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CP(CAA) NO. 79/2022 

           IN 

CA(CAA) No. 48/2022 

 

    IN THE NATIONAL COMPANY LAW TRIBUNAL 

   AHMEDABAD BENCH (COURT No. 2) 

 

CP (CAA) No. 79/AHM/2022 

IN 

CA (CAA) No. 48/AHM/2022 

 

[Sections 230-232 and read with other applicable provisions of the 

Companies Act, 2013 read with the Companies (Compromises, 

Arrangements, and Amalgamations) Rules, 2016] 

 

In the matter of Scheme of Amalgamation 

OF 

M/s. Gujarat Sidhee Cement Limited  

 (Petitioner Company No.1 / Transferor Company) 

WITH 

M/s. Saurashtra Cement Limited 

(Petitioner Company No. 2/Transferee Company) 

AND 

Their Respective Shareholders and Creditors 

 

          Order Pronounced on:16/03/2023 

CORAM:  

DR. MADAN B. GOSAVI, 

HON'BLE  MEMBER (JUDICIAL) 

 

AJAI DAS MEHROTRA,  

HON’BLE MEMBER (TECHNICAL) 
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MEMO OF PARTIES 

M/s. Gujarat Sidhee Cement Limited, a 

Company incorporated under the provisions 

of the Companies Act, 1956 under CIN 

L26940GJ1973PLC002245 and having its 

registered office at Sidheegram, PO 

Prashnawada BO, Via Sutrapada SO Taluka, 

District Gir Somnath, Pin Code 362275 in 

the State of Gujarat.  

           …Petitioner Company No.1/ 

Transferor Company 

M/s. Saurashtra Cement Limited, a   

company incorporated under the provisions 

of the Companies Act, 1956 under CIN 

L26941GJ1956PLC000840 and having its 

registered office at Near Railway Station, 

Ranavav, Pin Code 360560 in the State of 

Gujarat   

                                                                    

        …Petitioner Company  No. 2/                                                                    

        /Transferee Company 

 

Appearance: Sr. Advocate Mr. Saurabh Soparkar with Ms. Dharmishta 

Raval with Mr. Nikunt K. Raval, Advocate for the Petitioner Companies. 

 

ORDER 

 

1. The present Joint  Company Petition is filed under sections 230-232 of 

the Companies Act, 2013 (hereinafter referred to as „the Act‟) read with 

Companies (Compromise, Arrangement and Amalgamations) Rules, 

2016 (hereinafter referred to as „the Rules‟) for sanctioning the 

Composite Scheme of Amalgamation of  M/s. Gujarat Sidhee Cement 

Limited („Petitioner Transferor Company‟) with  M/s. Saurashtra 
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Cement Limited(„Petitioner Transferee Company‟) and their respective 

Shareholders and Creditors. 

2. It is submitted that through the present Scheme, the following benefits 

are envisaged in the Scheme: 

a. The Transferor Company is engaged in the business of 

manufacture and sale of cement and clinker and markets cement 

under the brand name "SIDHEE". The Transferee Company is 

engaged in the business of manufacture and sale of cement and 

clinker and markets cement under the brand name “HATHI”. 

b. The Transferor Company intends to integrate the operations of the 

Transferee Company with itself as a part of the restructuring 

process by taking over the manufacturing unit along with its 

business know-how, market reach, all the tangible and intangible 

assets. 

c. The Transferee Company will help pooling of resources between 

the Transferor Company and the Transferee Company, 

streamlining the corporate structure and consolidation of 

investments within the Transferee Company and act as a gateway 

for growth and expansion of business operations and presence in 

India and abroad. 

d. The infrastructure resources of the Companies complement each 

other and as such, the proposed amalgamation will enable 

appropriate consolidation and integration of operations and 

activities of the Transferor Company and the Transferee Company 

thereby ensuring better management and enabling the merged 

entity to offer a comprehensive package of solutions from one 

entity as opposed to multiple entities. 
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e. The business of the amalgamated entity will be carried on more 

efficiently and economically as a result, inter alia, of pooling and 

usage of common resources in manufacturing, engineering, 

manpower and other infrastructure, thus leading to optimum 

utilisation and elimination of duplication of administrative 

expenses and responsibilities which will be facilitated by and 

follow the amalgamation. 

f. The proposed amalgamation will create better opportunities and 

improvement in the competitive position of the Transferee 

Company as a combined entity and achieve economies of scale 

including enhanced access to marketing resources/networks/ 

customers. The amalgamated Transferee Company will have 

increased capability for offering products and services by virtue of 

its enhanced resource base and deeper client relationship, resulting 

in the better and greater realisation of the potential of the business 

and prospects of the Transferor Company and the Transferee 

Company in the merged entity. 

g. The consolidation of business would lead to the development of 

long-term internal and core competencies, augment the 

manufacturing footprint and capabilities of the amalgamated entity 

by increasing the scale of manufacturing operations, thereby 

helping in rationalizing the number of vendors, aggregating the 

purchases, and managing the supply chain more effectively and 

efficiently. 

h. The proposed amalgamation will enable the merged entity to 

compete and bid for new projects more competitively and 

effectively with the combined credentials, experience and track 

record of both Companies. 
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i. As such the amalgamation of the Transferor Company with the 

Transferee Company will also enhance the financial profile with 

higher growth, margin expansion and increased cash flows which 

will provide further headroom for inorganic growth opportunities 

and result in the formation of a larger and more profitable and 

broad-based company having greater capacity to raise and access 

funds for growth and expansion of its business. 

j. The amalgamated entity will provide greater impetus to the paint 

business which has been recently acquired by the Transferee 

Company and result in unlocking greater value for the 

shareholders of the Transferor Company with access to the paint 

business. 

 

3. As per the Scheme of Amalgamation between the parties all 

undertakings of the Transferor Company shall be transferred to the 

Transferee Company, along with entire assets and liabilities pertaining 

to the business segments of the Transferor Company with effect from 

the date of approval of the Scheme. 

 

4. From the records, it is seen that the first motion joint application seeking 

directions for dispensation of the meetings of  Secured Creditors of both 

the Petitioner Companies and further seeking directions for convening 

the separate meetings of Equity shareholders and Unsecured creditors of 

both the Petitioner Companies was allowed vide order dated 12/10/2022 

with directions to issue notices to concerned Statutory and/or Regulatory 

Authorities. The Petitioner Companies filed an affidavit of service of 

notice to the concerned Statutory and/or Regulatory Authorities.  
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5. As directed by the Tribunal separate meetings of Equity Shareholders 

and Unsecured Creditors of both the Petitioner Companies were 

convened. The Chairman has filed his report with the scrutinizer‟s report 

by way of an affidavit. 

 

6. The Petitioner Companies filed 2
nd

 motion joint petition on 06.12.2022. 

Vide order dated 14/12/2022, the 2
nd

 motion joint petition was admitted 

with directions for publication of notice of hearing to be advertised in 

“Business Standard”  in English (Mumbai and Ahmedabad Edition) 

and “Jai Hind” in Gujarati (Rajkot Edition) not less than 10 days before 

the date fixed for hearing, calling for their objections, if any, on or 

before the date of hearing. This Tribunal also directed to issue notice to 

the Regional Director, Registrar of Companies, Official Liquidator and 

the Income Tax Department informing the date of hearing, i.e., 

30.01.2023. 

 

7. In compliance with the order dated 14/12/2022, the Petitioner 

Companies filed an affidavit regarding the paper publication and proof 

of service of notices. 

 

8. The Regional Director, North-West Region, MCA and RoC, Ahmedabad 

have filed a common Report dated 12
th
 December 2022 before this 

Tribunal with the following observations/directions: 

i. To comply with section 232(3)(i) of the Act and pay fees 

accordingly 

ii. To place on record the confirmation that the Petitioner Companies 

have complied with observations of the stock exchange. 

iii. To comply with FEMA and RBI guidelines, in the matter, from 

time to time 
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iv. To pay the legal fees/expenses of the Office of the RD for 

submitting this report. 

v. No adverse observation was given by RoC, Ahmedabad. 

 

9. The Official Liquidator has filed his Report dated 23
rd

  December 2022 

before this Tribunal with reference to the Petitioner Transferor Company 

with the following observations/directions:  

i. To comply with FEMA and RBI guidelines. 

ii. To place on record the newly incorporated Clause - V of the 

MOA  which reflects the increased combined authorized Share 

Capital. 

iii. To preserve the books of accounts, papers and records of the 

Petitioner Transferor Company and shall not dispose of them 

without prior permission of the Central Government. 

iv. To ensure Statutory Compliance with applicable laws. 

v. To pay fees as per Section 232(3)(i) of the Act. 

vi. To file a certified copy of the order for stamp duty purposes. 

vii. To file a certified copy with the RoC, Ahmedabad. 

viii. To pay the legal fees/expenses of the Office of the OL for 

submitting this report. 

 

10. The Petitioner Companies have filed an  Affidavit on 04/02/2023  in 

order to deal with the observations made by the Regional Director and 

the Official Liquidator. In the said affidavit with reference to the 

comments of the Official Liquidator, it is stated by the Petitioner 

Companies that: 

a) With reference to paragraph 9, the petitioner companies state that the 

petitioner companies continue to comply and will comply with the 
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provisions of FEMA and guidelines issued by the RBI in respect of 

foreign holding. 

 

b) With reference to paragraph 22, the petitioner companies state that the 

revised clause V which is proposed to be incorporated in the 

Memorandum of Association is as follows: 

“The Authorised Share Capital of the Company is Rs.772,70,00,000/- 

(Rupees Seven Hundred Seventy-Two Crore and Seventy Lakhs only) 

divided into 77,27,00,000 (Seventy Seven Crore and Twenty-Seven 

Lakhs) Equity Shares of Rs.10/- (Rupees Ten only) each.” 

 

c) With reference to paragraph 25, the petitioner companies state that the 

petitioner Transferor Company will preserve its books of accounts, 

papers and records and shall not be disposed of without prior 

permission of the Central Government as per the Provision of Section 

239 of the Companies Act, 2013. 

 

d) With reference to paragraph 26 the petitioner companies state that the 

petitioner companies will comply with the statutory compliance of all 

applicable laws and also on sanctioning of the present Scheme, the 

Transferor Company shall not be absolved from any of its Statutory 

liabilities, in any manner. 

 

e) With reference to paragraph 27, the petitioner companies undertake to 

comply with the provisions of Section 232(3)(i) of the Companies Act, 

2013 and the Transferee company shall pay the differential fee, if any, 

after setting the fee already paid by the Transferor Company on its 

Authorised Capital. 
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f) With reference to paragraph 28, the petitioner companies state that the 

petitioner  Companies will pay such costs and expenses to the Office 

of Official Liquidator as may be considered appropriate by this 

Hon'ble Bench. 

 

g) With reference to paragraph 29, the petitioner companies state that the 

petitioner Company will lodge a certified copy of the order along with 

the scheme, with the concerned Superintendent of Stamps for the 

purpose of adjudication of stamp duty payable, if any. 

 

h) With reference to paragraph 30, the petitioner companies state that the 

petitioner companies will comply with Provision of Section 232(5) of 

the Companies Act, 2013 and file a certified copy of the order 

sanctioning the scheme with the Registrar of Companies within 30 

days from the date of passing order.” 

 

11. In the common affidavit dated 04/02/2023, the Petitioner Companies 

have filed their comments with reference in order to deal with the 

observations made by the Regional Director and the Registrar of 

Companies and it is stated that,- 

 

a) With reference to clause 2(c) of the Regional Director‟s observations, it 

is stated that the petitioner companies undertake to comply with the 

provisions of Section 232(3)(i) of the Companies Act, 2013 and the 

Transferee company shall pay the differential fee, if any, after setting 

off the fee already paid by the Transferor Company on its Authorised 

Capital. 
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b) With reference to clause 2(e) of the Regional Director‟s observations, it 

is stated that the petitioner companies have complied with the 

observations of SEBI  as also BSE directions conveyed in the aforesaid 

letter of stock exchanges. 

 

c) With reference to clause 2(g) of the Regional Director‟s observations, 

it is stated that the petitioner companies will ensure about compliance 

with FEMA and RBI guidelines, in the matter, from time to time. 

 

d) With reference to clause   2(j)  of the Regional Director‟s observations, 

it is stated that the petitioner companies will pay such amount of legal 

fees/cost to the Central Government which may be considered 

appropriate by this Hon'ble NCLT.  

 

12. The Income Tax Department has also filed their observations on 31
st
 

January 2023 and 2
nd

 February 2023  objecting to the scheme mainly on 

the ground that Income tax dues are pending, are likely to arise and 

assessment proceedings are pending before the statutory authorities 

under the Income-tax Act. 

 

13. In the common affidavit dated 04/02/2023, the Petitioner Companies 

have filed their comments with reference in order to deal with the 

observations made by the Income Tax Department and it is stated that,- 

 

i. “As per clause 6 of the Scheme of Amalgamation any appeals or 

proceedings of whatsoever nature by or against the Transferor 

Company pending on the effective date shall not abate, be 

discontinued or be in any way prejudicially affected by reason of the 

amalgamation. It is further made clear in clause-6 of the Scheme of 



Page 11 of 17 
 

CP(CAA) NO. 79/2022 

           IN 

CA(CAA) No. 48/2022 

Amalgamation that the proceedings by or against the Transferor 

Company may be continued, prosecuted and enforced against the 

Transferee Company in the same manner and to the same extent as it 

would or might have been continued, prosecuted and enforced by or 

against the Transferor Company. 

It is reiterated that upon the Scheme being sanctioned and approved 

the name of the Transferee Company would be substituted in place of 

the Transferor Company for all pending proceedings of the Transferor 

Company by operation of law. The aforesaid clause 6 clearly 

establishes that all proceedings of the Transferor Company would be 

continued and enforced by or against the Transferee Company as 

effectually and in the same manner and to the same extent as the same 

would or might have continued and enforced by or against the 

Transferor Company in absence of the said Scheme. 

ii. As a result of the above clause 6 of the Scheme of Amalgamation the 

Income Tax Department will always be able to proceed against the 

Transferee Company in the same manner as they would have 

proceeded against the Transferor Company. It is further submitted that 

this Hon‟ble Tribunal has approved the Scheme of Amalgamation 

even in those cases where the dues of the Income Tax Department are 

pending and legal proceedings by  the  IT  Department are continuing. 

iii. It is submitted that even Hon‟ble NCLT relying on the judgement of 

Vodafone-Essar Gujarat Ltd. Vs. Department of Income Tax and in 

the case of Mihir Mafatlal had sanctioned the Scheme of 

Amalgamation even when there objections of Income Tax Department 

and had observed that the sanction of the Scheme will not defeat the 

right of Income Tax Department to take appropriate recourse for 

recovering the existing or previous liability of the Transferor 

Company. 
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iv. Further, without prejudice to our rights and contentions, it is submitted 

that no rights of the Income-tax department are being affected by the 

present Scheme of Amalgamation as proposed by the Petitioner 

Companies. The rights of the Tax authorities to recover the 

outstanding dues shall remain intact. Nothing shall preclude the Tax 

authorities from recovering its legitimate and recoverable outstanding 

tax dues from the Petitioner Companies. It is humbly submitted that 

apart from recovery of alleged dues (which is under challenge before 

the appellate authority), the concerned Income Tax authorities have no 

further locus to raise an objection to the proposed scheme. Relying on 

the order of the Hon‟ble National Company Law Appellate Tribunal 

(“NCLAT”) in the matter of Ad2Pro Global Creative Solutions 

Private Limited [2019] 217 Comp Cases 443, NCLAT wherein the 

Hon‟ble NCLAT held that the legitimate interests of the concerned tax 

authorities shall be lawfully protected and their right to recover the tax 

dues, as the case may be, shall remain intact. The Hon‟ble NCLAT 

allowed the appeal holding that the payment of the income tax liability 

is not a condition precedent to the sanction or implementation of the 

Scheme. The Petitioner Companies shall rely on the order of the 

Hon‟ble NCLAT in the matter of Ad2Pro Global Creative Solutions 

Private Limited cited supra. 

v. It is further submitted even after the Scheme of Amalgamation is 

approved by the Hon‟ble NCLT the Income Tax Department will be 

entitled to proceed against the Transferee Company to recover the 

dues of the Transferor Company.  

vi. It is further submitted that the Transferee Company undertakes to 

make the payment of the dues of the Transferor Company to the 

Income Tax Department in accordance with the law. 

 



Page 13 of 17 
 

CP(CAA) NO. 79/2022 

           IN 

CA(CAA) No. 48/2022 

14. After considering replies of the petitioner companies, during the course 

of the hearing, the concerned officers and/ or counsels for the office of 

Regional Director and Official Liquidator orally stated that respective 

Departments have no objection if the said scheme is sanctioned by this 

Tribunal as all their observations stand satisfied. As recorded in daily 

order dated 03.03.2023, after the undertaking by the Ld. Senior Counsel 

for petitioner companies that the proceedings will be carried on against 

the transferee company and demand crystalized as per law will be paid 

by the transferee company, the counsel for the Income Tax Department 

stated that she does not have any objection to the approval of the 

Scheme. 

 

15. The Petitioner Transferor Company has stated that it is a listed company 

and its shares are listed on the BSE Limited and the National Stock 

Exchange of India Limited. The Petitioner Transferor Company and 

Transferee company have placed on record the observation letters 

received from the National Stock Exchange of India Limited and the 

BSE Limited at Annexure I (Colly) of the Petition. The BSE letter 

dated 31.05.2022 and NSE letter dated 01.06.2022 have stated that they 

have “no adverse observation” on the Scheme. 

 

16. The Petitioner companies have also placed on record the joint valuation 

report dated 05/02/2022 reagrding share exchange ratio given by M/s. 

Ernst & Young Merchant Banking Services LLP, Chartered Accountants 

and Registered Valuer and M/s. SSPA & Co., Chartered Accountant and 

Registered Valuer. The Petitioner Companies have also annexed a 

Fairness Opinion given by M/s. Edelweiss Financial Services Limited 

(Advisors). Copies of the same are annexed as Annexure H1 & H2 

respectively with the petition. 
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17.  The Petitioner Companies have also filed their respective audited 

financial statements as of 31.03.2022 and unaudited financial statements 

as of 30.09.2022. 

 

18.  The certified copies of respective Board Resolutions of both the 

Petitioner Companies approving the Scheme of Amalgamation are 

annexed. An affidavit is filed by Ms. Krupali Parekh, being authorized 

signatory of both the Petitioner Companies.  

 

19.  In compliance with the proviso to sub-section (7) of Section 230 of the 

Companies Act, 2013, both the Petitioner Companies have placed on 

record the certificates of the respective statutory auditors confirming that 

the proposed Scheme of Amalgamation is in compliance with the 

applicable accounting standards as per Section 133 of the Companies 

Act, 2013. The schedule of property of the Petitioner Transferor 

Company is annexed with the Purshis. 

 

20. Heard submissions and perused documents placed on record. 

Considering the entire facts and circumstances of the case, it appears 

that the requirements of the provisions of Sections 230 and 232 of the 

Companies Act, 2013 are satisfied. The Scheme appears to be genuine 

and bona fide and in the interest of the shareholders. 

 

21.  As a result, both petitions are allowed. The Composite Scheme of 

Amalgamation is hereby sanctioned which is annexed with this order at 

Annexure -A and it is declared that the same shall be binding on both 

the Petitioner Companies and their respective Shareholders and 

Creditors and all concerned under the Scheme. 
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22. Notwithstanding the above, if there is any deficiency found or, the 

violation committed qua any enactment, statutory rule or regulation, the 

sanction granted by this Tribunal to the scheme will not come in the way 

of action being taken, albeit, in accordance with the law, against the 

concerned persons, directors and officials of the Petitioners. 

 

23.  While approving the Scheme as above, we further clarify that this order 

should not be construed as an order in any manner granting exemption 

from payment of stamp duty, or taxes including income tax, GST etc., or 

any other charges or payment in accordance with the law, or any kind of 

waiver in respect of any permission/compliance with any other 

requirement which may be specifically required under any law. 

 

24.  The scheme is sanctioned with the following directions: 

i. The Transferor Company shall be dissolved without winding up 

along with all the Assets mention in the List of Assets annexed at 

Annexure - B. The Transferor Company shall, together with all its 

properties, rights and powers be transferred without further act or 

deed to the Transferee Company and accordingly the same shall 

pursuant to Section 232 of the Act, stand transferred to and vest in 

the Transferee Company for all the estate and interest of the 

Transferor Company.  

ii. All licenses, permissions, permits, approvals, certificates, 

clearances, authorities, leases, tenancy, assignments, rights, claims, 

liberties, special status, other benefits or privileges and any power 

of attorney relating to the Transferor Company shall stand 

transferred to and vest in the Transferee Company, without any 

further act or deed. The Transferee Company shall be bound by the 

terms thereof, the obligations and duties thereunder, and the rights 
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and benefits under the same shall be available to the Transferee 

Company. 

iii. All the liabilities and duties of the Transferor Company be 

transferred, without further act or deed, to the Transferee Company 

and accordingly the same shall pursuant to Sections 230 & 232 of 

the Companies Act, 2013, be transferred to and become the 

liabilities and duties of the Transferee Company. 

iv. All contracts, agreements, insurance policies, bonds and all other 

instruments of whatsoever nature or description, of the Transferor 

Company in respect of the Transferor Company, shall stand 

transferred to and vest in the Transferee Company and be in full 

force and effect in favour of the Transferee Company and may be 

forced by or against it as fully and effectually against the 

Transferee Company. 

v. All taxes paid or payable by the Transferor Company including 

existing and future incentives, un-availed credits and exemptions, 

the benefit of carried forward losses and other statutory benefits, 

shall be available to and vest in the Transferee Company. The Tax 

liability of the Transferor Company shall become liability of the 

Transferee Company and any proceedings against the Transferor 

shall continue against the Transferee Company. 

vi. All proceedings now pending by or against the Transferor 

Company in respect of the Transferor Company shall be continued 

by or against the Transferee Company. 

vii. All employees in the service of the Transferor Company shall be 

deemed to have become the employees and the staff of the 

Transferee Company on date on which the Scheme finally takes 

effect on the basis that their services shall be deemed to have been 

continuous and not having been interrupted by reasons of the said 
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transfer and on terms and conditions no less favourable than those 

on which they were/are engaged, as on the Effective Date. 

viii. As per the Scheme, the Transferee Company shall, without further 

application, allot 62 fully paid Equity Shares of Rs 10/- each of the 

Transferee Company for every 100 fully paid equity shares of Rs 

10/- held by such member in the Transferor Company as on the 

Record Date. 

ix. The Petitioner Companies are directed to lodge a copy of this Order 

and Annexure –A the approved Scheme duly authenticated by the 

Registrar of this Tribunal, with the concerned Superintendent of 

Stamps, for adjudication of stamp duty, and pay requisite stamp 

duty payable, if any, within 60 days from the date of this Order. 

x. The legal and expenditure fees for the office of the Official 

Liquidator are quantified at Rs. 10,000/- and the fees of the 

Regional Director are quantified at Rs. 10,000/-. The said fees to 

the Official Liquidator and Regional Director shall be paid by the 

Transferee Company. 

xi. Any person aggrieved by this order shall be at liberty to apply to 

this Tribunal for any directions that may be necessary. 

xii. The Company Petition is allowed and disposed of, in terms of the 

above order. 

 

                  S/d-        S/d-   

AJAI DAS MEHROTRA                 DR. MADAN B. GOSAVI 

MEMBER (TECHNICAL)         MEMBER (JUDICIAL) 

 

 

 

Rahul/LRA 
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