




NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

30. c.A. (cAA) / 24o / MB / 2022

CORAM: SH. H. V. SUBBA RAO, MEMBER (J)

MS. MADHU SINHA, MEMBER (T)

ORDER SHERT OF THE HEARING OF MUMBAI BENCH OF THE NATIONAL
COMPAI{Y LAW TRIBUNAL ON O5.O1.2O23

NAME OF THE PARTIES: Ugar Theatres Private Limited

SECTION 230(r) OF COMPANIES ACT, 2013

ORDER

Mr. Hemant Sethi, Ms. Devanshi Sethi i/b Hemant Sethi & Co., counsel for

the Applicant are present through virtual hearing.

c.A.tcAAl/240 I NtB I 20.22

Heard the counsel appearing for the Applicant and the above Company

Application is allowed. Detall order sould follow:

sd/-
MADHU SINHA
Member (Technical)
I lsoPl I

sd/-
H. V. SUBBA RAO
Member (Judicial)
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BEFORE THE NATIONAL COMPAI.IY LAW TRIBUNAL,

MUMBAI BENCH, COURTIII

CA (C.A.A. )24 0 tt\B I 2022

In the matter of the Companies Act, 2013;

AND

In the mafter of Sections 230 to 232 of the Companies Act,

2013;

AND

Ugar Theatres Private Limited,

CIN: U33 205PN 197 7PTC199900

The Ugar Sugar Works Limited,

CIN: Ll 542 I PNI 939PLC006738

Coram:

Hon'ble Shri H.V. Subba Rao, Member (Judicial)

Hon'ble Smt. Madhu Sinh4 Member (Technical)

First Applicant Company

Second Applicant Company

Order delivered on: 05.01.2023

1

In the matter of Scheme of Amalgamation (Merger by

Absorption) between Ugar Theatres Private Limited having

CIN U33205PN1977PTC199900 ('Transferor Company')

and The Ugar Sugar Works Limited having CIN

Ll 5421PN1939PLC006738 ('Transferee Company'), and

their respective Shareholders and Creditors ('Scheme')



I

For the Applicant(s): Mr. Hemant Sethi, Ms. Devanshi Sethi, i/b

Hemant Sethi & Co.

ORDER

The Counsel for the Applicants states that the present Scheme is a Merger by

Absorption of Ugar Theatres Private Limited ('the Transferor Company') by The

Ugar Sugar Works Limited ('the Transferee Company') and their respective

Shareholders.

The Counsel for the Applicants states that the Board of Directors of the Applicant

Companies in their respective meetings held on dated 2l't September,2l2l & 22nd

September, 202 I approved the Scheme. The appointed date of Scheme of Merger

is I'r April, 2022.

The First Applicant Company was incorporated to do business of the business of

Producers, Distributors, Dealers, Exporters, Importers and Cinematograph films

and construction, purchase, take on lease or otherwise acquire Studios, Cinema

Halls, Theatre Halls, Drama Halls and Entertainment Halls, either in whole or in

part for the purpose of carrying on business of Producer, Distributors, Exhibitors,

Importer and Exporter of Cine Film. Currently the First Applicant Company is

not doing any business.

The Second Applicant Company is primarily engaged in the business of sugar

manufacturing. The Transferee Company and the Transferor Company, though

having different main objects, are agreeing to integrate their operations to achieve

vertical integration in process ofusing premises.

2

3

4

5 Rationale of the Scheme as submitted in the Application is stated as below:

a. The Transferee Company and the Transferor Company, though having

different main objects, are agreeing to integate to achieve
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vertical integration in process of using premises



b. Theatre premises owned by the Transferor Company was not in operation

since long and is being utilized as warehouse. It will be used for the business

activity of the Transferee Company in a more efficient way if the Companies

will be amalgamated. Amalgamation will help to increase synergies between

the activities carried out by the Transferor Company and the Transferee

Company and be morc efficient while operating as one entity.

c. The Transferee Company will utilise the capital to its best extent and will

facilitate expansion of amalgamated entity.

d. By the proposed Scheme of Amalgamation, the financial resources of both

the will be conveniently merged and pooled together leading to a more

effective and centralized management and reduction of administrative and

manpower expenses and overheads, which are presently being multiplicated

because of separate entities.

e. Amalgamation will result better coordination and administration along the

supply chain. For example, the uncertainty of inputs and demand for a

product can be minimized and costs of communication can be saved.

f. Amalgamation will result in the larger pool of various resources as well as

manpower and will create a synergy, which will enable the Transferee

Company to grow and prosper at a faster pace.

g. The amalgamation will enhance the capability of the Trarsferee Company to

invest in larger and sophisticated projects to ensure rapid growth and will

consolidate the strategic strength of the Transferee Company.

h. The Amalgamation will maximize the retums to

3
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6. The Leamed Counsel for the first Applicant Company further submits that being

wholly owned subsidiary of the Second Applicant, the entire Equity share Capital

of the First Applicant Company is held by the Transferee Company. The First

Company has obtained consent affidavit of the Transferee /Holding Company which

is annexed to the Company Scheme Application. Further 6 nominee shareholden

have also given their consent affidavits which are attached to the Company Scheme

Application.

7. In view of the fact that all the Shareholders of the First Applicant Company given

their consent affidavits to the proposed Scheme, the meeting of the Equity

Shareholders of the First Applicant Company is hereby dispensed with.

9. The Applicant Companies respectfully submits that:

a. Being a merger of wholly owned subsidiary company into its holding

company, no shares would be issued or allotted as consideration pursuant

to the merger. Accordingly, the rights of members of the Second Applicant

Company are not affected since there will be no issue of shares pursuant to

the Scheme and there would be absolutely no change in the equity share

capital of the Second Applicant Company. Also, the present Scheme will

not result in any dilution in shareholding of the shareholders ofthe Second

Applicant Company;

b. The rights of the creditors of the Second Applicant Company are not

affected since there will be no reduction in their claims and the assets of the

Second Anplicant Company, post amalgamation, will be more than

sufficient to discharge their claims. Also, the net worth of the Second

Applicant Company is and will continue to ghly positive post-
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8. The First Applicant submits that there are no Creditors in the First Applicant

Company therefore the no notices is required to be given to the Creditors.



c

The leamed Counsel for the Applicants submit that there are I 5 Secured

Creditors in the Second Applicant Company who have given their consent

Affidavits which are attached to the Additional Aflidavit dated 23'd November

2022 alld, to the further aflidavit dated 25h November 2022.In view of the fact

that all the Secured Creditors of the Second Applicant Company have given

their consent Affidavis the meetings of the Secured Creditors is hereby

dispensed.

The Leamed Counsel for the Second Applicant Company submits that in view

ofabove, no reconstruction or arrangement is proposed by the Second Applicant

Company either with its shareholders or with its creditors, and thus, it does not

require to hold either shareholders meeting or creditors meeting for approval of

the proposed Scheme.

The Counsel for the Applicant submits that the Hon'ble High Court of Judicature

at Bombay in the case of Mahaamba Investments Limited V/s. IDI Limited

(2001) 105 Company Cases page l6 to 18 inter alia observed and held that if the

Scheme of Amalgamation provides for no issue of equity shares to the members

of the transferor company, being a wholly owned subsidiary of the transferee

company and the creditors ofthe transferee company, are not likely to be affected

by the scheme, a separate Petition by the transferee company wils not necessary.

The Hon'ble National Company Law Appellate Tribunal in the case of DLF

Phase-IV Commercial Developers Limited & Ors, ln Company Appeal (AT) No.

180 of 2019, Ambuja Cements Limited, In Company Appeal (AT) No. 19 of

2021, and Patel Engineering Limited In Company Appeal (AT) No. 137 of 2021,

10.

11.
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Company Scheme Application No. 9l I of 2014 in ds India

The existence of the Second Applicant Company will remain as before

without any change either to its shareholding pattem or debt position

pursrurnt to the scheme.



13.

t4

Private Limited passed by SJ Kathawall4(J) of Bombay High Court in the

similar facts have taken similar view.

Based on the above the meetings of the Equity shareholders and Creditors ofthe

Second Applicant Company are hereby dispensed with since the First Applicant

Company is wholly owned subsidiaries of the Second Applicant Company.

The Applicant Companies are accordingly directed to serve notices along with

copy of scheme upon-

a. Concemed Income Tax Authorities within whose jurisdiction the Applicant

Company's assessments are made i.e., for the First Applicant Company,

having PAN AAACU2230P and address at VGC6+6W6, Ayodhya

Nagar, Sadashiv Nagar, Belagavi, Kamataka 590019, for the Second

Applicant Compann having PAN AAACT7580R and address at

RIDG+HGQ, Nishant Colony, Sangli, Maharashtra 4 I 64 1 6,

b. The Central Govemment through the office of Regional Director, Westem

Region, Mumbai;

c. Concerned Registrar of Companies;

d. The Goods and Service Tax Authorities. GST registration number of the

First Applicant Company - NIL/ N.A, for Second Applicant Company -
29AtudrCT75E0RlZD. ECC No. AAACfi58O RXMOOI;

e. BSE Limited (only in case of the Second Applicant Company);

f. National Stock Exchange of lndia (only in case of the Second Applicant

Company);

g. Securities Exchange Board of lndia (only in case ofthe Second Applicant

Company); and

pursuant to sub-section (5) of Section 230 of the Companies Act, 2013 and as

per Rule 8 of the Companies (Compromises, Arrangements and Amalgamations)

Rules, 2016, with a direction that they may submit their representations, if any,

within a period of 30 (thirty) days from the of such notice to the

y be served upon

6
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15.

16.

17.

the Applicant Companies, failing whic[ it shall be presumed that the authorities

have no representations to make on the proposals.

Additionally the First Applicant Company is also directed to serve notice along

with a copy of scheme upon Official Liquidator, pusuant to Section 230(5) of

the Companies Act, 2013. lWs MUKESH & ASSOCIATES, Chartered

Accountants having his office at: 8/401, Sahayog CHS Ltd., S. V. Roa4 Above

Central Bank of India" Kandivali (W), Mumbai - 400 067, Mobile No. (+91)

9892220027 @mail id: mukeshgshah@gmail.com) are hereby appointed to

assist the Oflicial Liquidator to scrutinize books of Accounts of the Fint

Applicant Company for the last 5 years. The fees of the Chartered Accountant is

fixed at Rs. 2,00,000/-. The Official Liquidator may submit his representations,

if any, within a period of30 (thrty) days from the date of receipt of such notice

to the Tribunal and a copy ofsuch representations shall simultaneously be served

upon the First Applicant Company, failing which, it shall be presumed that the

Official Liquidator have no representations to make on the proposed

arrangement embodied in the Scheme.

The Applicant Companies shall host notices along with the copy of the Scheme

on their respective websites, if any.

The Applicant Companies to file an affidavit of service and Compliance within

l0 (ten) working days after serving to notice to all the regulatory authorities as

stated above and do report to this Tribunal that the directions regarding the issue

of notices have been duly complied with.

sd/-

Madhu Sinha
Member (fechnical)

sd/-

H.V. Subba Rao
Member (Judicial)

2-T o ,2-
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THf, UGAR SUGARWORKS LIMITED.

TIN N.

4l l0r9 27r@ 6 UE) rs. -9lBlt 21t212
$'rry.rltrl{r..on
-9r rri26:!?rr.!611116 f.. . 4t 23t b7f.t1
:9J2Grmt, DAX.L^aaTTStn

4. to ooli.G ..r[qal&r ICLT lor lbnlar roc{. of r.Ealr.arltq .f Ui.r
Tt .t r h. Ita. Ea rrL!, dtlrr rltt rlr fotr ittllr !oc.r-rr
.edlc.lror to ICLT.

Thc Eattrr rcgardinS approaching NCLT lbr lurthcr process of ^nqlgamaiion of UgAr
TlEatcr PvL Ltd, was takcn up for discus3ion. Ttre Boatd .iras iDformcd drat, the
shifting of rcgEter€d otrcc of UEsr Thcaters prn. Ltd fioE Ugar Khud to Sartli has
b.en coEpbtcd. Now lre arr approaching NCLT fo. oerger. lD thi$ r"gards, $! erc
EquLrd tro ptrFre 3rd approvc schcEe of amal8rn.tion ard authori* ofrccrs of
thc coElrany to ea].c rEc€slary epplbat_ion to NCLT. And furth€r to authorizcd
Managiry Dirlctors to Eneliz.d thc sch€m. o{ em.lg-'nari^L The schcDc ofamrl&..lrtion $rill b€ circulatld to the Boerd. The follo*ing rcsolubn was rccotd.d:

"IlaOLVlD r!AT, pursuant to thc Eovisions of ScctioD 2fi to 232 ard otlrcr
alplicabb stbns of tlrc Companics Act- 20t3 rcad urith Rules and Regulations
tlrcrru.adcr old $ubjcct to r}le rEquisitca approvsl of tha Melrberg crsditors, and
olhlr stetutory euthoriti€s ard confirmation by the National CoBpsny Law Tribural
{NCLT], MuBbai conscnt of t}rc Boa.rd be and i6 hcrcby accorded to t}c Schemc of
Amalgaoation (the S(hcae) bctwecn Ugar Thcat e privats LiEit d (Trsrrsfcror
CompanyJ snd Thc Ugar Sugsr Works Ltd {,trarufcr€e CompanyJ, and their
rccpectiv€ SbarEhober3, qs per the tcrms snd conditions mentkrned in the Scheme,
placcd before the Board al]d initisbd by thc Chairua,o for tlrc pu4tosc of
ilcntifcat on."

'tullEf I!!.)LVID l!Ai, Mr. Niraj S. ShirEaokar , Marraging Dirlcror or Mr.
Chands[ S. ShirAaoka-r - Managins Director or Mr. B.G. Kulk rni or Mr. R. V.
Dcaurka, or Mr, Sbrikanta Bhet or Mr. Tlshar Deshpan{le be end erc hercby
scIcrahr autlErirrd to takc srl nece&lary stcps:

l. to do all Euch actE as oay be rcquircd to comply with ih€ appli:abb Rubs fraEcd
under tlE CoBpanica Act, 2013, srd fhe Compqnbs (Co&proBisca, Arratrtcr&nt!
aod Altal8alDatbns) Rules,2016 and aBendmcot tlrcrclf, if arry;

2. to mak4 such altcratbns and chaDtcs to the Sclrome ao oay bc cxpcdi.Dt or
ncceasalr, particularly for satisrying tlr. requireBenta or cor}ditbEs iEpaled by
thc statutory authoriti.s and b,y tlrc National CoBpatry Lsw Tribunal (NCL,IJ
Mumbai;

3. do Euch acB, dds and thiryB, as !!ay bc consllcrcd, in ti€ intcr9et of OE
CoEpeny io give elfect to the said SchcBc of AaalSa.Eation, with auch
modilicatbos and clndit.ious, if any, as Eay bc sripul8tcd try statutory authoritirs
a,ld b!' thc Natiorlal Compsny L€w TYibunal (NCLTr, Mu6bei in tranting eppmval
to tllc laid Sch.E of A.EAIgeEetion;

4. to rnle any qucEtion or diffculty that mqy aris. with r€gard to th! iEpLBerltatioo
of thr Sch€m€, and to give cfcct to ttle abote resolution:

(b. Xtud - ,9l 116, D*8*ra, r&d.
trdpd..l@€rsryu coa
lr.LErc4 s.di .,116116. l]lb,.drr
usw's.trgli@ugrrsuglr.com.

Ltsrct ofth. R.lolutloa pu..d lu tbc IG.tt t of thr Bortd of Dlrccton of
It Codp.qr oa E dr..d.y, Zl A.pt.rnbcr 2OiI1 .ftci tl.AOI,.t l2:(X, !oo.
tlroqth Vld.o CdrcrGoc..

xda:70l.itorir16.IdBd.{v),t\6Ehra(o0ro.tbi.9t22l6oalr.o.Lttu,igtr:aoi*tecl:wtb,lilmaro
Ltj. s,l?. latra, e^1,6.Irrgr,ll Bb.i-b.& sit oaxEld&$. Xllye iAr+,r60 oI I Fn rr9l a0 26561610, El6.uiog..|,.o
ttr.:o.r.ItdNr25ro.l{&.Rtby-.M.bldrtxr,B*{ru-59ool7Pt6r{a1r-2a?2loatill.r@redaEFasr.@

For the usat 

ff:orks 
Ltd

AuthcrNE6 Signaro.y



THE UGAR SUGAR WORKS LIMITED.
Itr l(brd - ,el t 16. D!-Edar5L f.cdr
tdpd.if@{ari.g.r.cor.
t/S.rErrar, sdili - a 16 a 16, lr.l-rhr
ustv. stn8li@ugrr$grr.cotn.

fto. ' .91 l!!9 27a(D (, l"s) Fu . -, tiirrg 2?Al2tlil.i. . wr*.rElritr codr
ry' ' .ct r.n izrzti rsrto ro .4t,rr2 ,6|,
TIN ilo ' :9t tuisr PAN-ar.t(ftsrnriarlN ' 2gAArcTrjtottz) 6ct *LAAAcirJro Rxtool

(cix _ Lltt Jllanltl*r_oarr)

5. to gign erd f.k ncc.rsary Scb.mq Appli:atbns, Fetitioaa, .fidavit ard otlEr
cletcd docuBcnt! with tbt statutory autioritica / ottcr rcguhtory bodics and thc
Natbnal Cotnpany Law Triburul {NCLTI, MuEbai" for hoHing / di8peostru xliti
lllc mcetings of sharcholdcrs arld ctlditoB of thc Company and br app{oval of
SchcEc;

6. to- 6L all phadiqr, rcports for t]re abovc purpoacs sd sign ard trsue publh
advcftlceocDts and notic6;

7. to do all oct! and rhinga as may bc conailcred neacssary ard ('(llcdiatat in rclation
t}r€rrto."

C.rtl8.d To l. frrr.
los It Utrr Surrr to3l. Ltd.

qwbb
frrh.' V Drhprulo
ContDary S.csatrry
(f-ro, Arttl86!

-,*r::,t,r:ffi::::,

llIE lj.':':t5f-fj.rt i Il BL.(e..r s'& of ltudLd x.lr& r.-'+,J6.t ot I ft./rr:.er er Iser:o. -t,*ia!"jis ^



UGAR THEATRE PRIVATE LIMITED
Rcgd. Off:C/o. The Ugar Sugar Works Ltd, Survey No.l E9/1, Vakhrtihag, Mahavcer Nagar,

Sanglisangli Mll 416416
Phone / Mobile No.- 08339-272210 Email id- usw.secretrialdept@ugaNugar.com

CIN No. U33205PNl977PTClD900

Extlact of the Board Resolutior paased ln the Ueetiog of the Boatd of
Dlrcctors of Ugar Theatre Hvate LlElted lleld oa Tuesday, 2l* September,
2O2l at c-lo. The Ugar Sugai Worts Ltd, Survey I{o. 189/1, Vathrbheg,
l[1h.vcer Nagar, Sangli 416415 at IO:OO AM.

To approve the Scheme of AEalgamatlon

'RESOLVED THAT, pursuart to the provisions of Section 23O to 232 a1rd.
other applicable sections of the Companies Act, 2013 read with Rutes and
Regulations there under and subject to the requisites approval of the
Members, creditors, and other statutory authorities and confirmation by the
National Compary Law Tribunal (NCLT), Mumbai, consent of the Board be
and is hereby accorded to the Scheme of Amalgamation (the Scheme)
between Ugar Theatre Private Limited ('Transferor Cbmpany) and The Ugar
Sugar Works Ltd (Transferee Company), and their respective Shareholdels,
as per the terms and conditions mentioned in the Scheme, placed before the
Board and initialed by the Chairman for the purpose of iden-tilication."

'rURTHER RESOLVED TEAT, Mr. PraJuUa Vinayak Shirgaokar (DIN:
gg!51114), Director and / or Mr. Rajendra Vinaiak Sh Eaokar (DIN:
00542644), Director, and / or Mr. B. G. Kulkarni or Mr. R V Deurkar be and
are hereby severally authorized to take all necessary steps:

1. to do all such acts as may be required to comply with the applicable
Rules framed under the Companies Act, 2013, and the Compalies
(Compromises. Arrargements and Amalgamations) Rules, 2016 and
amendment thereof, if any:

2. to make such alterations and changes to the Scheme as may be
expedient or necessary, particularly for satisfying the requiremenis or
conditions imposed by the statutory authorities and by the National
Compary Law Tribural (NCLT). Mumbai;

3. do such acts, deeds and things, as may be considered, in the interest of
the Company to give effect to the said Scheme of Amalganation, with
such modihcations and conditions, if any, as may be stipulated by
statutory authorities and by the National Company Law Tribunal (NCLTI,
Mumbai, in granting approval to the said Scheme of Amalgamation;

4. to settle any question or difhculty that may arise with regard to the
implementation of the Scheme, and to give effect to the above resolution;



5. to sign and file necessary Scheme, Applications, Petitions, alEdavits and
other related documents with the statutory autiorities / other regulatory
bodies and the National Company Law Tribunal (NCLT), Mumbai, foi
holding / dispensing with the meetings of shareholders and creditors of
the Company and for approval of Scheme;

6. to file all pleadings, reports for the above purposes and sim and issue
public advertisement s and notices;

7. to do all acts and things as may be considered necessary and expedient
in relation thereto-"

UGAR THEATRE PRIVATE TIMITED
Regd. Off:C/o. The Ugar Sugar Works [-td, Survey No.l E9/1, Vakhbhag, Mahaveer Naga.,

S.nglissngli MH 415416
Phone / Mobile No.- 08339-272230 Email id- usw.secretrialdept@ugarsugar.com

CIN No. U33205PN1977PTC199900

Certllled to be true cop
For Ugar Theatre Pri

/,.J'
Prafulla thlrgaolar
Dlrector
(DI : OO151r 14)

Place: Sanglt
D^te: 231ll l2o2l
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