideration for amalgamation of the Second
Petitioner Company with and into the Third Petitioner Company, the
Third Petitioner Company shall, without any further application or
deed and without any furfher payment, issue and allot to all the
equity shareholders of the Second Petitioner Company (whose names
appear in the register of members as on the Record Date) in the
following manner:

“252. fully paid-up 2% Redeemable Non-convertible Non-Cumulative
Non-Participating Preference Shares of INR 1/- each of Third Petitioner
Company to be issued and allotted for every 1 share having Face Value of
INR 1/- each held by the Equity Shareholders of Second Petitioner

Company”

19. Since all the requisite statutory compliances have been fulfilled,
C.P.(CAA)/18/MB/2024 is made absolute in terms of the prayer

clauses of the said Company Scheme Petition.

,&ﬁr—ﬁ .ﬁw}‘
\@\Wu v,

R
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20.

21.

22,

The Appointed Date of the Scheme is 015t April, 2023. It shall be
binding on the Petitioner Companies involved in the Scheme and all
concerned including their respective Shareholders, Secured
Creditors, Unsecured Creditors/Trade Creditors, Employees and/or

any other stakeholders concerned.

The Petitioner Companies are directed to file a copy of this Order
along with a copy of the Scheme with the concerned Registrar of
Companies, electronically along with e-form INC-28 within 30 days
or an extended timeline with payment of additional fees, as may be
applicable, from the date of receipt of the Order duly certified by the
designated registrar of this Tribunal. The Scheme will become
effective on filing of the copy of this order W1th the concerned
Registrar of Companies.

On filing of this Order with the concerned Registrar of Companies

as instructed in paragraph b above, the First Petitioner Company

and Second Petitioner Company shall stand dissolved without

winding up.

2 fag
\SQ}\? A Yig & '
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23.

24,

25.

Upon this scheme becoming effective, without any further act,
instrument or deed, the name of the Third Petitioner Company shall
be changed to “Jaysynth Orgochem Limited”. Further, the name “JD
Orgochem Limited” wherever occurs in the memorandum of
association and articles of association of the Third Petitioner

Company, shall be substituted by such name.

The Petitioner Companies to lodge a copy of this Order along with

the Scheme duly authenticated/certified by the Designated Registrar,
Hon'ble National Company Law Tribunal, Mumbai Bench, with the
concerned Superintendent of Stamps for the purpose of adjudication
of stamp duty payable, if any, within 60 working days from the date
of receipt of the certified copy of the Order along with the Scheme
from the Registry of this Tribunal.

All concerned regulatory authorities to act on a copy of this Order
along with Scheme duly certified by the Designated Registrar,

National Company Law Tribunal, Mumbai Bench.
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26. Any person interested is at liberty to apply to this Tribunal in the

above matters for any directions that may be necessary.

27. Any concerned Authorities are at liberty to approach this Tribunal for

any further clarification as may be necessary.

28. Ordered accordingly. Thus, the Company Scheme Petition with

C.P.(CAA)/18/MB/2024 in C.A.(CAA)/247/MB/2023 shall stand to be

disposed-off.

Sd/-

Anu Jagmohan Singh

Member (Technical)
Suresh 17.04.2024

e
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Sd/-

Kishore Vemulapalli

Member (Judicial)
Certified True Copy .
Date of Application 1] [oy [y
Number of Pages 25
Fee Paid Rs. ‘19 b
Appiicant called far collection copy oné___.L..Qg oY hﬁ/\'l
Copy prepared on 09 h 22
Copy Issued on 23 Joy Jrory

Ly onh
'.5" /@7/9{3 ' A’w

Depdty Registrar
National Company Law Tribunal, Mumbai Bench
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636

AMONGST

AREHOLDERS 8- CREDITORS

UND:R SECT ONS 230 T'O 232 READleTH SECFION 66 OF THE CGMPANIES ACT, 2013 AND OTHER

APPLICABLE PROV!S} ?AND RULES FRAMED THEREUNDER

(AYPREANBLE

. Absarigtion (“Scheme”) is presented under

é.édmpé‘ﬁigs::l.itc;, 2013 and the rules and regulations

of Reserves of the Transferee Company (as defined




- (3;1 parts-of the Séhéﬁ?e

1A,

b. Amalgamation of Jaysynth' Dyestuff: ndli)- ‘Limnited. {“4DIL” or “Transferor: Compaity. 4) ‘and
Jaysynth lmpex Private Lxmxted (Formerly Kpowh. &s. Jaysyrith (mpex Limited) (4IPE” or
“Transferor Company 2”) with. and- mto JD .Orgéhem Limited ("JDGL” ar “Transtéree

Company”)

This Schere is divided o therfollowliig

Part A-deals-with the:description of the <_'t-_ﬁpam"ié‘§i~ahd thie ratioriale for the-Scheme;

PartB deals.with the de’ﬂ'rii'tionsEéﬁdi’cﬁéféhhr,e ‘capital ‘of the Transferor Companies and Transferee

Compariy;

Pa,‘.ret'.-c; deal]schh.;r,é;auctib (i:j;jffca pi'gé‘ ' éit;_i'o_n of reserves:of the Transféree Company;

part D deals with the Arﬁfal;gami i by: ‘absorption “of “Tratisferor -Companies with and into

Tr‘a,nsfe‘feeitomfb'ahyanﬂ*cert'a{i "'cgh's-‘e'c}déhﬁa‘l aspectsthereta

part E-dedls withthe gerieral terins.and conditions épbﬁﬁaﬁla 1o this Scheme.,

The Schenie also provides For-various other ridtters cO nsequential, incidental or otherwise integratly

conpected teréwith,
PART: A GENERAL.
DESCRIPTION OF THE COMPANIES

Jaysynth. Dyestuff{India) Limited i“kD‘Uﬁ” : Or "‘Tr"ahs'f'éf'or' Company. 17for Part B of the Scheme) was

incorporated as.d p{u"bhc Tifnited. company in the'State of Maharashira under the provisions of the

o orh’p‘émes Act; 1956 on 'Dég’Mar_ch, 1985 - vu:fe Corporate  Identity  Numiber
L241L4MH1985PLC035564 haviRg: "gxstered offi » étBOCL, Sumer Kendra; P.B Mar-g;.Wbrﬁ,.M-thai

— 400 018 and havmg PAN: AAACJJ.ZSSF and emall 1D--of iis authonsed i'lépr?es"entatiye s,

jsec@jaysynth.com.The Transferor Company 148 ehgaged fri:the manufacturing and trading: af:CPE
Abaseld.}i?jgments,_,mks f‘or._q;g\ta! printing & Dyes. The equity éHares-of JOIL are listed on Bombay Stock

Exchiange Liiited (“BSE Lifited”).

m .




"I{PL" or “Ttansferor

{

rivate limited compary i the Statesf

iies Act; 1958 on 25"Apfil 1969 vide Corperate
g registered-office:at E-16, Everest Tardeo Road,

Mumbai;:#;' Sl etrmail 1D-of ts authorised representative a5

* jaysynthimpex@gmail.com..T] e Trénsfe tiguged in the manufacturing and trading

der the ﬂprovfsibﬁs’ ofthe:

ber 1873 vide . Corpordte identity Nutber

rdira, BB Marg, Worl, Mumbai —

2. office 301, Sumer?
il JD of its a:uthc-ﬁ}sédf representative as

a5 engaged i manifactunng oF - .

€5:10:58 e dg hce-of Retained Earnings\’

appointed date :agai‘rjst‘c'l.?ié credlt balance lying under
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.G The 'pro‘pdséa, "fe“ci’r_‘gapii"a%‘xb‘_jﬁi of the reserves:is ifi-the interest-of the Transferee-Gompany,

- shareholders, '1:c:'r-e-d-iit‘o~r;s;-f,:andi.' - conicerned - stakeholders. If the Scheme is-approved, the

‘Booksof the coripdr

Tra‘nﬁfé’jftefef Co mpa fy. .

22

snsfefor Compafiles and the Transferee Company are

il enable. the ‘integration of-the -

e. it will provide an opportuiitytolevérage assetsiand builda strongér sustainatile-business{ft

wr[l . provide ‘é-nfo:is_.pgrtun'if_cy' j.fc_»‘ }Aﬂ}}'l,y ~fevatage. »»t:tje; f‘:_éciﬁ_nmb‘iqed‘ fgefg. Woi‘th; capabiliti
: . s - MIDC,. Patalganga, ‘am

con Slidation F-adjoifiing Jahd parcels.i

o promtion iof



ialgarnation would-facilitate redustion In the. -

i of the: multiple enfitiés and more focused ~

" h. Rédiction i multiplic uEtBA in “overheads; . -

ER ,:includf&::“é_ééﬂhniniS%nat;

nofadministativecosts ©

There‘:\'fsﬁ_ﬂ?ni-if he:any

the Transteree Comipany, no

'.'félévaé‘t:for thxs ?Séhémié: are notifie rdifiatices, rul€s-and regulations midde thereutider and

- shalt iclude any statut ificati timent oramendment thereof for'the time being in

foree;



3.3 -

3.4

3.6.

37

‘Scheme s fulflled: Ahyfr'éfér'ence incthi

Cor ”effect:veness of the Scheme or,

“Appainted Date? means the: 1*day -of April, 2023 or such- other date as may be approved by the

Honbrabie-Naﬁbnai..Comp‘any Ldw Tr’ib‘u_nai(é-)‘, forithepurposes-of this-Scheme;

“BSE” shall mean BSEimited;,

“Effective Date” igahs the date on which last of the conditionalities specified in Clause 210f the

heme to-the date: "upon the Schemé becoming effective”

this. Scheme" .of-“upan:the Schiefie

commg mto effest” shal! migah the ,Eﬂ’ect!ve Date as def neé in ’thls Clause;

"Encumbrance” means any optxons, pledge mortvage' n, security, interest; cfl'é;‘im-, charge, pre-'
amptive tighty easement, Ixmﬁ:atxon, attachm. g, restraitit orany other: entumbrante of any kind or

hature whatsogver; and 'thefcer;m='ﬁEncum.b.er_ed" shall be construed accordingly;

”Go,\'f_e_‘mhﬁtenj;aI;.SAuthoriW" “rhieais fan / fé}_pplicaﬁlie E'C-éntra’l; State or focal government, legislative
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Farisfe toF EQﬁp?ﬁ%flv‘a’nq “Trahsferor Company 2;
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Pursuznt to the-issuatice of equity.
. '~§b€a{efhdfders-, of the T'r}ansf'érérﬁ Eomp:

* Compiny. .

in the event

consolidation/

Somibany shall be deemed ,&‘Iﬁﬁ faep
' @\\YANYLA
T

v any other applicablg




SU18
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o have the approval.

; Act-arid. atly other

12, AGCOUNTING TREATMENT

12.1 Am'a:igzé'méﬁbhb?!t pafﬁy"‘éhéil' be accounted in'the
ests Niathod” under

"12.4 .
apgregate face vamefd?ft e'ney E»Cfmfy A
of Tr;}gsferor‘Cu‘m:,ba"r';iéé.- S o
12.5 - .'éb'iiggtiqns,‘ balarices or other
o ; eror ,Co"m"p'éﬁ“u's.iand:"gﬁe:
.";_f’ffrah’s'fgfee,(:o sl : v

dhere:shall e 1o |



without any ﬂmthﬁe’ft{ acto rideed and;.

duties. as the said fess havé alres

" Share.Capital

of the Transferey
30,00,00;,000 equiity sha




. The capi‘fal’ clavge of the Memordndun

2% Redeetidhle Non-cony

. Company shall:be altered; Q:h such. increase and A-héhc’é,sfhe» capital clavise of the Memorandum of

Association and Articles: éfﬁssoéiatiqn.of Transferge Company will therefore be modified to be read

b vango:llbw’s:' g

133

14

14.2.

e ’:'Tbe.Authctfs'ed Shere Capitd

* Redeemiible Non-convertible Non-Cumulat
It s clarified:that approval of this:Se

61 and 64 of the _éé'ﬁﬁhanies

- other consents-andiapprovals f

Upon i:hi,s;=sgh‘ezm,e becom sffect

" in the ‘meémorardurh of

only) comprising of 15; b,b,‘@&_,‘{éQOiEqm:y Sh

One Qnly} each”

Sections 230 to" 23

Mematanduii and Ar

CRANGE OFNAME?

of the Trahsferee Company sHall
name "ID Orgochiem Limited wher

of association ‘of the Tra n's'f'e_'i%ée‘j"c:gm.

&6 by e shareHolders of the:Trar

The app‘r‘ovéif’ and consent of this:s

be-deemed o be théapproval: Hareholders by way.of special resolu

=

Company 1n

_"cofrdan"c_é:;witﬁ,pf,ovisiqqs:o.f :

T fy

e |
COWPANY £,







3. Taxes. .

Foimiihie:Appoiitéd Dite vl the-Effective.

'iésf?‘r'fa’"ih’- so far-as it relates to the tax

: profits. ot activities or operation of the

b." Any refund undex Income Tax

taxes allocable: or “rélate

dediuctions available’ <.

ices Tax; Service Tax etc. or any

15.4.

1535, Upon the Schemé becar

. --Association of Ttans




1e, all contracts, deéds; bonds, agreements and
mipan > @ party,-subsisting-or
i t St

"fpé:ﬁy'may‘-, at anyitime: after the coming

teof, if-5o required:under:any Jaw ar.

fer writings o -

i 'ZTﬁé";S:ha"r.g'_fc;eﬁiﬁca?c‘és,;h_eld'

“sthnil cancelled:



19. . A

191, N

19.2.

2207

2D

202 .

SARTE - GENERAL TERMS AND. CONDITIONS

Schcme and / fols metters concerned )

In the everit of‘“ any .of the cond tlons t at may N_e';mposed by ithe: NCLT ‘ofother authorities which

the TFBNS:E!’OF Compames and/orthe T‘ra Y feree Cr)mpanv may'ﬁnd unacceptabie for-any reason, in-

whole or in gart, then Transferor Comia or: £he Trafs ( mpany* ‘are at. lxberly ’CO‘_
 withdraw.the ‘Scheme: In such: : e

: respect(vey bear thisi







o223

224, :TH
75

. 228

24..

- andjorthe T

- the Transferor Compa
: SEBI/%O/CFD/DSU/C 2

'_-acted upon only i

..B'lN.i?iN' EFEE

thing. -

The schieme Js:c Gh‘dﬁ'i

OPERATIVE DATE GF

The: Scheme although opera‘twe from Ahe. Appointed-vlaate' a5 the case’- mav be, shall ‘become” B

- effective fromithe Eﬁec-txve.__Date; “




_Af!,-:cb‘st-si,.c}gi,a'f‘g'g '

sndall other expenses,




SnNo. | Gty

_ 1 .Paté:_i;igaﬁ_ga

2 Antop Hilll ¥ o S
N s e n T ] Uit Nos A-250, admeasuring 557 sqift. (BUA)
VWarehousing - 7y (Commercial Unif): |- o - . '
R L 1. on-the' -Second Floorin the ‘A’ Wing &f the
_Company-Limited L ' L

s | aty

Mo

T | Talojo Patalganga |




;preféréhtxa'lf:d ividend:

subject to: deduttionof ¢

¢ Redemption’.

i INRECroreshall bete

fi. -




”iii; The. balance aniount; if any, aﬁeﬁ;g’i\‘/ing efféét:‘fto_.plaUse i) .and'-_.(l_if);:abdve, if any, shall be

- redeemed by the: Comnpany :n 31° Viarchi 2034,a6 & final redermption of the preference -

L ‘up'tg:f;ihE' commencefie
~ . outof the strplifs:of

- :ﬁhfe‘;prqﬁtS‘a'@r,asse’ts;{cin_
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